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Starting Point Office Lease 

 

LEASE DESCRIPTION 

 

Lease Type: Office Lease 
 

Orientation: Landlord Form 
 

Premises Size: Can be used for large or small office space 
 

Building Location: The lease was designed for use in a building located in a 
complex of several buildings in an urban area, but could be 
adapted for use for a free-standing building. 

 

Special Features: Basic Lease Terms are on the front of this lease, which 
makes it easy to generate the lease initially and easy for the 
property manager to extract key provisions of the lease 
during its term. The author must fill in several blanks in the 
body that are specific to the building location, the name and 
address of the landlord and the property manager and the 
metropolitan area in which the building is located. 
However, once these terms are inserted, this lease can be 
generated very quickly from a standard form letter of 
intent. 

 

  Alternate clauses are indicated in bold and are in brackets. 
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__________________________________________
 

STARTING POINT OFFICE LEASE FORM 
 

 
 

 
 

 
 

LEASE AGREEMENT 
 

BY AND BETWEEN 
 

 
 

 
 

__________________________________________, 
 

("Landlord") 
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and 
 

 
 

 
 

 
 

__________________________________________, 
 

("Tenant") 
 

 
 

 
 

 
 

* * * * * * 
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balanced, Landlord is not indemnified against actions of Tenant's invitees) 

 

12. INSURANCE 
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20. PAYMENT OF TENANT'S OBLIGATIONS BY LANDLORD AND UNPAID 
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STARTING POINT OFFICE LEASE 

 

 THIS OFFICE LEASE AGREEMENT (the "Lease") is made as of the ___ 
day of _____, 200___ (the "Effective Date"), by and between 
___________________________, a ______________ corporation ("Landlord") and a 
________________________________ ("Tenant"), who agree as follows: 
 

1. BASIC LEASE TERMS. The following terms shall have the following 
meanings in this Lease: 
 

 a. Premises: Approximately _____ rentable square feet of office space 
comprising a portion of the ___ (___) floor of the Building (described in Section 1b, 
below), all as outlined on the floor plan attached hereto as Exhibit A. 
 

 b. Building: ________________________ 
 

 c. Commencement Date:      ________ 
 

 Term: _______ (_______) years 
 

 d. Initial Annual Base Rent*: 
 

  $___________________ per rentable square foot 
 

  $___________________ per annum 
 

  $___________________ per month 
 

  [*subject to escalation as provided for in this Lease] 
 

 e. Base Year: ____________ 
 

 f. Tenant's Pro Rata Share of Operating Expenses: ___________%* 
 

 Tenant's Pro Rata Share of Real Estate Taxes:     ___________%* 



Starting Point Office Lease  Page 10 

 [*subject to adjustments provided for in this Lease] 
 

 g. Address for Notices: 
 

 To Landlord: _________________________________ 
 

 with a copy to: 
 

 To Tenant (before occupancy): 
 

 ____________________ 
 

 ____________________ 
 

 ____________________ 
 

 Attention:___________ 
 

 To Tenant (after occupancy): at the Premises 
 

 h. Security Deposit: $_______________________ 
 

 i. Guarantors:          _______________________ 
 

 j. Renewal Options: _______________________ 
 

 k. Rental Abatement Period: ________________ 
 

 l. Jurisdiction (where building is located) _______________ 
 

2. PREMISES. 
 

 a. Premises. In consideration of the Tenant's agreement to pay the Annual 
Base Rent (hereinafter defined) and Additional Rent (hereinafter defined) and subject to 
the covenants and conditions hereinafter set forth, Landlord hereby leases to Tenant and 
Tenant hereby hires and leases from Landlord, upon the terms and conditions set forth 
herein, those certain premises described in Section 1a hereof (the "Premises"). The 
rentable square footage of the Premises has been determined in accordance with the 
_________ Standard Method of Measurement, dated__________. The Premises are 
located in the office building (the "Building") described in Section 1b hereof. The lease 
of the Premises to Tenant includes the right, together with other tenants of the Building 
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and members of the public, to use the common public areas of the Building but includes 
no other rights not specifically set forth herein. 
 

 b. Improvements. 
 

  (i) Landlord shall deliver the premises to Tenant in its "as is" 
condition; provided, however, that Landlord shall construct in the Premises, [at 

Landlord's sole cost and expense, the Landlord Work (hereinafter defined)] at 
Tenant's sole cost and expense subject, however, to application of the Improvement 
Allowance (hereinafter defined), the Tenant Improvements (hereinafter defined) 
described in the Work Agreement attached hereto as Exhibit B (the "Work Agreement") 
in accordance with the terms of the Work Agreement. In the event that Landlord and 
Tenant have not finally agreed upon the scope and details of the Tenant Improvements as 
of the date of execution of this Lease, Tenant's submissions to Landlord of plans and 
specifications detailing such work shall be subject to Landlord's written approval in 
accordance with the Work Agreement. The Tenant Improvements shall be subject to 
Landlord's prior written approval, shall comply with all applicable building codes, laws 
and regulations (including without limitation the Americans with Disabilities Act), shall 
not require any changes to or modifications of any of the mechanical, electrical, 
plumbing or other systems of the Building, and shall otherwise be constructed in strict 
accordance with the terms of the Work Agreement. 
 

 (ii) The cost of all design, architectural and engineering work, 
construction costs, construction supervision, contractor's overhead and profit, licenses 
and permits, and all other costs and expenses incurred in connection with the Tenant 
Improvements shall be at Tenant's sole cost and expense, subject to the application of the 
Improvement Allowance as more fully set forth in the Work Agreement. Landlord shall 
pay the Improvement Allowance as provided in the Work Agreement. All costs incurred 
in respect of the Tenant Improvements in excess of the Improvement Allowance shall be 
paid by Tenant. 
 

 c. Acceptance. The taking of possession of the Premises by Tenant shall 
constitute an acknowledgment by Tenant that the Premises are in good condition, that 
Landlord has provided or constructed all improvements to be provided or constructed by 
Landlord in the Premises in accordance with the Work Agreement and that all materials 
and labor provided by Landlord are satisfactory except as to any defects or incomplete 
work that are specified on the punch list delivered to Landlord by Tenant. Landlord 
agrees to complete promptly all punch list items that Landlord's architect confirms are 
defects or incomplete items. 
 

3. TERM AND COMMENCEMENT OF TERM. 
 

 a. Term. This Lease shall be in full force and effect from the Effective 
Date. The term of this Lease (the "Term") shall commence on the Commencement Date 
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(as hereinafter defined) and shall expire on the last day of the _____ (___) Lease Year (as 
hereinafter defined) (the "Lease Expiration Date"), unless such term is otherwise 
extended or terminated in accordance with the terms hereof. Subject to the provisions of 
Section 3b hereof, the Commencement Date shall be the earlier of: (i) the date shown in 
Section 1c of this Lease, subject to the provisions of Section 3b hereof, or (ii) the date 
Tenant, or anyone claiming through or under Tenant, first commences use or occupancy 
of the Premises. Tenant shall be deemed to have commenced use of the Premises when 
Tenant begins to move furniture or furnishings into the Premises. Landlord agrees to 
provide to Tenant at least ten (10) days' notice of the anticipated date on which the 
Tenant Improvements shall be substantially complete. As used herein, the term "Lease 
Year" means (a) each twelve (12)-month period commencing on the Commencement 
Date, except that if the Commencement Date does not occur on the first day of a calendar 
month, the first Lease Year shall commence on the Commencement Date and terminate 
on the last day of the twelfth (12th) full calendar month after the Commencement Date, 
and (b) each successive period of twelve (12) calendar months thereafter during the 
Term. Reference is made to the form of Declaration of Commencement Date (the 
"Declaration") attached hereto as Exhibit C. After the Commencement Date Landlord 
shall complete the Declaration and deliver the completed Declaration to Tenant. Within 
five (5) days after Tenant receives the completed Declaration from Landlord, Tenant 
shall execute and return the Declaration to Landlord to confirm the Commencement Date, 
the Term and the actual number of rentable square feet in the Premises. Failure to execute 
the Declaration shall not affect the commencement or expiration of the Term. 
 

 b. Delays. In the event that substantial completion of the Tenant 
Improvements is delayed for any reason, this Lease shall remain in full force and effect 
and Tenant shall have no claim against Landlord by reason of any such delay. If such 
delay in substantial completion of the Tenant Improvements results from a cause other 
than Tenant Delay (as defined in the Work Agreement), the date set forth in Section 1c, 
above, shall be extended to the date on which Landlord substantially completes the 
Tenant Improvements, provided, however, that if such delay in substantial completion 
results in whole or in part because of a Tenant Delay, the Commencement Date shall be 
the date on which Landlord would have substantially completed the Premises but for any 
such Tenant Delay. The terms "substantially complete" and "substantial completion" shall 
mean the time when the construction of the Tenant Improvements shall have progressed 
to the point that all areas of the Premises have been materially completed (except for 
Punch List items that do not interfere with the use of the Premises) substantially in 
accordance with the requirements of the final Contract Documents (defined in the Work 
Agreement) and any Tenant-requested and Landlord-approved change orders, such that 
Tenant can use and occupy the Premises for the purposes and uses for which the Premises 
are intended hereunder. Tenant's failure to meet its obligations with respect to the Tenant 
Improvements (including all obligations of Tenant under the terms of the Work 
Agreement) beyond the applicable grace, notice or cure periods specified in this Lease 
shall constitute a default under this Lease, entitling Landlord to pursue all of its remedies 
as provided under Section 18 hereof. 
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4. RENT. Beginning on the Commencement Date, Tenant covenants and agrees 
to pay as Rent for the Premises the following amounts set forth in this Section 4 and as 
otherwise provided in this Lease. "Additional Rent" shall mean such costs, expenses, 
charges and other payments to be made by (or on behalf of) Tenant to Landlord (or to a 
third party if required under this Lease), whether or not the same be designated as such. 
"Rent" or "rent" shall mean all Annual Base Rent and Additional Rent due hereunder. 
 

 a. Annual Base Rent. 
 

 (i) During each Lease Year, Tenant shall pay the annual base rent in 
the amount set forth in Section 1d hereof, subject, however, to annual adjustments thereto 
as hereinafter set forth (the "Annual Base Rent"). Annual Base Rent shall be payable in 
equal monthly installments (the "Monthly Base Rent") in advance. Effective on the first 
day of the second (2nd) Lease Year, and continuing on the first day of each Lease Year 
thereafter during the Term, the Annual Base Rent shall be increased as provided in 
Section 4b hereof. 
 

 [i During the first (1st) Lease Year, Tenant shall pay to Landlord, 

as annual base rent, the sum of 

__________________________________________________ Dollars 

($_______________) (or __________ Dollars and __________ Cents ($__________) 

per rentable square foot of the Premises) (the "Annual Base Rent"). Annual Base 

Rent shall be payable in equal monthly installments (the "Monthly Base Rent"). 

Effective on the first day of the second (2nd) Lease Year, and continuing on the first 

day of each Lease Year thereafter during the Term, Annual Base Rent shall be 

increased as provided in Section 4b hereof. Effective on the first day of the ______ 

(___) Lease Year, in addition to the increase in Annual Base Rent provided in 

Section 4b hereof, Annual Base Rent shall be increased by 

_____________________________ Dollars ($__________) (or __________ Dollars 

and _____ Cents ($___) per rentable square foot of the Premises). Effective on the 

first day of the _____ (___) Lease Year, in addition to the increase in Annual Base 

Rent provided in Section 4b hereof, Annual Base Rent shall be increased by _____ 

Dollars ($__________) (or _____ Dollars and _____ Cents ($__________) per 

rentable square foot of the Premises).] 
 

 (ii) In addition to the payment of Annual Base Rent, Tenant shall be 
responsible for the payment of Tenant's Pro Rata Share (hereinafter defined) of Operating 
Expenses (hereinafter defined) pursuant to Section 4c hereof. 
 

  (iii) All installments of Monthly Base Rent shall be payable in advance, 
with the first monthly installment due and payable upon execution of this Lease. [Subject 

to the provisions of Section 4a(iv), below,] If the [Rent] Commencement Date shall be 
a day other than the first day of a calendar month, (A) the Annual Base Rent for the first 
Lease Year shall be an amount equal to the sum of (x) the amount of Monthly Base Rent 
for the partial month in which the [Rent] Commencement Date occurs, plus (y) the 
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amount of the Annual Base Rent set forth in Section 1d, above, and (B) Monthly Base 
Rent for such partial month shall be the prorated amount of the Monthly Base Rent 
payable hereunder during the first Lease Year, which proration shall be based upon the 
actual number of days of such partial month. The prorated Monthly Base Rent for such 
partial month shall be payable on the first day of the calendar month after the month in 
which the [Rent] Commencement Date occurs. 
 

 [(iv) Notwithstanding any other provision of this Section 4a, and 

provided that there exists no Event of Default (hereinafter defined) hereunder and 

no event that by notice and/or the passage of time would constitute an Event of 

Default if not cured within the applicable cure period, Landlord hereby agrees to 

abate Monthly Base Rent for the period beginning on the Commencement Date and 

ending on the date that is month[s] thereafter (the "Rent Commencement Date"). If 

the Rent Commencement Date occurs on a day other than the first day of a calendar 

month, Monthly Base Rent for the partial month in which the Rent Commencement 

Date occurs shall be the prorated amount of the Monthly Base Rent payable 

hereunder, which proration shall be based upon the actual number of days of such 

partial month. The prorated amount of the Monthly Base Rent for such partial 

month shall be payable on the Rent Commencement Date.] 
 

 b. Annual Cost of Living Adjustment. Commencing on the first day of the 
second (2nd) Lease Year, and on the first day of each Lease Year thereafter during the 
Term (the "Adjustment Date"), Annual Base Rent shall be increased by an amount (the 
"Adjustment Amount") equal to ________ percent (__%) of the product of (x) the 
amount of the Annual Base Rent payable by Tenant during the preceding Lease Year and 
(y) a fraction, the numerator of which shall be the difference (but not less than zero) 
between (i) the CPI (hereinafter defined) most recently published prior to the Adjustment 
Date and (ii) the CPI published most recently preceding the date that is twelve (12) 
months prior to the Adjustment Date, and the denominator of which shall be the CPI 
published most recently preceding the date that is twelve (12) months prior to the 
Adjustment Date. Landlord shall use reasonable efforts to notify Tenant of the estimated 
amount of the Annual Base Rent as adjusted pursuant to this Section 4b, which notice 
shall be provided during the last month of each Lease Year for the following Lease Year 
during the Term. On the Adjustment Date (or, if Landlord has not notified Tenant of the 
estimated amount of the Adjustment Amount by said date, as soon thereafter as is 
possible) the Monthly Base Rent shall be increased by an amount equal to one-twelfth 
(1/12th) of such estimated Adjustment Amount. As soon as reasonably practicable after 
the applicable CPI is published, Landlord shall notify Tenant of the actual Adjustment 
Amount and the actual Annual Base Rent as adjusted pursuant to this Section 4b, 
whereupon the amount of the Monthly Base Rate for the remainder of the Lease Year 
shall be adjusted, if required, to take into account the difference, if any, between the 
estimated Adjustment Amount and the actual Adjustment Amount for such Lease Year. 
In no event shall the amount of Annual Base Rent as adjusted in accordance with this 
Section 4b payable by Tenant for any Lease Year be less than the amount of Annual Base 
Rent paid by Tenant during the Lease Year immediately prior thereto. The term "CPI" 
shall mean the Consumer Price Index for Urban Wage Earners and Clerical Workers, All 
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Items, _________________ Metropolitan Area (1982-1984=100), issued by the Bureau 
of Labor Statistics of the U.S. Department of Labor. If the CPI shall be discontinued with 
no successor or comparable successor index, Landlord shall have the right to select and 
substitute a similar index. 
 

 c. Additional Rent for Operating Expenses. 
 

 (i) If in any calendar year during the Term after the Base Year 
(hereinafter defined) the amount of Operating Expenses (hereinafter defined) exceeds the 
amount of Operating Expenses in the Base Year, then Tenant shall pay, as Additional 
Rent to Landlord, an amount that is the product of (A) the amount of such increase in 
Operating Expenses, multiplied by (B) Tenant's Pro Rata Share of Operating Expenses 
set forth in Section 1f hereof. If in any calendar year during the Term the amount of Real 
Estate Taxes exceeds the amount of Real Estate Taxes in the Base Year, then Tenant shall 
pay, as Additional Rent to Landlord, an amount that is the product of (A) the amount of 
such increase in Real Estate Taxes, multiplied by (B) Tenant's Pro Rata Share of Real 
Estate Taxes set forth in Section 1f hereof. As used herein "Tenant's Pro Rata Share" is 
___________ percent (_____%), which represents the ratio that the number of rentable 
square feet of the Premises bears to the total number of rentable square feet of office 
space in the Building. If the Landlord's architect determines that the number of rentable 
square feet in the Premises is other than the number set forth in Section 1a, above, or if 
the size of the Premises shall be increased or decreased, or represents a greater or lesser 
pro rata share of the total number of rentable square feet of the office space in the 
Building, Tenant's Pro Rata Share shall be adjusted accordingly. Tenant's Pro Rata Share 
of Operating Expenses and Tenant's Pro Rata Share of Real Estate Taxes for any partial 
calendar year during the Term shall be determined by multiplying the amount of Tenant's 
Pro Rata Share of Operating Expenses and Tenant's Pro Rata Share of Real Estate Taxes 
for the full calendar year by a fraction, the numerator of which is the number of days 
during such calendar year falling within the Term and the denominator of which is three 
hundred sixty five (365). As used herein, the term "Base Year" means calendar year 
20___. 
 

 (ii) "Operating Expenses" shall mean any and all expenses, costs and 
disbursements (but not specific costs billed to and paid by specific tenants) of every kind 
and nature incurred by Landlord in connection with the ownership, management, 
operation, maintenance, servicing and repair of the Building and appurtenances thereto, 
including without limitation the garage and the common areas thereof, and the land 
underlying the Building (the "Land"), including but not limited to employees' wages, 
salaries, welfare and pension benefits and other fringe benefits; payroll taxes; Real Estate 
Taxes (hereinafter defined) (and the costs, including reasonable attorneys' fees, of 
appealing assessments of Real Estate Taxes); telephone service; painting of common 
areas of the Building; exterminating service; detection and security services; concierge 
services; sewer rents and charges; premiums for fire and casualty, liability, rent, workers' 
compensation, sprinkler, water damage and other insurance; repairs and maintenance; 
building supplies; uniforms and dry cleaning; snow removal; the cost of obtaining and 
providing electricity to the common areas of the Building; and water and other public 
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utilities to all areas of the Building; trash removal; janitorial and cleaning supplies; and 
janitorial and cleaning services; window cleaning; service contracts for the maintenance 
of elevators, boilers, HVAC and other mechanical, plumbing and electrical equipment; 
fees for all licenses and permits required for the ownership and operation of the Land and 
the Building; business license fees and taxes, including those based on Landlord's rental 
income from the Building; sales and use taxes payable in connection with tangible 
personal property and services purchased for the management, operation, maintenance, 
repair, cleaning, safety and administration of the Land and the Building; legal fees; 
accounting fees relating to the determination of Operating Expenses and the tenants' 
share thereof and the preparation of statements required by tenants' leases; management 
fees, whether or not paid to any person having an interest in or under common ownership 
with Landlord; purchase and installation of indoor plants in the Common Areas; and 
landscaping maintenance and the purchase and replacement of landscaping services, 
plants and shrubbery. If Landlord makes an expenditure for a capital improvement to the 
Land or the Building by installing energy conservation or labor-saving devices to reduce 
Operating Expenses, or to comply with any law, ordinance or regulation pertaining to the 
Land or the Building, and if, under generally accepted accounting principles, such 
expenditure is not a current expense, then the cost thereof shall be amortized over a 
period equal to the useful life of such improvement, determined in accordance with 
generally accepted accounting principles, and the amortized costs allocated to each 
calendar year during the Term, together with an imputed interest amount calculated on 
the unamortized portion thereof using an interest rate of twelve percent (12%) per annum, 
shall be treated as an Operating Expense. In the event that any costs with respect to the 
operation and management of more than one building constituting a portion of the 
complex are allocated among the Building and any other building(s) of the complex in 
which the Building is located, the costs so allocated to the Building shall be included in 
the calculation of Operating Expenses. 
 

 (iii) "Real Estate Taxes" shall mean all taxes, assessments and 
governmental charges (including, without limitation, all real estate taxes, gross revenue 
and receipts taxes and any other licensing charges in the nature of a tax on the operation 
of the Building) whether federal, state, county or municipal, and whether they be by 
taxing districts or authorities presently taxing the Building or by others, subsequently 
created or otherwise, and any other taxes and assessments attributable to the Building or 
its operation whether or not directly paid by Landlord, excluding, however, federal and 
state taxes on income from the Building. It is agreed that Tenant will be responsible for 
all taxes on its personal property and on the value of the Leasehold Improvements. 
Landlord shall have the right to pay any special assessment by installments, and in such 
event Real Estate Taxes shall include such installments and interest paid on the unpaid 
balance of the assessment. 
 

 (iv) If at any time during the Base Year, or during any subsequent 
calendar year ("Subsequent Year"), less than ninety-five percent (95%) of the total 
rentable square feet of office space in the Building is occupied by tenants, the amount of 
Operating Expenses for the Base Year, or for any such Subsequent Year, as the case may 
be, shall be deemed to be the amount of Operating Expenses as reasonably estimated by 
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Landlord's certified public accountant that would have been incurred if the percentage of 
occupancy of the Building during the Base Year or any such Subsequent Year was 
ninety-five percent (95%). If at any time during any calendar year, any part of the 
Building is leased to a tenant (hereinafter referred to as a "Special Tenant") who, in 
accordance with the terms of its lease, provides its own cleaning and janitorial services or 
other services or is not otherwise required to pay a share of Operating Expenses in 
accordance with the methodology set forth in this Section 4c, Operating Expenses for 
such calendar year shall be increased by the additional costs for cleaning and janitorial 
services and such other applicable expenses as reasonably estimated by Landlord that 
would have been incurred by Landlord if Landlord had furnished and paid for cleaning 
and janitorial services and such other services for the space occupied by the Special 
Tenant, or if Landlord had included such costs in "operating expenses" as defined in the 
Special Tenant's lease. 
 

 (v) During the month of December, 20___ and thereafter during the 
month of December of each Lease Year, Landlord shall use reasonable efforts to furnish 
to Tenant a statement of Landlord's estimate of the Operating Cost Pass-Throughs 
(hereinafter defined) and Real Estate Tax Pass-Throughs (hereinafter defined) for the 
next calendar year. "Operating Cost Pass-Throughs" shall be an amount equal to the 
difference between Operating Expenses incurred during any Subsequent Year during the 
Term, and Operating Expenses incurred in the Base Year. "Real Estate Tax Pass-
Throughs" shall be an amount equal to the difference between Real Estate Taxes incurred 
during any Subsequent Year during the Term, and Real Estate Taxes incurred in the Base 
Year. Such statement shall show the amount of Operating Cost Pass-Throughs, if any, 
and the amount of Real Estate Tax Pass-Throughs, if any, payable by Tenant for such 
Subsequent Year pursuant to this Section 4c on the basis of Landlord's estimate. 
Commencing on January 1, 20___, and continuing on each monthly rent payment date 
thereafter until further adjustment pursuant to this Section 4c(v), Tenant shall pay to 
Landlord one-twelfth (1/12) of the amount of said estimated Operating Cost Pass-
Throughs and estimated Real Estate Tax Pass-Throughs. Within one hundred twenty 
(120) days after the expiration of each calendar year during the Term, Landlord shall 
furnish to Tenant a statement (the "Expense Statement") showing the actual Operating 
Expenses and Real Estate Taxes for such calendar year. The Expense Statement shall be 
conclusive and binding on Tenant, unless objected to in writing by Tenant within ninety 
(90) days following Tenant's receipt thereof. In case of an underpayment, Tenant shall, 
within thirty (30) days after the receipt of such statement, pay to Landlord an amount 
equal to such underpayment. In case of an overpayment, Landlord shall credit the next 
monthly rental payment by Tenant with an amount equal to such overpayment. 
Additionally, if this Lease shall have expired, Landlord shall apply such excess against 
any sums due from Tenant to Landlord and shall refund any remainder to Tenant within 
one hundred and twenty (120) days after the expiration of the Term, or as soon thereafter 
as possible. 
 

 (vi) All monies received from Tenant as Operating Cost Pass-Throughs 
shall be received by Landlord to pay Operating Expenses of the Building. All monies 
received from Tenant as Real Estate Tax Pass-Throughs shall be received by Landlord to 
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pay Real Estate Taxes. Notwithstanding the foregoing, Landlord shall have the right to 
commingle Operating Cost Pass-Throughs and Real Estate Tax Pass-Throughs with other 
funds collected by Landlord. Subject to Landlord's obligation to furnish the Expense 
Statement to Tenant, Landlord shall not be accountable to Tenant or to any third party for 
the application of such funds. 
 

 (vii) Tenant's obligation to pay Operating Cost Pass-Throughs and Real 
Estate Tax Pass-Throughs pursuant to the provisions of this Section 4c shall survive the 
expiration or other termination of this Lease with respect to any period during the Term 
hereof and with respect to any holdover period of occupancy following the expiration of 
the Term. 
 

 d. Payment of Rent. All rent shall be paid in lawful money of the United 
States of America without deduction, diminution, set-off, counterclaim or prior notice or 
demand, at the office of Landlord as provided in Section 1g hereof or at such other place 
as Landlord may hereafter designate in writing, on the first day of every calendar month 
during the Term. All such payments shall be made by good checks payable to Landlord 
or such other person, firm or corporation as Landlord may hereafter designate in writing. 
No payment by Tenant or receipt and acceptance by Landlord of a lesser amount than the 
Monthly Base Rent or Additional Rent shall be deemed to be other than part payment of 
the full amount then due and payable; nor shall any endorsement or statement on any 
check or any letter accompanying any check, payment of Rent or other payment, be 
deemed an accord and satisfaction; and the Landlord may accept, but is not obligated to 
accept, such part payment without prejudice to the Landlord's right to recover the balance 
due and payable or to pursue any other remedy provided in this Lease or by law. If 
Landlord shall at any time or times accept Rent after it becomes due and payable, such 
acceptance shall not excuse a subsequent delay or constitute a waiver of Landlord's rights 
hereunder. If any amount of Rent required to be paid by Tenant to Landlord under the 
terms of this Lease is not paid within five (5) days after the date such payment is due, 
then in addition to paying the amount of Rent then due, Tenant shall pay to Landlord a 
late charge (the "Late Charge") equal to five percent (5%) of the amount of Rent then 
required to be paid. Payment of such Late Charge will not excuse the untimely payment 
of Rent. In the event Tenant makes any payment of Rent by check and said check is 
returned by the bank unpaid, Tenant shall pay to Landlord the sum of _____ ($_____) to 
cover the costs and expenses of processing the returned check, in addition to the Rent 
payment and any other charges provided for herein. Any Late Charge and other amounts 
charged hereunder shall constitute Additional Rent. 
 

 e. Separate Metering and Rent Reduction. Landlord may elect to 
discontinue the distribution or furnishing of electricity and/or water to the Premises if 
such services may feasibly be furnished directly to Tenant by the utility company 
supplying same. In the event of any such election by Landlord: (i) Landlord agrees to 
give reasonable advance notice of such discontinuance to Tenant; (ii) Landlord agrees to 
permit Tenant to receive electricity and/or water directly from the utilities supplying such 
service to the Building and to permit the existing feeders, risers, wiring, pipes and other 
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facilities serving the Premises to be used by Tenant for such purpose to the extent they 
are suitable and safely capable of carrying Tenant's requirements; (iii) Landlord agrees to 
pay such charges and costs, if any, as such public utility may impose in connection with 
the installation of Tenant's meters; and (iv) the amount of Additional Rent payable in 
respect to the Operating Expenses shall be decreased appropriately to reflect such 
discontinuance. This Lease shall remain in full force and effect and such discontinuance 
shall not constitute an actual or constructive eviction, in whole or in part, or relieve 
Tenant from any of its obligations under this Lease. 
 

5. SECURITY DEPOSIT. 
 

 a. Landlord acknowledges receipt from Tenant of a security deposit in the 
amount set forth in Section 1h hereof (the "Security Deposit") to be held by Landlord 
during the Term as collateral security (and not prepaid rent), for the payment of Monthly 
Base Rent and Additional Rent and for the faithful performance by Tenant of all other 
covenants, conditions and agreements of this Lease. Landlord shall not be obligated to 
hold the Security Deposit in a separate account. The Security Deposit shall not earn 
interest. If any sum payable by Tenant to Landlord shall be overdue and unpaid, or if 
Landlord makes any payments on behalf of Tenant, or if Tenant fails to perform any of 
the terms of this Lease, then Landlord, at its option and without prejudice to any other 
remedy that Landlord may have, may apply all or part of the Security Deposit to 
compensate Landlord for the payment of Monthly Base Rent or Additional Rent, or any 
loss or damage sustained by Landlord. Tenant shall restore the Security Deposit to the 
original sum deposited upon demand. Provided that Tenant shall have made all payments 
and performed all covenants and agreements of this Lease, the Security Deposit shall be 
repaid to Tenant within one hundred and twenty (120) days after the expiration of this 
Lease or the vacation of the Premises by Tenant, whichever is later or as soon thereafter 
as possible. 
 

 [b. Letter of Credit. As a substitution for the cash Security Deposit 

required under Section 5a, above, Tenant shall have the right to deliver to Landlord 

an unconditional and irrevocable letter of credit issued by a federally-insured 

banking institution reasonably acceptable to Landlord (the "Letter of Credit") in 

the face amount of ____________ Dollars ($___________), as a security deposit to be 

held by Landlord until disposed of in accordance with the provisions of this Section 

5. If the Letter of Credit (or any replacement thereof) is issued for an effective 

period of time less than the remaining Term of this Lease (or any renewal thereof), 

Tenant shall from time to time, and not later than thirty (30) days prior to the 

expiration of the Letter of Credit, replace each such expiring Letter of Credit with a 

new Letter of Credit in the same amount and upon the same terms. The Letter of 

Credit (and any replacement thereof) may be drawn upon by Landlord under the 

terms and conditions as provided in this Section 5. Failure of Tenant to renew the 

Letter of Credit at least thirty (30) days prior to its expiration shall constitute an 

Event of Default under this Lease and shall entitle Landlord, in addition to the other 

remedies contained in this Lease, to draw upon the Letter of Credit.] 
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 c. In the event of the sale or transfer of Landlord's interest in the Building, 
Landlord shall have the right to transfer the Security Deposit to the purchaser or assignee, 
in which event Tenant shall look only to the new landlord for the return of the Security 
Deposit, and Landlord shall thereupon be released from all liability to Tenant for the 
return of the Security Deposit. Tenant hereby agrees not to look to the mortgagee, as 
mortgagee, mortgagee in possession, or successor in title to the property, for 
accountability for any security deposit required by the Landlord hereunder, unless said 
sums have actually been received by said mortgagee as security for the Tenant's 
performance of this Lease. In the event of any permitted assignment of Tenant's interest 
in this Lease, the Security Deposit may, at Landlord's sole option, be held by Landlord as 
a deposit made by the assignee, and Landlord shall have no further liability to any prior 
Tenant with respect to the return of the Security Deposit. 
 

6. USE. 
 

 a. Tenant shall use and occupy the Premises only for general office use, and 
for no other purposes. Tenant shall not use the Premises or allow the Premises to be used 
for any other purpose without the prior written consent of the Landlord. Tenant, at 
Tenant's expense, shall  with all laws, rules, orders, ordinances, directions, regulation, 
and requirements of federal, state, county, and municipal authorities, now in force or 
which may hereafter be in force, which shall impose any duty upon Landlord or Tenant 
with respect to the use, occupation or alteration of the Premises, or the conduct of 
Tenant's business therein, including without limitation the Americans with Disabilities 
Act and all applicable zoning, recycling and environmental laws and regulations. Tenant 
hereby agrees to indemnify and hold harmless Landlord and its agents, officers, directors 
and employees from and against any cost, damage, claim, liability and expense (including 
attorneys' fees) arising out of claims or suits brought by third parties against Landlord, its 
agents, officers, directors and employees alleging or relating to the failure of the Premises 
to comply with the terms of the Americans with Disabilities Act or any other law or 
regulation applicable to the Premises and/or its occupancy by Tenant. Tenant shall not 
use or permit the Premises or any part thereof to be used in any manner that constitutes 
waste, nuisance or unreasonable disturbances to other tenants of the Building or for any 
disorderly, unlawful or hazardous purpose and will not store or maintain therein any 
hazardous, toxic or highly combustible items other than usual and customary office 
supplies intended for Tenant's use and in such event, only in such amounts as permitted 
by applicable law. Tenant covenants not to change Tenant's use of the Premises without 
the prior written approval of Landlord. 
 

 b. Tenant shall not put the Premises to any use, the effect of which use is 
reasonably likely to cause cancellation of any insurance covering the Premises or the 
Building, or an increase in the premium rates for such insurance. In the event that Tenant 
performs or commits any act, the effect of which is to raise the premium rates for such 
insurance, Tenant shall pay Landlord the amount of the additional premium, as 
Additional Rent payable by Tenant upon demand therefor by Landlord. The Premises 
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shall not be used for any illegal purpose or in violation of any regulation of any 
governmental body or the regulations or directives of Landlord's insurance carriers, or in 
any manner to interfere with the quiet enjoyment of any other tenant of the Building. 
Tenant will not install or operate in the Premises any electrical or other equipment, other 
than such equipment as is commonly used in modern offices (specifically excluding 
mainframe computers), without first obtaining the prior written consent of Landlord, who 
may condition such consent upon the payment by Tenant of Additional Rent in 
compensation for excess consumption of water and/or electricity, excess wiring and other 
similar requirements, and any changes, replacements or additions to any base building 
system, as may be occasioned by the operation of said equipment or machinery. 
 

 c. Tenant agrees to maintain the Premises, and the Leasehold Improvements 
therein, in good order, repair and condition during the Term at Tenant's sole cost and 
expense, and it will, at the expiration or other termination of the Term, surrender and 
deliver the same and all keys, locks and other fixtures connected therewith (except only 
Tenant's personal property) in good order, repair and condition, as the same shall be at 
the Commencement Date, except as repaired, rebuilt, restored, altered or added to 
pursuant to this Lease, and except for ordinary wear and tear. Landlord shall have no 
obligation to Tenant to make any repairs in or to the Premises or the Leasehold 
Improvements. Any and all damage or injury to the Premises (including, but not limited 
to, the Leasehold Improvements), the Building or the Land caused by Tenant, or by any 
employee, agent, contractor, assignee, subtenant, invitee or customer of Tenant shall be 
promptly reported to Landlord and repaired by Tenant at Tenant's sole cost; provided, 
however, that Landlord shall have the option of repairing any such damage, in which case 
Tenant shall reimburse Landlord for all costs incurred by Landlord in respect thereof as 
Additional Rent within fifteen (15) days after Tenant receives Landlord's notice of such 
costs. 
 

 d. Tenant shall not place a load upon the floor of the Premises exceeding the 
designated floor load capacity of the Building without Landlord's prior written consent. 
Business machines, mechanical equipment and materials belonging to Tenant that cause 
vibration, noise, cold, heat or fumes that may be transmitted to the Building or to any 
other leased space therein to such a degree as to be objectionable to Landlord or to any 
other tenant in the Building shall be placed, maintained, isolated, stored and/or vented by 
Tenant at its sole expense so as to absorb and prevent such vibration, noise, cold, heat or 
fumes. 
 

7. ASSIGNMENT AND SUBLETTING. 
 

 a. Tenant shall not, without the prior written consent of Landlord (which 
consent may be withheld by Landlord in its sole discretion except as expressly set forth 
below) in each instance: (i) assign or otherwise transfer this Lease or any of its rights 
hereunder, (ii) sublet the Premises or any part thereof, or permit the use of the Premises 
or any part thereof by any persons other than Tenant or its employees, agent and invitees, 
or (iii) permit the assignment or other transfer of this Lease or any of Tenant's rights 
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hereunder by operation of law. Landlord's consent to a proposed sublease shall not be 
unreasonably withheld, conditioned or delayed, provided Landlord determines that the 
proposed subtenant (A) is of a type and quality consistent with the first-class nature of the 
Building, (B) has the financial capacity and credit worthiness to undertake and perform 
the obligations of this Lease or the sublease, (C) is not a party by whom any suit or action 
could be defended on the ground of sovereign immunity and (D) will not impose any 
additional material burden upon Landlord in the operation of the Building (to an extent 
greater than the burden to which Landlord would have been had Tenant continued to use 
such part of the Premises). In addition, the following conditions must be satisfied at the 
time Tenant requests Landlord's consent to an assignment or sublease: 
 

 (i) No Event of Default exists and no event has occurred that, with 
notice and/or the passage of time, would constitute an Event of Default if not cured 
within the time, including any applicable grace period, specified herein; 
 

 (ii) Landlord receives at least thirty (30) days' prior written notice of 
Tenant's intention to assign this Lease or sublet any portion of the Premises; 
 

 (iii) The proposed use of the Premises is identical to that permitted 
under the terms of this Lease and will not violate any other agreement affecting the 
Premises or the Building; 
 

 (iv) Tenant submits to Landlord whatever information Landlord 
reasonably requests in order to permit Landlord to make a judgment on the proposed 
subletting or assignment, including without limitation the name, business experience, 
financial history, net worth and business references of the proposed assignee or subtenant 
(and each of its principals), an in-depth description of the transaction, and the 
consideration delivered to Tenant for the assignment or sublease; 
 

 (v) The proposed assignee or subtenant is not a tenant of the Building 
or a prospective tenant who, within the six (6) months prior to Tenant's request, has 
talked to Landlord or its brokers or agents about the possibility of leasing space in the 
Building. 
 

 (vi) Tenant has not requested approval of a sublease within the prior twelve 
(12) months; and 
 

 (vii) Tenant has not previously sublet more than _____ percent (___%) 
of the rentable square feet of the Premises. 
 

All proposed subleases and assignments shall be on Landlord's approved form of 
sublease or assignment, whichever is applicable; or shall be in form and substance 
satisfactory to Landlord in its sole discretion and shall contain, inter alia, the following 
provisions: (x) any such assignment or sublease shall include an assumption by the 
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assignee or subtenant, from and after the effective date of such assignment or sublease, of 
the performance and observance of the covenants and conditions to be performed and 
observed on the part of Tenant as contained in this Lease, and (y) any such sublease or 
assignment shall specify that this Lease or sublease shall not be further assigned nor the 
Premises further sublet and shall specify that the term of such sublease shall not extend 
beyond one (1) day prior to the expiration of this Lease. The consent by Landlord to any 
assignment, transfer or subletting to any person or entity shall not be construed as a 
waiver or release of Tenant from any provision of this Lease, unless expressly agreed to 
in writing by Landlord (it being understood that Tenant shall remain primarily liable as a 
principal and not as a guarantor or surety), nor shall the collection or acceptance of rent 
from any such assignee, transferee, subtenant or occupant constitute a waiver or release 
of Tenant from any such provision. No consent by Landlord to any such assignment, 
transfer or subletting in any one instance shall constitute a waiver of the necessity for 
such consent in a subsequent instance. [Tenant shall not specify the rental rate(s) 

offered by Tenant in connection with any proposed assignment or sublease of the 

Premises in any newspaper, flyer, mailing, periodical or other writing employed by 

Tenant to advertise such proposed assignment or sublease.] 
 

 b. In the event that Tenant assigns or sublets all or any portion of the 
Premises, Tenant shall pay to Landlord as Additional Rent an amount equal to _____ 
percent (___%) of the difference between (i) all sums paid to Tenant or its agent by or on 
behalf of such assignee or subtenant under the assignment or sublease, and (ii) the 
Annual Base Rent and Additional Rent paid by Tenant under this Lease and attributable 
to the portion of the Premises assigned or sublet. 
 

 (i) For purposes of this Section, a transfer, conveyance, grant or 
pledge, directly or indirectly, in one or more transactions, of an interest in Tenant 
(whether stock, partnership interest or other form of ownership or control, or the issuance 
of new interests) by which an aggregate of more than twenty-five percent (25%) of the 
beneficial interest in Tenant shall be vested in a party or parties who are not holders of 
such interest(s) as of the date hereof ) shall be deemed an assignment of this Lease; 
provided, however, that this limitation shall not apply to any corporation, all of the 
outstanding voting stock of which is listed on a national securities exchange as defined in 
the Securities Exchange Act of 1934. The merger or consolidation of Tenant into or with 
any other entity, the sale of all or substantially all of Tenant's assets, or the dissolution of 
Tenant shall each be deemed to be an assignment within the meaning of this Section. 
 

 (ii) Any assignment or subletting not in conformance with the terms of 
this Lease shall be void ab initio and Landlord shall have the right to terminate this Lease 
or to require that the Premises be surrendered to Landlord for the balance of the Term (in 
the case of an assignment) or for the term of the proposed sublease (in the case of a 
sublease). 
 

 (iii) Upon receipt of the notice referred to in Section 7a(ii), above, Landlord 
may, at its option, in lieu of approving or rejecting the proposed assignment or subletting, 
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exercise all or any of the following rights by written notice to Tenant of its intent to do so 
within fifteen (15) business days of receipt of Tenant's notice: 
 

 (1) with respect to a proposed assignment of this Lease, the right 
to terminate this Lease on the effective date of proposed assignment as if it were the 
Lease Expiration Date; 
 

 (2) with respect to a proposed sublease of the entire Premises, the 
right to terminate this Lease on the effective date of the sublease as if it were the Lease 
Expiration Date; 
 

 (3) with respect to a proposed sublease of less than the entire 
Premises, the right  
to terminate this Lease as to the portion of the Premises affected by such sublease on the 
effective date of the sublease, as if it were the Lease Expiration Date, in which case 
Tenant shall execute and deliver to Landlord an appropriate modification of this Lease, in 
form satisfactory to Landlord in all respects within ten (10) days of Landlord's notice of 
partial termination, which modification of this Lease shall provide that the number of 
rentable square feet of the Premises shall be decreased by, and the Monthly Base Rent 
and Additional Rent payable by Tenant hereunder shall be adjusted in proportion to, the 
number of rentable square feet of the Premises affected by such termination, as 
determined by Landlord; or 
 

 (4) with respect to a proposed sublease for less than the balance 
of the Term, the right to sublet the portion of the Premises from the Tenant upon the same 
terms and conditions (including Annual Base Rent and Additional Rent) set forth in this 
Lease for the term of the proposed sublease. 
 

 (iv) If Landlord exercises any of its options under Section 7e, above, 
Landlord may then lease (or sublease) the Premises or any portion thereof to Tenant's 
proposed assignee or subtenant, as the case may be, without any liability whatsoever to 
Tenant. 
 

 (v) Upon any assignment of this Lease or sublease of all or a portion of 
the Premises,  
any and all option rights, rights of first refusal, rights of first negotiation, and expansion 
rights shall terminate, it being understood that any and all such rights are personal to 
Tenant (and not to any assignee or subtenant) and are not appurtenant to the Premises or 
this Lease. Further, Tenant shall not have the right to exercise any such rights unless 
Tenant (and not any assignee or subtenant of Tenant) shall be in occupancy of all of the 
Premises at the time of the exercise of any such right. Tenant shall pay to Landlord an 
administrative fee in the amount of _______________ ($_____________) and shall 
reimburse Landlord for its reasonable attorneys' fees and other third party expenses 
incurred in reviewing any requested consent whether or not such consent is granted. 
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Tenant shall not collaterally assign, mortgage, pledge, hypothecate or otherwise 
encumber this Lease or any of Tenant's rights hereunder without the prior written consent 
of Landlord, which consent Landlord may withhold in its sole discretion. 
 

 (vi) Notwithstanding any such consent, the Tenant named herein will 
remain jointly and severally liable for the performance of all covenants and obligations 
contained in this Lease with each approved assignee or subtenant or occupant, who shall 
automatically become liable for the obligations of Tenant hereunder. Landlord shall be 
permitted to enforce the provisions of this Lease directly against the Tenant named herein 
and/or against any assignee or sublessee without proceeding in any way against any other 
person. Collection or acceptance of Rent or Additional Rent from any such assignee, 
subtenant or occupant shall not constitute a waiver or release of the Tenant named herein 
from the terms of any covenant or obligation contained in this Lease, nor shall such 
collection or acceptance in any way be construed to relieve the Tenant named herein from 
obtaining the prior written consent of Landlord to such assignment or subletting or any 
subsequent assignment or subletting. 
 

8. IMPROVEMENTS AND FIXTURES. 
 

 a. Tenant shall neither make nor allow any alterations, decorations, 
replacements, changes additions or improvements (collectively referred to as 
"Alterations") to the Premises or any part thereof that will or may affect the structure of 
the Building, without the prior written consent of Landlord, which may be withheld by 
Landlord in its sole discretion. Tenant shall not make or allow any other kind of 
Alterations to the Premises or any part thereof without the prior written consent of 
Landlord, which consent shall not be unreasonably withheld, conditioned or delayed. All 
of such Alterations, structural or otherwise, must conform to all rules and regulations 
established from time to time by the Underwriters' Association of the jurisdiction in 
which the Building is located, must be performed in a good and workmanlike manner, 
must comply with all applicable building codes, laws and regulations (including without 
limitation the Americans with Disabilities Act), shall not require any changes to or 
modifications of any of the Building's mechanical, electrical, plumbing or other systems 
and shall otherwise be constructed in strict accordance with the terms and conditions of 
this Section 8. 
 

 b. It is understood and agreed by Landlord and Tenant that any Alterations 
undertaken in the Premises shall be constructed at Tenant's expense. The costs of 
Alterations shall include without limitation the cost of engineering studies, supplies, 
plans and permits. If requested by Landlord, Tenant shall provide to Landlord satisfactory 
evidence of Tenant's ability to pay for such Alterations (including, but not limited to, a 
payment or performance bond). No consent by Landlord to any Alterations shall be 
deemed to be an agreement or consent by Landlord to subject Landlord's interest in the 
Premises, the Building or the Land to any mechanic's or materialman's liens that may be 
filed in respect to such Alterations made by or on behalf of Tenant. If Landlord gives its 
consent as specified in Section 8a, above, Landlord may impose as a condition to such 
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consent such requirements as Landlord may deem necessary or desirable, in its sole 
discretion exercised in good faith, including without limitation the right to approve the 
plans and specifications for any work, supervision of the work by Landlord or its agents 
or by Landlord's architect or contractor and the payment to Landlord or its agents, 
architect or contractor of a construction supervision fee in connection therewith, the right 
to require security for the full payment of any work and the right to impose requirements 
as to the manner in which or the time or times at which work may be performed. 
Landlord shall also have the right to approve the contractor or contractors who shall 
perform any Alterations, repairs in, to or about the Premises and to post notices of 
nonresponsibility and similar notices, as appropriate. 
 

 c. Tenant shall keep the Premises free from any liens arising out of any work 
performed on, or materials furnished to, the Premises, or arising from any other 
obligation incurred by Tenant. If any mechanic's or materialman's lien is filed against the 
Premises, the Building and/or the Land for work claimed to have been done for or 
materials claimed to have been furnished to Tenant, such lien shall be discharged by 
Tenant within ten (10) days thereafter, at Tenant's sole cost and expense, by the payment 
thereof or by filing any bond required by law. If Tenant shall fail to discharge any such 
mechanic's or materialman's lien, Landlord may, at its option, discharge the same and 
treat the cost thereof as Additional Rent payable with the installment of rent next 
becoming due; it being expressly covenanted and agreed that such discharge by Landlord 
shall not be deemed to waive or release the default of Tenant in not discharging the same. 
Tenant shall indemnify and hold harmless Landlord, the Premises and the Building from 
and against any and all expenses, liens, claims, actions or damages to person or property 
in connection with any such lien or the performance of such work or the furnishing of 
such materials. Tenant shall be obligated to, and Landlord reserves the right to, post and 
maintain on the Premises at any time such notices as shall in the reasonable judgment of 
Landlord be necessary to protect Landlord against liability for all such liens or actions. 
 

 Any Alterations of any kind to the Premises or any part thereof, except Tenant's 
furniture and moveable trade fixtures, shall at once become part of the realty and belong 
to Landlord and shall be surrendered with the Premises, as a part thereof, at the end of the 
Term hereof; provided, however, that Landlord may, by written notice to Tenant at least 
thirty (30) days prior to the end of the Term, require Tenant to remove any Alterations 
and to repair any damage to the Premises caused by such removal, all at Tenant's sole 
expense. Any article of personal property, including business and trade fixtures, not 
attached to or built into the Premises, that were installed or placed in the Premises by 
Tenant at its sole expense, shall be and remain the property of the Tenant and may be 
removed by Tenant at any time during the Term as long as Tenant is not in default 
hereunder and provided that Tenant repairs any damage to the Premises or the Building 
caused by such removal. 
 

9. UTILITIES AND SERVICES 
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 a. Subject to Section 4(e), Landlord shall furnish the following utilities and 
services during normal business hours (i.e., Monday through Friday _____ a.m. to _____ 
p.m., Saturdays _____ a.m. to _____ p.m., excluding federal legal public holidays 
("Holidays")): electric current (for lighting and operation of normal desk-type office 
machines); water; lavatory supplies; heat and air-conditioning during the appropriate 
seasons of the year as reasonably required; elevator service; and cleaning and char 
service (after normal business hours Monday through Friday, excluding Holidays). At 
times other than the normal business hours and days aforesaid, central air conditioning 
and heating shall be provided to Tenant upon at least twenty-four (24) hours' prior notice 
from Tenant, and upon payment by Tenant of the hourly charge established by Landlord 
for each hour (or a portion thereof) of after-hours usage. In addition, Landlord may 
impose a reasonable additional charge for any additional or unusual services required to 
be provided by Landlord to Tenant because of the carelessness of Tenant, the nature of 
Tenant's business or the removal of any refuse and rubbish from the Premises except for 
discarded material placed in wastepaper baskets and left for emptying as an incident to 
Tenant's normal cleaning of the Premises. In the event that Landlord must temporarily 
suspend or curtail services because of accident and repair, Landlord shall have no liability 
to Tenant for such suspension or curtailment or due to any restrictions on use arising 
therefrom or relating thereto, and Landlord shall proceed diligently to restore such 
service. No interruption or malfunction of any such services shall constitute an actual or 
constructive eviction or disturbance of Tenant's use and possession of the Premises or of 
the Building or a breach by Landlord of any of its obligations hereunder or render 
Landlord liable for damages or entitle Tenant to be relieved from any of Tenant's 
obligations hereunder (including the obligation to pay rent) or grant Tenant any right of 
setoff or claim against Landlord or constitute a constructive or other eviction of Tenant. 
In the event of any such interruption, Landlord shall use reasonable diligence to restore 
such services. 
 

 b. All light bulbs and tubes in the Premises shall be replaced at Tenant's 
expense. If Tenant elects to supply any such replacement tubes, Landlord shall provide 
the labor involved for such replacement at no cost to the Tenant. 
 

 c. Tenant will not, without the prior written consent of Landlord, use any 
apparatus or device in the Premises, including without limitation electric data processing 
machines, punch card machines and machines using current in excess of 110 volts that 
will in any way increase the amount of the electricity or water that would otherwise be 
furnished or supplied for the intended use of the Premises under this Section 9; and 
Tenant will not connect to electric current any apparatus or device for the purpose of 
using electric current or water, except through existing electrical outlets in the Premises 
or water pipes. If Tenant shall require water or electricity in excess of that which would 
otherwise be furnished or supplied for the intended use of the Premises, Tenant shall first 
secure the written consent of Landlord for the use thereof, which consent Landlord may 
refuse in its absolute discretion. Landlord may condition its consent upon the requirement 
that a water meter or electric current meter be installed in the Premises, so as to measure 
the amount of water and electric current consumed for any such excess use. The cost of 
such meters and installation, maintenance and repair thereof, the cost of any such excess 
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utility use as shown by said meter, the cost of any new or additional utility installations, 
including without limitation wiring and plumbing, resulting from such excess utility use, 
and the cost of any additional expenses incurred in keeping count of such excess utility 
use shall be paid by Tenant promptly upon demand by Landlord or, if Tenant is billed 
separately therefor, promptly upon receipt of a bill for same. Whenever heat generating 
machines or equipment are used in the Premises that affect the temperature otherwise 
maintained by the air conditioning system, Landlord reserves the right to install 
supplementary air conditioning units in the Premises and the cost thereof, including the 
cost of installation, operation and maintenance thereof, shall be paid by Tenant to 
Landlord upon demand by Landlord. 
 

 d. Tenant shall not install equipment of any kind or nature whatsoever nor 
engage in any practice or use that will or may necessitate any changes, replacements or 
additions to, or in the use of, the water system, heating system, plumbing system, air 
conditioning system, electrical system, floor load capacities, or other mechanical or 
structural system of the Premises or the Building without first obtaining the prior written 
consent of Landlord, which consent may be conditioned upon, but not limited to, Tenant 
first securing at its expense additional Building capacity for said service. Tenant shall 
have the right to install and operate in the Premises personal computers and other 
electrically-operated office equipment normally used in modern offices; provided, 
however, Tenant shall be responsible for paying for any excess utility consumption 
arising from any such change, replacement, use or addition, such payments to be based 
on Landlord's reasonable estimate or, at Landlord's option, a submeter or similar device 
to measure such usage (said device to be installed at Tenant's expense). Additionally, in 
the event that Landlord reasonably determines that Tenant's electrical consumption 
exceeds standard office use, Tenant shall pay the amount of such excess electrical 
consumption, as reasonably determined by Landlord, within thirty (30) days after demand 
therefor. Machines, equipment and materials belonging to Tenant that cause vibration, 
noise, cold, heat, fumes or odors that may be transmitted outside of the Premises to such 
a degree as to be objectionable to Landlord in Landlord's sole opinion or to any other 
tenant in the Building shall be treated by Tenant at its sole expense so as to eliminate 
such objectionable condition, and shall not be allowed to operate until such time as the 
objectionable condition is remedied to Landlord's satisfaction. 
 

 e. Tenant shall comply, at its sole cost and expense, with all orders, 
requirements and conditions now or hereafter imposed by any ordinances, laws, orders 
and/or regulations (hereinafter collectively called "regulations") of any governmental 
body having jurisdiction over the Premises or the Building, whether required of Landlord 
or otherwise, regarding the collection, sorting, separation and recycling of waste 
products, garbage, refuse and trash (hereinafter collectively called "waste products") 
including but not limited to the separation of such waste products into receptacles 
reasonably approved by Landlord and the removal of such receptacles in accordance with 
any collection schedules prescribed by such regulations. Landlord reserves the right (i) to 
refuse to accept from Tenant any waste products that are not prepared for collection in 
accordance with any such regulations, (ii) to require Tenant to arrange for waste product 
collection at Tenant's sole cost and expense, utilizing a contractor reasonably satisfactory 
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to Landlord, and (iii) to require Tenant to pay all costs, expenses, fines, penalties, or 
damages that may be imposed on Landlord or Tenant by reason of Tenant's failure to 
comply with any such regulations. Notwithstanding the foregoing, if Tenant is unable to 
comply with Landlord's standard procedures regarding the internal collection, sorting, 
separation and recycling of waste products, Landlord shall use reasonable efforts to 
arrange for alternative procedures for Tenant, and Tenant shall pay Landlord all 
additional costs incurred by Landlord with respect thereto. 
 

10. RIGHTS OF LANDLORD. 
 

 a. The Landlord reserves the following rights: 
 

 (i) To change the name of the Building without notice or liability to 
the Tenant; 
 

 (ii) To approve the design, location, number, size and color of all signs 
or lettering on the Premises or visible from the exterior of the Premises; 
 

 (iii) To have pass keys to the Premises; 
 

 (iv) To grant to anyone the exclusive right to conduct any particular 
business or undertaking in the Building; and 
 

 (v) To enter the Premises at any reasonable time for inspection or at 
any time in the event of any emergency; to supply any service to be provided by Landlord 
hereunder; to submit the Premises to prospective purchasers or tenants; to post notices of 
nonresponsibility; to affix and display "For Rent" signs; and to make repairs, alterations, 
additions or improvements to the Premises or the Building. 
 

 b. Without limiting the generality of the provisions of Section 10a, above, 
Landlord shall have the right to remove, alter, improve, renovate or rebuild the common 
areas of the Building (including but not limited to the lobby, hallways and corridors 
thereof ), and to install, repair, replace, alter, improve or rebuild in the Premises, other 
tenants' premises and/or the common areas of the Building (including the lobby, hallways 
and corridors thereof ), any mechanical, electrical, water, sprinkler, heating, air 
conditioning and ventilating systems, at any time during the Term of this Lease. In 
connection with making any such installations, repairs, replacements, alterations, 
additions and improvements under the terms of this Section 10, Landlord shall have the 
right to access through the Premises as well as the right to take into and upon and through 
the Premises or any other part of the Building, all materials that may be required to make 
any such repairs, replacements, alterations, additions or improvements, as well as the 
right in the course of such work to close entrances, doors, corridors, elevators or other 
Building facilities or temporarily to cease the operations of any such facilities or to take 
portions of the Premises reasonably necessary in connection with such work, without 
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being deemed or held guilty of an eviction of Tenant; provided however that Landlord 
agrees to use all reasonable efforts not to interfere with or interrupt Tenant's business 
operation in the Premises and all trade fixtures and other equipment owned by Tenant and 
located in the Premises. Landlord shall have the right to install, use and maintain pipes 
and conduits in and through the Premises including without limitation telephone 
installations, provided that they do not materially adversely affect Tenant's access to or 
use of the Premises. 
 

 c. Landlord shall have the right, at its sole cost and expense, to relocate 
Tenant no more than one (1) time during the Term to other premises within the Building 
of equal or greater kind and quality (including equal or greater Leasehold Improvements 
and perimeter offices). In no event shall any relocation pursuant to this Section 10c result 
in an increase in the Minimum Annual Base Rent, Additional Rent or other sums payable 
under this Lease unless Tenant shall consent to an expansion of the Premises in 
connection with such relocation. Landlord shall use reasonable efforts to minimize 
disruption or inconvenience to Tenant during any relocation. 
 

 (i) Landlord shall not be liable to Tenant for any expense, injury, loss 
or damage resulting from its exercise of any rights under this Section 10, all claims 
against Landlord for any and all such liability being hereby expressly released by Tenant. 
Landlord shall not be liable for damages to Tenant's property, business or person to 
Tenant by reason of interference with the business of Tenant or inconvenience or 
annoyance to Tenant or the customers of Tenant. The rent reserved herein shall not abate 
while the Landlord's rights under this Section 10 are exercised, and Tenant shall not be 
entitled to any set-off or counterclaims for damages of any kind against Landlord by 
reason thereof, all such claims being hereby expressly released by Tenant. 
 

 d. Landlord shall have the right to use any and all means that Landlord may 
deem proper to open all of the doors in, upon and about the Premises, excluding Tenant's 
vaults and safes, in any emergency in order to obtain entry to the Premises. Any entry to 
the Premises obtained by Landlord by any of said means shall not be construed or 
deemed to be a forcible or unlawful entry into, or a detainer of, the Premises, or an 
eviction of Tenant from the Premises or any portion thereof. 
 

11. LIABILITY. 
 

 a. Landlord and its agents, officers, directors and employees assume no 
liability or responsibility whatsoever with respect to the conduct or operation of the 
business to be conducted in the Premises and shall have no liability for any claim of loss 
of business or interruption of operations (or any claim related thereto). Landlord and its 
agents, officers, directors and employees shall not be liable for any accident to or injury 
to any person or persons or property in or about the Premises that are caused by the 
conduct and operation of said business or by virtue of equipment or property of the 
Tenant in said Premises. Tenant agrees to hold Landlord and its agents, officers, directors 
and employees harmless against all such claims. Landlord and its agents, officer, 
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directors and employees shall not be liable to Tenant, its employees, agents, business 
invitees, licensees, customers, clients, family members or guests for any damage, 
compensation or claim arising from the necessity of managing the Premises or the 
Building, repairing any portion of the Premises or the Building, the interruption in the use 
of the Premises, accident or damage resulting from the use or operation (by Landlord and 
its agents, officers, directors and employees, Tenant, or any other person or persons 
whatsoever) or failure of elevators, or heating, cooling, electrical or plumbing equipment 
or apparatus, or the termination of this Lease by reason of the destruction of the Premises, 
or from any fire, robbery, theft, mysterious disappearance and/or any other casualty, or 
from any leakage in any part of portion of the Premises or the Building, or from water, 
rain or snow that may leak into or flow from any part of the Premises or the Building, or 
from any other cause whatsoever, unless occasioned by the willful misconduct or acts of 
gross negligence of Landlord. Any goods, property or personal effects, stored or placed 
by the Tenant in or about the Premises or the Building, shall be at the risk of the Tenant, 
and the Landlord and its agents, officers, directors and employees shall not in any manner 
be held responsible therefor. The agents and employees of the Landlord are prohibited 
from receiving any packages or other articles delivered to the Building for Tenant, and if 
any such agent or employee receives any such package or articles, such agent or 
employee shall be the agent of the Tenant for such purposes and not of Landlord. 
 

 b. Tenant hereby agrees to indemnify and hold Landlord and its agents, 
officers, directors and employees harmless from and against any cost, damage, claim, 
liability or expense (including attorneys' fees) incurred by or claimed against Landlord 
and its agents, officers, directors and employees, directly or indirectly, as a result of or in 
any way arising from (i) Tenant's use and occupancy of the Premises or in any other 
manner that relates to the business of the Tenant, including, but not limited to, any cost, 
damage, claim, liability or expense arising from any violation of any zoning, health, 
environmental or other law, ordinance, order, rule or regulation of any governmental 
body or agency; (ii) the negligence of Tenant, its officers, directors, employees and 
agents; (iii) any default, breach or violation of this Lease by Tenant; or (iv) injury or 
death to individuals or damage to property sustained in or about the Premises. 
 

12. INSURANCE. 
 

 a. Tenant shall maintain at all times during the Term hereof and at its sole 
cost and expense, comprehensive liability insurance for bodily injury and property 
damage naming Landlord as an additional insured, in such amounts as are adequate to 
protect Landlord and Landlord's managing agents against liability for injury to or death of 
any person in connection with the use, operation or condition of the Premises. Such 
insurance at all times shall be in an amount of not less than ___________($ __________) 
combined single limit aggregate for bodily injury or death or damage to property. If, in 
the opinion of the insurance broker retained by Landlord, the amount of public liability 
and property damage insurance coverage at any time during the term is not adequate, 
Tenant shall increase the insurance coverage as required by Landlord's insurance broker. 
In no event shall the limits of such policy be considered as limiting the liability of Tenant 
under this Lease. 
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 b. Tenant shall at all times during the Term hereof maintain in effect 
policies of insurance covering the Leasehold Improvements (including any alterations, 
additions or improvements as may be made by Tenant after the Commencement Date), 
plate glass, trade fixtures, merchandise and all other personal property from time to time 
in or on the Premises, in an amount not less than one hundred percent (100%) of their 
actual replacement cost, providing protection against all risks covered by standard form 
of "Fire and Extended Coverage Insurance," together with insurance against vandalism 
and malicious mischief. Tenant shall also maintain at its sole cost and expense workman's 
compensation insurance in the maximum amount required by law. 
 

 c. All insurance required to be carried by Tenant shall be issued by 
responsible insurance companies, qualified to do business in the _______________ and 
reasonably acceptable to Landlord. Each policy shall name Landlord as an additional 
insured, and shall contain a provision that the same may not be cancelled or reduced 
without providing Landlord not less than thirty (30) days' prior written notice. Copies of 
all policies or certificates evidencing the existence and amounts of said insurance shall be 
delivered to Landlord no later than five days prior to the Commencement Date, and 
renewals thereof shall be delivered to Landlord at least ten (10) days prior to the 
expiration of any such policy. If Tenant fails to adhere to the requirements of this Section 
12, Landlord may order such insurance and charge the cost thereof to Tenant, which 
amount shall be deemed Additional Rent hereunder and shall be payable by Tenant upon 
demand. Tenant's failure to provide and keep in force the aforementioned insurance shall 
be regarded as a material default hereunder, entitling Landlord to exercise any or all of 
the remedies provided in this Lease. Any policy may be carried under so-called "blanket 
coverage" form of insurance policies. Tenant shall obtain and furnish evidence to 
Landlord of the waiver by Tenant's insurance carriers of any right of subrogation against 
Landlord. 
 

13. FIRE OR CASUALTY. 
 

 a. If the Premises or any part thereof shall be damaged by fire or any other 
cause, Tenant shall give prompt notice thereof to Landlord. If, in the judgment of 
Landlord's architect, restoration of the Premises is possible within a period of six (6) 
months from the date of the damage, and provided such damage was not caused by 
Tenant, its agents, servants or invitees, Landlord shall restore the Premises to the extent 
of the Tenant Improvements set forth in the Work Agreement, provided adequate 
insurance proceeds are available and Tenant shall make all of its insurance proceeds 
available to Landlord in accordance with Tenant's insurance obligations set forth in 
Section 12 hereof (subject to any prior rights of any mortgagee in and to such proceeds). 
In addition, Tenant shall repair and restore, at Tenant's sole expense, all Alterations made 
by Tenant in the Premises and all trade fixtures and other equipment and property owned 
by Tenant and located in the Premises. If the Premises are unusable, in whole or in part, 
during such restoration, the Monthly Base Rent and Additional Rent hereunder shall be 
abated to the extent and for the period that the Premises are unusable; provided, however, 
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that if such damage or destruction shall result from the fault of Tenant, its agents, 
servants or invitees, Tenant shall not be entitled to any abatement of Monthly Base Rent 
or Additional Rent. 
 

 b. If restoration is not possible in the sole judgment of Landlord's architect 
within the aforesaid six (6) month period, Landlord shall so notify Tenant, and Landlord 
and Tenant shall each have the right to terminate this Lease by giving written notice 
thereof to the other party within sixty (60) days after the occurrence of such damage, in 
which event this Lease and the tenancy hereunder shall terminate as of the date of such 
damage or destruction and the Monthly Base Rent and Additional Rent will be 
apportioned as of the date of such damage or destruction. If neither party exercises its 
right of termination, the Premises shall be restored as provided above. 
 

 c. In case the Building generally is so severely damaged by fire or other 
casualty (although the Premises may not be affected) that Landlord shall decide in its sole 
discretion not to rebuild or reconstruct the Building, then this Lease and the tenancy 
hereunder shall terminate on the date specified by Landlord in a notice given no later than 
sixty (60) days after the date of such casualty. 
 

14. EMINENT DOMAIN. If the Premises or any part thereof shall be taken by 
any governmental or quasi-governmental authority pursuant to the power of eminent 
domain, Tenant shall make no claim for compensation in such proceedings. All sums 
awarded or agreed upon between Landlord and the condemning authority for the taking 
of the interest of Landlord or Tenant, whether as damages or as compensation, will be the 
property of Landlord. In the event of such taking rent shall be paid to the date of vesting 
of title in the condemning authority. 
 

15. USE OF BUILDING NAME. During the term of this Lease Tenant shall have 
the right, with the prior written consent of Landlord, to use the names "__________," in 
connection with the business carried on by it in the Premises. Tenant shall use such 
names only in conjunction with other words accurately describing the business permitted 
to be carried on in the Premises. Tenant shall not use such name in connection with any 
other business carried on by it or in connection with any other business establishment. 
Tenant shall not assign the right hereby granted and shall not permit, license, or authorize 
any person to use the names "__________" in any connection. Tenant's right to use the 
names "__________" shall terminate upon the expiration or other termination of this 
Lease. 
 

16. SUBORDINATION AND ESTOPPEL CERTIFICATES. 
 

 a. This Lease shall be subject and subordinate at all times to all ground or 
underlying leases that now exist or may hereafter be executed affecting the Building or 
any part thereof or the Land, and to the lien of any mortgages or deeds of trust in any 
amount or amounts whatsoever now or hereafter placed on or against the Building or any 
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part thereof or the Land, or on or against Landlord's interest or estate therein or on or 
against any ground or underlying lease without the necessity of having further 
instruments on the part of Tenant to effectuate such subordination. Upon request of 
Landlord, Tenant will execute any further written instrument necessary to subordinate its 
rights hereunder to any such underlying leases or liens. If, at any time, or from time to 
time during the Term, any mortgagee shall request that this Lease have priority over the 
lien of such mortgage, and if Landlord consents thereto, this Lease shall have priority 
over the lien of such mortgage and all renewals, modifications, replacements, 
consolidations and extensions thereof and all advances made thereunder and interest 
thereon, and Tenant shall, within ten (10) days after receipt of a request therefor from 
Landlord, execute, acknowledge and deliver any and all documents and instruments 
confirming the priority of this Lease. In any event, however, if this Lease shall have 
priority over the lien of a first mortgage, this Lease shall not become subject or 
subordinate to the lien of any subordinate mortgage, and Tenant shall not execute any 
subordination documents or instruments for any subordinate mortgagee, without the 
written consent of the first mortgage. 
 

 b. In the event of (i) a transfer of Landlord's interest in the Building, (ii) the 
termination of any ground or underlying lease of the Building or the Land, or both, or (iii) 
the purchase or other acquisition of the Building or Landlord's interest therein in a 
foreclosure sale or by deed in lieu of foreclosure under any mortgage or deed of trust, or 
pursuant to a power of sale contained in any mortgage or deed of trust, then in any of 
such events Tenant shall, at the request of Landlord or Landlord's successor in interest, 
attorn to and recognize the transferee or purchaser of Landlord's interest or the lessor 
under the terminated ground or underlying lease, as the case may be, as Landlord under 
this Lease for the balance then remaining of the Term, and thereafter this Lease shall 
continue as a direct lease between such person or entity, as "Landlord," and Tenant, as 
"Tenant," except that such lessor, transferee or purchaser shall not be liable for any act or 
omission of Landlord before such lease termination or before such person's succession to 
title, nor be subject to any offset, defense or counterclaim accruing before such lease 
termination or before such person's succession to title, nor be bound by any payment of 
Monthly Base Rent or Additional Rent before such lease termination or before such 
person's succession to title for more than one month in advance. 
 

 c. Tenant agrees, at any time, and from time to time, upon not less than 
fifteen (15) days' prior notice by Landlord, to execute, acknowledge and deliver to 
Landlord, a statement in writing certifying that this Lease is unmodified and in full force 
and effect (or if there have been modifications, that the same is in full force and effect as 
modified and stating the modifications), and the dates to which the Rent, Additional Rent 
and other charges have been paid, and stating whether or not to the best knowledge of the 
signer of such certificate, Landlord is in default in the performance of any covenant, 
agreement, term, provision or condition contained in this Lease and, if so, specifying 
each such default of which the signer may have knowledge, and any other information 
reasonably requested by Landlord or any mortgagee or ground lessor of the Building 
and/or the Land it being intended that any such statement delivered pursuant hereto may 
be relied upon by any prospective purchaser or lessee of the Building or any part thereof, 
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any mortgagee or prospective mortgagee thereof, any prospective assignee of any 
mortgage thereof, any ground lessor or prospective ground lessor of the Land and/or the 
Building, or any prospective assignee of any such ground lease. Tenant also agrees to 
execute and deliver from time to time such estoppel certificates as an institutional lender 
may require with respect to this Lease. 
 

17. PROFESSIONAL ASSOCIATIONS. If Tenant is a member of any 
profession, Tenant agrees to abide by the code of ethics of the association recognized as 
representing that particular profession in the jurisdiction in which the Building is located. 
 

18. DEFAULT AND REMEDIES. 
 

 a. If Tenant shall (i) fail to pay any installment of Monthly Base Rent, 
although no legal or formal demand has been made therefor, within five (5) calendar days 
after the due date therefor, or (ii) fail to make any payment of Additional Rent or any 
other payment required by the terms and provisions hereof, within five (5) days after 
notice or demand therefor; or (iii) convey, assign, mortgage or sublet this Lease or the 
Premises or any part thereof, or attempt any of the foregoing, without the prior written 
consent of Landlord; or (iv) abandon or vacate the Premises for a period of ten (10) 
consecutive calendar days; or (v) commit or suffer to exist an Event of Bankruptcy (as 
hereinafter defined), or (vi) violate or fail to perform any of the other terms, conditions, 
covenants, or agreements herein made by Tenant and fails to cure such default within 
fifteen (15) calendar days after notice, provided, however, that if the nature of Tenant's 
failure is such that more than fifteen (15) days are reasonably required for its cure, then 
Tenant shall not be in default if it begins such cure within the fifteen (15) day period 
described above and thereafter diligently prosecutes such cure to completion within an 
additional fifteen (15) days; then there shall be deemed to have been committed an 
"Event of Default". 
 

 b. In the event of any Event of Default by Tenant as defined in Section 18a, 
above, Landlord may at any time thereafter, without notice and demand and without 
limiting Landlord in the exercise of any other right or remedy that Landlord may have by 
reason of such default or breach do any of the following: 
 

 (i) Landlord may terminate this Lease, by giving written notice of such 
termination to Tenant, whereupon this Lease shall automatically cease and terminate and 
Tenant shall be immediately obligated to quit the Premises. Any other notice to quit or 
notice of Landlord's intention to re-enter the Premises is hereby expressly waived. If 
Landlord elects to terminate this Lease, everything contained in this Lease on the part of 
Landlord to be done and performed shall cease without prejudice, subject, however, to 
the right of Landlord to recover from Tenant all rent and any other sums accrued up to 
the time of termination or recovery of possession by Landlord, whichever is later. 
 

 (ii) With or without the termination of this Lease, Landlord may 
proceed to recover possession of the Premises under and by virtue of the provisions of the 
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laws of the _____, or by such other proceedings, including re-entry and possession, as 
may be applicable. If this Lease is terminated or Landlord recovers possession of the 
Premises before the expiration of the Term by reason of Tenant's default as hereinabove 
provided, or if Tenant shall abandon or vacate the Premises before the Lease Expiration 
Date without having paid the full rental for the remainder of such Term, Landlord shall 
have the option to take reasonable steps to relet the Premises for such rent and upon such 
terms as are not unreasonable under the circumstances and, if the full rental reserved 
under this Lease (and any of the costs, expenses or damages indicated below) shall not be 
realized by Landlord, Tenant shall be liable for all damages sustained by Landlord, 
including without limitation deficiency in rent during any period of vacancy or otherwise; 
the costs of removing and storing the property of Tenant or of any other occupant; the 
then-remaining unamortized portion of the sum of the Improvement Allowance described 
in Section 2b hereof and the amount of Monthly Base Rent abated pursuant to Section 
4(a)(iii) hereof; all reasonable expenses incurred by Landlord in enforcing Landlord's 
remedies, including reasonable attorneys' fees and Late Charges as provided herein; and 
reasonable attorneys' fees, advertising, brokerage fees and expenses of placing the 
Premises in first class rentable condition. Landlord, in putting the Premises in good order 
or preparing the same for rerental may, at Landlord's option, make such alterations, 
repairs, or replacements in the Premises as Landlord, in its sole judgment, considers 
advisable and necessary for the purpose of reletting the Premises, and the making of such 
alterations, repairs, or replacements shall not operate or be construed to release Tenant 
from liability hereunder as aforesaid. 
 

 (iii) Any damage or loss of rent sustained by Landlord may be recovered 
by Landlord, at Landlord's option, at the time of termination of this Lease, the time of the 
reletting, or in separate actions, from time to time, as said damage shall have been made 
more easily ascertainable by successive relettings, or at Landlord's option in a single 
proceeding deferred until the expiration of the Term (in which event Tenant hereby 
agrees that the cause of action shall not be deemed to have accrued until the date of 
expiration of said Term) or in a single proceeding prior to either the time of reletting or 
the expiration of the Term. If the Landlord elects to repossess the Premises without 
terminating this Lease, then Tenant shall be liable for and shall pay to Landlord all rent 
and other indebtedness accrued to the date of such repossession, plus rent required to be 
paid by Tenant to Landlord during the remainder of this Lease until the date of expiration 
of the Term, diminished by any net sums thereafter received by Landlord through 
reletting the Premises during such period (after deducting expenses incurred by Landlord 
as provided in Section 18b(ii), above). In no event shall Tenant be entitled to any excess 
of any rent obtained by reletting over and above the rent herein reserved. Actions to 
collect amounts due from Tenant as provided in this Section 18b(iii) may be brought 
from time to time, on one or more occasions, without the necessity of Landlord's waiting 
until expiration of the Term. Upon termination of this Lease or repossession of the 
Premises following a default hereunder, Landlord shall have no obligation to relet or 
attempt to relet the Premises or any portion thereof or to collect rental after reletting; and 
in the event of reletting Landlord may relet the whole or any portion of the Premises for 
any period, to any tenant, and for any use and purpose on such terms and at such rentals 
as Landlord in its exclusive judgment may determine. 



Starting Point Office Lease  Page 37 

 c. Tenant hereby expressly waives any and all rights of redemption granted 
by or under any present of future laws in the event Tenant is evicted or dispossessed for 
any cause, or in the event Landlord obtains possession of the Premises, by reason of the 
violation by Tenant of any of the covenants and conditions of this Lease or otherwise. In 
addition, Tenant hereby expressly waives any and all rights to bring any action 
whatsoever against any tenant taking possession after Tenant has been dispossessed or 
evicted hereunder, or to make any such tenant or party to any action brought by Tenant 
against Landlord. 
 

 d. Notwithstanding the foregoing, if Landlord terminates this Lease pursuant 
to Section 18(b)(i), above, Landlord shall be entitled to recover from Tenant, and Tenant 
shall pay to Landlord on demand, as and for liquidated and agreed final damages for 
Tenant's default, an amount equal to the difference between (i) all Monthly Base Rent, 
Additional Rent and other sums that would be payable under this Lease from the date of 
such demand (or, if it is earlier, the date to which Tenant shall have satisfied in full its 
obligations under Section 18(b)(ii), above) for what would be the then unexpired Term in 
the absence of such termination, and (ii) the fair market rental value of the Premises over 
the same period (net of all expenses and all vacancy periods reasonably projected by 
Landlord to be incurred in connection with the reletting of the Premises), with such 
differential discounted at the rate of five percent (5%) per annum. Nothing herein shall be 
construed to affect or prejudice Landlord's right to prove, and claim in full, unpaid Rent 
or any other amounts accrued prior to termination of this Lease. 
 

 e. Landlord and Tenant shall and each does hereby waive trial by jury in any 
action, proceeding or counterclaim brought by either of the parties hereto against the 
other on any matters whatsoever arising out of or in any way connected with this Lease or 
its termination, the relationship of Landlord and Tenant, Tenant's use or occupancy of the 
Premises or any claim of injury or damage and any emergency statutory or any other 
statutory remedy. In the event Landlord commences any summary proceeding for 
nonpayment of Rent or Additional Rent, or commences any other action or proceeding 
against Tenant in connection with this Lease, Tenant will interpose no counterclaim of 
whatever nature or description in any such proceeding. 
 

 f. Nothing contained herein shall prevent the enforcement of any claim 
Landlord may have against Tenant for anticipatory breach of the unexpired Term. In the 
event of a breach or anticipatory breach by Tenant of any of the covenants or provisions 
hereof, Landlord shall have the right of injunction and the right to invoke any remedy 
allowed at law or in equity as if reentry, summary proceedings and other remedies were 
not provided for herein. 
 

 g. If Tenant is a sovereign nation or claims the protection of any diplomatic 
or sovereign immunity then, for purposes of any action by Landlord against Tenant to 
enforce the terms and conditions of this Lease, Tenant hereby waives and relinquishes 
any and all rights to immunity under the Foreign Sovereign Immunities Act of 1976, 28 
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U.S.C. Sections 1602-1611 or otherwise, including, but not limited to, immunity from 
jurisdiction, from execution upon a judgment entered by any Court of the United States 
or of the __________, and/or from attachment in aid of execution of any such judgment. 
In addition, in the event Tenant shall fail to pay all rents due under the terms of this Lease 
or shall be in substantial default of any other provision of this Lease and Landlord seeks 
repossession of the Premises, Tenant hereby waives and relinquishes all immunity under 
the Vienna Convention on Consular Relations, 21. U.S.T. 77, T.I.A.S. No. 6820, or 
otherwise, including but not limited to immunity from execution of a writ of restitution. 
 

 h. In the event of any default by Landlord, Tenant's exclusive remedy shall 
be an action for damages (Tenant hereby waiving the benefit of any laws granting Tenant 
a lien upon the property of Landlord or upon rent due Landlord), but prior to any such 
action Tenant will give Landlord notice specifying such default with particularity, and 
Landlord shall have thirty (30) days after receipt of such notice in which to cure any such 
default; provided, however, that if such default cannot, by its nature, be cured within such 
period, Landlord shall not be deemed in default if Landlord shall within such period 
commence to cure such default and shall diligently prosecute the same to completion. 
Unless and until Landlord fails so to cure any default after notice, Tenant shall have no 
remedy or cause of action by reason thereof. All obligations of Landlord hereunder will 
be construed as covenants, not conditions; all such obligations will be binding upon 
Landlord only during the period of its ownership of the Building and not thereafter; and 
no default or alleged default by Landlord shall relieve or delay performance by Tenant of 
its obligations to continue to pay Monthly Base Rent and Additional Rent hereunder as 
and when the same shall be due. 
 

19. BANKRUPTCY. 
 

 a. For purposes of this Lease, the following shall be deemed "Events of 
Bankruptcy": (i) if a receiver or custodian is appointed for any or all of Tenant's property 
or assets, or if there is instituted a foreclosure action on any of Tenant's property; or (ii) if 
Tenant files a voluntary petition under 11 U.S.C. Articles 101 et seq., as amended (the 
"Bankruptcy Code"), or under the insolvency laws of any jurisdiction (the "Insolvency 
Laws"); or (iii) if there is filed an involuntary petition against Tenant as the subject 
debtor under the Bankruptcy Code or Insolvency Laws that is not dismissed within thirty 
(30) days of filing; or (iv) if Tenant makes or consents to an assignment of its assets, in 
whole or in part, for the benefit of creditors, or a common law composition of creditors; 
or (v) if Tenant generally is not paying its debts as its debts become due. 
 

 b. Upon the occurrence of an Event of Bankruptcy, Landlord, at its option 
and sole discretion, may terminate this Lease by written notice to Tenant (subject, 
however, to applicable provisions of the Bankruptcy Code or Insolvency Laws during the 
pendency of any action thereunder). If this Lease is terminated under this Section 19, 
Tenant shall immediately surrender and vacate the Premises, waives all statutory or other 
notice to quit, and agrees that Landlord shall have all rights and remedies against Tenant 
provided in Section 18 hereof in case of an Event of Default by Tenant. 
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 c. If Tenant becomes the subject debtor in a case pending under the Bankruptcy 
Code (the "Bankruptcy Case"), Landlord's right to terminate this Lease under this Section 
19 shall be subject to the applicable rights (if any) of the debtor-in-possession or the 
debtor's trustee in bankruptcy (collectively, the "Trustee") to assume or assign this Lease 
as then provided for in the Bankruptcy Code, however, the Trustee must give to 
Landlord, and Landlord must receive, proper written notice of the Trustee's assumption 
or rejection of this Lease, within sixty (60) days (or such other applicable period as is 
provided pursuant to the Bankruptcy Code, it being agreed that sixty (60) days is a 
reasonable period of time for election of an assumption or rejection of this Lease) after 
the commencement of the Bankruptcy Case; it being agreed that failure of the Trustee to 
give notice of such assumption hereof within said period shall conclusively and 
irrevocably constitute the Trustee's rejection of this Lease and waiver of any right of the 
Trustee to assume or assign this Lease. The Trustee shall not have the right to assume or 
assign this Lease unless said Trustee (i) promptly and fully cures all defaults under this 
Lease, (ii) promptly and fully compensates Landlord and any third party (including other 
tenants) for all monetary damages incurred as a result of such default, and (iii) provides 
to Landlord "adequate assurance of future performance." Landlord and Tenant (which 
term may include the debtor or any permitted assignee of debtor) hereby agree in advance 
that "adequate assurance of performance" as used in this paragraph, shall mean that all of 
the following minimum criteria must be met: (1) the source of Monthly Base Rent, 
Additional Rent, and other consideration due under this Lease, and the financial condition 
and operating performance of the Tenant, and its guarantor, if any, shall be similar to the 
financial condition and operating performance of the Tenant as of the Lease 
Commencement Date; (2) Trustee or Tenant must pay to Landlord all Monthly Base Rent 
and Additional Rent payable by Tenant hereunder in advance, (3) Trustee or Tenant must 
agree (by writing delivered to Landlord) that the use of the Premises shall be used only 
for the Permitted Use as stated in this Lease, and that any assumption or assignment of 
this Lease is subject to all of the provisions thereof and will not violate or affect the rights 
or agreements of any other tenants or occupants in the Building or of the Landlord 
(including any mortgage or other financing agreement for the Building), (4) Trustee or 
Tenant must pay to Landlord at the time the next Monthly Base Rent is due under this 
Lease, in addition to such installment of Monthly Base Rent, an amount equal to the 
installments of Monthly Base Rent and Additional Rent due under this Lease for the next 
six (6) months of this Lease, said amount to be held by Landlord in escrow until either 
Trustee or Tenant defaults in its payment of Monthly Base Rent and Additional Rent or 
other obligations under this Lease (whereupon Landlord shall have the right to draw on 
such escrowed funds) or until the expiration of this Lease (whereupon the funds shall be 
returned to Trustee or Tenant except to the extent the funds have been drawn and not 
replaced); and (5) Trustee or Tenant must agree to pay to Landlord at any time Landlord 
is authorized to and does draw on the escrow account the amount necessary to restore 
such escrow account to the original level required by clause (4), above. The criteria stated 
above are not intended to be exhaustive or all-inclusive and Landlord may determine that 
the circumstances of the Tenant or of this Lease require other or further assurances of 
future performance. In the event Tenant is unable to: (w) cure its defaults, (x) reimburse 
Landlord for its monetary damages, (y) pay the Monthly Base Rent and Additional Rent 
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due under this Lease on time, or (z) meet that criteria and obligations imposed by (1) 
through (5) above, then Tenant hereby agrees in advance that it has not met its burden to 
provide adequate assurance of future performance, and this Lease may be terminated by 
Landlord in accordance with Section 18b, above. 
 

20. PAYMENT OF TENANT'S OBLIGATIONS BY LANDLORD AND 

UNPAID RENT. All covenants and agreements to be performed by Tenant under any of 
the terms of this Lease shall be performed by Tenant at Tenant's sole cost and expense. If 
Tenant shall fail to pay any sum of money, other than rent, required to be paid by it 
hereunder or shall fail to perform any other act on its part to be performed hereunder, and 
such failure shall continue beyond any applicable grace period set forth in this Lease, 
Landlord may, without waiving or releasing Tenant from any obligations of Tenant, make 
any such payment or perform any such other act on Tenant's part. All sums so paid by 
Landlord and all necessary incidental costs, together with interest per annum thereon at 
two percentage points (2%) over the prime interest rate ("Prime Rate") then in effect at 
_____________________________(or such other bank designated by Landlord), from 
the date of such payment by Landlord shall be payable to Landlord as Additional Rent 
hereunder, on demand, and Tenant covenants and agrees to pay any such sums. Landlord 
shall have (in addition to any other right or remedy of Landlord) the same rights and 
remedies in the event of the nonpayment thereof by Tenant as in the case of default by 
Tenant in the payment of the rent. In addition, any rent, including without limitation 
Annual Base Rent, Operating Cost Pass-Throughs and Late Charges, that are not paid 
timely will accrue interest per annum at two percentage points (2%) over the Prime Rate 
from the date such payments are due. 
 

21. VOLUNTARY SURRENDER. The voluntary or other surrender of this Lease 
by Tenant, or a mutual cancellation thereof, shall not work a merger, and shall, at the 
option of Landlord, terminate all or any existing subleases or subtenancies, or may, at the 
option of Landlord, operate as an assignment to it of any or all such subleases or 
subtenancies. 
 

22. ABANDONMENT OF PERSONAL PROPERTY. Upon the expiration of 
the Term of termination of this Lease Tenant shall forthwith remove Tenant's goods and 
effects and those of any other persons claiming under Tenant, or subtenancies assigned to 
it, and quit and deliver the Premises to the Landlord peaceably and quietly. Goods and 
effects not removed by Tenant after termination of this Lease (or within forty-eight (48) 
hours after a termination by reason of Tenant's default) shall be considered abandoned. 
Landlord shall give Tenant notice of right to reclaim abandoned property pursuant to 
applicable local law and may thereafter dispose of the same as it deems expedient, 
including storage in a public warehouse or elsewhere at the cost and for the account of 
Tenant, but Tenant shall promptly upon demand reimburse Landlord for any expenses 
incurred by Landlord in connection therewith, including reasonable attorney's fees. 
 

23. HOLD-OVER. If Tenant shall not immediately surrender the Premises at the 
expiration of the Term then Tenant shall, by virtue of the provisions of this Section 23, 
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become a tenant by the month. In such event Tenant shall be required to pay twice the 
amount of the Monthly Base Rent then in effect and as subsequently escalated in 
accordance with the provisions hereof, together with all Additional Rent in effect during 
the last month of the Term commencing said monthly tenancy with the first day next after 
the end of the Term; and said Tenant, as a month-to-month tenant, shall be subject to all 
of the conditions and covenants of this Lease as though the same had originally been a 
monthly tenancy, except as otherwise provided above with respect to the payment of 
Rent. Each party hereto shall give to the other at least thirty (30) days' written notice to 
quit the Premises, except in the event of nonpayment of Rent provided for herein when 
due, or of the breach of any other covenant by the said Tenant, in which event, Tenant 
shall not be entitled to any notice to quit, the usual thirty (30) days' notice to quit being 
expressly waived; provided, however, that in the event that Tenant shall hold over after 
expiration of the Term, and if Landlord shall desire to regain possession of said Premises 
promptly at the expiration of the Term, then at any time prior to the acceptance of the 
Rent by Landlord from Tenant, as a monthly tenant hereunder, Landlord, at its election or 
option, may reenter and take possession of the Premises forthwith, without process, or by 
any legal action or process in the ___________________. 
 

24. PARKING. 
 

 a. Tenant shall be entitled to obtain, and pay for, _______________ 
(_____________) contracts for unreserved parking spaces in the parking garage beneath 
the Building; provided, however, that Tenant notifies Landlord in writing that Tenant 
desires such contracts with the Building's parking garage operator within sixty (60) days 
after the Commencement Date of this Lease. The parking contracts shall be for 
unassigned spaces and the monthly rate to be paid by Tenant and its employees shall be 
the prevailing monthly parking rate charged from time to time by the Building's parking 
garage operator. In the event Tenant fails to enter into monthly parking contracts within 
the aforesaid sixty (60) day period, or subsequently relinquishes in any manner any 
parking contract(s), Landlord shall be under no obligation to obtain replacement parking 
contracts. 
 

 b. Tenant agrees that it and its employees shall observe reasonable safety 
precautions in the use of the Building's parking garage, and shall at all times abide by all 
rules and regulations promulgated by Landlord or the parking garage operator governing 
the use of the Building's parking garage. It is understood and agreed that Landlord does 
not assume any responsibility for any damage or loss to any automobiles parked in the 
garage or to any personal property located therein, or for any injury sustained by any 
person in or about the garage. 
 

25. NOTICES. Any and all notices or demands required or permitted herein shall 
be in writing and served (i) personally, (ii) by certified mail, return receipt requested, or 
(iii) by guaranteed overnight courier, at the addresses provided in Section 1g above. If 
served personally, service shall be conclusively deemed made at the time of such 
delivery. If served by certified mail, service shall be conclusively deemed made forty-
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eight (48) hours after the deposit thereof in the United States mail, postage prepaid, 
pursuant to this Section 25. If served by overnight courier, service shall be conclusively 
deemed made one (1) business day after deposit with such courier. Either party may 
specify a different address according to the terms of this Section 25. 
 

26. INTENTIONALLY OMITTED  
 

27. BROKERS. Landlord and Tenant recognize _____________________ as the 
sole broker(s) with respect to this Lease and Landlord agrees to be responsible for the 
payment of any leasing commissions owed to the aforesaid brokers in accordance with 
the terms of separate commission agreements entered into between Landlord and each of 
said brokers. Landlord and Tenant each represents and warrants to the other that no other 
broker has been employed in carrying on any negotiations relating to this Lease and shall 
each indemnify and hold harmless the other from any claim for brokerage or other 
commission arising from or out of any breach of the foregoing representation and 
warranty. 
 

28. LANDLORD'S LIEN. To secure the payment of all Rent and Additional Rent 
due and to become due hereunder and to assure the faithful performance of all of the 
other covenants of this Lease required to be performed by Tenant, Tenant hereby grants 
to Landlord an express contractual lien on and security interest in all property, chattels or 
merchandise that may be placed in the Premises and also upon all proceeds of any 
insurance that may accrue to Tenant by reason of damage to or destruction of any such 
property, chattels or merchandise. All exemption laws are hereby waived by Tenant. 
Such contractual lien and security interest are: granted in addition to the Landlord's 
statutory and common law liens and shall be cumulative thereto; and may be foreclosed 
with or without court proceedings, by public or private sale, upon not less than three (3) 
days' prior notice. Landlord shall have the right to become purchaser upon being the 
highest bidder at such sale. Upon request of Landlord, Tenant shall execute Uniform 
Commercial Code financing statements relating to the aforesaid security interest. 
 

29. RULES AND REGULATIONS. Tenant shall at all times comply with the 
rules and regulations set forth in Exhibit D attached hereto and with any reasonable 
additions thereto and modifications thereof adopted from time to time by Landlord; 
Tenant shall be given five (5) days' written notice of any such additions and 
modifications. Each such rule or regulation shall be deemed to be a covenant of this 
Lease to be performed and observed by Tenant. 
 

30. QUIET ENJOYMENT. Landlord covenants that, if Tenant is not in default 
hereunder, Tenant shall at all times during the Term peaceably and quietly have, hold and 
enjoy the Premises without disturbance from Landlord, subject to the terms of this Lease 
and to the rights of the parties presently or hereinafter secured by any deed of trust or 
mortgage against the Building. 
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31. ENVIRONMENTAL CONCERNS. 
 

 a. Tenant, its agents, employees, contractors or invites shall not (i) cause or 
permit any Hazardous Materials (hereinafter defined) to be brought upon, stored, used or 
disposed on, in or about the Premises and/or the Building, or (ii) knowingly permit the 
release, discharge, spill or emission of any Hazardous Material in or from the Premises. 
 

 b. Tenant hereby agrees that it is and shall be fully responsible for all costs, 
expenses, damages or liabilities (including, but not limited to those incurred by Landlord 
and/or its mortgagee) that may occur from the use, storage, disposal, release, spill, 
discharge or emissions of Hazardous Materials by Tenant whether or not the same may 
be permitted by this Lease. Tenant shall defend, indemnify and hold harmless Landlord, 
its mortgagee and its agents from and against any claims, demands, administrative orders, 
judicial orders, penalties, fines, liabilities, settlements, damages, costs or expenses 
(including, without limitation, reasonable attorney and consultant fees, court costs and 
litigation expenses) of whatever kind or nature, known or unknown, contingent or otherwise, 
arising out of or in any way related to the use, storage, disposal, release, discharge, spill or 
emission of any Hazardous Material, or the violation of any Environmental Laws, by Tenant, 
its agents, employees, contractors or invites. The provisions of this Section 31 shall be in 
addition to any other obligations and liabilities Tenant may have to Landlord at law or in 
equity and shall survive the transactions contemplated herein or any termination of this Lease. 
 

 c. As used in this Lease, the term "Hazardous Materials" shall include, 
without limitation: 
 

 (i) Those substances included within the definitions of "hazardous 
substances," "hazardous materials," "toxic substances," or "solid waste" in the Comprehensive 

Environmental Response Compensation and Liability Act of 1980 (42 U.S.C. Sections 9601 et seq.) ("CERCLA"), as 
amended by Superfund Amendments and Reauthorization Act of 1986 ("SARA"), the 
Resource Conservation and Recovery Act of 1976 ("RCRA"), and the Hazardous Materials 
Transportation Act, and in the regulations promulgated pursuant to said laws, all as amended; 
 

 (ii) Those substances listed in the United States Department of Transportation Table 

(49 CFR 172.101 and amendments thereto) or by the Environmental Protection Agency (of 
any successor agency) as hazardous substances (40 CFR Part 302 and amendments thereto); 
and 
 

 (iii) Any material, waste or substance that is (A) petroleum, (B) asbestos, 
(C) polychlorinated biphenyl, (D) designated as a "hazardous substance" pursuant to 
Section 311 of the Clean Water Act, 33 U.S.C. Sections 1251 et seq. (33 U.S.C. Section 1321) or 
listed pursuant to Section 307 of the Clean Water Act (33 U.S.C. Section 1317); (E) flammable 
explosives; or (F) radioactive materials. 
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 d. All federal, state or local laws, statutes, regulations, rules, ordinances, 
codes, standards, orders, licenses and permits of any governmental authority identified in 
Section 31c, above, or issued or promulgated thereunder shall be referred to as the 
"Environmental Laws." 
 

32. MISCELLANEOUS PROVISIONS. 
 

 a. Time is of the essence with respect to all of Tenant's obligations under 
this Lease. 
 

 b. The waiver by Landlord or Tenant of any term, covenant or condition 
herein contained shall not be deemed to be a waiver of such term, covenant or condition 
of any prior or subsequent breach of the same or any other term, covenant or condition 
herein contained. The subsequent acceptance of rent hereunder by Landlord shall not be 
deemed to be a waiver of any prior breach by Tenant of any term, covenant or condition 
of this Lease, other than the failure of Tenant to pay the particular rental so accepted, 
regardless of Landlord's knowledge of such prior breach at the time of acceptance of such 
rent. 
 

 c. In the event of any action or proceeding brought by either party against 
the other under this Lease, the prevailing party shall be entitled to recover from the other 
party the fees of its attorneys in such action or proceeding in such amount as the court 
may judge to be reasonable for such attorney's fees. 
 

 d. Except as expressly otherwise provided in this Lease, all of the provisions 
of this Lease shall bind and inure to the benefit of the parties hereto and to their heirs, 
successors, representatives, executors, administrators, transferees and assigns. The term 
"Landlord," as used herein, shall mean only the owner of the Building and the Land or of 
a lease of the Building and the Land, at the time in question, so that in the event of any 
transfer or transfers of title to the Building and the Land, or of Landlord's interest in a 
lease of the Building and the Land, the transferor shall be and hereby is relieved and 
freed of all obligations of Landlord under this Lease accruing before such transfer, and it 
shall be deemed, without further agreement, that such transferee has assumed and agreed 
to perform and observe all obligations of Landlord herein during the period it is the 
holder of Landlord's interest under this Lease. 
 

 e. At Landlord's request, Tenant will execute a memorandum of this Lease 
in recordable form setting forth such provisions hereof as Landlord deems desirable. 
Further, at Landlord's request, Tenant shall acknowledge before a notary public its 
execution of this Lease, so that this Lease shall be in form for recording. The cost of 
recording this Lease or memorandum thereof shall be borne by Tenant. 
 

 f. Notwithstanding any provision to the contrary herein, Tenant shall look 
solely to the estate and property of Landlord in and to the Building in the event of any 
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claim against Landlord arising out of or in connection with this Lease, the relationship of 
Landlord and Tenant, or Tenant's use of the Premises, and Tenant agrees that the liability 
of Landlord arising out of or in connection with this Lease, the relationship of Landlord 
and Tenant, or Tenant's use of the Premises, shall be limited to such estate and property 
of Landlord in and to the Building. No properties or assets of Landlord other than the 
estate and property of Landlord in and to the Building and no property owned by any 
partner of Landlord shall be subject to levy, execution or other enforcement procedures 
for the satisfaction of any judgment (or other judicial process) or for the satisfaction of 
any other remedy of Tenant arising out of or in connection with this Lease, the 
relationship of Landlord and Tenant or Tenant's use of the Premises. 
 

 g. Landlord and Landlord's agents have made no representations or 
promises with respect to the Building, the Land or the Premises except as herein 
expressly set forth. 
 

 h. Landlord and Tenant shall be excused from performing an obligation or 
undertaking provided for in this Lease so long as such performance is prevented or 
delayed, retarded or hindered by Act of God, force majeure, fire, earthquake, flood, 
explosion, action of the elements, war, invasion, insurrection, riot, mob violence, 
sabotage, inability to procure or a general shortage of labor, equipment, facilities, 
materials or supplies in the open market, failure of transportation, strike, lockout, action 
of labor unions, a taking by eminent domain, requisition, laws orders of government, or 
of civil, military or naval authorities, or any other cause whether similar or dissimilar to 
the foregoing, not within the reasonable control of Landlord, including reasonable delays 
for adjustments of insurance; provided, however, that no such event or cause shall relieve 
Tenant of its obligations hereunder to make full and timely payments of Rent as provided 
herein. 
 

 i. Tenant hereby elects domicile at the Premises for the purpose of service 
of all notices, writs of summons or other legal documents or process in any suit, action or 
proceeding that Landlord or any mortgagee may undertake under this Lease. 
 

 j. Landlord shall not be liable to Tenant for any damage caused by other 
tenants or persons in the Building or caused by operations of others in the construction of 
any private, public or quasi-public work. 
 

 k. If in this Lease it is provided that Landlord's consent or approval as to any 
matter will not be unreasonably withheld, and it is established by a court or body having 
final jurisdiction thereover that Landlord has been unreasonable, the sole effect of such 
finding shall be that Landlord shall be deemed to have given its consent or approval, but 
Landlord shall not be liable to Tenant in any respect for money damages or expenses 
incurred by Tenant by reason of Landlord having withheld its consent. Nothing contained 
in this paragraph shall be deemed to limit Landlord's right to give or withhold consent 
unless such limitation is expressly contained in the paragraph to which such consent 
pertains. 
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 l. If any governmental entity or authority hereafter imposes a tax or 
assessment upon or against any of the rent or other charges payable by Tenant to 
Landlord hereunder (whether such tax takes the form of a lease tax, sales tax or other 
tax), Tenant shall be responsible for the timely payment thereof. Unless Landlord and 
Tenant otherwise agree in writing with respect to the payment thereof, Tenant shall pay 
the applicable tax to Landlord in monthly installments on the date upon which Tenant 
pays to Landlord the installments of Monthly Base Rent due under this Lease. 
 

 [m. ________________ ("Guarantor") hereby unconditionally guarantees 

full and prompt performance of all the obligations, covenants and agreements of the 

Tenant herein, including, without limitation, the payment of all Annual Base Rent, as 

adjusted from time to time, and Additional Rent hereunder throughout the Term of 

this Lease (as same may be expanded or extended) and all nonmonetary obligations, 

covenants, and agreements, which guaranty is attached hereto as Exhibit E. The 

Guarantor hereby waives any requirement of notice or demand to it as Guarantor. 

The guaranty contained herein shall remain in full force and effect without regard 

to any change or modification of any term, condition or covenant of this Lease (as 

this Lease may be amended from time to time), regardless of whether the Guarantor 

receives any notice of such change or modification. The guaranty contained herein 

and Guarantor's obligations contained herein shall survive the termination of this 

Lease. The liability of Guarantor named, if more than one person, is joint and 

several.] 
 

 n. This Lease and the Exhibits hereto constitute the entire agreement 
between the parties, and supersedes any prior agreements or understandings between 
them. This Lease is not effective until executed and delivered by Landlord and Tenant 
and approved by any current mortgagee of the Building and/or the Land. The provisions 
of this Lease may not be modified in any way except by written agreement signed by 
both parties. 
 

 o. This Lease shall be subject to and construed in accordance with the laws 
of the __________. 
 

IN WITNESS WHEREOF, duly authorized representatives of Landlord and Tenant 
have executed this Lease Agreement under seal on the day and year first above written. 
 

 
 

 
 

 LANDLORD: 
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ATTEST:

 ______________________________
___ 
 

 
 

______________________________ By: 
______________________________ 
 

  Name: 
________________________ 
 

  Title: 
_________________________ 
 

 
 

 
 

 TENANT: 
 

ATTEST:

 ______________________________

_ 
 

______________________________ By: 
______________________________ 
 

  Name: 
________________________ 
 

  Title: 
_________________________ 
 

 
 

 
 

 GUARANTOR: 
 

WITNESS: ___________________

 ______________________________
_____ 
 

 ______________________________
_____ 
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By: ___________________________ By:   
_________________________________ 
 

  Name: 
_____________________________ 
 

  Title: 
______________________________ 
 

 
 

 
 

 
 

LIST OF EXHIBITS 

 

EXHIBIT A: Floor Plan of Premises 
 

EXHIBIT B: Work Agreement 
 

EXHIBIT C: Declaration of Commencement Date 
 

EXHIBIT D: Rules and Regulations 
 

EXHIBIT E: Guaranty
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EXHIBIT A 
 

FLOOR PLAN OF PREMISES 
 

(Client Specific)
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EXHIBIT B 

 

WORK AGREEMENT 

 

 This Work Agreement (the "Work Agreement") is attached to and made a part of 
that certain Lease Agreement (the "Lease") dated _______________, by and between 
_______________, as landlord ("Landlord") and _______________, as tenant ("Tenant") 
for the premises (the "Premises") described therein in the building known as 
_______________ (the "Building"). It is the intent of this Work Agreement that Tenant 
shall be permitted freedom in the design and layout of the Premises, consistent with 
applicable building codes and requirements of law, including without limitation the 
Americans With Disabilities Act, and with sound architectural and construction practice 
in first-class office buildings, provided that neither the design nor the implementation of 
the Tenant Improvements (hereinafter defined) shall cause any interference to the 
operation of the Building's HVAC, mechanical, plumbing, life safety, electrical or other 
systems or to other Building operations or functions, nor shall they increase maintenance 
or utility charges for operating the Building. Capitalized terms not otherwise defined in 
this Work Agreement shall have the meanings set forth in the Lease. In the event of any 
conflict between the terms hereof and the terms of the Lease, the terms hereof shall 
prevail for the purposes of design and construction of the Tenant Improvements. 
 

A. LEASEHOLD IMPROVEMENTS. 
 

 1. Landlord Work. Landlord, at its sole cost and expense, shall furnish and 
install, in accordance with the terms of this Work Agreement, the components of the 
Building located within the Premises, or provided for the benefit of the Premises, that are 
necessary to create an "air conditioned shell," as described on Schedule B-1 attached 
hereto (the "Landlord Work"). All other work to be performed on the Premises prior to 
the Commencement Date shall be paid for by Tenant as hereinafter set forth. 
 

 2. Tenant Improvements. Landlord shall furnish and install in the 
Premises, in accordance with the terms of this Work Agreement, the improvements set 
forth in the Tenant's Plans (hereinafter defined), which have been approved by Landlord 
in accordance with Paragraph B-2 below (the "Tenant Improvements"). The costs of all 
design, space planning, and architectural and engineering work for or in connection with 
the Tenant Improvements, including without limitation all drawings, plans, 
specifications, permits or other approvals relating thereto, and all insurance, bonds and 
other requirements and conditions hereunder, and all costs of demolition and 
construction, including supervision thereof, shall be at Tenant's sole cost and expense, 
subject to the application of the Improvement Allowance in accordance with the terms of 
this Work Agreement. 
 

B. PLANS AND SPECIFICATIONS 
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 1. Space Planner. Tenant has retained the services of _______________ 
(the "Space Planner"), who will design the Premises and prepare the Contract Documents 
(hereinafter defined). The Space Planner shall meet with the Construction Supervisor 
(hereinafter defined) from time to time to obtain information about the Building and to 
insure that the improvements envisioned in the Contract Documents do not interfere with 
and/or adversely affect the Building or any systems therein. The Space Planner and the 
Engineers (hereinafter defined), shall prepare all plans and specifications described in 
Paragraph B.2, below, in conformity with the base Building plans and systems, and the 
Space Planner shall coordinate its plans and specifications with the Engineers and the 
Construction Supervisor. All fees of the Space Planner and the Engineers shall be borne 
solely by Tenant, subject to application of the Improvement Allowance as hereinafter 
provided. 
 

 2. Engineers. Tenant shall retain the services of _______________, the 
mechanical, electrical, plumbing and structural engineers designated by Landlord (the 
"Engineers") to: (i) design the type, number and location of all mechanical systems in the 
Premises, including without limitation the heating, ventilating and air conditioning 
system therein, and to prepare all of the mechanical plans; (ii) assist Tenant and the Space 
Planner in connection with the electrical design of the Premises, including the location 
and capacity of light fixtures, electrical receptacles and other electrical elements, and to 
prepare all of the electrical plans; (iii) assist Tenant and the Space Planner in connection 
with plumbing-related issues involved in designing the Premises and to prepare all of the 
plumbing plans; and (iv) assist Tenant and the Space Planner in connection with the 
structural elements of the Space Planner's design of the Premises and to prepare all the 
structural plans. All fees of the Engineers shall be borne solely by Tenant, subject to 
application of the Improvement Allowance as hereinafter provided. 
 

 3. Time Schedule. 
 

 a. Attached hereto as Schedule B-2 is a preliminary space plan (the 
"Preliminary Plan") prepared by the Space Planner showing the general layout of the 
Premises upon completion of the Tenant Improvements, which Preliminary Plan has been 
approved by Landlord and Tenant. 
 

 b. Within three (3) business days after the execution of the Lease, 
Tenant shall furnish to Landlord for its review and approval a proposed detailed space 
plan for the Tenant Improvements (the "Final Space Plan") prepared by the Space 
Planner, in consultation with the Construction Supervisor and the Engineers, substantially 
in conformance with the Preliminary Plan approved by Landlord. The Final Space Plan 
shall contain the information and otherwise comply with the requirements therefor 
described in Schedule B-3 attached hereto. Landlord shall advise Tenant of Landlord's 
approval or disapproval of the Final Space Plan within five (5) days after Tenant submits 
the Final Space Plan to Landlord. Tenant shall revise the proposed Final Space Plan to 
meet Landlord's objections, if any, and resubmit the Final Space Plan to Landlord for its 
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review and approval within three (3) days after Landlord notifies Tenant of Landlord's 
objections, if any. 
 

 c. Within seven (7) days following Landlord's approval of the Final 
Space Plan, Tenant shall furnish to Landlord for its review and approval, all architectural 
plans, working drawings and specifications (the "Contract Documents") necessary and 
sufficient (i) for the construction of the Tenant Improvements in accordance with the 
Final Space Plan; and (ii) to enable the Contractor (hereinafter defined) to obtain a 
building permit for the construction of the Tenant Improvements. The Contract 
Documents shall contain the information and otherwise comply with the requirements 
therefore described in Schedule B-4 attached hereto. Landlord shall advise Tenant of 
Landlord's approval or disapproval of the Contract Documents, or any of them, within 
five (5) days after Tenant submits the Contract Documents to Landlord. Tenant shall 
revise the Contract Documents to meet Landlord's objections, if any, and resubmit the 
Contract Documents to Landlord for its review and approval within three (3) business 
days after Landlord notifies Tenant of Landlord's objections, if any. Notwithstanding 
anything herein to the contrary, approval by Landlord of the Contract Documents shall 
not constitute an assurance by Landlord that the Contract Documents: (a) satisfy 
applicable code requirements, (b) are sufficient to enable the Contractor to obtain a 
building permit for the undertaking of the Tenant Improvements in the Premises, or (c) 
will not interfere with, and/or otherwise adversely affect, base Building systems; 
provided, however, that if the Contract Documents must be revised for such reasons, or 
otherwise, such revisions shall be at Tenant's cost and any delay arising in connection 
therewith shall constitute a "Tenant Delay" (hereinafter defined). 
 

 d. The Preliminary Plan, the Final Space Plan and the Contract 
Documents are referred to collectively herein as the "Tenant's Plans." 
 

 e. The Tenant Improvements shall be of first-class quality, 
commensurate with the level of improvements for a first-class tenant in a first-class office 
building in _______________. The Tenant's Plans shall be prepared in accordance with a 
Data Cadd or convertible DXF format for working drawings in conformity with the base 
Building plans and systems and with information furnished by and in coordination with 
the Construction Supervisor and Engineers. Tenant's Plan shall comply with all 
applicable building codes, laws and regulations (including without limitation the 
Americans With Disabilities Act), shall not interfere with or require any changes to or 
modifications of the base Building's HVAC, mechanical, electrical, plumbing, life safety 
or other systems or to other Building operations or functions, and shall not increase 
maintenance or utility charges for operating the Building in excess of the standard 
requirements for normal first-class office buildings in the jurisdiction in which the 
Building is located. 
 

 4. Base Building Changes. If Tenant requests work to be done in the 
Premises or for the benefit of the Premises that necessitates revisions or changes in the 
design or construction of the base Building or Building systems, any such changes shall 
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be subject to prior written approval of Landlord, in its sole discretion, and Tenant shall be 
responsible for all costs and delays resulting from such design revisions or construction 
changes, including architectural and engineering charges, and any special permits or fees 
attributed thereto. Before any such design and/or construction changes are made, Tenant 
shall pay to Landlord the full costs incurred by Landlord in connection with such changes 
including without limitation the Construction Supervision Fee (hereinafter defined) 
attributable thereto. 
 

 5. Changes. 
 

 a. In the event that Tenant requests any changes to the Contract 
Documents or the Final Space Plan after Landlord has approved same, or if it is 
determined that the Contract Documents prepared in accordance with the Final Space 
Plan deviate from the requirements of applicable law or interfere with, and/or otherwise 
adversely affect, base Building systems, Tenant shall be responsible for all costs and 
expenses and for all delay resulting therefrom, including without limitation costs or 
expenses relating to (i) any additional architectural or engineering services and related 
design expenses, (ii) any changes to materials in process of fabrication, (iii) cancellation 
or modification of supply or fabricating contracts, or (iv) removal or alteration of work or 
plans completed or in process. In addition, Tenant shall pay Landlord or, at Landlord's 
direction, the Construction Supervisor, a change order fee equal to ten percent (10%) of 
any costs or expenses charged in connection with a change or modification of the 
Contract Documents. In those instances in which such proposed revision results from a 
Change Order (hereinafter defined) voluntarily requested by Tenant (a "Voluntary 
Change Order"), upon the completion by the space Planner of such revised working 
drawings and specifications, and their submission to, and approval by, Landlord, 
Landlord shall notify Tenant in writing of the cost or savings that will result by reason of 
such Voluntary Change Order. Tenant shall within three (3) business days after receipt of 
Landlord's notice of cost increase or savings notify Landlord in writing whether Tenant 
desires to proceed with such Voluntary Change Order. In the absence of such written 
authorization and payment in full of the total costs of such Voluntary Change Order, 
Landlord shall not be obligated to continue work on construction of the Tenant 
Improvements and may suspend work and Tenant shall be chargeable with any and all 
delays in the completion of the Premises resulting therefrom. Landlord shall notify 
Tenant in writing of any changes to the Final Space Plan or the Contract Documents 
required by Landlord after such plan and/or documents have been approved by Landlord 
that it determines are necessitated by the deviation of such plan and/or documents from 
applicable code requirements, and Landlord shall notify Tenant of the additional cost to 
Tenant resulting from any such required change(s). If any Change Order is required 
because the Contract Documents (A) fail to comply with any applicable Legal 
Requirement; (B) are insufficient to permit the Contractor to obtain a building permit for 
the Tenant improvements; or (C) include any improvements that will or may interfere 
with and/or adversely affect the base Building or the base Building systems, Tenant shall 
review and sign (or evidence reasonable objection thereto) such Change Order (the 
"Involuntary Change Order"), or deliver such written authorization thereof as may be 
required by Landlord, within three (3) business days after presentation by Landlord. In 
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the event that Tenant fails to sign (or evidence reasonable objection thereto) any such 
Involuntary Change Order (or deliver such written authorization thereof as may be 
required by Landlord) within such three (3) business day period, Landlord may, in its sole 
discretion: (1) execute such Involuntary Change Order (or such written authorization) on 
Tenant's behalf and cause the Contractor to undertake, at Tenant's sole cost and expense, 
the work set forth in such Involuntary Change Order; or (2) suspend work until Landlord 
and Tenant agree on such Involuntary Change Order, in which event all delay caused 
thereby shall constitute a Tenant Delay, and Tenant shall be responsible for all damages, 
costs and expenses incurred as a result of such delay. 
 

 b. No changes shall be made to the Contract Documents without the prior 
written approval of Landlord, which approval shall not be unreasonably withheld, conditioned 
or delayed except to the extent such change affects the base Building or Building systems; 
provided, however, that Landlord shall not be obligated to approve any such change or 
modification that, in Landlord's reasonable opinion, will cause an unreasonable delay in the 
completion of the Tenant Improvements or any cost or expense to Landlord in the 
performance of the Tenant Improvements. Landlord shall not be responsible for delay in 
occupancy by Tenant, nor shall the Commencement Date be delayed, because of any changes 
to the Final Space Plan or the Contract Documents after approval by Landlord, or because of 
delay caused by or attributable to any deviation from applicable code requirements contained 
in the Contract Documents. Tenant shall be required to pay the costs incurred in connection 
with any changes to the Contract Documents or Final Space Plan to Landlord, in full, within 
ten (10) days after invoice. 
 

 6. Deadlines. Tenant acknowledges that it is vital that it meet all of the 
schedule deadlines set forth herein in order to allow Landlord sufficient time to review 
the Tenant's Plans, estimate costs, and to substantially complete the work within the 
contemplated time frame. The foregoing deadlines are required to be met even if certain 
deadlines occur prior to the date the Lease is executed. 
 

C. COST OF TENANT IMPROVEMENTS 
 

 1. Construction Costs. All costs of design and construction of the Tenant 
Improvements, including without limitation the costs of all space planning, architectural 
and engineering work related thereto, all governmental and quasi-governmental approvals 
and permits required therefor, all demolition costs, all direct and indirect construction 
costs, insurance, bonds and other requirements, any changes and the Construction 
Supervision Fee (collectively, "Construction Costs"), shall be paid by Tenant, subject, 
however, to the application of the Improvement Allowance described in Paragraph C.2 
below, not previously disbursed pursuant to this Work Agreement (the "Available 
Allowance"). 
 

 2. Improvement Allowance. Provided that Tenant has fully performed all 
of its obligations under this Work Agreement and the Lease, Landlord agrees to provide 
to Tenant an allowance (the "Improvement Allowance") in the amount of 
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__________Dollars ($__________) (or __________Dollars ($__________) per rentable 
square foot of the Premises), to be applied solely to the Construction Costs. Subject to the 
provisions of Paragraph C.3, below, the Construction Costs shall be paid by Landlord to 
the extent of, and shall be deducted by Landlord from, the Available Allowance, as 
invoices therefor are rendered to Landlord as and when Construction Costs are actually 
incurred by Tenant; provided, however, that Landlord shall have received partial lien 
waivers and such other documentation as Landlord may require from the party requesting 
such payment. In the event that Tenant does not expend all of the Improvement 
Allowance for costs permitted hereunder, the unused portion of the Improvement 
Allowance shall be retained by Landlord. 
 

 3. Costs Exceeding Available Allowance. All Construction Costs in excess 
of the Available Allowance shall be paid by Tenant (or if previously paid by Landlord, 
shall be reimbursed to Landlord by Tenant) within ten (10) days of receipt by Tenant of 
invoices therefor. In the event that the sum of the contract price for construction of the 
Tenant Improvements (as modified from time to time by change orders) plus any other 
estimated Construction Costs, including without limitation the Construction Supervision 
Fee exceeds the Available Allowance ("Excess Cost"), then Tenant shall pay to Landlord, 
within ten (10) days of receipt by Tenant of written request therefor, the full amount of 
such Excess Cost. Once the full amount of the Excess Cost held by Landlord has been 
used to pay Construction Costs, Landlord shall apply the Improvement Allowance to 
Construction Costs as provided above. All Construction Costs outstanding upon 
exhaustion of the Improvement Allowance shall be borne exclusively by Tenant, and 
Tenant agrees to indemnify Landlord from and against any such costs. All amounts 
payable by Tenant pursuant to this Work Agreement shall be deemed to be Additional 
Rent for purposes of the Lease. If required by Landlord, Tenant shall provide evidence 
satisfactory to Landlord that Tenant has sufficient funds available to pay all Construction 
Costs in excess of the Improvement Allowance. 
 

D. CONSTRUCTION 
 

 1. Selection of General Contractor. Once Landlord has approved the 
Contract Documents, Landlord shall prepare a bid package containing such requirements 
as Landlord, in its sole discretion, shall determine and shall submit the Contract 
Documents to at least three (3) contractors selected by Landlord and approved by Tenant, 
such approval not be unreasonably withheld, in order to obtain from such contractors 
market rate, fixed price bids (the "Bid Price") for the contract for construction of the 
Tenant Improvements. Landlord shall select the contractor ("Contractor") that will 
undertake construction of the Tenant Improvements from the bidders selected by 
Landlord and approved by Tenant. 
 

 2. Construction Supervision. All Tenant Improvements shall be performed 
by the Contractor. Landlord shall retain _______________ ("Construction Supervisor") 
as Landlord's construction supervisor in connection with the construction of the Tenant 
Improvements, and Tenant shall pay the Construction Supervisor a construction 
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supervision fee ("Construction Supervision Fee") equal to five percent (5%) of the cost of 
the Tenant Improvements, to cover the costs of coordination and supervision of the 
Tenant Improvements work. The Construction Supervision Fee shall be deducted from 
the Improvement Allowance. 
 

 3. Tenant Inspection. Tenant is authorized by Landlord to make periodic 
inspections of the Premises during construction during reasonable business hours, 
provided Tenant is accompanied by a representative of Landlord or the Contractor. 
 

 4. Delays. 
 

  a. If Landlord shall be delayed in substantially completing the Tenant 
Improvements or in delivering the Premises to Tenant, as a result of any act, neglect, 
failure or omission of Tenant, its employees or agents (including without limitation the 
Space Planner and any contractor or subcontractor employed by Tenant performing work 
at the Premises), including any of the following, such delay shall be deemed a "Tenant 
Delay": (1) Tenant's failure to timely furnish to Landlord the Preliminary Plan or the 
Final Space Plan or the Contract Documents; (2) Tenant's failure to timely furnish to 
Landlord a revised Preliminary Plan, Final Space Plan or Contract Documents after 
objection by Landlord; (3) Tenant's delay in submitting or approving any other drawings, 
plans or specifications; (4) Tenant's failure, within three (3) business days after request 
therefor, to provide Landlord with any other information requested by Landlord for the 
purpose of completing the Tenant's Plans or the ordering of materials or the letting of 
bids for the Tenant Improvements; (5) any change by Tenant (to the extent such change is 
permitted by this Work Agreement) in the Contract Documents or in any other plan, 
specification or finish information furnished by Tenant, after Landlord has commenced 
the same; (6) delay in the completion of work by any person (other than Landlord or its 
contractors) performing work for Tenant; (7) work by Tenant, if any, not being 
completed on schedule that under good construction scheduling practices should be 
completed before some portion of the Tenant Improvements is undertaken or that 
otherwise interferes with Landlord undertaking the Tenant Improvements; (8) installation 
of Tenant's telephone and/or other communications systems; (9) any Change Orders 
(hereinafter defined) or direction by Tenant that Landlord hold up proceeding or 
continuing with a segment of the Tenant Improvements preliminary to a possible Change 
Order or for any other reason; (10) Long Lead Items (hereinafter defined); (11) any delay 
in completing the Tenant Improvements resulting from the Contract Documents: (a) 
being incomplete, inaccurate or otherwise deficient, or (b) deviating from the Final Space 
Plan, applicable code requirements and/or any Legal Requirements (hereinafter defined); 
or (12) the failure by Tenant to complete the Contract Documents that are acceptable to 
Landlord on or before __________ ________, 200___. In any such event, such delay or 
delays shall not postpone or defer the Commencement Date, or Tenant's obligation to pay 
Rent as of the Commencement Date, but the Commencement Date shall occur on the day 
when it would otherwise have occurred if such delay or delays had not occurred, and the 
period of time for the substantial completion of the Premises shall be extended for a 
period of time equal to the number of days of such delay or delays. In addition, Tenant 
shall pay to Landlord all additional costs incurred by Landlord resulting from any Tenant 
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Delay, including without limitation delay damages to the Contractor under the contract 
for the construction of the Tenant Improvements (the "Construction Contract"). Any such 
sums shall be paid to Landlord within ten (10) days after demand therefor by Landlord. 
Any costs payable by Tenant to Landlord hereunder may be satisfied from the 
Improvement Allowance and shall be deemed to be Additional Rent under the Lease, and 
in the event of any default by Tenant in any payment thereof, Landlord shall (in addition 
to all other rights and remedies) have the same rights and remedies arising under the 
Lease in the event of an Event of Default regarding the payment of Rent. As used herein, 
the term "Change Order" shall mean any change in the Tenant's Plans and/or the work 
included within the Tenant Improvements that results in an amendment to or modification 
of the Construction Contract, including without limitation Change Orders that: (i) arise 
out of a request by Tenant to modify the Tenant's Plans or to otherwise change the scope 
of the work included within the Tenant Improvements; (ii) are required because the 
Contract Documents are incomplete, inaccurate or otherwise deficient, or deviate from 
the Preliminary Plan or the Final Space Plan approved by Landlord or from applicable 
code requirements and/or any Legal Requirements; and/or (iii) are required because 
certain work performed or to be performed in the Premises (and shown in the Tenant's 
Plans) deviates from any applicable Legal Requirements. All Change Orders must be 
submitted to Landlord for its approval in its reasonable discretion; provided however, if 
Change Orders involve construction that involves structural changes to the Building or 
the modification of any base Building systems, such approval by Landlord shall be in its 
sole discretion. As used herein, the term "Long Lead Item" shall mean any component of 
the Tenant Improvements that is not readily available in reasonable quantities in the 
metropolitan _______________ area or that requires a long term lead time for 
procurement or installation. As used herein, the term "Legal Requirements" shall mean 
any laws, ordinances, regulations and orders of the United States of America, the 
_______________ and any other governmental authority with jurisdiction over the 
Building or the construction of the Tenant Improvements. 
 

 b. In the even that any particular item or items of Tenant Improvements 
is not readily available in reasonable quantities in, or for delivery to, the 
_______________. metropolitan area or requires a long-term lead time to procure, obtain 
or install ("Long Lead Items"), the Contractor shall notify Tenant or Landlord (who will 
notify Tenant) of this fact promptly after ascertaining same. If Landlord has substantially 
completed all of the Tenant Improvements, as certified by Landlord's architect, except for 
Tenant Improvements that constitute Long Lead Items, then the Tenant Improvements 
shall be deemed to be substantially completed and the Commencement Date shall not be 
delayed. 
 

 c. In the event that Landlord submits any drawings, plans or other 
materials to Tenant for Tenant's approval, Tenant shall, in writing, within three (3) 
business days thereafter, either: (i) approve such drawings, plans or other materials; or 
(ii) request that Landlord make specific changes thereto. Tenant's failure to respond to 
any such written request for Tenant's approval within the three (3) business day period 
shall result in a day of Tenant Delay for each day thereafter in which no response is 
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made, and, at Landlord's sole election, shall be deemed an approval of Landlord's 
submission. 
 

 d. If a delay in the completion of the Tenant Improvements or any 
portion of such delay, is the result of an Unavoidable Delay (hereinafter defined), then if 
such delay would not have occurred but for a delay described in Paragraph D.4(a), above, 
or Paragraph D.4(c), below, such delay shall be deemed added to the delay described in 
such Paragraph D.4(a) or Paragraph D.4(c). The term "Unavoidable Delays" means 
delays caused by strikes, acts of God, lockouts, labor difficulties, riots, explosions, 
sabotage, accidents, shortages or inability to obtain labor or materials, legal requirements, 
governmental restrictions, enemy action, civil commotion, fire or other casualty or 
similar causes beyond the reasonable control of Landlord. 
 

 e. If Landlord has substantially completed all of the Tenant 
Improvements, as certified by Landlord's architect or the Construction Supervisor, except 
for Tenant Improvements requested by Tenant that have not been completed because of a 
delay in the delivery or installation of materials for such items of Tenant Improvements, 
such delay not being caused by Landlord, its agents, employees or contractors; then the 
Tenant Improvements shall be deemed to be substantially completed and the 
Commencement Date shall not be delayed. After delivery of such materials for the items 
of Tenant Improvements, Landlord shall proceed with due diligence to install such 
materials and to complete all other portions of the Tenant Improvements that could not be 
completed until after the installation of such items of Tenant Improvements. In the event 
that any item of Tenant Improvements requires a long lead time to obtain or construction 
time to perform, Landlord agrees to give Tenant notice of any anticipated delay to be 
caused thereby, to the extent then ascertainable, as soon as practicable after the 
submission to Landlord of Tenant's Final Space Plan, or any revisions thereof or 
modifications thereto. 
 

 f. In the event that Landlord submits any drawings, plans or other 
materials to Tenant for Tenant's approval, or requests information from Tenant, Tenant 
shall, within three (3) business days thereafter, respond in writing, either (i) approving 
such materials or furnishing such information, or (ii) requesting Landlord to make 
specific changes to the materials submitted to Tenant for approval. Unless otherwise 
provided herein, Tenant's failure to respond to any request for approval within the time 
period set forth in the preceding sentence shall be deemed approval of Landlord's 
submission. 
 

E. ACCEPTANCE OF PREMISES. Approximately one (1) day prior to the 
delivery of possession of the Premises to Tenant, Landlord, Tenant and the Contractor 
shall make an inspection of the Premises to determine that the construction and 
installation of the Tenant Improvements has been completed in accordance with the 
Tenant's Plans and to prepare a "Punch List" of work requiring correction or completion 
by Landlord. Subject to Unavoidable Delays, Landlord shall correct or complete all 
Punch List items within sixty (60) days after the Commencement Date. 
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F. CONTRACTOR'S RULES AND REGULATIONS. Tenant's contractors, 
subcontractors and vendors may not enter the Building to perform any work or 
installations prior to the Commencement Date without Landlord's prior written consent. 
If Landlord consents to such entry, each contractor, subcontractor or vendor shall observe 
all rules and regulations (the "Construction Rules and Regulations") promulgated by 
Landlord in connection with the performance of work in the Building, attached hereto as 
Schedule B-5. 
 

G. TENANT'S AGENT. Tenant hereby designates 
______________________________, whose address is 
____________________________________ and whose telephone number is (_______) 
_____________, to act as Tenant's agent for purposes of authorizing and executing any 
and all documents, workletters or other writings and changes thereto needed to effect this 
Work Agreement, and any and all changes, additions or deletions to the work 
contemplated herein, and Landlord shall have the right to rely on any documents 
executed by such authorized party. 
 

 
 

 
 

Schedule B-1 Preliminary Plan 
 

Schedule B-2 Requirements for Final Space Plan 
 

Schedule B-3 Requirements for Contract 

Documents 
 

Schedule B-4 Construction Rules and 

Regulations 
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SCHEDULE B-1 
 

PRELIMINARY PLAN 
 

(Client Specific)
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SCHEDULE B-2 

 

REQUIREMENTS FOR FINAL SPACE PLAN 

 

 Floor plans, together with related information for mechanical, electrical and 
plumbing design work, showing partition arrangement and reflected ceiling plans (three 
(3) sets), including without limitation the following information: 
 

a. identify the location of conference rooms and density of occupancy; 
 

b. indicate the density of occupancy for all rooms; 
 

c. identify the location of any food service areas or vending equipment rooms; 
 

d. identify areas, if any, requiring twenty-four (24) hour air conditioning; 
 

e. indicate those partitions that are to extend from floor to underside of structural 
slab above or require special acoustical treatment; 
 

f. identify the location of rooms for, and layout of, telephone equipment other 
than building core telephone closet; 
 

g. identify the locations and types of plumbing required for toilets (other than core 
facilities), sinks, drinking fountains, etc.; 
 

h. indicate light switches in offices, conference rooms and all other rooms in the 
Premises; 
 

i. indicate the layouts for specially installed equipment, including computer and 
duplicating equipment, the size and capacity of mechanical and electrical services 
required and heat rejection of the equipment; 
 

j. indicate the dimensioned location of: (A) electrical receptacles (one hundred 
twenty (120) volts), including receptacles for wall clocks, and telephone outlets and their 
respective locations (wall or floor), (B) electrical receptacles for use in the operation of 
Tenant's business equipment that requires two hundred eight (208) volts or separate 
electrical circuits, (C) electronic calculating and CRT systems, etc., and (D) special 
audio-visual requirements; 
 

k. indicate proposed layout of sprinkler and other life safety and fire protection 
equipment, including any special equipment and raised flooring; 
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l. indicate the swing of each door; 
 

m. indicate a schedule for doors and frames, complete with hardware, if 
applicable; and 
 

n. indicate any special file systems to be installed. 
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SCHEDULE B-3 

 

REQUIREMENTS FOR CONTRACT DOCUMENTS 

 

 Final architectural detail and working drawings, finish schedules and related 
plans (three (3) reproducible sets) including without limitation the following information 
and/or meeting the following conditions: 
 

a. materials, colors and designs of wallcoverings, floor coverings and window 
coverings and finishes; 
 

b. paintings and decorative treatment required to complete all construction; 
 

c. complete, finished, detailed mechanical, electrical, plumbing and structural 
plans and specifications for the Tenant Improvements, including but not limited to the 
fire and life safety systems and all work necessary to connect any special or nonstandard 
facilities to the Building's base mechanical systems; 
 

d. all final drawings and blueprints must be drawn to a scale of one-eighth (l/8) 
inch to one (l) foot. Any architect or designer acting for or on behalf of Tenant shall be 
deemed to be Tenant's agent and authorized to bind Tenant in all respects with respect to 
the design and construction of the Premises; 
 

e. for all new construction, Tenant shall purchase from Landlord (or its suppliers) 
and install in the Premises the following building standard equipment and materials: (1) 
ceiling tiles and suspension system, (2) diffusers, (3) doors (interior and exterior) and (4) 
door frames and hinges; and 
 

f. notwithstanding anything to the contrary set forth herein, in the Work 
Agreement or in the Lease, Tenant shall not request any work that would: (1) require 
changes to structural components of the Building or the exterior design of the Building; 
(2) require any material modification to the Building's mechanical installations or 
installations outside the Premises; (3) not comply with all applicable laws, rules, 
regulations and requirements of any governmental department having jurisdiction over 
the construction of the Building and/or the Premises, including specifically, but without 
limitation, the Americans With Disabilities Act; (4) be incompatible with the building 
plans filed with the appropriate governmental agency from which a building permit is 
obtained for the construction of the Tenant Improvements or with the occupancy of the 
Building as a first-class office building; or (5) delay the completion of the Premises or 
any part thereof. Tenant shall not oppose or delay changes required by any governmental 
agency affecting the construction of the Building and/or the Tenant Improvements in the 
Premises. 
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SCHEDULE B-4 

 

CONSTRUCTION RULES AND REGULATIONS 

 

1. Tenant and/or the general contractor will supply Landlord with a copy of all 
permits prior to the start of any work. 
 

2. Tenant and/or the general contractor will post the building permit on a wall of 
the construction site while work is being performed. 
 

3. Public area corridor, and carpet, is to be protected by plastic runners or a series 
of walk-off mats from the elevator to the suite under reconstruction. 
 

4. Walk-off mats are to be provided at entrance doors. 
 

5. Contractors will remove their trash and debris daily, or as often as necessary to 
maintain cleanliness in the building. Building trash containers are not to be used for 
construction debris. Landlord reserves the right to bill Tenant for any cost incurred to 
clean up debris left by the general contractor or any subcontractor. Further, the building 
staff is instructed to hold the driver's license of any employee of the contractor while 
using the freight elevator to ensure that all debris is removed from the elevator. 
 

6. No utilities (electricity, water, gas, plumbing) or services to the tenants are to 
be cut off or interrupted without first having requested, in writing, and secured, in 
writing, the permission of the Landlord. 
 

7. No electrical services are to be put on the emergency circuit without specific 
written approval from the Landlord. 
 

8. When utility meters are installed, the general contractor must provide the 
property manager with a copy of the operating instructions for that particular meter. 
 

9. The Landlord will be notified of all work schedules of all workers on the job 
and will be notified, in writing, of names of those who may be working in the building 
after "normal" business hours. 
 

10. Passenger elevators shall not be used for moving building materials and shall 
not be used for construction personnel except in the event of an emergency. The 
designated freight elevator is the only elevator to be used for moving materials and 
construction personnel. This elevator may be used only when it is completely protected as 
determined by Landlord's building engineer. 
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11. Contractors or personnel will use loading dock area for all deliveries and will 
not use loading dock for vehicle parking. 
 

12. Contractors will be responsible for daily removal of waste foods, milk and soft 
drink containers, etc. to trash room and will not use any building trash receptacles but 
trash receptacles supplied by them. 
 

13. No building materials are to enter the building by way of main lobby, and no 
materials are to be stored in any lobbies at any time. 
 

14. Construction personnel are not to eat in the lobby or in front of building nor are 
they to congregate in the lobby or in front of building. 
 

15. The Landlord is to be contacted by Tenant when work is completed for 
inspection. All damage to building will be determined at that time. 
 

16. All key access, fire alarm work, or interruption of security hours must be 
arranged with the Landlord's building engineer. 
 

17. There will be no radios allowed on job site. 
 

18. All workers are required to wear a shirt, shoes, and full-length trousers. 
 

19. Protection of hallway carpets, wall coverings, and elevators from damage with 
masonite board,  
carpet, cardboard, or pads is required. 
 

20. Public spaces - corridors, elevators, bathrooms, lobby, etc. - must be cleaned 
immediately after use. Construction debris or materials found in public areas will be 
removed at Tenant's cost. 
 

21. There will be no smoking, eating, or open food containers in the elevators, 
carpeted areas or public lobbies. 
 

22. There will be no yelling or boisterous activities. 
 

23. All construction materials or debris must be stored within the project confines 
or in an approved lock-up. 
 

24. There will be no alcohol or controlled substances allowed or tolerated. 
 



Starting Point Office Lease  Page 66 

25. The general contractor and Tenant shall be responsible for all loss of their 
materials and tools and shall hold Landlord harmless for such loss and from any damages 
or claims resulting from the work. 
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EXHIBIT C 

 

DECLARATION OF COMMENCEMENT DATE 

 

This Declaration of Commencement Date is made as of __________________________, 
20__________, by __________________________________ ("Landlord"), and 
________________ ("Tenant"), who agree as follows: 
 

 1.  Landlord and Tenant entered into an Office Lease Agreement dated 
_____, 20__, in which Landlord leased to Tenant and Tenant leased from Landlord 
certain Premises described therein in the _____. All capitalized terms herein are as 
defined in the Lease. 
 

 2.  Pursuant to the Lease, Landlord and Tenant agreed to and do hereby 
confirm the following matters as of the Commencement of the Term: 
 

 a. the Commencement Date of the Lease is _____________; 
 

 b. the Expiration Date of the Lease is _____________; 
 

 c. the number of rentable square feet of the Premises is 
_______________; 
 

 d. the number of rentable square feet of the Building is 
_______________; 
 

 e. Tenant's Pro Rata Share is _____________%; 
 

 3.  Tenant confirms that: 
 

 a. it has accepted possession of the Premises as provided in the Lease; 
 

 b. the Leasehold Improvements required to be furnished by Landlord 
under the Lease and the Work Agreement have been furnished and substantially 
completed (subject to any Punch-List items of which Tenant has notified Landlord in 
accordance with the Lease); 
 

 c. Landlord has fulfilled all its obligations to be provided to Tenant as 
of the date hereof; 
 

 d. the Lease is in full force and effect and has not been modified, 
altered, or amended, except as follows: 



Starting Point Office Lease  Page 68 

________ 
 

 _______________________________________________________
________; and 
 

 e. there are no set-offs or credits against Rent, and no Security Deposit 
or prepaid rent has been paid except as provided by the Lease. 
 

 4.  The provisions of this Declaration of Commencement Date shall inure to 
the benefit of, or bind, as the case may require, the parties and their respective successors 
and assigns, subject to the restrictions on assignment and subleasing contained in the 
Lease, and are hereby attached to and made a part of the Lease. 
 

ATTEST/WITNESS: LANDLORD: 
 

______________________________________
 ______________________________________ 
 

ATTEST/WITNESS: TENANT: 
 

______________________________________
 ______________________________________ 
 

ATTEST/WITNESS: GUARANTOR: 
 

______________________________________
 ______________________________________ 
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EXHIBIT D 

 

RULES & REGULATIONS 

 

 1. The water and wash closets and other plumbing fixtures shall not be used for 
any purposes other than those for which they were constructed, and no sweepings, rubbish, 
rags or other substances (including, without limitation, coffee grounds) shall be thrown 
therein. All damages resulting from misuse of the fixtures shall be borne by Tenant if Tenant 
or its servants, employees, agents, visitors or licensees shall have caused the same. 
 

 2. No cooking (except for hot-plate and microwave cooking by Tenants' 
employees for their own consumption, the location and equipment of which is first 
approved by Landlord), sleeping or lodging shall be permitted by any tenant on the 
Premises. No tenant shall cause or permit any unusual or objectionable odors to be 
produced upon or permeate from the Premises. 
 

 3. No inflammable, combustible, or explosive fluid, material, chemical or 
substance shall be brought or kept upon, in or about the Premises. Fire protection devices, 
in and about the Building, shall not be obstructed or encumbered in any way. 
 

 4. Canvassing, soliciting and peddling in the Building is prohibited and each 
tenant shall cooperate to prevent the same. 
 

 5. There shall not be used in any space, or in the public halls of the 
Building, either by any tenant or by its agents, contractors, jobbers or others, in the 
delivery or receipt of merchandise, freight, or other matters, any hand trucks or other 
means of conveyance except those equipped with rubber tires, rubber side guards, and 
such other safeguards as Landlord may require, and Tenant shall be responsible to 
Landlord for any loss or damage resulting from any deliveries to Tenant in the Building. 
Deliveries of mail, freight or bulky packages shall be made through the freight entrance 
or through doors specified by Landlord for such purpose. 
 

 6. Mats, trash or other objects shall not be placed in the public corridors. 
The sidewalks, entries, passages, elevators, public corridors and staircases and other parts 
of the Building that are not occupied by Tenant shall not be obstructed or used for any 
other purpose than ingress or egress. 
 

 7. Tenant shall not install or permit the installation of any awnings, shades, 
draperies and/or other similar window coverings, treatments or like items visible from the 
exterior of the Premises other than those approved by the Landlord in writing. 
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 8. Tenant shall not construct, maintain, use or operate within said Premises 
or elsewhere in the Building or on the outside of the Building, any equipment or 
machinery that produces music, sound or noise that is audible beyond the Premises. 
 

 9. Bicycles, motor scooters or any other type of vehicle shall not be brought 
into the lobby or elevators of the Building or into the Premises except for those vehicles 
that are used by a physically disabled person in the Premises. 
 

 10. All blinds for exterior windows shall be building standard and shall be 
maintained by Tenant. 
 

 11. No additional locks shall be placed upon doors to or within the Premises 
except as shall be necessary adequately to safeguard United States Government security 
classified documents stored with the Premises. The doors leading to the corridors or main 
hall shall be kept closed during business hours, except as the same may be used for 
ingress or egress. 
 

 12. Tenant shall maintain and clean all areas or rooms within the Premises in 
which security classified work is being conducted or in which such work is stored; 
Landlord shall not provide standard janitorial service to such areas, the provisions of 
Section 9 of the Lease notwithstanding. 
 

 13. Landlord reserves the right to shut down the air conditioning, electrical 
systems, heating, plumbing and/or elevators when necessary by reason of accident or 
emergency, or for repair, alterations, replacements or improvement. 
 

 14. No carpet, rug or other article shall be hung or shaken out of any window 
of the Building; and Tenant shall not sweep or throw or permit to be swept or thrown 
from the Premises any dirt or other substances into any of the corridors or halls, elevator, 
or out of the doors or windows or stairways of the Building. Tenant shall not use, keep or 
permit to be used or kept any foul or noxious gas or substance in the Premises, or permit 
or suffer the Premises to be occupied or used in a manner offensive or objectionable to 
Landlord or other occupants of the Building by reason of noise, odors and/or vibrations, 
or interfere in any way with other Tenants or those having business therein, nor shall any 
animals or birds be kept in or about the Building. Smoking or carrying lighted cigars or 
cigarettes in the elevators of the Building is prohibited. 
 

 15. Landlord reserves the right to exclude from the Building on weekdays 
between the hours of 6:00 p.m. and 8:00 a.m. and at all hours on weekends and legal 
holidays all persons who do not present a pass to the Building signed by Landlord; 
provided, however, that reasonable access for Tenant's employees and customers shall be 
accorded. Landlord will furnish passes to persons for whom Tenant requires same in 
writing. Tenant shall be responsible for all persons for whom it requests such passes and 
shall be liable to Landlord for all acts of such persons. 
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 16. Tenant agrees to keep all windows closed at all times and to abide by all 
rules and regulations issued by Landlord with respect to the Building's air conditioning 
and ventilation systems. 
 

 17. Tenant will replace all broken or cracked plate glass windows and doors 
at its own expense, with glass of like kind and quality, provided that such windows and 
doors are not broken or cracked by Landlord, its employees, agents or contractors. 
 

 18. In the event it becomes necessary for the Landlord to gain access to the 
underfloor electric and telephone distribution system for purposes of adding or removing 
wiring, then upon request by Landlord, Tenant agrees to temporarily remove the carpet 
over the access covers to the underfloor ducts for such period of time until work to be 
performed has been completed. The cost of such work shall be borne by Landlord except 
to the extent such work was requested by or is intended to benefit Tenant or the Premises, 
in which case the cost shall be borne by Tenant. 
 

 19. Violation of these rules, or any amendments thereof or additions thereto, 
may be considered a default of Tenant's lease and shall be sufficient cause for termination 
of the Lease at the option of Landlord. 
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EXHIBIT E 

 

GUARANTY 

 

 Reference is made to a certain Office Lease Agreement (the "Lease") of even date 
herewith for the lease of Suite _______________ in_______________ (the "Building") 
between _______________ ("Landlord") and ______________ ("Tenant") [and to a 
certain Storage Space license (the "License") of even date herewith between Landlord, as 
Licensor, and Tenant, as Licensee, for the use of certain storage space described therein 
by Tenant]. 
 

 FOR VALUE RECEIVED and in consideration for, and as inducement to, 
Landlord entering into the Lease [and the License], the undersigned, _______________ 
("Guarantor"), hereby unconditionally and irrevocably guarantees to Landlord, its 
successors and assigns, the full and prompt payment and performance of all liabilities, 
obligations, covenants, agreements and responsibilities of Tenant under the Lease [and 
under the License]. Guarantor expressly agrees that the validity of this Guaranty and the 
obligations of the Guarantor hereunder shall not be terminated or in any way affected or 
impaired by reason of the assertion by Landlord against Tenant of any of the rights or 
remedies reserved to Landlord pursuant to the provisions of the Lease [or the License], or 
by reason of the waiver by Landlord or the failure of Landlord to enforce any of the 
terms, covenants or conditions of the Lease [or the License], or the granting of any 
indulgence or extension to Tenant, all of which may be given or done without notice to 
Guarantor. Guarantor hereby waives notice of nonpayment of Rent, Additional Rent or 
any other amounts to be paid by Tenant under the Lease, and waives notice of default or 
nonperformance of any of Tenant's other liabilities, obligations, covenants, conditions 
and agreements contained in the Lease. [Guarantor hereby waives notice of nonpayment 
of Storage Space Payments and waives notice of default or nonperformance of any of 
Tenant's other liabilities, obligations, covenants, conditions and agreements, as Licensee 
under and pursuant to the License.] 
 

 Guarantor further agrees that its liability under this Guaranty shall be primary, 
and that in any right of action that shall accrue to Landlord under the Lease [or the 
License], Landlord may, at its option, proceed against Guarantor without having 
commenced any action, or having obtained any judgment, against Tenant. This Guaranty 
shall be construed as an absolute, continuing and unlimited guaranty of the covenants, 
conditions and obligations contained herein, without regard to regularity, validity, 
enforceability or any change, modification or amendment of any liability or obligation 
under the Lease [or the License]. 
 

 Guarantor further represents to Landlord that as an inducement for Guarantor to 
enter into and execute this Guaranty, Guarantor has a financial interest in Tenant. 
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 The Guarantor, by his execution of this Guaranty, waives and agrees, to the fullest 
extent permitted by law, not to assert or take advantage of (a) the defense of any statute 
of limitations in any action under this Guaranty or for the collection of any indebtedness 
or the performance of any duties, liabilities or obligations of Guarantor hereunder, (b) 
any defense that may arise by reason of the incapacity or lack of authority of Guarantor, 
and (c) demand, protest and notice of any other kind. 
 

 In furtherance of his obligations and liabilities hereunder, Guarantor covenants 
and agrees that he shall sign any further or additional documents that Landlord may 
reasonably request or demand, in order more fully to secure Landlord under this Guaranty 
or to evidence the obligations and liabilities of Guarantor under this Guaranty. 
 

 No waiver by Landlord of any default hereunder or under the Lease [or the 
License] shall be effective unless in writing signed by Landlord, and such waiver shall 
not operate as a waiver of any other default or of the same default on a subsequent 
occasion. Furthermore, Landlord shall not, by any act, delay, omission or otherwise, be 
deemed to have waived any of its rights, privileges and/or remedies hereunder or under 
the Lease [or the License], and the failure or forbearance of Landlord to demand strict 
compliance with this Guaranty or the Lease [or the License] on one occasion shall not 
prejudice or be deemed or considered to have prejudiced its right to demand such 
compliance on any other occasion. 
 

 No assignment or transfer of the Lease [or the License] or sublease of any space 
thereunder shall operate to extinguish, diminish or otherwise affect the liability of 
Guarantor under this Guaranty. 
 

 Guarantor further agrees to be responsible to Landlord for any expenses, 
including reasonable attorneys' fees, incurred by Landlord in enforcing any obligations of 
Guarantor under this Guaranty or the Lease [or the License]. 
 

 This Guaranty shall be construed and enforced under the laws of 
____________________. 
 

IN WITNESS WHEREOF, Guarantor has executed this Guaranty under seal on the 
_______________ day of __________, 20_____. 
 

 
 

 GUARANTOR: 
 

 
 

 __________________(SEAL) 
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