
 OFFICE LEASE


THIS LEASE AGREEMENT (this “Lease”) is entered into as of _______, 200_, between __________________________, a _________ (“Landlord”), and ____________ a  _____________ (“Tenant”).  

Landlord desires to lease the Premises to the Tenant and Tenant desires to lease the Premises from Landlord, at the rental and upon the provisions set forth herein.  
1. Definitions and Basic Provisions.  The definitions and basic provisions set forth in the Basic Lease Information (the “Basic Lease Information”) executed by Landlord and Tenant contemporaneously herewith are incorporated herein by reference for all purposes.  Additionally, the following terms shall have the following meanings when used in this Lease: “Affiliate” means any person or entity which, directly or indirectly, through one or more intermediaries, controls, or is controlled by, or is under common control with a party in question; “Building’s Structure” means the Building’s exterior walls, roof, elevator shafts (if any), footings, foundations, structural portions of load-bearing walls, structural floors and subfloors, and structural columns and beams; “Building’s Systems” means the Building’s HVAC, life-safety, plumbing, electrical, and mechanical systems; “including” means including, without limitation; “Laws” means all federal, state, and local laws, ordinances, rules and regulations, all foregoing, and all restrictive covenants affecting the Project, and “Law” shall mean any of the foregoing; and “Tenant Party” mans any of the following persons: Tenant; any assignees claiming by, through, or under Tenant; any subtenants claiming by, through, or under Tenant; and any of their respective agents, contractors, employees, and invitees.

2. Premises. Suite No. _____, containing ___________ rentable square feet, in the office building commonly known as __________ (the "Building"), and whose street address is __________________________.  The Premises are outlined on the plan attached to the Lease as Exhibit A.  The land on which the Building is located (the "Land") is described on Exhibit B.  

3. Term. Approximately _____ months, commencing on the Commencement Date and ending at 5:00 p.m. local time on the last day of the ____th full calendar month following the Commencement Date, subject to adjustment and earlier termination as provided in the Lease. 

4. Commencement Date. The earlier of (a) the date on which Tenant occupies any portion of the Premises and begins conducting business therein, or (b) _____________, 200_.

5. Tender of Possession. Landlord and Tenant presently anticipate that possession of the Premises will be tendered to Tenant in the condition required by this Lease on or about _________________, 200_ (the “Estimated Delivery Date”).  If landlord is unable to tender possession of the Premises in such condition to Tenant by the Estimated Delivery Date, then the validity of this Lease shall not be affected or impaired thereby, landlord shall not be in default hereunder or be liable for damages therefore, and Tenant shall accept possession of the Premises when Landlord tenders possession thereof to Tenant.  By occupying the Premises, Tenant shall be deemed to have accepted the Premises in their condition as of the date of such occupancy, subject to the performance of punch-list items that remain to be performed by Landlord, if any.  Prior to occupying the Premises, Tenant shall execute and deliver to Landlord a letter in a form reasonably acceptable to Landlord confirming the Commencement Date and the expiration date of the initial Term, the Tenant has accepted the Premises, and that Landlord has performed all of its obligations with respect to the Premises (except for punch-list items specified in such letter); however, the failure of the parties to execute such letter shall not defer the Commencement Date or otherwise invalidate this Lease.  Occupancy of the Premises by Tenant prior to the Commencement Date shall be subject to all of the provisions of this Lease excepting only those requiring the payment of Basic Rent. 

6. Rent.  Basic Monthly Rent shall be ____________ ($ _______).  

a. Payment. Tenant shall timely pay Rent to Landlord, without notice, demand, deduction or set off, at Landlord’s address provided for in this Lease, or as otherwise specified by landlord, and shall be accompanied by all applicable state and local sales or use taxes.  Basic Rent, adjusted as herein provided, shall be payable monthly in advance. The first monthly installment of Basic Rent shall be payable contemporaneously with the execution of this Lease; thereafter, Basic Rent shall be payable on the first day of each month beginning on the first day of the second full calendar month of the Term. The monthly Basic Rent for any partial month at the beginning of the Term shall equal the product of 1/365 of the annual Basic Rent in effect during the partial month and the number of days in the partial month, and shall be due on the Commencement Date.  Payments of Basic Rent for any fractional calendar month at the end of the Term shall be similarly prorated.  Tenant shall pay Additional Rent at the same time and in the same manner as Basic Rent.

b. Operating Costs; Electrical Costs. 

i. Tenant shall pay to Landlord the amount (per each rentable square foot in the Premises) (“Additional Rent”) by which the annual Operating Costs (defined below) per rentable square foot in the Building exceed the Expense Stop (per rentable square foot in the Building).  Throughout the Term, Landlord may make good faith estimates of the Additional Rent to be due by Tenant for any calendar year or part thereof during the Term.   During each calendar year or partial calendar year of the Term, Tenant shall pay to Landlord, in advance concurrently with each monthly installment of Basic Rent, an amount equal to the estimated Additional Rent for such calendar year or part thereof divided by the number of months therein.  Any amounts paid based on such an estimate shall be subject to adjustment as herein provided when actual Operating Costs are available for each calendar year.

ii. The term “Operating Costs” shall mean all expenses and disbursements that Landlord incurs in connection with the ownership, operation, and maintenance of the Project, determined in accordance with sound accounting principles consistently applied, including the following costs: wages, salaries and benefits related to the Project; all supplies and materials used in the operation, maintenance, repair, replacement, and security of the Project; costs for improvement made to the Project which, although capital in nature, are expected to reduce the normal operating costs (including all utility costs) of the Project, as   amortized using a commercially reasonable interest rate over the time period reasonably estimated by Landlord to recover the cots thereof, as well as capital improvements made in order to comply with any Law promulgated or interpreted after the execution of this Lease, as amortized using a commercially reasonable interest rate over the useful economic life of such improvements as determined by landlord in its reasonable discretion; cost of all utilities, except Electrical Costs and the cost of other utilities reimbursable to Landlord by the Project’s tenants other than pursuant to a provision similar to this Section (b); insurance expenses; repairs, replacements, and general maintenance of the Project; service, maintenance and management contracts with independent contractors for the operation, maintenance, management, repair, replacement, or security of the Project; and any taxes, assessments, governmental charges or fees relating to the Project, including but not limited to costs of consultants retained in an effort to lower taxes, dispute taxes or lower tax valuation of the Project.  If the Building is part of a multi-building office complex (the “Complex”), Operating Costs and Electrical Costs for the Complex may be prorated among the Project and the other buildings of the Complex, as reasonably determined by Landlord.  If the Expense Stop is calculated on a base year basis, Operating Costs for the base year only shall not include market-wide labor-rate increases due to extraordinary circumstances, including boycotts and strikes; utility rate increases due to extraordinary circumstances, including conservation surcharges, boycotts, embargos or other shortages; or amortized costs relating to capital improvements.

iii. Tenant shall also pay to Landlord Tenant’s Proportionate Share of the cost of all electricity used by the Project (“Electrical Costs”).  Such amount shall be payable in monthly installments on the Commencement Date and on the first day of each calendar month thereafter.  Each installment shall be based on landlord’s estimate of the amount due for each month.  From time to time during any calendar year, Landlord may estimate or re-estimate the Electrical Costs to be due by Tenant shall be appropriately adjusted in accordance with the estimations.

iv. By April 1 of each calendar year, or as soon thereafter as practicable, Landlord shall furnish to Tenant a statement of Operating Costs and Electrical Costs for the previous year, adjusted as provided in Section 4(b)(4) (the “Operating Costs Statement”).  If Tenant’s estimated payments of Operating Costs or Electrical Costs under this Section for the year covered by the Operating Costs Statement exceed Tenant’s share of such items as indicated in the Operating Costs and Tax Statement, then Landlord shall promptly credit or reimburse Tenant for such excess; likewise, if Tenant’s estimated payments of Operating Costs or Electrical Costs under this Section for such year are less than Tenant’s shares of such items as indicated in the Operating Costs Statement, then Tenant shall promptly pay landlord such deficiency.

v. With respect to any calendar year or partial calendar year in which the Building is not occupied to the extent of [__/100%] of the rentable area thereof, or Landlord is not supplying services to [__/100%] of the rentable area thereof, the Operating Costs and Electrical Costs for such period shall, for the purposes thereof, be increased to the amount which would have been incurred had the Building been occupied to the extent of [__/100%] of the rentable area thereof and Landlord had been supplying services to [__/100%] of the rentable area thereof. 

7. Security Deposit. The Security Deposit shall be ____________ ($ _________). Contemporaneously with the execution of this Lease, Tenant shall pay to Landlord the Security Deposit of ____________ dollars ($ _________), which shall be held by Landlord to secure Tenant’s performance of its obligations under this Lease.  The Security Deposit is not an advance payment of Rent or a measure or limit of Landlord’s damages upon an Event of Default (as defined herein). Landlord may, from time to time following an Event of Default and without prejudice to any other remedy, use all or a part of the Security Deposit to perform any obligation Tenant fails to perform hereunder.  Following any such application of the Security Deposit, Tenant shall pay to Landlord on demand the amount so applied in order to restore the Security Deposit to its original amount.  Subject to the requirements of, and conditions imposed by, Laws applicable to security deposits under commercial leases, landlord shall, within the time required by applicable Law, return to Tenant the portion of the Security Deposit remaining after deducting all damages, charges, and other amounts permitted by Law.  Landlord and Tenant agree that such deductions shall include, without limitation, all damages and losses that Landlord has suffered or that Landlord reasonably estimates that it will suffer as a result of any breach of this Lease by Tenant.  The Security Deposit may be commingled with other funds, and no interest shall be paid thereon.  If Landlord transfers its interest in the Premises, Landlord may assign the Security Deposit to the Transferee and, upon such transfer and the delivery to Tenant of an acknowledgment of the transferee’s responsibility for the Security Deposit as provided by Law, Landlord thereafter shall have no further liability for the return of the Security Deposit.     

8. Delinquent Payment; Handling Charges. All past due payments required of Tenant hereunder shall bear interest from the date due until paid at the lesser of ______ percent (__ %) or the maximum lawful rate of interest (such lesser amount is referred to herein as the “Default Rate”); additionally, Landlord, in addition to all other rights and remedies available to it, may charge Tenant a fee equal to __ percent (__ %) of the delinquent payment to reimburse Landlord for its cost and inconvenience incurred as a consequence of Tenant’s delinquency. In no event, however, shall the charges permitted under this Section or elsewhere in this Lease, to the extent they are considered to be interest under applicable Law, exceed the maximum lawful rate of interest.
9. Landlord’s Obligations. 
a. Services. Landlord shall furnish to Tenant connections within premise for water; heated and refrigerated air conditioning (“HVAC”) as appropriate; janitorial services to the Premises on weekdays, other than holidays; and electrical current during normal business hours for equipment that does not require more than 110 volts and whose electrical energy consumption does not exceed normal office usage.

b. Excess Utility Use. Tenant shall give Landlord reasonable notice of any services set forth in Section 9a which are desired by Tenant after normal business hours, as reasonably determined by Landlord, and Tenant shall pay to Landlord all costs associated with such services within thirty (30) days after Landlord has delivered to Tenant an invoice therefor. Landlord may, at Landlord’s sole discretion, but at Tenant’s sole expense, make the necessary arrangements to supply any excess services needed by Tenant (provided such electricity does not exceed the capacity of feeders, risers or wiring to the Premises) through the then-existing feeders and risers serving the Building and the Premises, and Tenant shall pay to Landlord the cost of such service within thirty (30) days after Landlord has delivered to Tenant an invoice therefor.   Tenant shall not install any electrical equipment requiring special wiring or requiring voltage in excess of 110 volts unless approved in advance by Landlord, which approval shall not be unreasonably withheld. Tenant shall not install any electrical equipment requiring voltage in excess of Building capacity unless approved in advance by Landlord, which approval may be withheld in Landlord’s sole discretion.

[Use the paragraph above entitled “Excess Utility Use” OR the paragraph below entitled “Tenants Responsible for Payment of Utilities” depending upon who is providing the utilities.]  

Tenant Responsible for Payment of Utilities. Tenant is solely responsible for arranging the connection of all services and utilities Tenant desires relating to Tenant’s use and occupancy of the Premises, and Landlord will use reasonable efforts to cooperate with Tenant in connection therewith, without obligation to incur additional costs or expenses not associated with its obligations hereunder.  Tenant is also solely responsible for paying directly to the applicable service or utility companies, prior to delinquency, (a) all charges of every nature, kind or description for services and utilities furnished to the Premises and used by Tenant (including, without limitation, charges imposed by any utilities or services to the Premises), including all charges for water, sewage, heat gas, light, garbage and rubbish removal, electricity, telecommunications, cable, steam, power, or other public or private utilities and services; (b) all charges or fees for excess water or sewer capacity needed to serve the Premises; and (c) all other charges relating to the extension of or change in the facilities necessary to provide the Premises with adequate utilities and services to the extent exceeding that provided in Section 9a.  Upon receipt of Landlord’s written consent, which shall not be unreasonably withheld, Tenant, at Tenant’s sole expense, may make the necessary arrangements to supply any excess service needed by Tenant (provided such electricity does not exceed the capacity of feeders, risers or wiring to the Premises) through the then-existing feeders and risers serving the Building and the Premises.  Tenant shall not install any electrical equipment requiring special wiring or requiring voltage in excess of 110 volts unless approved in advance by Landlord, which approval shall not be unreasonably withheld.

c. Restoration of Services; Abatement. Landlord shall use reasonable efforts to restore any services required of it that becomes unavailable; however, such unavailability shall not render Landlord liable for any damages caused thereby, be a constructive eviction of Tenant, constitute a breach of any implied warranty, or, except as provided in the next sentence, entitle Tenant to any abatement of Tenant’s obligations hereunder.  If, however, Tenant is prevented from using the Premises for more than fifteen (15) consecutive business days because of the unavailability of any such service and such unavailability was not caused by a Tenant Party, then Tenant shall, as its exclusive remedy be entitled to a reasonable abatement of Rent for each consecutive day (after such fifteen-day (15) period) that Tenant is so prevented from using the Premises.  

10. Improvements; Alterations; Repairs, Maintenance. 

a. Improvements; Alterations. Improvements to the Premises shall be installed at Tenant’s expense only in accordance with plans and specifications which have been previously submitted to and approved in writing by Landlord.  Tenant shall not paint or install lighting or decorations, signs, window or door lettering, or advertising media of any type visible from the exterior of the Premises without the prior written consent of Landlord, which consent may be withheld in Landlord’s sole and absolute discretion.  All alterations, additions, and improvements shall be constructed, maintained, and used by Tenant, at its risk and expense, in accordance with all Laws, and Tenant shall be solely responsible for ensuring all compliance therewith.

b. Repairs; Maintenance. Tenant shall, at Tenant’s sole expense, maintain the Premises in a clean, safe, and operable condition, in accordance with all Laws, and shall not permit or allow to remain any waste or damage to any portion of the Premises.  Tenant shall repair or replace, subject to Landlord’s discretion and supervision, any damage to the Building caused by a Tenant Party.  If Tenant fails to make such repairs or replacements within fifteen (15) days after occurrence of such damage, then Landlord may make the same at Tenant’s cost. If any such damage occurs outside of the Premises, then Landlord may elect to repair such damage at Tenant’s expense, rather than having Tenant repair such damage.  The cost of all maintenance, repair or replacement work performed by Landlord under this Section shall be paid by Tenant to Landlord within thirty (30) days after the Landlord has invoiced Tenant therefor.

c. Mechanic’s Liens. Tenant shall not permit any mechanic’s liens to be filed against the Premises of the Project for any work performed, materials furnished, or obligation incurred by or at the request of Tenant.  Upon completion of any such work, Tenant shall deliver to Landlord final lien waivers from all contractors, subcontractors and materialmen who performed such work.  If such a lien is filed, then Tenant shall, within ten (10) days after Landlord has delivered notice of the filing thereof to Tenant (or such earlier time period as may be necessary to prevent the forfeiture of the Premises, Project or any interest of Landlord therein or the imposition of a civil or criminal fine with respect thereto), either pay the amount of the lien and cause the lien to be released of record, or diligently contest such lien and deliver to Landlord a bond or other security reasonably satisfactory to Landlord.  If Tenant fails to timely take either such action, the Landlord may pay the lien claim, and any amounts so paid, including expenses and interest, shall be paid by Tenant to Landlord within ten (10) days after Landlord has invoiced Tenant therefor.  All materialmen, contractors, artisans, mechanics, laborers and any other persons now or hereafter contracting with Tenant or any contractor or subcontractor of Tenant for the furnishing of any labor, services, materials, supplies or equipment with respect to any portion of the Premises, at any time from the date hereof until the end of the Term, are hereby charged with notice that they look exclusively to Tenant to obtain payment for same.  Nothing herein shall be deemed a consent by landlord to any liens being placed upon the Premises, project or Landlord’s interest therein due to any work performed by or for Tenant.     

11. Use. Tenant shall continuously occupy and use the Premises only for the Permitted Use and shall comply with all Laws relating to the use, condition, access to, and occupancy of the Premises and will not commit waste, overload the Building’s structure or the Building’s Systems or subject the Premises to use that would damage the Premises.  Tenant may use the Premises after normal business hours so long as Tenant is not generally conducting business from the Premises after normal business hours.  Notwithstanding anything in this Lease to the contrary, as between Landlord and Tenant, Tenant shall bear the risk of complying with Title III of the American Disabilities Act of 1990, any state laws governing handicapped access of architectural barriers, and all rules, regulations, and guidelines promulgated under such laws, as amended from time to time (the “Disabilities Acts”) in the Premises, and Landlord shall bear the risk of complying with the Disabilities Acts in the common areas of the Building, other than compliance that is necessitated by the use of the Premises for other than the Permitted Use or as a result of any alterations or additions made by Tenant (which risk and responsibility shall be borne by Tenant).  The Premises shall not be used for any use which is disreputable, creates extraordinary fire hazards, or results in an increased rate of insurance on the Building or its contents, or for the storage of any Hazardous Materials (other than typical office supplies [e.g., photocopier toner] and then only in compliance with all Laws). In an Event of Default, Tenant shall pay to Landlord the amount of such increase on demand, and acceptance of such payment shall not waive any of Landlord’s other rights.  Tenant shall conduct its business and control each other Tenant Party so as not to create any nuisance or unreasonably interfere with other tenants or Landlord in its management of the Building.  

12. Assignment and Subletting. Tenant shall not, without the prior written consent of Landlord: assign, transfer, or encumber this Lease or any estate or interest herein, whether directly or by operation of law, permit any other entity to become Tenant hereunder by merger, consolidation, or other reorganization, if Tenant is an entity other than a corporation whose stock is publicly traded, permit the transfer of an ownership interest in Tenant so as to result in a change in the current control of Tenant, sublet any portion of the Premises, grant any license, concession, or other right of occupancy of any portion of the Premises, or permit the use of the Premises by any parties other than Tenant (a “Transfer”).  Tenant shall provide Landlord with a written description of all terms and conditions of the proposed Transfer, copies of the proposed documentation, and the following information about the proposed transferee: name and address; reasonably satisfactory information about its business and business history; its proposed use of the Premises; banking, financial, and other credit information; and general references sufficient to enable Landlord to determine the proposed transferee’s creditworthiness and character.  Concurrently with Tenant’s notice of any request for consent to a Transfer, Tenant shall pay to Landlord a fee of __________ dollars ($ _______) to defray Landlord’s expenses in reviewing such request, and Tenant shall also reimburse Landlord immediately upon request for its reasonable attorneys’ fees incurred in connection with considering any request for consent to a Transfer.  No Transfer shall release Tenant from its obligations under this Lease, but rather Tenant and its transferee shall be jointly and severally liable therefor.  Landlord’s consent to any Transfer shall not waive Landlord’s rights as to any subsequent Transfers.  Tenant shall pay to Landlord, immediately upon receipt thereof, the excess of all compensation received by Tenant for a Transfer less the costs reasonably incurred by Tenant with unaffiliated third parties in connection with such Transfer (i.e. brokerage commissions and tenant finish work) over the Rent allocable to the portion of the Premises covered thereby.       

13.  
Insurance; Waivers; Subrogation; Indemnity. 

a. Tenant’s Insurance. Effective as of the earlier of the date Tenant enters of occupies the Premises, or the Commencement Date, and continuing throughout the Term, Tenant shall maintain the following insurance policies: commercial general liability insurance in amounts of ____________ dollars ($ ________) per occurrence or, following the expiration of the initial Term, such other amounts as Landlord may from time to time reasonably require, insuring Tenant, Landlord, Landlord’s agents and their respective Affiliates against all liability for injury to r death of a person or persons or damage to property arising from the use and occupancy of the Premises, insurance covering the full value of Tenant’s property and improvements, and other property (including property of others) in the Premises or the Project (including Tenant’s Off-Premises Equipment, contractual liability insurance sufficient to cover Tenant’s indemnity obligations hereunder, and worker’s compensation insurance. Tenant’s insurance shall provide primary coverage to Landlord when any policy issued to Landlord provides duplicate or similar coverage, and in such circumstances Landlord’s policy will be excess over Tenant’s policy.  Tenant shall furnish to Landlord certificates of such insurance and such other evidence satisfactory to Landlord of the maintenance of all insurance coverages required hereunder at least ten (10) days prior to the earlier of the Commencement Date or the date Tenant enters or occupies the Premises, and at least fifteen (15) days prior to each renewal of said insurance, and Tenant shall obtain a written obligation on the part of each insurance company to notify Landlord at least thirty (30) days before cancellation or a material change of any such insurance policies.  All such insurance policies shall be in form, and issued by companies with a Best’s rating of A+: VII or better, reasonably satisfactory to Landlord.  If Tenant fails to comply with the foregoing insurance requirements or to deliver to Landlord the certificates or evidence of coverage required herein, Landlord, in addition to any other remedy available pursuant to this Lease or otherwise, may, but shall not be obliged to, obtain such insurance and Tenant shall pay to Landlord on demand the premium costs thereof, plus an administrative fee of ________ percent ( ___%) of such cost.

b. No Subrogation. Landlord and Tenant each waives any claim it might have against the other for any damage to or theft, destruction, loss, or loss of use of any property, to the extent the same is insured against under any insurance policy that covers the Building, the Premises, Landlord’s or Tenant’s Fixtures, personal property, leasehold improvements, or business, or is required to be insured against under the terms hereof, regardless of whether the negligence of the other party caused such Loss.  Each party shall cause its insurance carrier to endorse all applicable policies waiving the carrier’s rights of recovery under subrogation or otherwise against the other party.

c. Indemnity. Subject to Section 13b, Tenant shall defend, indemnify, and hold harmless Landlord and its representatives and against from and against all claims, demands, liabilities, causes of action, suits, judgments, damages, and expenses (including attorneys’ fees) arising from any injury to or death of any person or the damage to or theft, destruction, loss, or loss of use of any property or inconvenience (a “Loss”) arising from any occurrence on the Premises or Tenant’s failure to perform its obligations under this Lease, in each case even though caused or alleged to be caused by the negligence or fault of Landlord or its agents (other than a Loss arising from the sole or gross negligence of Landlord or its agents), and even though any such claim, cause of action, or suit is based upon or alleged to be based upon the strict liability of the Landlord or its agents.  This indemnity is intended to indemnify Landlord and its agents against the consequences of their own negligence or fault as provided above when Landlord or its agents are jointly, comparatively, contributively, or concurrently negligent with Tenant. The indemnities set forth in this Section shall survive termination or expiration of this lease and shall not terminate or be waived, diminished, or affected in any manner by any abatement or apportionment of Rent under any provision of this Lease. If any proceeding is filed for which indemnity is required hereunder, the indemnifying party agrees, upon request therefor, to defend the indemnified party in such proceeding at its soles cost utilizing counsel satisfactory to the indemnified party.

14. Subordination; Attornment. This Lease shall be subordinate to any deed of trust, mortgage, ground lease or other security instrument (each, a “Mortgage”) that now or hereafter covers all or any part of the Premises (the mortgagee under any such Mortgage is referred to herein as a “Landlord’s Mortgagee”).  The provisions of this Section shall be self-operative and no further instrument of subordination shall be required; however, Tenant shall execute and return to Landlord (or such other party designated by Landlord) within ten (10) days after written request therefor such documentation as Landlord or Landlord’s Mortgagee may reasonably request to evidence of the subordination of this Lease.  Tenant shall attorn to any party succeeding to Landowner’s interest in the Premises, whether by purchase, foreclosure, deed in lieu of foreclosure, power of sale, termination of lease, or otherwise, upon such party’s request, and shall execute such agreements confirming such attornment as such party may reasonably request.

15. Rules and Regulations. Tenant shall comply with the rules and regulations of the Building which are attached hereto as Exhibit C as amended from time to time by Landlord.  Tenant shall be responsible for the compliance with such rules and regulations by each Tenant Party.

16. Condemnation. If the entire Building or Premises are taken by right of eminent domain or conveyed in lieu thereof (a “Taking”), this lease shall terminate as of the date of the Taking.  If any material portion, but less than all, of the Building becomes subject to a permanent Taking, or if Landlord is required to pay any of the proceeds arising from a Taking to a Landlord’s Mortgagee, then landlord may terminate this Lease by delivering written notice thereof to Tenant within thirty (30) days after such Taking, and Rent shall be apportioned as of the date of such Taking.  If Landlord does not so terminate this lease, then this Lease will continue, but if nay portion of the Premises has been taken, Rent shall be abated on a reasonable basis as to that portion of the Premises rendered untenantable by the Taking.  If any Taking occurs, then Landlord shall receive the entire award or other compensation for the Land, the Building, and other improvements taken; however, Tenant may separately pursue a claim (to the extent it will not reduce Landlord’s award) against the condemnor for the value of Tenant’s personal property which Tenant is entitled to remove under this Lease, moving costs, loss of business, and other claims it may have.

17. Fire or Other Casualty.

a. Repair Estimate. If the Premises or the Building are damaged by fire or other casualty (a “Casualty”), landlord shall within forty-five (45) days after such Casualty, deliver to Tenant a good faith estimate (the “Damage Notice”) of the time needed to repair the damage caused by such Casualty.

b. Tenant’s Rights.  If a material portion of the Premises is damaged by Casualty such that Tenant is prevented from conducting its business in the Premises in a manner reasonably comparable to that conducted immediately before such Casualty and Landlord estimates that the damage caused thereby cannot be repaired within two hundred and seventy (270) days after the commencement of repairs (the “Repair Period”), then Tenant may terminate this Lease by delivering written notice to Landlord of its election to terminate within thirty (30) days after the Damage Notice has been delivered to Tenant.

c. Landlord’s Rights. If a Casualty damages the Premises or a material portion of the Building and Landlord estimates that the damage to the Premises cannot be repaired within the Repair Period, the damage to the Premises exceeds fifty percent (50%) of the replacement cost thereof (excluding foundations and footings), as estimated by Landlord, and such damage occurs during the last two years of the Term, regardless of the extent of damage to the Premises, landlord makes a good faith determination that restoring the Building would be uneconomical, or Landlord is required to pay any insurance proceeds arising out of the Casualty to a Landlord’s Mortgagee, then Landlord may terminate this Lease by giving written notice of its election to terminate within thirty (30) days after the Damage Notice has been delivered to Tenant.

d. Repair Obligation.  If neither party elects to terminate this Lease following a Casualty, then landlord shall, within a reasonable time after such Casualty, begin to repair the Premises and shall proceed with reasonable diligence to restore the Premises to substantially the same condition as they existed immediately before such Casualty; however, Landlord shall only be required to reconstruct the Premises to the extent of any improvements existing therein on the date of the damage that were installed by Landlord as part of the Work (if any) pursuant to Exhibit D (“Landlord’s Contribution”), and Landlord’s Obligation to repair or restore the Premises shall be limited to the extent of the insurance proceeds actually received by Landlord for the Casualty in question.  Tenant shall be responsible for repairing or replacing its furniture, equipment, fixtures, alterations and other improvements which Landlord is not obligated to restore, and shall use the proceeds of its insurance for such purpose.

e. Abatement of Rent. If the Premises are damaged by Casualty, Rent for the portion of the Premises rendered untenantable by the damage shall be abated on a reasonable basis from the date of damage until the completion of Landlord’s repairs (or until the date of termination of this Lease by Landlord or Tenant as provided above, as the case may be), unless a Tenant Party caused such damage, in which case, Tenant shall continue to pay Rent without abatement.

18. Personal Property Taxes. Tenant shall be liable for all taxes levied or assessed against personal property, furniture, or fixtures placed by Tenant in the Premises or in or on the Building or Project. 

19. Events of Default. Each of the following occurrences shall be an “Event of Default”:

a. Payment Default. Tenant’s failure to pay rent within five (5) days after Landlord has delivered written notice that the same is due; however, an Event of Default shall occur hereunder without any obligation of Landlord to give any notice if Tenant fails to pay Rent when due and, during the twelve (12) month interval preceding such failure, landlord has given Tenant written notice of failure to pay Rent on one or more occasions; 

b. Abandonment. Tenant abandons or vacates the Premises or any substantial portion thereof; 

c. Estoppel. Tenant fails to provide any estoppel certificate after Landlord’s written request therefor pursuant to Section 27e and such failure shall continue for five (5) days after Landlord’s second written notice thereof to Tenant;

d. Insurance. Tenant fails to procure, maintain and deliver to Landlord evidence of the insurance policies and coverages as required under Section 13a;

e. Mechanic’s Lien. Tenant fails to pay and release of record, or diligently contest and bond around, any mechanic’s lien filed against the Premises or the Project for any work performed, materials furnished, or obligation incurred by or at the request of Tenant, within the time and in the manner required by Section 10c.
f. Other Defaults. Tenant’s failure to perform, comply with, or observe any other agreement or obligation of Tenant under this Lease and the continuance of such failure for a period of more than thirty (30) days after Landlord has delivered to Tenant written notice thereof; and

g. Insolvency. The filing of a petition by or against Tenant (the term “Tenant” shall include, for the purpose of this Section 19g, any guarantor of Tenant’s obligations hereunder) in any bankruptcy or other insolvency proceeding; seeking any relief under any state or federal debtor relief law; for the appointment of a liquidator or receiver for all or substantially all of Tenant’s property or for Tenant’s interest in this Lease; or for the reorganization or modification of Tenant’s capital structure; however, if such a petition is filed against Tenant, then such filing shall not be an Event of Default unless Tenant fails to have the proceedings initiated by such petition dismissed within ninety (90) days after the filing thereof.

20. Remedies. Upon any Event of Default, Landlord may, in addition to all other rights and remedies afforded Landlord hereunder or by law or equity, take any one or more of the following actions:

a. Termination of Lease. Terminate this lease by giving Tenant written notice thereof, in which event Tenant shall pay to Landlord the sum of all Rent accrued hereunder through the date of termination, all amounts due under Section 21a, and an amount equal to total Rent that Tenant would have been required to pay for the remainder of the Term discounted to present value at a per annum rate equal to the “Prime Rate” as published on the date this Lease is terminated by Wall Street Journal, Southwest Edition, in its listing of “Money Rates” minus one (1) percent, minus the then present fair rental value of the Premises for such period, similarly discounted;  

b. Termination of Possession. Terminate Tenant’s right to possess the Premises without terminating this Lease by giving written notice thereof to Tenant, in which event Tenant shall pay to Landlord all Rent and other amounts accrued hereunder to the date of termination of possession, all amounts due from time to time under Section 21a and all Rent and other net sums required hereunder to be paid by Tenant during the remainder of the Term, diminished by any net sums thereafter received by Landlord in reletting the Premises during such period, after deducting all costs incurred by landlord in reletting the Premises.  Landlord shall not be obligated to relet the Premises before leasing other portions of the Building.  Landlord shall not be liable for, nor shall Tenant’s obligations hereunder be diminished because of, Landlord’s failure to relet the Premises or to collect rent due for such reletting.  Tenant shall not be entitled to the excess of any consideration obtained by reletting over the Rent due hereunder.  Reentry by Landlord in the Premises shall not affect Tenant’s obligations hereunder for the unexpired Term; rather, Landlord may, from time to time, bring an action against Tenant to collect amounts due by Tenant, without the necessity of Landlord’s waiting until the expiration of the Term.  Unless Landlord delivers written notice to Tenant expressly stating that it has elected to terminate this Lease, all actions taken by Landlord to dispossess or exclude Tenant from the premises shall be deemed to be taken under this Section 20b.  If Landlord elects to proceed under this Section 20b, it may at any time elect to terminate this Lease under Section 18a.  

c. Perform Acts on Behalf of Tenant. Perform any act Tenant is obligated to perform under the terms of this Lease (and enter upon the Premises in connection therewith if necessary) in Tenant’s name and on Tenant’s behalf, without being liable for any claim for damages therefor, and Tenant shall reimburse Landlord on demand for any expenses which Landlord may incur in thus effecting compliance with Tenant’s obligations under this Lease (including, but not limited to, collection costs and legal expenses), plus interest thereon at the Default Rate; or 

d. Alteration of Locks. Additionally, with or without notice, and to the extent permitted by Law, Landlord may alter locks or other security devices at the Premises to deprive Tenant of access thereto, and Landlord shall not be required to provide a new key or right of access to Tenant.

21. Payment by Tenant; Non-Waiver; Cumulative Remedies.

a. Payment by Tenant. Upon any Event of Default, Tenant shall pay to Landlord all costs incurred by Landlord (including court costs and reasonable attorneys’ fees and expenses) in obtaining possession of the premises, removing and storing Tenant’s or any other occupants’ property, repairing, restoring, altering, remodeling, or otherwise putting the Premises into condition acceptable to a new tenant, if Tenant is dispossessed of the Premises and this Lease is not terminated, reletting all of any part of the Premises (including brokerage commissions, cost of tenant finish work, and other costs incidental to such reletting), performing Tenant’s obligations which Tenant failed to perform, and enforcing, or advising Landlord of, its rights, remedies, and recourses arising out of the Event of Default.  To the full extent permitted by law, Landlord and Tenant agree the federal and state courts of the state in which the Premises are located shall have exclusive jurisdiction over any matter relating to or arising from this Lease and the parties’ rights and obligations under this Lease.

b. No Waiver. Landlord’s acceptance of Rent following an Event of Default shall not waive Landlord’s rights regarding such Event of Default.  No waiver by Landlord of any violation or breach of any of the terms contained herein shall waive Landlord’s rights regarding any future violation of such term.  Landlord’s acceptance of any partial payment of Rent shall not waive Landlord’s rights with regard to the remaining portion of the Rent that is due, regardless of any endorsement or other statement on any instrument delivered in payment of Rent or any writing delivered in connection therewith; accordingly, landlord’s acceptance of a partial payment of Rent shall not constitute an accord and satisfaction of the full amount of the Rent that is due. 

c. Cumulative Remedies. Any and all remedies set forth in this Lease: shall be in addition to any and all other remedies Landlord may have at law or in equity, shall be cumulative, and may be pursued successively or concurrently as Landlord may elect. The exercise of any remedy by Landlord shall not be deemed an election of remedies or preclude Landlord form exercising any other remedies in the future.

22. Landlord’s Lien. In addition to any statutory landlord’s lien, now or hereafter enacted, Tenant grants to Landlord to secure performance of Tenant’s obligations hereunder, a security interest in all of Tenant’s property situated in or upon, or used in connection with, the Premises or the Project, and all proceeds thereof (except merchandise sold in the ordinary course of business) (collectively, the “Collateral”), and the Collateral shall not be removed from the Premises or the Project without prior written consent of Landlord until all obligations of Tenant have been fully performed.  Within ten (10) days following written request therefor, Tenant shall execute financing statements to be filed of record to perfect Landlord’s security interest in the Collateral.

23. Surrender of Premises. No act by Landlord shall be deemed an acceptance of a surrender of the Premises, and no agreement to accept a surrender of the Premises shall be valid unless it is in writing and signed by Landlord.  At the expiration or termination of this Lease, Tenant shall deliver to Landlord the Premises with all improvements located therein in good repair and condition, free of Hazardous Materials placed on the Premises during the Term, broom-clean, reasonable wear and tear excepted, and shall deliver to Landlord all keys to the Premises.  Additionally, at the expiration of termination of this Lease, Tenant shall remove all unattached trade fixtures, furniture, and personal property placed in the Premises or elsewhere in the Building, and shall repair all damage caused by such removal.  All items not so removed shall, at Landlord’s option, be deemed to have been abandoned by Tenant and may be appropriated, sold, destroyed, or otherwise disposed of by Landlord without notice to Tenant and without any obligation to account for such items.  The provisions of this Section shall survive the end of the Term.

24. Holding Over. If Tenant fails to vacate the Premises at the end of the Term, then Tenant shall be a tenant at sufferance and, in addition to all other damages and remedies to which Landlord may be entitled for such holding over, Tenant shall pay, in addition to the other Rent, Basic rent equal to the greater of two hundred percent (200%) of the Basic Rent payable during the last month of the Term, or one hundred twenty five percent (125%) of the prevailing rental rate in the Building for similar space, and Tenant shall otherwise continue to be subject to all of Tenant’s obligations under this Lease.  The provisions of this Section shall not be deemed to limit or constitute a waiver of any other rights and remedies of Landlord provided herein or at law.  If Tenant fails to surrender the Premises upon the termination or expiration of this Lease, in addition to any other liabilities to Landlord accruing therefrom, Tenant shall protect defend, indemnify and hold Landlord harmless from all loss, costs (including reasonable attorneys’ fees) and liability resulting from such failure, including any claims made by any succeeding tenant founded upon such failure to surrender, and any lost profits to Landlord resulting therefrom. 

25. Certain Rights Reserved by Landlord. Provided that the exercise of such rights does not unreasonably interfere with Tenant’s occupancy of the Premises, Landlord shall have the right to enter the Premises at all reasonable hours to show the Premises to prospective purchasers or lenders, and at any time during the last twelve (12) months of the Term (or earlier if Tenant has notified Landlord in writing that it does not desire to renew the Term) or at any time following the occurrence of an Event of Default, to enter the Premises at all reasonable hours to show the Premises to prospective tenants.  The rights reserved by Landlord under this Section are not exhaustive.

26. Substitution Space. Landlord may, at Landlord’s expense, relocate Tenant within the Building to space which is comparable in size, utility and condition to the Premises.  If Landlord relocates Tenant, Landlord shall reimburse Tenant for Tenant’s reasonable out-of-pocket expenses for moving Tenant’s furniture, equipment, and supplies from the Premises to the relocation space and for reprinting Tenant’s stationary of the same quality and quantity as Tenant’s stationary supply on hand immediately before Landlord’s notice to Tenant of the exercise of this relocation right.  Upon such relocation, the relocation space shall be deemed to be the Premises and the terms of the Lease shall remain in full force and shall apply to the relocation space. 

27. Miscellaneous.

a. Landlord Transfer. Landlord may transfer any portion of the Building and any of its rights under this Lease.  If Landlord assigns its rights under this Lease, then Landlord shall thereby be released from any further obligations hereunder arising from the date of transfer, provided that the assignee assumes Landlord’s obligations hereunder in writing.  

b. Landlord’s Liability. The liability of Landlord (and its partners, shareholders or members) to Tenant (or any other person or entity claiming by, through or under Tenant) for any default by Landlord under the terms of this Lease or any matter relating to or arising out of the occupancy or use of the Premises and/or other areas of the Building shall be limited to Tenant’s actual direct, but not consequential, damages therefor and shall be recoverable only from the interest of Landlord in the Building, and Landlord (and its partners, shareholders or members) shall not be personally liable for any deficiency.  Additionally, Tenant hereby waives its statutory lien under 91.004 of the Texas Property Code.

c. Force Majeure. Other than for Tenant’s obligations under this Lease that can be performed by the payment of money (e.g. payment of Rent and maintenance of insurance), whenever a period of time is herein prescribed for action to be taken by either party hereto, such party shall not be liable or responsible for, and there shall be excluded from the computation of any such period of time, any delays due to strikes, riots, acts of God, shortages of labor or materials, war, governmental laws, regulations, or restrictions, or any other causes of any kind which are beyond the control of such party.

d. Brokerage. Neither Landlord nor Tenant has dealt with any broker or agent in connection with the negotiation or execution of this Lease, other than ____________, whose commission shall be paid by ____________ pursuant to a separate written agreement.  Tenant and Landlord shall indemnify the other against all costs, expenses, attorneys’ fees, liens and other liability for commissions or other compensation claimed by any broker or agent claiming the same by, through, or under the indemnifying party. 

e. Estoppel Certificates. From time to time, Tenant shall furnish to any party designated by Landlord, within ten (10) days after Landlord has made a request therefor, a certificate signed by Tenant confirming and containing such factual certifications and representations as to this Lease as Landlord may reasonably request.

f. Notices. All notices and other communications given pursuant to this Lease shall be in writing and shall be mailed by first class, United States Mail, postage prepaid, certified, with return receipt requested, and addressed to the parties hereto at the address specified in the Basic Lease Information, hand delivered to the intended addressee, sent by a nationally recognized overnight courier service, or sent by facsimile transmission during normal business hours followed by a confirmatory letter sent in anther manner permitted hereunder.  All notices shall be effective upon delivery to the address of the addressee.  The parties hereto may change their addresses by giving notice thereof to the other in conformity with this provision.  

g. Separability. If any clause or provision of this Lease is illegal, invalid, or unenforceable under present or future laws, then the remainder of this Lease shall not be affected thereby and in lieu of such clause or provision, there shall be added as a part of this Lease a clause or provision as similar in terms to such illegal, invalid, or unenforceable clause or provision as may be possible and be legal, valid, and enforceable. 

h. Amendments; Binding Effect. This Lease may not be amended except by instrument in writing signed by Landlord and Tenant.  No provision of this Lease shall be deemed to have been waived by Landlord unless such waiver is in writing signed by Landlord.

i. Quiet Enjoyment. Provided Tenant has performed all of its obligations hereunder, Tenant shall peaceably and quietly hold and enjoy the Premises for the Term, without hindrance from Landlord or any party claiming by, through, or under Landlord, but not otherwise, subject to the terms and conditions of this Lease.

j. Entire Agreement. This Lease constitutes the entire agreement between Landlord and Tenant regarding the subject matter hereof and supersedes all oral statements and prior writings relating thereto.  Except for those set forth in this Lease, no representations, warranties, or agreements have been made by Landlord or Tenant to the other with respect to this Lease or the obligations of Landlord or Tenant in connection therewith.  The normal rule of construction that any ambiguities be resolved against the drafting party shall not apply to the interpretation of this Lease or any exhibits or amendments hereto.

k. Waiver of Jury Trial. TO THE MAXIMUM EXTENT PERMITTED BY LAW, LANDLORD AND TENANT EACH WAIVE ANY RIGHT TO TRIAL BY JURY IN ANY LITIGATION OR TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE ARISING OUT OF OR WITH RESPECT TO THIS LEASE OR ANY OTHER INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED IN CONNECTION HEREWITH OR THE TRANSACTIONS RELATED HERETO.

l. Governing Law. This Lease shall be governed by and construed in accordance with the laws of the state in which the Premises are located.

m. Recording. Tenant shall not record this Lease or any memorandum of this Lease without the prior written consent of Landlord, which consent may be withheld or denied in the sole and absolute discretion of Landlord, and any recordation by Tenant shall be a material breach of this Lease.  Tenant grants to Landlord a power of attorney to execute and record a release releasing any such recorded instrument of record that was recorded without the prior written consent of Landlord.

n. Joint and Several Liability. If Tenant is comprised of more than one party, each such party shall be jointly and severally liable for Tenant’s obligations under this Lease.  All unperformed obligations of Tenant hereunder not fully performed at the end of the Term shall survive the end of the Term, including payment obligations with respect to Rent and all obligations concerning the condition and repair of the Premises.

o. Financial Reports. Within fifteen (15) days after Landlord’s request, Tenant will furnish Tenant’s most recent audited financial statements (including any notes to them) to landlord, or, if no such audited statements have been prepared, such other financial statements (and notes to them) as may have been prepared by an independent certified public account or, failing those, Tenant’s internally prepared financial statements. 

p. Telecommunications. Tenant and its telecommunications companies, including local exchange telecommunications companies and alternative access vendor services companies, shall have no right of access to and within the Building, for the installation and operation of telecommunications systems, including voice, video, data, Internet, and any other services provided over wire, fiber optic, microwave, wireless, and any other transmission systems (“Telecommunications Services”), for part or all of Tenant’s telecommunications within the Building and from the Building to any other location without Landlord’s prior written consent.  All providers of Telecommunications Services shall be required to comply with the rules and regulations of the Building, applicable Laws and Landlord’s policies and practices for the Building.  Tenant acknowledges that Landlord shall not be required to provide or arrange for any Telecommunications Services and that landlord shall have no liability to any Tenant Party in connection with the installation, operation or maintenance of Telecommunications Services or any equipment of facilities relating thereto.  Tenant, at its cost and for its own account, shall be solely responsible for obtaining all Telecommunications Services.  

q. Confidentiality. Tenant acknowledges that the terms and conditions of this Lease are to remain confidential for Landlord’s benefit, and may not be disclosed by Tenant to anyone, by any manner or means, directly or indirectly, without Landlord’s prior written consent.  The consent by Landlord to any disclosures shall not be deemed to be a waiver on the part of Landlord of any prohibition against any future disclosure. 

r. Hazardous Materials. The term “Hazardous Materials” means any substance, material, or waste which is now or hereafter classified or considered to be hazardous, toxic, or dangerous under any Law relating to pollution or the protection or regulation of human health, natural resources or the environment, or poses or threatens to pose a hazard to the health or safety of persons on the Premises or in the Building.  Tenant shall not use, generate, store, or dispose of, or permit the use, generation, storage or disposal of Hazardous Materials on or about the Premises or the Building except in a manner and quantity necessary for the ordinary performance of Tenant’s business, and then in compliance with all Laws.  If Tenant breaches its obligations under this Section 27r, Landlord may immediately take any and all action reasonably appropriate to remedy the same, including taking all appropriate action to clean up or remediate any contamination resulting from Tenant’s use, generation, storage or disposal of Hazardous Materials.  Tenant shall defend, indemnify, and hold harmless Landlord and its representatives and agents from and against any and all claims, demands, liabilities, causes of action, suits, judgments, damages and expenses (including reasonable attorneys’ fees and cost of clean up and remediation) arising from Tenant’s failure to comply with the provisions of this Section 27r. This indemnity provision shall survive termination or expiration of this Lease.

s. List of Exhibits.  All exhibits and attachments attached hereto are incorporated herein by this reference. 

Exhibit A – Outline of Premises

Exhibit B – Description of the Land

Exhibit C – Building Rules and Regulations

Exhibit D – Tenant Finish-Work

[LIST ALL OTHER APPLICABLE EXHIBITS, IF ANY]

28. Other Provisions.

[Add the following section ONLY of there is a Guaranty]

a. Guaranty. As additional consideration for Landlord to enter into this Lease, Tenant shall cause ________________ [spouse],  [an individual/ individuals/ a ___________] ([individually and collectively,] “Guarantor”), to execute the guaranty, attached hereto as Exhibit F and Tenant shall deliver same to Landlord contemporaneously with Tenant’s execution hereof.  Tenant’s failure to deliver such guaranty as required in the preceding sentence shall be an automatic Event of Default under this Lease, with no notice being necessary to Tenant, and Landlord shall be entitled to exercise any and all rights and remedies available to it hereunder, as well as at law or in equity.  Additionally, if Tenant fails to deliver such guaranty, Landlord, not withstanding anything to the contrary contained in this Lease, shall not be required to make any reimbursements or allowances in connection with any tenant improvement work, shall not be required to pay any brokerage commissions to the broker or brokers representing Tenant in connection with this Lease (and Tenant shall indemnify Landlord against all costs, expenses, attorneys’ fees, and other liability for commissions or other compensation claimed by any broker or agent claiming the same by, through, or under Tenant), may terminate this Lease by providing Tenant five (5) days advance written notice thereof, and shall not be required to honor any {Note to preparer: reference only those rights being provided to Tenant under the Lease: renewal rights, expansion rights, rights of first offer, preferential rights to lease, or rights of first refusal} set forth in this Lease, if any.     

[Add the following section if appropriate]

b. Parking. Tenant may use up to ____ undesignated parking spaces in the parking garage/area associated with the Building (the “Parking Area”) during the initial Term subject to such terms, conditions and regulations as are from time to time applicable to patrons of the Parking Area at a rate equal to the greater of _________ dollars ($ ________) per undesignated vehicular parking space per month (plus all applicable taxes), or the rate charged from time to time to patrons of the Parking Area (plus all applicable taxes), regardless of whether Tenant elects to use such undesignated parking spaces.  If, for any reason, Landlord is unable to provide all of any portion of the parking spaces to which Tenant is entitled hereunder, then Tenant’s obligation to pay for such spaces shall be abated for so long as Tenant does not have the use thereof; this abatement shall be in full settlement of all claims that Tenant might otherwise have against Landlord because of Landlord’s failure or inability to provide Tenant with such parking spaces. 

LANDLORD AND TENANT EXPRESSLY DISCLAIM ANY IMPLIED WARRANTY THAT THE PREMISES ARE SUITABLE FOR TENANT’S INTENDED COMMERCIAL PURPOSE AND TENANT’S OBLIGATION TO PAY RENT HEREUNDER IS NOT DEPENDENT UPON THE CONDITION OF THE PREMISES OR THE PERFORMANCE BY LANDLORD OF ITS OBLIGATION HEREUNDER, AND, EXCEPT AS OTHERWISE EXPRESSLY PROVIDED HEREIN, TENANT SHALL CONTINUE TO PAY THE RENT, WITHOUT ABATEMENT, DEMAND, SETOFF, OR DEDUCTION, NOTWITHSTANDING ANY BREACH BY LANDLORD OR OBLIGATIONS HEREUNDER, WHETHER EXPRESS OR IMPLIED.

This lease is executed on the respective dates set forth below, but for reference purposes, this Lease shall be dated as of the date first above written.  If the execution date is left blank, this Lease shall be deemed executed as of the date first written above.

LANDLORD: _____________________________________________________





By: ______________________





Name: ___________________





Title: ____________________





Execution Date: ___________

TENANT: ________________________________________________________
tc "

EFFECTIVE DATE"



 





By: ______________________





Name: ___________________





Title: ____________________







Execution Date: ___________

EXHIBIT A

OUTLINE OF PREMISES

EXHIBIT B

DESCRIPTION OF THE LAND

EXHIBIT C

BUILDING RULES AND REGULATIONS


The following rules and regulations shall apply to the Premises, the Building, the Parking Area, and the appurtenances thereto (all capitalized terms used but not defined in this Exhibit shall have the meaning assigned to such terms in the Lease to which this Exhibit is attached:

1. Sidewalks, doorways, vestibules, halls, stairways, and other similar areas shall not be obstructed by Tenant or be used by Tenant for purposes other than ingress and egress to and from the Premises and for going from one to another part of the Building.

2. Plumbing, fixtures and appliances shall be used only for the purposes for which designed, and no sweepings, rubbish, rags or other unsuitable material shall be thrown or deposited therein.  Damage resulting to any such fixtures or appliances from misuse by Tenant or its agents, employees or invitees, shall be paid by Tenant.

3. No signs, advertisements or notices (other than those that are not visible outside the Premises) shall be painted or affixed on or to any windows or doors or other part of the Building without the prior written consent of Landlord.  No nails, hooks, or screws (other than those which are necessary to hang paintings, prints, pictures, or other similar items on the Premises’ interior walls) shall be driven or inserted in any part of the Building except by Building maintenance personnel.  No curtains or other window treatments shall be placed between the glass and the Building standard window treatments.

4. Landlord shall provide all door locks in the Premises, at the cost of Tenant, and Tenant shall place any additional door locks in its Premises without Landlord’s prior written consent.  Landlord shall furnish to Tenant a reasonable number of keys to the Premises, at Tenant’s costs, and Tenant shall not make duplicate thereof.

5. Movement in or out of the building of furniture or office equipment, or dispatch or receipt by Tenant of any bulky material, merchandise or materials which require use of elevators or stairways (if any), or movement through the Building entrances or lobby (if any) shall be conducted under Landlord’s supervision at such times and in such a manner as Landlord may reasonably require.

6. Landlord may prescribe weight limitations and determine the locations for safes and other heavy equipment or items, which shall in all cases be placed in the Building so as to distribute weight in a manner acceptable to Landlord, which may include the use of such supporting devices as Landlord may require.  All damages to the Building caused by the installation or removal of any property of Tenant, or done by Tenant’s property while in the Building shall be repaired at the expense of Tenant.

7. Corridor doors, when not in use, shall be kept closed.  Nothing shall be swept or thrown into the corridors, halls, elevator shafts or stairways. No birds or animals (other than seeing-eye dogs) shall be brought into or kept in, on or about any tenant’s leased premises.  No portion of the Premises shall at any time be used or occupied as sleeping or lodging quarters.   

8. Tenant shall cooperate with Landlord’s employees in keeping the Premises neat and clean.  Tenant shall not employ any person for the purpose of such cleaning other than the Building’s cleaning and maintenance personnel.

9. To ensure orderly operation of the Building, no ice, mineral or other water, towels, newspapers, etc. shall be delivered to the Premises except by persons approved by Landlord.

10. Tenant shall not make or permit any vibration or improper, objectionable or unpleasant noises or odors in the Building or otherwise interfere in any way with other tenants or persons having business in the Building.

11. No machinery of any kind (other than typical office equipment) shall be operated by Tenant in the Premises without Landlord’s prior written consent, nor shall Tenant use or keep in the Building any flammable or explosive fluid or substance (other than typical office supplies [e.g. photocopier toner] used in compliance with all Laws).

12. Landlord will not be responsible for lost or stolen personal property, money or jewelry from the Premises or public or common areas regardless of whether such loss occurs when the area is locked against entry or not.

13. No vending or dispensing machines of any kind may be maintained in the Premises without the prior written consent of Landlord.

14. Tenant shall not conduct any activity on or about the Premises or Building that will draw pickets, demonstrators, or the like.

15. All vehicles are to be currently licensed, in good operating condition, parked for business purposed having to do with Tenant’s business operated in the Premises, parked within designated parking spaces, one vehicle to each space.  No vehicle shall be parked as a “billboard” vehicle in the parking lot.  Any vehicle parked improperly may be towed away.  Tenant, Tenant’s agents, employees, vendors and customers who do not operate or park their vehicles as required shall subject the vehicle to being towed at the expense of the owner or driver.  Landlord may place a ”boot” on the vehicle to immobilize it and may levy a charge of _________ dollars ($ _________) to remove the “boot.” Tenant shall indemnify, hold and save harmless Landlord of any liability arising from the towing or booting of any vehicles belonging to a Tenant Party.

16. Tenant may not enter into phone rooms, electrical rooms, mechanical rooms, or other service areas of the Building unless accompanied by Landlord or the Building Manager.

17. Tenant will not permit any Tenant Party to bring onto the Project any handgun, forearm or other weapons of any kind, illegal drugs or, unless expressly permitted by Landlord in writing, alcoholic beverages.

{Note to Preparer: If the Building is a smoke-free building, the following provision should be added:}

18. Tenant shall not permit its employees, invitees or guests to smoke in the Premises or the lobbies, passages, corridors, elevators, vending rooms, rest rooms, stairways or any other area shared in common with other tenants in the Building.  Nor shall the tenant permit its employees, invitees, or guests to loiter at the Building entrances for the purposes of smoking.  Landlord may, but shall not be require to, designate an area for smoking outside the Building.

EXHIBIT D

TENANT FINISH-WORK: WORK OF LIMITED SCOPE (NO PLANS) 

(Landlord Performs the Work)

1. Acceptance of Premises.  Except as set forth in this Exhibit, Tenant accepts the Premises in their “AS-IS” condition on the date that this Lease is entered into.

2. Scope of Work. Landlord [at its expense] shall perform the following work in the Premises (the “Work”): {SELECT ALL THAT APPLY PR MODIFY ACCORDINGLY}


_______     Nonstructural installations for the Premises requested by Tenant,  

                               using Building-standard materials and Building-standard quantities 

                               selected by Tenant, in accordance with any design or space plans 

                               required by Landlord.


_______     Repaint the existing painted walls  in the Premises with Building-


       standard paint in Tenant’s choice of color in Building-standard 

                               quantities. 


_______     Install Building-standard carpet in the Premises in Tenant’s choice of 


       color. 


_______     Shampoo the existing carpet in the Premises. 


_______     Other (specify): _____________________________________




         _____________________________________




         _____________________________________

Within three business days after the date of this Lease, Tenant shall select all Building-standard materials to be incorporated into the Work and given written notice of such selection to Landlord.

{USE THE FOLLOWING SECTIONS 3, 4 AND 5 ONLY WITH A CONSTRUCTION ALLOWANCE:}

3. Cost of the Work. The entire cost of performing the Work (including design of the Work and preparation of any working drawings, costs of construction labor and materials, related taxes and insurance costs, and the construction supervision fee referenced in Section 5 of this Exhibit, all of which costs are herein collectively called the “Total Construction Costs”) in excess of the Construction Allowance (hereinafter defined) shall be paid by Tenant. Upon substantial completion of the work (as reasonably determined by Landlord) and before Tenant occupies the Premises to conduct business therein, Tenant shall pay to Landlord an amount equal to the Total Construction Costs (as adjusted for any approved changes to the Work), less the amount of the Construction Allowance.  In the event of default of payment of such excess costs, Landlord (in addition to all other remedies) shall have the same rights as for an Event of Default under the Lease.

4. Construction Allowance. Landlord shall provide to Tenant a construction allowance not to exceed __________ dollars ($ __________) per rentable square foot in the Premises (the “Construction Allowance”) to be applied toward the Total Construction Costs, as adjusted for any changes to the Work.  The Construction Allowance shall not be disbursed to Tenant in cash, but shall be applied by Landlord to the payment of the Total Construction Costs, if, as, and when the cost of the Work is actually incurred and paid by Landlord.  The Construction Allowance must be used within six (6) months following the Commencement Date or shall be deemed forfeited with no further obligation by Landlord with respect thereto.

5. Construction Management. Landlord or its Affiliate or agent shall supervise the Work, make disbursements required to be made to the contractor, and act as a liaison between the contractor and Tenant and coordinate the relationship between the Work, the Building and the Building’s Systems.  In consideration for Landlord’s construction supervision services, Tenant shall pay to Landlord a construction service fee equal to five percent (5%) of the Total Construction Costs.  

TENANT FINISH-WORK: AS-IS


Tenant hereby accepts the Premises in their “AS-IS” condition, and Landlord shall have no obligation to perform any work therein (including demolition of any improvements existing therein or construction of any tenant finish-work or other improvements therein), and shall not be obligated to reimburse Tenant or provide an allowance for any costs related to the demolition or construction of improvements therein.  Before Tenant may occupy the Premises to conduct its business therein, Tenant shall, at its expense, obtain and deliver to Landlord a certificate of occupancy from the appropriate governmental authority for the Premises.

EXHIBIT E

RENEWAL OPTION

Provided no Event of Default exists and Tenant is occupying the entire Premises at the time of such election, Tenant may renew this Lease for one additional period of ___________ years, by delivering written notice of the exercise thereof to Landlord not earlier than twelve (12) months nor later than nine (9) months before the expiration of the Term.  The Basic Rent payable for each month during such extended Term shall be the prevailing rental rate (the “Prevailing Rental Rate”), at the commencement of such extended Term, for renewals of space in the Building equivalent quality, size, utility and location, with the length of the extended Term and the credit standing of Tenant to be taken into account.  Within thirty (30) days after receipt of Tenant’s notice to renew, Landlord shall deliver to Tenant written notice of the Prevailing Rental Rate and shall advise Tenant of the required adjustment to Basic Rent, if any, and the other terms and conditions offered.  Tenant shall, within ten (10) days after receipt of Landlord’s notice, notify Landlord in writing whether Tenant accepts or rejects Landlord’s determination of the Prevailing Rental Rate.  If Tenant timely notifies Landlord that Tenant accepts Landlord’s determination of the Prevailing Rental Rate, then, on or before the commencement date of the extended term, Landlord and Tenant shall execute an amendment to this Lease extending the Term on the same terms provided in this Lease, except as follows:

a. Basic Rent shall be adjusted to the Prevailing Rental Rate;

b. Tenant shall have no further renewal option unless expressly granted by Landlord in writing;

c. Landlord shall lease to Tenant the Premises in their then-current condition, and Landlord shall not provide to Tenant any allowances (e.g., moving allowance, construction allowance, and the like) or other tenant inducements; and

d. Tenant shall pay for the parking spaces which it is entitled to use at the rate from time to time charged to patrons of the Parking Area and/or any other parking area associated with the Building during the extended Term (plus all applicable taxes).

If Tenant rejects Landlord’s determination of the Prevailing Rental Rate, or fails to timely notify Landlord in writing that Tenant accepts or rejects Landlord’s determination of the Prevailing Rental Rate, time being of the essence with respect thereto, Tenant’s right under this Exhibit shall terminate and Tenant shall have no right to renew this Lease.

Tenant’s rights under this Exhibit shall terminate if (1) this Lease or Tenant’s right to possession of the Premises is terminated, (2) Tenant assigns any of its interest in this Lease or sublets any portion of the Premises, (3) Tenant fails to timely exercise its option under this Exhibit, time being of the essence with respect to Tenant’s exercise thereof, or (4) Landlord determines, in its sole but reasonable discretion, that Tenant’s financial condition or creditworthiness has materially deteriorated since the date of this Lease. 

EXHIBIT F

GUARANTY


As a material inducement to Landlord to enter into the Lease, dated _________, 200_ (the “Lease”) between __________________________, a _________ (“Tenant”), _______________, a ___________ as Landlord, and ____________ {insert spouse’s name} [individually and collectively, the] Guarantor (as defined in Section 28a) hereby unconditionally and irrevocably guarantees the complete and timely performance of each obligation of Tenant (and any assignee) under the Lease and any extensions or renewals of and amendments to the Lease.  This Guaranty is an absolute, primary, and continuing, guaranty of payment and performance and is independent of Tenant’s obligations under the Lease.  Guarantor (and if this Guaranty is signed by more than one person or entity, each Guarantor hereunder) shall be primarily liable, jointly and severally, with Tenant and any other guarantor of Tenant’s obligations. Guarantor waives any right to require Landlord to (a) join Tenant with Guarantor in any suit arising under this Guaranty, (b) proceed against or exhaust any security given to secure Tenant’s obligations under the Lease, or (c) pursue or exhaust any other remedy in Landlord’s power.  Until all of Tenant’s obligations to Landlord have been discharged in full, Guarantor shall have no right of subrogation against Tenant.  Landlord may, without notice or demand and without affecting Guarantor’s liability hereunder, from time to time, compromise, extend, or otherwise modify any or all terms of the Lease, or fail to perfect, or fail to continue the perfection of, any security interests granted under the Lease.  Without limiting the generality of the foregoing, if Tenant elects to increase the size of the leased premises, extend the lease term, or otherwise expand Tenant’s obligations under the Lease, Tenant’s execution of such lease documentation shall constitute Guarantor’s consent thereto (and such increased obligations of Tenant under the Lease shall constitute a guaranteed obligation hereunder); Guarantor hereby waives any and all rights to consent thereto.  Guarantor waives any right to participate in any security now or hereafter held by Landlord.  Guarantor hereby waives all presentments, demands for performance, notices of nonperformances, protests, notices of protest, dishonor and notices of acceptance of this Guaranty, and waives all notices of existence, creation of incurring of new or additional obligations from Tenant to Landlord.  Guarantor further waives all defenses afforded guarantors or based on suretyship or impairment of collateral under applicable Law, other than payment and performance in full of Tenant’s obligations under the Lease.  The liability of Guarantor under this Guaranty will not be affected by (1) the release or discharge of Tenant from, or impairment, limitation or modification of, Tenant’s obligations under the Lease in any bankruptcy, receivership, or other debtor relief proceeding, whether state or federal and whether voluntary or involuntary; (2) the rejection or disaffirmance of the Lease in any such proceeding; or (3) the cessation from any cause whatsoever of the liability of Tenant under the Lease.  Guarantor shall pay to Landlord all costs incurred by Landlord in enforcing this Guaranty (including, without limitation, reasonable attorneys’ fees and expenses).  The obligations of Tenant under the Lease to execute and deliver estoppel statements, as therein provided, shall be deemed to also require the Guarantor hereunder to do so and provide the same relative to Guarantor following written request by Landlord in accordance with the terms of the Lease.  All notices and other communications given pursuant to, or in connection with, this Guaranty shall be delivered in the same manner required in the Lease.  All notices or other communications addressed to Guarantor shall be delivered at the address set forth below.  This Guaranty shall be binding upon the heirs, legal representatives, successors and assigns of Guarantor and shall inure to the benefit of Landlord’s successors and assigns.


Executed as of _________________, 200_.







By: __________________________







Name: ________________________







Title: _________________________







Address: ______________________







Telephone: ____________________







Telecopy: _____________________

[If Guarantor is a married individual and the spouse is not a guarantor and the Premises are located in a community property state, please obtain the consent of the Guarantor’s spouse.]

OUTLINE OF PREMISES

I, _____________________, spouse of _______________, acknowledge that [he/she], as Guarantor has guaranteed the complete and timely performance of each obligation of Tenant under the Lease dated ___________, 200_ between ___________, as Landlord, and ___________, as Tenant to which this Guaranty and Consent of Spouse are attached.

I hereby consent to my spouse binding our community property and [his/her] separate property in this manner.






________________________






[Name of Spouse]

EXHIBIT G

RENT ABATEMENT PROVISIONS


Basic Rent shall be conditionally abated during the first ________ days of the Term.  Commencing with the ________ day of the Term, Tenant shall make Basic Rent (a) all other sums due under the Lease, including Additional Rent and Tenant’s share of Taxes shall be payable in the Lease, and (b) any increases in Basic Rent set forth in the Lease shall occur on the dates scheduled therefor. 


The abatement of Basic Rent provided for in this Exhibit is conditioned upon Tenant’s full and timely performance of all of its obligations under the Lease.  If at any time during the Term an Event of Default by Tenant occurs, then the abatement of Basic Rent provided for in this Exhibit shall immediately become void, and Tenant shall promptly pay to Landlord, in addition to all other amounts due to Landlord under this Lease, the full amount of all Basic Rent herein abated.

EXHIBIT H

WAIVER OF CONSUMER RIGHTS

[NOTE: This Exhibit is only for Texas leases and is unnecessary where (1) a tenant is represented by an attorney and the aggregate rental obligations exceed one hundred thousand Dollars ($100,000) or (2) the aggregate rental obligations exceed five hundred thousand Dollars ($500,000), regardless of whether tenant is represented by an attorney.]

I waive my rights under the Deceptive Trade Practices-Consumer Protection Act, Section 17.41 et. Seq., Texas Business and Commerce Code, a law that gives consumers special rights and protections.  After consultation with an attorney of my own selection, I voluntarily consent to this waiver.

LANDLORD: _____________________________________________________







a _______________________ 





By: ______________________





Name: ___________________





Title: ____________________

TENANT: ________________________________________________________
tc "

EFFECTIVE DATE"



a _______________________ 





By: ______________________





Name: ___________________





Title: ____________________
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