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LEASE AGREEMENT

THIS LEASE AGREEMENT (this "Lease") is made and entered into effective as of the
Countersignature Date (the "Effective Date") by and between the CITY OF HOUSTON,
TEXAS, a Texas municipal corporation and Home Rule City of the State of Texas ("Landlord"),
and Lakewood Church, Inc. a Texas nonprofit corporation ("Tenant"). Landlord and Tenant are
sometimes individually referred to herein as a "Party" and collectively referred to herein as the
"Parties".

RECITALS

A. The City of Houston, Texas (the "City") is the owner of certain real property
situated in Houston, Harris County, Texas, more particularly described in Exhibit A (the
"Property") attached hereto, upon which are located that certain building and improvements
currently commonly known as the Compaq Center. ’

B. The City issued a request for proposals for the redevelopment and occupancy of
the improvements situated on the Property.

C. In response to the above-referenced request for proposals initiated by the City, the
City Council of the City adopted Motion 2001-0757 on July 3, 2001, which Motion designated
Tenant as the initial successful proposer for the redevelopment and occupancy of the
improvements situated on the Property, and has authorized the City to enter into negotiations
with Tenant for such redevelopment, generally in accordance with the major terms of its
proposal, and the City's request for proposals, but reserving the right to negotiate in the best
interest of the City.

D. By approval of this Lease, the City Council of the City has evidenced its finding
that Tenant proposes to invest more than Twenty Million and No/100 Dollars ($20,000,000.00)
to renovate or redevelop the Existing Improvements.

E. By approval of this Lease, the City Council of the City has evidenced its finding
that the renovated or redeveloped facilities on the Property will generate additional revenue for
the City, and a Term that exceeds thirty (30) years is necessary to enable Tenant to recoup its
investment or to obtain financing for the Project.

AGREEMENTS

NOW, THEREFORE, for and in consideration of the respective covenants and
agreements of the Parties herein set forth, and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged by the Parties, Landlord and Tenant hereby
agree as follows:

ARTICLE 1

GENERAL TERMS; LANDLORD REPRESENTATIVE

1.1 Definitions and Usage. Unless the context shall otherwise require, capitalized
terms used in this Lease shall have the meanings assigned to them in the Glossary of Defined
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Terms attached hereto at Appendix A, which also contains rules as to usage that shall be
applicable herein.

1.2 The Landlord Representative. For so long as the City is Landlord under this
Lease, Landlord hereby designates the Director of the Convention and Entertainment Facilities
Department of the City to be the Landlord Representative (the "Landlord Representative"). The
Mayor of the City shall have the right, from time to time, to change the Person who is the
Landlord Representative by giving Tenant notice thereof. In the event the City is no longer
Landlord under this Lease, the successor Landlord shall have the right, from time to time, to
change the Person who is the Landlord Representative by giving notice to Tenant thereof. Any
written Approval, decision or determination hereunder to be made by Landlord which does not
require City Council approval shall be made by the Landlord Representative and shall be binding
on Landlord. Tenant and third parties shall have the unconditional right to rely on such
Approval, decision or determination of Landlord Representative. Any one of the Persons from
time to time serving as the Landlord Representative, acting alone and without the joinder of the
other persons then serving as the Landlord Representative, shall have the power to so bind
Landlord. The Landlord Representative shall not have any right, however, to modify, amend or
terminate this Lease. '

ARTICLE 11

GRANT OF LEASEHOLD ESTATE

2.1 Grant; Habendum. In consideration of and pursuant to the covenants,
agreements, and conditions set forth herein, Landlord does hereby lease, let, demise, and rent
exclusively unto Tenant, and Tenant does hereby rent and lease from Landlord, on and subject to
the terms, conditions and provisions of this Lease, a leasehold estate in and to the Property, the
Improvements, and all easements and other rights appurtenant thereto (collectively, the "Leased
Premises™), for the Term set forth in Article III hereof. ‘

TO HAVE AND TO HOLD the Leased Premises unto Tenant for the Term.

2.2 Warranty of Title. Landlord warrants to Tenant that on the Effective Date,
Landlord owns good and indefeasible fee simple title to the Property, subject to (a) the Permitted
Exceptions, (b) the rights and reservations of Landlord hereunder, and (c) all Applicable Laws.
Subject to the foregoing, Landlord will warrant and defend title to the Property against any and
all Persons claiming title to or a right to the use or occupancy of the Property, by, through or
under Landlord, but not otherwise.

2.3 Delivery of Possession; Covenant of Quiet Enjoyment.

2.3.1 Delivery of Possession. On the Delivery Date, Landlord will deliver to
Tenant exclusive possession and occupancy of the Leased Premises free of all tenancies and
parties in possession of such Leased Premises (other than those arising by, through or under
Tenant), including all furniture, fixtures, equipment and supplies owned by the City and located
on the Property, including, but not limited to the personal property listed on Schedule 2.3.1
attached hereto (except as provided below), with the Delivery Condition having been satisfied by
Landlord, subject only to the Permitted Exceptions, and the rights of Landlord undes this Lease.
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Landlord covenants and agrees with Tenant that the Improvements shall be in a condition on the
Delivery Date such that the Improvements are then usable for the Permitted Use and no material
adverse change shall have occurred to the structural integrity of such Improvements since the
Effective Date, subject to ordinary wear and tear and/or damage by casualty (provided, however,
in the event of a casualty prior to the Commencement Date which results in material damage to
the Existing Improvements and/or renders same incapable for use by the Tenant for the purposes
permitted hereunder, then Tenant may either (i) elect to terminate this Lease and obtain a full
refund of any and all Rent theretofore paid by Tenant to Landlord pursuant hereto, and neither
Landlord or Tenant shall have any further rights or obligations hereunder except with respect to
any indemnitees which, pursuant to the terms of this Lease, expressly survive the expiration or
termination hereof, or (ii) elect to keep this Lease in full force and effect, in which event
Landlord agrees to elect to restore the Existing Improvements pursuant to the Operating
Agreement (if then in effect) and to designate Tenant as Landlord’s agent for such restoration,
and shall in such event pay to Tenant, on or before the Commencement Date, all insurance
proceeds payable for such casualty or damage remaining after paying off the Bonds described in
Section 18.4 below, together with the amount of any deductibles required by the terms of any
applicable insurance policies which are required to be contributed by third parties (it being
understood that the City shall have no obligation to pay Tenant the amount of any deductible
under insurance policies maintained by the City), and shall further assign to Tenant any and all
right and interest of Landlord in and to insurance proceeds or awards not yet received from such
insurance policies as a result of such casualty and, in such event, Landlord shall fully cooperate
with Tenant in Tenant's efforts to obtain such insurance proceeds thereafter). Before making the
above described election, Tenant shall have the right to inspect the Existing Improvements and
damage thereto as may be required by Tenant to determine the feasibility of restoration and
Landlord shall provide Tenant with access thereto and information regarding the amount of
casualty insurance proceeds and other proceeds which will be assigned to Tenant (including the
amount of any deductible relating thereto) and the anticipated timing of payment of such
proceeds. In the event that Tenant elects to keep this Lease in full force and effect as provided
above, Tenant shall restore the Existing Improvements in accordance with the applicable terms
and provisions set forth in Article XIII below and Tenant shall contribute all funds necessary for
such restoration in excess of those funds provided as described above in this Section 2.3.1.
Landlord agrees to maintain the Improvements or cause same to be maintained to prevent
deterioration thereof prior to the Delivery Date. Landlord further represents and warrants to
Tenant that the furniture, fixtures, equipment and supplies owned by the City and delivered with
the Leased Premises on the Delivery Date, shall be the furniture, fixtures, equipment and
supplies owned by the City and located on the Property as of the Effective Date (or substantially
equivalent replacements thereof), reasonable wear and tear excepted (except as provided below).
Prior to the Delivery Date, Tenant may compile an inventory of the furniture, fixtures, equipment
and supplies owned by the City and located on the Property. Landlord agrees to cooperate with
Tenant in the performance of such inventory and Landlord agrees to provide Tenant with a copy
of any inventory listing of such property, if any, in Landlord's possession. Tenant shall, by
written notice to Landlord, prior to the Delivery Date, notify Landlord which items of furniture,
fixtures, equipment and/or supplies that Tenant agrees to lease as part of the Leased Premises
and which items of furniture, fixtures, equipment and/or supplies that Tenant does not agree to
lease as part of the Leased Premises. Any such items of property that Tenant does not agree to
lease shall not be part of the Leased Premises, and Landlord may, at Landlord's option, remove
such property from the Leased Premises, and Tenant shall have no responsibility therefor. Any
such items of property that Tenant does not agree to lease, and which are not removed by
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Landlord within sixty (60) days of the above-described notice to Landlord, shall be deemed to
have been abandoned by Landlord and may be appropriated, sold, stored, destroyed or otherwise
disposed of by Tenant without notice to or any liability to Landlord.

2.3.2 Covenant of Quiet Enjoyment. Landlord covenants for the Term that

Tenant, upon paying the Rent and upon keeping, observing and performing the terms, covenants
and conditions of this Lease to be kept, observed and performed by Tenant, shall and may quietly
and peaceably hold, occupy, use, and enjoy the Leased Premises without ejection or interference
by or from Landlord or any other Person (other than Persons claiming by, through or under
Tenant), subject only to the Permitted Exceptions, rights of permitted Licensees arising by,
through or under Tenant, the power of eminent domain and the police power of Governmental
Authorities under Applicable Laws.

ARTICLE I11
TERM

3.1 Term. The initial term of this Lease shall consist of a period of thirty (30) years
(the "Initial Term"), commencing on the Commencement Date and expiring on the thirtieth
(30th) anniversary date thereof, unless sooner terminated in accordance with the provisions of
this Lease.

3.2 Option for First Extended Term. Provided that Tenant has invested more than
Twenty Five Million Dollars ($25,000,000.00) in Alterations during the Initial Term, Tenant
may extend the Term of this Lease for one additional consecutive period of thirty (30) years
("First Extended Term"), by delivering written notice of the exercise of such option to Landlord
at least one (1) year prior to the expiration of the Initial Term. Notwithstanding the foregoing,
Landlord shall have the right to not allow Tenant to exercise the option for the First Extended
Term unless Tenant has invested at least Thirty Nine Million Dollars ($39,000,000.00) in
Alterations (which includes a chilled water or other air conditioning system). Additionally,
Tenant shall pay to Landlord the sum of Twenty-Two Million Six Hundred Thousand Dollars
($22,600,000.00) as additional consideration for the First Extended Term, which payment shall
be due and payable in equal annual installments throughout the First Extended Term, such
installments commencing on the commencement date of the First Extended Term and continuing
thereafter on each annual anniversary of such commencement date. Items that qualify as
Tenant's investment in Alterations include, but are not limited to, those set forth on Exhibit C
attached hereto. If Tenant shall fail to exercise the option for the First Extended Term by the
time provided for in the immediately preceding sentence, Tenant's right to exercise such option
for the First Extended Term shall nevertheless continue until thirty (30) days after Landlord
gives Tenant written notice of Landlord's election to terminate such right to exercise the option
for the First Extended Term. Tenant may exercise such option for the First Extended Term at
any time before the end of the thirty (30) day period referenced in the preceding sentence. If
Tenant fails to exercise the option within such thirty (30) day period, the Term will expire at the
later of the end of the Initial Term or the end of the month following the month in which Tenant
received Landlord's termination notice. Furthermore, if Landlord has not given notice to Tenant
of Landlord's election to terminate Tenant's right to exercise the option for the First Extended
Term and by the end of the Initial Term Tenant has not affirmatively exercised or notified
Landlord that Tenant will not exercise the option, then the Term shall be automatically extended
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commencing as of the end of the Initial Term for succeeding one (1) year periods, not to exceed
thirty (30) such one (1) year periods. During each such succeeding one (1) year period, Tenant
shall have the right to exercise its option to extend the Term for the balance of the F irst Extended
Term by giving Landlord notice of its intention to exercise the same. If applicable, during the
First Extended Term Tenant shall be required to pay the additional consideration of $22,600,000
as described above, and such First Extended Term shall otherwise be subject to the same terms,
covenants and conditions as contained in this Lease. Together, the Initial Term and, if exercised,
the First Extended Term are collectively referred to herein as the "Term".

ARTICLE IV

RENT

4.1 Payment of Rent. Tenant shall pay to Landlord, without offset or deduction, the
rent set forth in this Article [V on a first priority basis in accordance with the terms of this Lease.

4.2  Base Rent. Tenant shall pay to Landlord a total amount equal to Twelve Million
One Hundred Thousand and 00/100 Dollars (312,100,000.00) as base rent for the Initial Term
(the "Base Rent"); provided, however, that Tenant may also be required to pay Landlord
$22,600,000 as additional consideration for the First Extended Term (under the circumstances
described in Section 3.2 above). The Base Rent shall be due and payable in installments as
follows: (i) The first installment of $1,000,000 shall be due and payable on the Delivery Date
(provided that Landlord has given Tenant thirty (30) days prior written notice of the actual
Delivery Date); (ii) the second installment of $1,000,000 shall be due and payable one (1) year
after the first installment is due and payable; (111) the third installment of $1,000,000 shall be due
and payable one (1) year after the second installment is due and payable; (iv) a final installment
of $9,100,000 will be due and payable on the Commencement Date. Notwithstanding the
foregoing, the entire unpaid balance of the $12,100,000 of Base Rent shall be due and payable on
the Commencement Date. In the event that Tenant has not paid the entire $12,100,000 of Base
Rent as of the date which is three (3) years after the Delivery Date because the Deed Restriction
Litigation, if any, is not fully and finally resolved in a manner which allows Tenant's use of the
Leased Premises for all of the Permitted Uses, either Landlord or Tenant may terminate this
Lease, prior to the payment of the entire $12,100,000 of Base Rent, by written notice of such
election to terminate delivered to the other party; provided, however, that Tenant may nullify
Landlord's election to terminate this Lease by paying the remaining balance of the $12,100,000
of Base Rent within ninety (90) days of receipt of Landlord's termination notice.

4.3 Letter of Credit. Within thirty (30) days after the Effective Date, Tenant shall
provide Landlord with an unconditional irrevocable standby letter of credit in favor of Landlord
in the amount of $12,100,000 ("Letter of Credit"), issued by a bank reasonably acceptable to
Landlord, providing that Landlord may draw the full amount of such Letter of Credit upon a
Tenant Default in the payment of Base Rent. Tenant agrees to keep the Letter of Credit in full
force and effect until such time as the entire $12,100,000 of Base Rent is paid to Landlord:
provided, however, that the Letter of Credit shall be reduced at the time each installment of Base
Rent is paid by Tenant in the amount of such installment of Base Rent.
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4.4  Additional Rent. Tenant covenants and agrees to pay, as additional rental, all
(1) Impositions as and when required to be paid under the terms of this Lease; and (ii) costs,
expenses, liabilities, obligations and other payments of whatever nature which Tenant has agreed
to pay Landlord or assume under the provisions of this Lease as and when required to be paid or
assumed (collectively, the "Additional Rent"). Additional Rent does not include Base Rent.

4.5 Place and Method of Payment. All Rent (other than Additional Rent that
Tenant has agreed to pay directly to the respective obligee thereof) shall be paid to Landlord at
Landlord's Delivery Address referenced in Appendix A attached hereto, without notice or
demand, in the manner set forth in Article XXI of this Lease. The Person or account to receive
such payments and the address for payment may be changed from time to time by notice from
Landlord to Tenant.

4.6 Additional Consideration. As further consideration for this Lease, Tenant
covenants and agrees that: '

(a) City Dates. Landlord shall have the right (which right is personal to the
City and not assignable to any subsequent Landlord or other Person except that the City
may designate any governmental authority, quasi-governmental authority or non-profit
organization as its designee for the use of the Leased Premises on any City Date) to use
portions of the Leased Premises for up to ten (10) days during each Lease Year and
portions of Lakewood's existing facility located at 7317 E. Houston Road (“Existing
Facility”) for up to ten (10) days during each Lease Year (individually, a "City Date," and
collectively the "City Dates") for non-revenue generating civic or public ceremonies,
forums or other similar, non-revenue generating uses and revenue generating charitable
or educational purposes; provided, however, that in the event the Existing Facility is not
available for one or more City Dates (whether by sale, closure or otherwise), then Tenant
shall substitute City Dates at the Leased Premises in lieu of City Dates at the Existing
Facility. If City Dates are unavailable for use by the City in a particular Lease Year due
to the construction of Improvements By Tenant, unavailability of parking otherwise
available to Tenant, or unavailability of heating or air conditioning, then in any such
event the City Dates which are rendered unavailable shall be carried over to the next
succeeding Lease Year. The City may schedule such events by contacting Tenant, and
Tenant agrees not to unreasonably withhold its consent to such date or use requested by
the City. Such date of use, and any set up time required therefor, may not conflict with
another scheduled or proposed event at the Leased Premises (including but not limited to
religious worship services). Tenant agrees to meet with City representatives periodically
in order to address scheduling of such events in a manner that will not conflict with
Tenant's use of the Leased Premises, or as applicable, the Existing Facility, but will allow
the City to use the Leased Premises, or as applicable, the Existing Facility, as provided in
this Section 4.6(a). In any event, the City will only be allowed to use the Leased
Premises and Existing Facility upon reaching such agreement with Tenant as to
scheduling. The user shall enter into a license agreement with Tenant for each such use,
in a form mutually acceptable to Tenant and such user. The City will not be required to
pay rent in connection with such use of the Leased Premises or Existing Facility,
however, the City shall be required to reimburse Tenant for any costs actually and
reasonably incurred by Tenant in connection with the City's (or its permitted designee's)
use of the Leased Premises or the Existing Facility, including but not limited to, the cost

-6-



of utilities utilized, security, concessions, clean up, and any other costs incurred by
Tenant which are directly related to the use of the Leased Premises or, the Existing
Facility by the City (or its permitted designee). The parties shall reasonably agree upon
which party will provide any necessary or desirable services in connection with any such
use. Such license agreement shall include the agreement of the City (or its permitted
designee) not to unreasonably interfere with any use of the Leased Premises or, as
applicable, the Existing Facility, made by Tenant during such license period which does
not unreasonably interfere with the City's (or its permitted designee's) use under the
license agreement. Such license agreement shall also provide that the City (or its
permitted designee) shall surrender the Leased Premises or as applicable, the Existing
Facility, to Tenant in the same condition as when the City (or its permitted designee) took
possession of the Leased Premises. The serving and consumption of alcohol shall be
prohibited at Existing Facility in connection with any such City Date use. Alcohol may
be served on the Leased Premises in connection with any City Date use provided that (i)
alcohol service is in connection with a fundraising activity of a non-profit organization,
(ii) such organization obtains any permit or governmental approval required to serve
alcohol, (iii) Tenant is allowed to post signs notifying persons on the Leased Premises
that the event is not sponsored by Tenant and any other similar disclaimer, and (iv) the
license agreement for such use contains requirements for such user to obtain "dram shop"
or liquor liability insurance (and such user obtains such insurance coverage) and to
indemnify Tenant from claims related thereto.

(b) Olympics. In order to assist the City in attracting the 2012 Olympic
Games or any other Olympic Games during the Term of this Lease (to the extent
reasonably required in connection with the bid therefor) ("Olympics") to the City and
Harris County, Tenant agrees that, upon the request of the City, Tenant shall, subject to
Force Majeure and the casualty damage provisions of Article XIII hereof, accommodate
the use of the Leased Premises for the Olympics (if awarded to Houston, Harris County,
Texas) and shall negotiate in good faith with the City and other necessary Persons to
agree upon the terms and conditions of a use, lease, sublease, license, concession, service,
occupancy or other agreement for the use or occupancy of the Leased Premises ("Use
Agreement") under which Tenant will permit use of the Leased Premises for events held
as part of the Olympics (including test events). The City agrees that any use, renovation,
improvement, expansion or set up of the Leased Premises for the Olympics, or return
thereof to its previously existing condition, will not (i) conflict with the terms of this
Lease, or (i1) cause Tenant to conduct religious worship services at another location for
more than a ninety (90) consecutive day period in total during such use, renovation,
improvement, expansion, set up and return of the Improvements to its previously existing
condition. The parties agree to work together in good faith on any scheduling,
operational and cost matters related to the use of the Leased Premises for the Olympics
(including test events). Such use, renovation, improvement, expansion, set up of the
Leased Premises and return thereof to its previously existing condition shall be
conditioned upon the City and Tenant reaching an agreement in writing regarding
scheduling, operational, indemnity, insurance, allocation of risk and cost matters. The
monetary terms of any such Use Agreement shall provide for reasonable compensation to
Tenant for the use of the Leased Premises on terms to be negotiated at the appropriate
time. The City (or its designees) shall receive the benefit of all revenue generated at the
Leased Premises as a direct result of the Olympics. Should the Leased Premises require
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physical modifications and improvements in order to accommodate the Olympics, the
City shall be responsible for funding the costs associated with such modifications and
improvements and the costs associated with thereafter (i.e. following the occurrence of
the Olympics) returning the Leased Premises to its previously existing condition on an
expedited basis (and the City covenants and agrees with Tenant to promptly return the
Leased Premises to Tenant in its previously existing condition), and the City shall
perform such modifications, or cause such modifications to be performed, in accordance
with plans that are provided to Tenant for Tenant's prior written approval, which approval
will not be unreasonably withheld, conditioned or delayed, and such work shall be
otherwise performed by the City, or caused to be performed by the City, in accordance
with Sections 10.2.2, 10.2.3 and 10.3 of this Lease, as if the City were the Tenant under
those Sections for this purpose (it being anticipated that the cost of such restoration work
will be funded through the Houston 2012 Foundation). Construction of such
modifications and return of the Leased Premises to its previously existing condition shall
be performed on an expedited basis so as to minimize disruption to the Leased Premises
and Tenant's use thereof for the Permitted Uses and to otherwise mitigate any adverse
impact with respect to the rights of Tenant hereunder. Notwithstanding the foregoing,
Tenant may elect, by written notice to Landlord, to perform such modifications to return
the Leased Premises to its previously existing condition, which construction shall be in
accordance with the provisions regarding construction of Alterations by Tenant in this
Lease, and Landlord shall, within sixty (60) days after Tenant's completion of such
modifications and payment therefor, upon presentation of supporting documentation
reasonably acceptable to Landlord, reimburse Tenant for the cost thereof. The parties
will use reasonable efforts to address matters as raised by the Olympic Committee (i.e.,
signage and concessions). Neither the Landlord, nor any other Person using all or any
part of the Property as provided in this Section 4.6(b) may use the name or any logo or
trademark or service mark of Tenant without the prior written Approval of Tenant, which
Approval may be withheld, conditioned or delayed in Tenant's sole and absolute
discretion.

ARTICLE V

CONDITION OF LEASED PREMISES

5.1 Condition of ILeased Premises; Disclaimer of Representations and
Warranties.

TENANT ACKNOWLEDGES AND AGREES:

(a) EXCEPT AS EXPRESSLY PROVIDED HEREIN, THAT NEITHER
LANDLORD NOR ANY AFFILIATE OR RELATED PARTY OF LANDLORD
MAKES OR HAS MADE ANY WARRANTY OR REPRESENTATION, EXPRESS
OR IMPLIED, CONCERNING (i) THE PHYSICAL CONDITION OF THE LEASED
PREMISES (INCLUDING, BUT NOT LIMITED TO, THE GEOLOGY OR THE
CONDITION OF THE SOILS OR OF ANY AQUIFER UNDERLYING THE LAND
AND ANY ARCHEOLOGICAL OR HISTORICAL ASPECT OF THE LAND),
(i) THE SUITABILITY OF THE LEASED PREMISES OR FITNESS FOR A
PARTICULAR PURPOSE AS TO ANY USES OR ACTIVITIES WHICH TENANT
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MAY MAKE THEREOF OR CONDUCT THEREON AT ANY TIME DURING THE
TERM, (iii) THE LAND USE REGULATIONS APPLICABLE TO THE LEASED
PREMISES OR THE COMPLIANCE THEREOF WITH ANY APPLICABLE LAWS,
(iv) THE FEASIBILITY OF THE PROJECT IMPROVEMENTS WORK, (v) THE
EXISTENCE OF ANY HAZARDOUS MATERIALS OR ENVIRONMENTAL
CLAIMS, (vi) THE CONSTRUCTION OF THE IMPROVEMENTS ON THE LAND
OR (vii) ANY OTHER MATTER RELATING TO THE IMPROVEMENTS OR ANY
OTHER IMPROVEMENTS AT ANY TIME CONSTRUCTED OR TO BE
CONSTRUCTED THEREON;

(b) THAT NO REVIEW, APPROVAL OR OTHER ACTION BY
LANDLORD UNDER THIS LEASE SHALL BE DEEMED OR CONSTRUED TO BE
SUCH A REPRESENTATION OR WARRANTY;

(c) THAT TENANT HAS BEEN AFFORDED FULL OPPORTUNITY TO
INSPECT, AND TENANT HAS INSPECTED AND HAS HAD FULL OPPORTUNITY
TO BECOME FAMILIAR WITH, THE CONDITION OF THE LEASED PREMISES,
THE BOUNDARIES THEREOF, ALL LAND USE REGULATIONS APPLICABLE
THERETO AND OTHER MATTERS RELATING TO THE DEVELOPMENT
THEREOF; AND

(d) EXCEPT AS OTHERWISE EXPRESSLY PROVIDED HEREIN, THAT
TENANT'S ACCEPTANCE OF THE LEASED PREMISES ON THE DELIVERY
DATE WILL BE STRICTLY ON AN "AS IS, WHERE IS" BASIS IN THE
CONDITION IN WHICH THEY EXIST ON SAID DELIVERY DATE INCLUDING,
WITHOUT LIMITATION, THE ENVIRONMENTAL CONDITION OF THE LEASED
PREMISES.

52  Tenmant's Risks. EXCEPT AS OTHERWISE EXPRESSLY PROVIDED
HEREIN, TENANT AGREES THAT NEITHER LANDLORD NOR ANY LANDLORD
RELATED PARTIES SHALL HAVE ANY RESPONSIBILITY FOR ANY OF THE
FOLLOWING (COLLECTIVELY, THE "TENANT'S RISKS"):

(a) THE ACCURACY OR COMPLETENESS OF ANY INFORMATION
SUPPLIED BY ANY PERSON;

(b) THE CONDITION, SUITABILITY OR FITNESS FOR ANY
PARTICULAR PURPOSE, DESIGN, OPERATION OR VALUE OF THE LEASED
PREMISES;

(c) THE COMPLIANCE OF THE LEASED PREMISES OR ANY OTHER
PROPERTY OF LANDLORD WITH ANY APPLICABLE LAND USE
REGULATIONS AND/OR ANY APPLICABLE LAW, AND TENANT
ACKNOWLEDGES THAT THE EXISTING IMPROVEMENTS DO NOT COMPLY
WITH TITLE III OF THE AMERICANS WITH DISABILITIES ACT.

(d) THE FEASIBILITY OF ANY ALTERATIONS;
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(e) THE EXISTENCE OR ABSENCE OF ANY HAZARDOUS
MATERIALS OR ENVIRONMENTAL CLAIMS, AND TENANT ACKNOWLEDGES
THAT THE EXISTING IMPROVEMENTS MAY CONTAIN ASBESTOS:;

) THE CONSTRUCTION OF ANY ALTERATIONS ON THE LEASED
PREMISES; AND

(g) ANY OTHER MATTER RELATING TO THE IMPROVEMENTS.

NEITHER LANDLORD NOR ANY LANDLORD RELATED PARTIES SHALL BE LIABLE
AS A RESULT OF THE FAILURE BY ANY PERSON (OTHER THAN LANDLORD OR
ANY LANDLORD RELATED PARTY) UNDER THIS LEASE TO PERFORM THEIR
RESPECTIVE OBLIGATIONS THEREUNDER. EXCEPT AS OTHERWISE EXPRESSLY
PROVIDED HEREIN, IT IS UNDERSTOOD AND AGREED BY TENANT (FOR ITSELF OR
ANY PERSON CLAIMING BY, THROUGH OR UNDER IT) THAT IT HAS ITSELF BEEN,
AND WILL CONTINUE TO BE, SOLELY RESPONSIBLE FOR MAKING ITS OWN
INDEPENDENT APPRAISAL OF, AND INVESTIGATION INTO, THE FINANCIAL
CONDITION, CREDITWORTHINESS, CONDITION, AFFAIRS, STATUS AND NATURE
OF ANY PERSON UNDER THE LEASE, THE LAND, THE EXISTING IMPROVEMENTS
OR ANY OTHER PROPERTY.

ARTICLE VI

ACCESS TO LEASED PREMISES

Landlord hereby grants Tenant access to the Leased Premises, beginning on the Effective
Date, to conduct feasibility studies, physical inspections and tests which may be desired by
Tenant, including but not limited to those necessary or desirable for the design, engineering and
planning of Tenant's proposed Alterations. Tenant agrees that it shall not unreasonably interfere
with the use of the Leased Premises by any existing operator of the Leased Premises in
connection with such access to the Leased Premises.

ARTICLE VII

USE AND OCCUPANCY; PERMITTED USES

7.1  Permitted Uses. Notwithstanding anything to the contrary contained in Section
7.1 and Section 7.2 hereof, Tenant agrees to comply with the Deed Restrictions to the extent the
Deed Restrictions are valid, enforceable and in effect, subject to Tenant's right to contest the
Deed Restriction as set forth below. Tenant covenants and agrees that it shall use and occupy the
Leased Premises and the Improvements solely for sporting events, productions, conventions,
receptions, trade shows, exhibitions, performances, religious services and other religious uses,
office, retail, library, conferences, seminars, radio, television, internet, cable, satellite or any
other broadcasting, publishing, training, education, fitness, community outreach, child
development, counseling, youth activities, visitors center, nursery and child care, wellness care
and training, job training, restaurant, charitable purposes, fund raising activities, parking garage,
and other parking facilities, chilled water plant, design, development and construction of
Improvements related thereto, the uses described in Section 4.6 above, and other similar and
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related uses, and uses ancillary and incidental to all of the foregoing and for no other purpose
(collectively, "Permitted Uses").

Tenant agrees that the Permitted Uses are subject to (i) all Applicable Laws at any time
applicable to the Leased Premises and (i) the Permitted Exceptions, including the Deed
Restrictions, to the extent that the same affect or relate to the Property and the Leased Premises
and to the extent they are valid, enforceable and in effect; Landlord agrees to cooperate with
Tenant to the extent deemed necessary by Tenant to contest any element of the Deed Restrictions
which conflicts with any of the Permitted Uses and any attempted enforcement thereof, and
Tenant agrees to reimburse Landlord (or Landlord’s designee) for reasonable legal fees and
expenses incurred by Landlord from and after the Effective Date in connection with any such
contest or enforcement action prior to any termination of this Lease by Tenant pursuant to
Section 23.1(b) below, but only to the extent that such legal fees and costs are for payment of
outside counsel selected by Tenant and reasonably approved by Landlord and provided that
Landlord provides Tenant with reasonable supporting documentation for such fees and costs.
Nothing in this Article VII or elsewhere in this Lease shall constitute or be deemed to constitute
a waiver by Landlord of the performance of its Governmental Functions or of any such
Applicable Laws or of the duty of Tenant to comply with such Applicable Laws.

7.2 Prohibited Uses. Tenant shall not use, or permit the use of, the Leased Premises
or the Improvements for any of the following (collectively, the "Prohibited Uses"):

(a) Any use of the Leased Premises for events which could be in competition
with the downtown multi-purpose arena to be constructed and leased to Rocket Ball, Ltd.,
("Arena"); provided, however, that this restriction shall not prohibit the Leased Premises
from being used for religious services and religious activities by religious organizations,
K-12 athletic functions, the Olympic Games, the Pan-American Games and for non-
revenue generating public or civic ceremonies and forums (the provisions of this Section
7.2(a) shall be in effect only for so long as Landlord is bound to such restrictions and
such restrictions affect the Leased Premises and Tenant's use thereof pursuant to any
agreement with Rocket Ball, Ltd., its successors or assigns, relating to the use of the
Arena). This restriction shall inure to the benefit of, and be enforceable by Rocket Ball,
Ltd., and its successors and assigns. Notwithstanding the foregoing, if such restriction is
superceded by a less restrictive non-compete agreement, such less restrictive agreement
will supercede this restriction.

(b) Cause or permit obnoxious or offensive odors or fumes to emanate or be
dispelled from the Improvements other than normal odors incident to any of the
Permitted Uses;

(c) Cause or permit excessive accumulations of garbage, trash, rubbish or any
other refuse in, on or about the Improvements;

(d) Create, cause, maintain or permit any public or private nuisance in, on or
about the Improvements;

(e) Use or allow the Improvements to be used for any unlawful purpose or for
any purpose which is violative of any Permitted Exception;
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(f) Use or allow the Improvements to be used for the sale or display of any
pornographic material or material which is obscene under standards set forth in any
Applicable Laws, or operate or allow any Person to operate in, on or about the
Improvements any store or other facility, a principal or significant portion of the business
of which is a "sexually oriented business," as such term is defined in the City Codes in
effect from time to time during the Term, or any similar business;

(2 Use or allow the Improvements to be used for the sale or display of any
lewd, offensive or immoral sign or advertisement, including any sign or advertisement
that promotes lewd, offensive or immoral activities, including sexually immoral
activities;

(h) Use or allow the Improvements to be used as a place of permanent
residence by any Person or for any time share purposes;

(1) Use or allow the Improvements to be used for the sale of paraphernalia or
other equipment or apparatus which is used primarily in connection with the taking or use
of illegal drugs (or their equivalent);

)] Use or permit the Improvements to be used for the public display or public
or private sale of guns and other weapons, ammunition, or explosives other than
fireworks, with such permits as may be required by Applicable Law;

(k) Use or permit the Improvements to be used for a target range, vehicle
repair facility, car wash facility, warehouse (but any area for the storage of goods
necessary or desirable for the operation of the Property or related to any Permitted Use
shall not be deemed to be a warehouse), convalescent care facility (although this shall not
prevent the use of the Property for wellness care and training purposes including other
uses reasonably incidental thereto) or mortuary (although this shall not prevent the use of
the Property for funeral services, including the temporary location of a casket at the
Property during such services), or use or permit it to be used for any assembly,
manufacture, distillation, refining, smelting or other industrial or commercial agricultural
operation or use;

()] Except during the course of performing Alterations (and then only if kept
in a neat and orderly condition), use any portion of the Leased Premises, other than
portions inside the Improvements, for storage (except for storage related to any Permitted
Use);

(m)  Use or permit any use or condition of the Improvements which would
cause any insurance policies required to be obtained, kept and maintained under this
Lease to become void, voidable, unenforceable, suspended or impaired, in whole in part,
or which would otherwise cause any sum paid out under any such insurance policy to
become repayable, in whole or in part (unless in such event Tenant repays same from
sources other than such insurance proceeds), or which would make it impossible to obtain
any required insurance at commercially feasible rates;

(n) Cause or permit to exist any structural damage to the Improvements in
violation of any Applicable Laws or this Lease;
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(o) Use, generate, manufacture, produce, store, treat or dispose of Hazardous
Materials (other than the use, storage and disposal of Hazardous Materials customarily
used, stored and/or disposed of in the operation and/or cleaning of comparable facilities
or facilities operated for uses comparable to any Permitted Use, so long as such
Hazardous Materials are used, stored and disposed of in compliance with all Applicable
Laws); and

(p)  Use or occupy or knowingly permit the Improvements to be used or
occupied, or do or knowingly permit to be done any act or thing upon or within the
Improvements, in a manner that would in any way give any Governmental Authority
legal grounds to revoke any license, permit or certificate affecting the Improvements.

The provisions of this Section 7.2 shall inure to the benefit of, and be enforceable by Landlord
and its permitted successors and assigns. No other Person, including any guest or patron of the
Improvements, shall have any right to enforce the Prohibited Uses. '

7.3  Compliance with Applicable Laws.

7.3.1 Compliance with Applicable Laws. Tenant shall, throughout the Term,
within the time periods permitted by Applicable Laws, comply or cause compliance with all
Applicable Laws applicable to (i) the Leased Premises or the Improvements, including, but not
limited to, any applicable to the manner of use or the maintenance, repair or condition of the
Improvements or (ii) any activities or operations conducted in or about the Leased Premises or
the Improvements. Tenant shall, however, have the right to contest the validity or application of
any Applicable Law, and if Tenant promptly contests and if compliance therewith may legally be
held in abeyance during such contest without the imposition of any Liens on the Improvements,
Tenant may postpone compliance until the final determination of such contest, provided that
such contest is prosecuted with due diligence, except that Tenant shall not so postpone
compliance therewith in such a manner as to, or if doing so would, impair the structural integrity
of the Improvements, subject Landlord to any fine or penalty or to prosecution for a criminal act,
expose Landlord to any civil liability or cause the Improvements to be condemned or vacated.
Even though a Lien against the Improvements may be imposed by reason of such
noncompliance, Tenant may nevertheless delay compliance therewith during contest thereof
provided that Tenant furnishes Landlord with security reasonably acceptable to Landlord against
any loss by reason of such Lien and effectively prevents foreclosure thereof. Tenant shall give
Landlord reasonable notice [which in no event shall be less than five (5) days of notice] of its
intent to carry on such a contest, specifying the Applicable Law that Tenant proposes to contest,
the name of counsel or other applicable representative(s), if any, representing Tenant in such
contest and the delay, if any, that such contest will cause in any repair, alteration or improvement
of the Improvements.

7.3.2 Environmental Condition. Without limiting the generality of
Section 7.3.1, during the Term, Tenant agrees that it shall comply with all applicable
Environmental Laws.

7.3.3 Insurance Requirements. Tenant shall comply in all material respects
with all rules, orders, regulations and requirements of any Board of Fire Underwriters or other
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similar body having jurisdiction, in the case of fire insurance policies, and the applicable
insurance rating bureau or similar body in the case of all other insurance policies.

7.3.4 Exercise of Powers by the City; Permits. Tenant acknowledges that the

City is a municipal corporation operating pursuant to a home-rule charter which, in addition to
being the owner of the Leased Premises and the Landlord hereunder, exercises certain police
powers, taxation powers and other Governmental Functions of general application which affect
the Improvements. This Lease shall not in any way affect the exercise of such powers, duties
and authorities. Before commencement of any Alterations, Tenant shall at its expense secure or
cause to be secured any and all appropriate permits, licenses or approvals which may be required
by the City or other Governmental Authority having jurisdiction over such Alterations. The
Approval by the City of any matter submitted to the City pursuant to this Lease, which matter is
specifically provided herein to be Approved by the City in its capacity as Landlord, shall not
constitute a replacement or substitute for, or otherwise excuse Tenant from, such permitting,
licensing or approval processes; and, conversely, no permit so obtained shall constitute a
replacement or substitute for, or otherwise excuse the Tenant from any requirement hereunder
for the Approval of Landlord. Notwithstanding the foregoing, Landlord agrees to the matters
described in Section 22.10.4 below.

74  Light and Air. No diminution or shutting off of light, air or view by any
structure that may be erected by any Person other than Landlord on lands in the vicinity of the
Leased Premises shall in any manner affect this Lease or the obligations of Tenant hereunder or
impose any liability on Landlord.

7.5  Tenant's Rights to Economic Benefits. All economic benefits derived from the
Property during the Term shall inure to Tenant, including but not limited to all amounts paid or
payable in respect to signage, advertising, marketing, naming, license or other use fees,
assignment, subletting, royalties, concession fees and all other gross income and revenues and
other consideration of whatever kind or nature realized by, from or in connection with Tenant's
use or occupancy of the Leased Premises .

ARTICLE VIl

IMPOSITIONS; NET LEASE

8.1  Taxes and Assessments.

8.1.1 Impositions on Leased Premises. In the event it is determined that this
Lease creates a possessory interest in the Leased Premises that is subject to property taxation,
then, in such event, Tenant shall be subject to and responsible for the payment of property taxes
and other Impositions levied on or payable with respect to such interest during the Term, except
to the extent that Impositions are caused by the use of the Property as described in Section 4.6
above, as to which Landlord shall be responsible for payment. Except as otherwise set forth in
the immediately preceding sentence and in the immediately following sentence, Tenant shall be
responsible for and shall pay all Impositions levied or issued against the Property and the
Improvements during the Term. Notwithstanding the foregoing, in the event that Impositions
become due and payable because a Person other than the City becomes the Landlord under this
Lease, such Landlord shall be responsible for any Impositions which are levied on the Leased
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Premises, the Property or the Improvements which would not have been levied had the City
remained the Landlord under this Lease. Any such Impositions for which Tenant is not
responsible as provided above shall be timely paid by Landlord, and if Landlord does not pay
any such Impositions before the same are or become delinquent, then Tenant may pay the same
and Landlord shall reimburse Tenant therefor within ten (10) days of Tenant's demand. Tenant
shall be responsible for the payment of Impositions levied or payable with respect to Tenant's
Personal Property located in, on or about the Leased Premises for those periods of time included
in the Term.

8.1.2 Payment of Impositions. Throughout the Term, Tenant shall pay, or
cause to be paid, Impositions which Tenant is required to pay pursuant to Section 8.1.1. above
(the "Tenant Impositions"); provided, however, that (a) all Tenant Impositions for the fiscal year
or tax year in which the Commencement Date occurs shall be apportioned so that Tenant shall
pay only the portion of the Tenant Impositions that is applicable to the period after the
Commencement Date and (b) all Tenant Impositions for the fiscal year or tax year in which the
Lease Expiration Date occurs shall be apportioned so that Tenant shall pay only the portion of
the Tenant Impositions that is attributable to the period prior to the expiration or termination of
this Lease. Tenant shall pay ail such Tenant Impositions directly to the taxing authority or other
payee therefor. Such payment shall be completed prior to the date on which Tenant Impositions
would become delinquent, subject to Section 8.2 below. If any Tenant Impositions legally may
be paid in installments prior to delinquency, whether or not interest shall accrue on the unpaid
balance thereof, Tenant shall have the option to pay such Tenant Impositions in installments, and
Tenant shall be obligated to pay only such installments or portions thereof as shall be properly
allocated to periods within the Term. Tenant shall furnish to Landlord, promptly upon receipt
thereof, copies of all notices of Property Taxes relating to Impositions payable by Tenant
pursuant hereto. Within thirty (30) days after payment by Tenant of Property Taxes which are
Tenant Impositions, Tenant shall deliver to Landlord reasonable evidence of the payment
thereof. Other than with respect to Property Taxes, Tenant shall be obligated to provide
evidence of the payment of Tenant Impositions when requested to do so by Landlord, at any time
and from time to time during the Term.

8.2 Tenant's Right to Contest Impositions.

8.2.1 Notice. Tenant shall have the right (and Landlord hereby authorizes
Tenant, and assigns to Tenant the right) in Tenant's own name, and at its sole cost and expense,
to contest the validity or amount, in whole or in part, of any Tenant Impositions, by appropriate
proceedings timely instituted in accordance with any protest procedures permitted by applicable
Governmental Authority (a "Tax Proceeding"), provided Tenant gives Landlord at least ten (10)
business days prior notice of Tenant's intention to contest and diligently prosecute such contest
by a Tax Proceeding and at all times effectively stays or prevents any non judicial or judicial sale
of any part of the Property, the Leasehold Estate created by this Lease, the Improvements, or any
interest of Landlord in any of the foregoing, by reason of non-payment of any Tenant
Impositions. Tenant shall diligently pursue all such Tax Proceedings in good faith. Further,
Tenant shall, incident to any such Tax Proceeding, provide such bond or other security as may be
required by the applicable Governmental Authority. TENANT SHALL INDEMNIFY,
DEFEND, AND HOLD LANDLORD HARMLESS FROM ANY AND ALL SUCH
TENANT IMPOSITIONS BEING SO CONTESTED AND ALL COSTS, FEES, AND
EXPENSES RELATED TO ANY SUCH TENANT IMPOSITIONS OR TAX
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PROCEEDING, INCLUDING, BUT NOT LIMITED TO, ANY AND ALL PENALTIES
AND INTEREST THEREON, and Tenant shall promptly pay any valid final adjudication
enforcing any Tenant Impositions and shall cause any such final adjudication to be timely
satisfied prior to any time period within which any non judicial or judicial sale could occur to
collect any such Tenant Impositions.

8.2.2 Payment. Upon the entry of any determination, ruling or judgment in any
Tax Proceedings, it shall be the obligation of Tenant to pay the amount of such Tenant
Imposition or part thereof, as is finally determined in such Tax Proceedings, the payment of
which may have been deferred during the prosecution thereof, together with any costs, fees,
interest, penalties, charges or other liabilities in connection therewith.

8.2.3 Rendition. Tenant is obligated to notify each Governmental Authority
imposing Tenant Impositions that all certificates, advices, bills or statements regarding Tenant
Impositions should be sent directly to Tenant and Landlord shall join therein as may be
necessary or required. Landlord hereby grants and gives permission to Tenant to render the
Property , the Improvements and the Leased Premises from time to time during the Term.

8.2.4 Joinder of Landlord not Required. Landlord shall not be required to
join in any Tax Proceeding or other action or proceeding referred to in this Section 8.2 unless
required by Applicable Law in order to make such action or proceeding effective, in which event
any such action or proceeding may be taken by Tenant in the name of but without expense to
Landlord, and TENANT HEREBY AGREES TO INDEMNIFY, DEFEND AND HOLD
LANDLORD HARMLESS FROM ALL COSTS, FEES, EXPENSES, CLAIMS, LOSSES
OR DAMAGES BY REASON OF, IN CONNECTION WITH, OR IN ACCOUNT OF,
GROWING OUT OF, RESULTING FROM, ANY SUCH ACTION OR PROCEEDING.
To the extent such cooperation is required by applicable Governmental Authority for such action
or proceeding, Landlord shall cooperate in any such action or proceeding as reasonably requested
by Tenant, at Tenant's sole cost and expense, whether or not Landlord is joined pursuant thereto,
and Landlord agrees to use its good faith best efforts to take no action that would be materially
adverse to Tenant in any proceeding where Tenant seeks in good faith to reduce its obligation to
pay Tenant Impositions.

8.2.5 Prima Facie Evidence. The certificate, advice, bill or statement issued or
given by any Governmental Authority authorized by law to issue the same or to receive payment
of an Imposition shall be prima facie evidence of the existence, non-payment or amount of such
Imposition.

8.3 Net Lease.

8.3.1 No Landlord Obligations. For so long as this Lease remains in effect,
and except as specifically set forth in Section 7.1, Section 8.1.1, Section 4.6, Section 12.4 and
Section 14.4.5 of this Lease and any other provisions of this Lease which expressly so require,
Landlord shall not be required to make any expenditure, incur any obligation or incur any
liability of any kind whatsoever in connection with this Lease, the Improvements or any
Impositions, and it is expressly understood and agreed that this is otherwise a completely net
lease intended to assure Landlord the Rent herein reserved on an absolutely net basis.
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8.3.2 Tenant's Obligations for Payment of Rent.

(a) Except as otherwise specifically provided in Section 2.3.1, Section 2.3.2,
this Section 8.3.2, Section 13.4.1, Section 15.1.1, Section 19.3 and Article XXIII hereof,
no happening, event, occurrence or situation, whether foreseen or unforeseen and
howsoever extraordinary or beyond the contemplation of the Parties, shall relieve Tenant
from its liability to pay Rent or the amounts of any other of its obligations under this
Lease, receive any refund of Rent or permit Tenant to terminate this Lease or to surrender
Tenant's Leasehold Estate. Tenant waives any right now or hereafter conferred upon it
(other than as may be provided in Articles II, VIII, XIII, XV, XIX or XXIII) at law or in
equity to any abatement, deduction, suspension, deferment, diminution or reduction of, or
set-off, defense or counterclaim against or return of any Rent and any other sums for
which Tenant is obligated under this Lease on account of such event, happening,
occurrence or situation.

(b) This Lease shall not terminate, and the respective obligations of Landlord
and Tenant shall not be affected (except as otherwise specifically provided in Section
2.3.1, Section 2.3.2, this Section 8.3.2, Section 13.4.1, Section 15.1.1, Section 19.3 and
Article XXIII hereof) by reason of (i) damage to or destruction of the Leased Premises
and/or the Improvements from whatever cause, (ii) any taking of the Leased Premises
and/or the Improvements by condemnation or eminent domain, (iii) the lawful or
unlawful prohibition, limitation, restriction or prevention of Tenant's use, occupancy or
enjoyment of the Leased Premises and/or the Improvements, (iv) the interference with
such use, occupancy or enjoyment by any Person other than Landlord or any Landlord
Related Party, (v) any Landlord Default or breach of any warranty or agreement by
Landlord under this Lease, (vi) the impossibility or illegality of performance by
Landlord, Tenant or both under this Lease, (vii) any actions by a Governmental
Authority, or (viii) any other cause, whether similar or dissimilar to the foregoing, any
Applicable Law to the contrary notwithstanding. Tenant and Landlord hereby agree that
the obligations of Tenant hereunder shall be separate and independent obligations,
covenants and agreements and that all Rent and all other sums payable by Tenant
hereunder shall continue to be payable in full in all circumstances unless, and solely to
the extent that, the obligation to pay such Rent shall be adjusted (including any refund of
Rent to Tenant) pursuant to the provisions of Section 2.3.1, Section 2.3.2, this Section
8.3.2., Section 13.4.1, Section 15.1.1, Section 19.3 and Article XXIII hereof Tenant
covenants and agrees that it shall remain obligated under this Lease in accordance with its
terms, and that it shall not take any action to terminate, rescind or avoid this Lease by
reason of filing by Landlord of a voluntary petition in bankruptcy; adjudication of
Landlord as a bankrupt; approval as properly filed by a court of competent jurisdiction of
any petition or other pleading in any action seeking reorganization, rearrangement,
adjustment, or composition of, or in respect of Landlord under the United States
Bankruptcy Code or any other similar state or federal law dealing with creditors' rights
generally; or appointment of a receiver, trustee or other similar official for Landlord or its

Property.
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ARTICLE IX

REPAIRS AND MAINTENANCE; UTILITIES

9.1 Repairs and Maintenance.

9.1.1 Tenant's Obligation. Tenant shall, throughout the Term, at its own
expense and at no cost or expense to Landlord, keep and maintain, or cause to be kept and
maintained, and promptly make, or cause to be made, all repairs, interior and exterior, structural
and non-structural to the Leased Premises necessary to keep the Leased Premises in the same or
better condition as the Leased Premises existed on the Delivery Date and in compliance with all
Applicable Law (collectively, the "Maintenance and Repair Work™).

This Section 9.1 shall not apply to any damage or destruction by fire or other casualty -
within the scope of Section 13.4 in the event Tenant is entitled to, and timely makes the election
permitted under Section 13.4 to, terminate this Lease.

9.1.2 Standards Required for Maintenance and Repair Work. (a) Tenant

shall perform all Maintenance and Repair Work necessary to avoid or repair waste or structural
damage to the Improvements, subject to the applicable provisions of this Lease; (b) Tenant shall
perform, or cause to be performed, all Maintenance and Repair Work in accordance with
Article X and Article XIV hereof; and (c) all Maintenance and Repair Work done, or caused to
be done, by Tenant in respect to the Improvements shall result in the Improvements being at least
equal in quality to the original in their state on the Delivery Date.

9.1.3 No Services Provided by Landlord; Tenant's Sole Responsibility.

Landlord shall not be required to furnish any services or facilities or to perform any maintenance,
repair or alterations in or to the Leased Premises or the Improvements other than as Landlord
may be obligated to furnish pursuant to its Governmental Function or as required under the terms
of this Lease. Except as set forth in Section 12.4, Section 14.4.5 and Section 4.6 of this Lease,
Tenant hereby assumes the full and sole responsibility for the condition, operation, security,
repair, replacement, maintenance and management of the Leased Premises and the
Improvements throughout the Term. No security of any kind will be provided by Landlord to
Tenant during the Term.

9.2 Utilities.

9.2.1 Utility Costs. Landlord shall not be obligated to furnish or pay for any
utilities (including chilled water) for the Improvements, except to the extent that the furnishing
of utilities is a Governmental Function. Tenant shall cause the necessary mains, conduits and
other facilities to be provided and maintained (from and within the property lines of the Leased
Premises and beyond, to the connection with the supplying utility in the streets immediately
adjacent to the Leased Premises) to supply chilled water, water, gas, telephone, electricity and
other utility services to the Leased Premises. Tenant shall pay, or cause to be paid during the
Term, all rents or charges imposed for water used, and for any sewage charge or assessment,
whether imposed by meter or otherwise, in connection with the Improvements. Tenant shall also
pay, or cause to be paid during the Term, for all gas, electricity, fuel and other utilities used or
consumed to heat, cool, light, illuminate or otherwise power the Improvements and outside
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lighting and signs, if any, for the Improvements on or surrounding the Improvements (excluding
costs of municipal street lighting) or otherwise delivered thereto. No interruption or malfunction
of any utility services shall constitute an eviction or disturbance of Tenant's possession of the
Leased Premises or a breach of the covenant of quiet enjoyment, and no such interruption or
malfunction shall result in any abatement or reduction in the Rent.

9.2.2 Utility Upgrade and Extension Costs. Tenant shall cause the necessary

mains, conduits and other facilities to be provided and maintained (from and within the property
lines of the Leased Premises and beyond, to the connection with the supplying utility in the
streets immediately adjacent to the Leased Premises) to supply any additional volume or type of
utility services in connection with Alterations and Tenant shall, at its sole cost and expense,
subject to the obligations of the applicable utility provider, maintain and repair such additional or
other utility service facilities in, on or servicing only the Improvements during the Term,
provided that to the extent the same are not located in or on the Leased Premises, the obligation
of Tenant shall be only to maintain such pipes, conduits, lines and/or other facilities to the
connection points located in the streets immediately adjacent to the Improvements. Tenant shall
pay, or cause to be paid, rents, charges and fees imposed for use of such additional volume or
type of utility services. No interruption or malfunction of any additional volume or type of
utility services shall constitute an eviction or disturbance of Tenant's possession of the Leased
Premises or a breach of the covenant of quiet enjoyment, and no such interruption or malfunction
shall result in any abatement or reduction in the Rent.

ARTICLE X

OWNERSHIP OF IMPROVEMENTS AND TENANT'S PERSONAL
PROPERTY ALTERATIONS; SIGNAGE

10.1 Title to the Project Improvements.
10.1.1 During Term; Upon Termination of Term. Landlord hereby

acknowledges that, during the Term, Tenant shall be and remain the owner of all Alterations.
Tenant shall retain and have all rights to depreciation or similar type deductions and tax credits
arising from Tenant's ownership of such Alterations accruing throughout the Term. Upon
expiration or earlier termination of this Lease, ownership of and to any then existing permanent
Alterations which are real property shall, except as may be otherwise agreed to by and between
Landlord and Tenant (in this Lease or otherwise), revert to Landlord without cost or offset and
Tenant shall thereafter have no further rights with respect thereto. All Tenant's Personal
Property installed in, affixed to or placed or used in the operation of the Improvements
throughout the Term shall be deemed to be the property of Tenant. Upon the Lease Expiration
Date, Tenant shall remove all of Tenant's Personal Property from the Leased Premises in
accordance with the provisions of Section 17.2.

10.1.2 Waste. Tenant shall neither do nor permit nor suffer any waste to or upon
the Leased Premises. ’
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10.2  Alterations by Tenant.

10.2.1 Alterations. Subject to the limitations and requirements contained
elsewhere in this Lease, including, but not limited to, those contained in Article VII, Tenant shall
have the right at any time and from time to time to perform work or construct additional or
replacement Improvements, at its sole cost and expense, and to make, at its sole cost and
expense, changes and alterations in, to or of the Improvements (collectively, "Alterations");
subject, however, in all cases to the terms, conditions and requirements of this Section 10.2. All
Material Alterations which do not substantially differ from Tenant's Concept Plans require the
Approval of Landlord's Representative, which will not be unreasonably withheld, conditioned or
delayed. Material Alterations which substantially differ from Tenant's Concept Plans require the
approval of Landlord and Landlord’s Representative. Tenant shall submit plans for any Material
Alterations to Landlord's Representative for review at least ninety (90) days prior to
commencement thereof. Landlord or Landlord's Representative, as the case may be, will have
thirty (30) days following receipt of such plans to review and approve or disapprove such plans
("Review Period"). If Landlord or Landlord's Representative, as the case may be, fails to
approve or disapprove such plans within the Review Period, then Tenant may provide a second
written notice stating that Tenant has not received a response to its request for approval of such
plans, which notice must contain a conspicuous statement to the effect that failure to respond to
the request for approval within ten (10) days after receipt will constitute the deemed approval of
such plans by Landlord or Landlord's Representative, as the case may be ("Second Notice"), and
if Landlord or Landlord's Representative, as the case may be, does not respond to Tenant within
ten (10) days after receipt of such Second Notice, then such plans shall be deemed to have been
Approved by Landlord or Landlord's Representative, as the case may be. If Landlord or
Landlord's Representative, as the case may be, delivers written notice to Tenant prior to the end
of the Review Period (or within ten (10) days of receipt of the Second Notice) that Landlord or
Landlord's Representative, as the case may be, has disapproved all or some portion of such plans
(which must be accompanied by a written explanation setting forth the specific reasons for its
disapproval of such plans), Tenant shall have an additional thirty (30) days following receipt of
such objections to submit revised plans, endeavoring to address any such objections, for review
and approval. If, within ten (10) days after receipt of such revised plans, Landlord or Landlord's
Representative, as the case may be, fails to approve or disapprove such revised plans, then
Tenant may provide a Second Notice stating that Tenant has not received a response to its
request for approval of such plans, which notice must contain a conspicuous statement to the
effect that failure to respond to the request for approval within ten (10) days after receipt will
constitute the deemed approval of such plans, and if Landlord or Landlord's Representative, as
the case may be, does not respond to Tenant within ten (10) days after receipt of such Second
Notice from Tenant, then such revised plans shall be deemed to have been Approved. Such
review process will continue as provided in the previous two (2) sentences if necessary until such
plans are approved or deemed approved by Landlord or Landlord's Representative, as the case
may be, or abandoned by Tenant. Provided that any Alterations do not constitute Material
Alterations, Tenant may make such Alterations without the Approval of Landlord or Landlord's
Representative. The Alterations shall in all cases be constructed in accordance with the
applicable construction requirements and procedures established by Landlord under the terms of
Article VII and this Article X.

10.2.2 General Requirements. Tenant shall not do or permit others to do any
work on the Property related to any Alterations, unless Tenant shall have first procured and paid
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for all permits and authorizations then required by all applicable Governmental Authorities for
the work being performed. All such work shall be prosecuted with due diligence in a good and
workmanlike manner in accordance with standard construction practice for construction of
improvements similar to the Alterations, using qualified workers and subcontractors and in
compliance with the provisions of this Lease, all Applicable Laws and the requirements, rules
and regulations of all insurers of the Leased Premises, and shall be completed free of any Liens.
Tenant shall take all reasonably necessary measures to minimize damage, disruption or
inconvenience caused by such work and make adequate provisions for the safety and
convenience of all Persons affected thereby. Tenant shall be responsible for all costs incurred in
connection with the Alterations including (without limitation) (i) utility connection fees, (ii) all
costs and fees payable to any Governmental Authorities in connection with the Alterations,
including, but not limited to, the costs of all building permits and platting, (iii) construction costs
of all new utility service lines and infrastructure improvements within the Property made or
constructed by Tenant, (iv) title insurance costs associated with leasehold title insurance obtained.
for the Property by Tenant, (v) any cost of Tenant's relocation of utility lines and other lines
crossing the Property, and (vi) all other site preparation costs, fees or expenses incurred in
connection with the development and construction of all elements of the Alterations and their
maintenance and repairr TENANT SHALL INDEMNIFY, DEFEND AND HOLD
LANDLORD HARMLESS FROM ALL CLAIMS ATTRIBUTABLE TO THE
PERFORMANCE OF SUCH WORK, IN ACCORDANCE WITH THE
INDEMNIFICATION PROVISIONS SET FORTH IN SECTION 14.4.5. Dust, noise and
other effects of such work shall be controlled using commercially accepted methods so as to
comply with all Applicable Law.

10.2.3 Contract Requirements. All contracts entered into by Tenant for the
construction of the Alterations shall provide for statutory retainage in accordance with the then
current requirements of the Texas Property Code.

10.2.4 Working Drawings and Other Documents. Upon completion of any
Material Alterations, Tenant shall furnish to Landlord one (1) certified copy of all approvals,
permits and certificates, including (if applicable) a certificate of occupancy or its equivalent,
which shall then be required by any Governmental Authority in connection with such Material
Alterations. Tenant shall retain and at all times maintain at a business office within the
Improvements, or at Tenant's office in Houston, Texas, and shall furnish to Landlord at least one
(1) complete, legible, full-size set of all "working drawings" in accordance with accepted
industry standards regarding all Material Alterations as they then exist, to the extent appropriate
considering all work performed to date and the Material Alterations as they then exist, and
certified copies of all approvals, permits and certificates, including (if applicable), but not limited
to, all certificates of occupancy or their equivalent for the Improvements as they then exist, as
shall then be required by any Governmental Authority.

10.3 Mechanics' Liens and Claims. If any Lien or claim of Lien, whether choate or
inchoate (collectively, any "Mechanic's Lien") shall be filed against the interest of Landlord or
Tenant in the Leased Premises or against Landlord or any Property of Landlord by reason of any
work, labor, services or materials supplied or claimed to have been supplied on or to the Leased
Premises by or on behalf of Tenant, Tenant shall, at its sole cost and expense, after notice of the
filing thereof but in no event less than thirty (30) days prior to the foreclosure of any such
Mechanic's Lien, cause the same to be satisfied or discharged of record, or effectively prevent, to
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the reasonable satisfaction of Landlord, by injunction, payment, deposit, bond, order of court or
otherwise, the enforcement or foreclosure thereof against the Leased Premises, the
Improvements, Landlord or any property of Landlord. If Tenant fails to satisfy or discharge of
record any such Mechanic's Lien, or effectively prevent the enforcement thereof, by the date
which is thirty (30) days prior to the foreclosure thereof, then Landlord shall have the right, but
not the obligation, to satisfy or discharge such Mechanic's Lien by payment to the claimant on
whose behalf it was filed, and Tenant shall reimburse Landlord within fifteen (15) days after
demand therefor for amounts so paid, together with interest on such amounts at the Default Rate
from the date such amounts are paid by Landlord until reimbursed by Tenant, together with
reasonable attorneys' fees, costs and expenses so incurred by Landlord, without regard to any
defense or offset that Tenant has or may have had against such Mechanic's Lien claim. Tenant
shall indemnify, defend and hold Landlord harmless from and against any and all such
Mechanic's Liens (including, without limitation, all costs, expenses and liabilities, including
reasonable attorneys' fees and costs, so incurred in connection with such Mechanic's Liens). IT.
IS THE INTENT OF THE CITY, AS LANDLORD HEREUNDER, AND TENANT THAT
NOTHING CONTAINED IN THIS LEASE SHALL (a) BE CONSTRUED AS A WAIVER
OF THE CITY'S LEGAL IMMUNITY AGAINST MECHANIC'S LIENS ON ITS
PROPERTY AND/OR ITS CONSTITUTIONAL AND STATUTORY RIGHTS AGAINST
MECHANIC'S LIENS ON ITS PROPERTY, INCLUDING THE LEASED PREMISES
AND THE EXISTING IMPROVEMENTS, OR (b) BE CONSTRUED AS
CONSTITUTING THE EXPRESS OR IMPLIED CONSENT OR PERMISSION OF THE
CITY FOR THE PERFORMANCE OF ANY LABOR OR SERVICES FOR, OR THE
FURNISHING OF ANY MATERIALS TO, TENANT THAT WOULD GIVE RISE TO
ANY SUCH MECHANIC'S LIEN AGAINST THE CITY'S INTEREST IN THE LEASED
PREMISES, THE IMPROVEMENTS, THE CITY OR ANY PROPERTY OF THE CITY,
OR IMPOSING ANY LIABILITY ON THE CITY FOR ANY LABOR OR MATERIALS
FURNISHED TO OR TO BE FURNISHED TO TENANT UPON CREDIT. THE CITY
SHALL HAVE THE RIGHT AT ALL REASONABLE TIMES DURING ANY
CONSTRUCTION ACTIVITY AT THE IMPROVEMENTS TO POST AND KEEP
POSTED AT THE IMPROVEMENTS SUCH NOTICES OF NON-RESPONSIBILITY AS
THE CITY MAY DEEM NECESSARY FOR THE PROTECTION OF THE CITY AND
THE FEE OF THE LEASED PREMISES FROM MECHANIC'S LIENS.

10.4  Signage. Landlord and Tenant recognize that the Property falls within the
Richmond/Weslayan Scenic district pursuant to Section 4602 of the Houston Sign Code.
Landlord agrees to assist Tenant in obtaining permits for the placement of signage on or about
the Property, in a manner consistent with the Permitted Uses and the goals of the district, and in
the manner described in Section 22.10.4 below. Landlord agrees that Tenant will be entitled to,
if Tenant so desires, such signage (as to visibility) that will be at least comparable to the signage
on or about the improvements known as the "Compaq Center" as of the Effective Date, provided
that such signage complies with all Applicable Laws.
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ARTICLE XI

LANDLORD'S RIGHT OF ENTRY

11.1  Access to the Property by Landlord.

11.1.1 During Construction of Alterations. For the purposes of assuring
compliance with this Lease, Landlord shall have the reasonable right of access, for itself and its

authorized representatives, to the Leased Premises, the Improvements and all portions thereof (in
addition to Landlord's access rights under its police powers), without charges or fees, at normal
construction hours, during the period of construction of any Alterations, provided (i) Landlord
notifies Tenant reasonably in advance of such proposed entry and coordinates such entry so as to
be accompanied by Tenant or its designee, (ii) Landlord does not hinder or interfere with the
construction of any Alterations or the activities of Tenant's contractors, (iii) Landlord takes such
reasonable protective caution or measures as Tenant may reasonably request and complies with
Tenant's safety rules, given the stage of construction of any Alterations, at the time of such entry,
and (iv) Landlord does not unreasonably interfere with Tenant's use or occupancy of the
Property. Nothing in this Lease, however, shall be interpreted to impose an obligation upon
Landlord to conduct such inspections or impose on Landlord any liability in connection
therewith.

11.1.2 Landlord's Access During Times Other Than Construction of
Alterations. Tenant shall permit Landlord or its authorized representatives to enter the
Improvements at all reasonable times during usual business hours upon reasonable prior notice
under the applicable circumstances for the purposes of (a) inspection, (b) the performance of any
work in the Improvements made necessary by reason of Tenant's Default to the extent Landlord
is permitted to perform such work hereunder, (c) exercising its rights under Section 19.2, or (d)
exhibition of the Improvements to others during the last twelve (12) months of the Term (if no
extension option has been exercised by Tenant); provided, however, such entry shall be
conducted in such a manner so that Landlord does not unreasonably interfere with Tenant's use
or occupancy of the Property.

ARTICLE XII

ENVIRONMENTAL PROVISIONS

12.1 No_Hazardous Materials. Tenant shall not cause or permit any Hazardous
Materials to be generated, used, released, stored or disposed of in or about the Leased Premises,
provided that Tenant may use, store and dispose of reasonable quantities of Hazardous Materials
commonly used in connection with any Permitted Use, provided such Hazardous Materials are
used, stored and disposed of in accordance with all Environmental Laws and commercially
reasonable industry standards. Upon the Lease Expiration Date, Tenant shall surrender the
Leased Premises to Landlord free of Hazardous Materials introduced to the Leased Premises by
Tenant. Tenant agrees that Tenant will be solely responsible for any asbestos remediation within
the Leased Premises which is required by applicable law in connection with Tenant's
construction or use thereof.
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12.2  Notice of Environmental Claims. Tenant shall give Landlord immediate oral
and follow-up written notice [within seventy-two (72) hours] of any actual or threatened
Environmental Claim of which Tenant obtains knowledge. Tenant shall cure any such
Environmental Claim caused by Tenant in accordance with all Environmental Laws. Upon any
Environmental Claim caused by Tenant, in addition to all other rights available to Landlord
under this Lease, at law or in equity, Landlord shall have the right, but not the obligation, at its
option (i) to require Tenant, at its sole cost and expense, to address and remedy such
Environmental Claim, in which event Landlord shall have the right to Approve any actions taken
by Tenant to address and remedy such Environmental Claim, which Approval will not be
unreasonably withheld, conditioned or delayed provided that such actions are commercially
reasonable, or (ii) if Tenant has failed to commence action to address and remedy such
Environmental Claim within a reasonable time after notice is given to Landlord, and such failure
continues for thirty (30) days after written notice thereof from Landlord to Tenant, Landlord
shall be entitled to perform, at Tenant's sole cost and expense, any lawful action reasonably
necessary to address and remedy the same, in which event Tenant shall pay the actual and
reasonable costs thereof to Landlord as Additional Rent, within ten (10) days after written
demand therefor. ‘

12.3  Environmental Audit. Landlord shall have the right, but not the obligation, if
Landlord reasonably believes that Hazardous Materials are present in, under or about.the Leased
Premises, to conduct, at Landlord's expense, periodic environmental audits of the Leased
Premises (including without limitation, the air, soil, surface water and groundwater at or near the
Leased Premises) and Tenant's compliance with Environmental Laws with respect thereto,
provided that Landlord first gives Tenant at least ten (10) days prior written notice of such audit
and Landlord conducts such audit in such a manner that minimizes any disruption of Tenant's use
or occupancy of the Leased Premises. If any Governmental Authority requires testing or other
action with respect to any environmental condition at the Leased Premises caused by Tenant and
Tenant fails to commence performing such testing or other action within ten (10) days after
written notice from Landlord of such failure and Landlord incurs expenses in complying with
such requirement, then Tenant shall pay to Landlord the actual and reasonable costs therefor as
Additional Rent, within ten (10) days after written demand therefor.

12.4 INDEMNITY. EXCEPT AS OTHERWISE PROVIDED IN
SECTION 14.4.5(b) BELOW, TENANT HEREBY AGREES TO INDEMNIFY, DEFEND
AND HOLD LANDLORD AND THE LANDLORD RELATED PARTIES HARMLESS
FROM AND AGAINST ALL CLAIMS SUFFERED BY OR CLAIMED AGAINST ANY
OF THEM, DIRECTLY OR INDIRECTLY, BASED ON OR ARISING OUT OF, IN
WHOLE OR IN PART, ANY ENVIRONMENTAL CLAIM CAUSED BY TENANT OR
THE VIOLATION BY TENANT OF ANY ENVIRONMENTAL LAW RELATING TO
THE LEASED PREMISES OCCURRING OR ARISING DURING THE TERM, UNLESS
CAUSED BY THE GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF
LANDLORD OR ANY LANDLORD RELATED PARTY. THIS INDEMNITY SHALL
SURVIVE THE LEASE EXPIRATION DATE.
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ARTICLE XIII

CASUALTY DAMAGE

13.1 Damage or Destruction. If, at any time during the Term, the Leased Premises or
any part thereof shall be damaged or destroyed by fire or other casualty, and Tenant does not
terminate the Lease pursuant to Section 13.4.1 below, then Tenant shall promptly secure the area
of damage or destruction to safeguard against injury to Persons or property and, within a
reasonable period of time thereafter, commence and thereafter proceed with reasonable diligence
(subject to a reasonable time allowance for the purpose of adjusting the insurance loss) to repair,
restore, replace or rebuild the Leased Premises as nearly as practicable to a condition
substantially equivalent to that existing immediately prior to such damage or destruction or such
other condition as may be agreed upon by Landlord and Tenant. Such repair, restoration,
replacement or rebuilding, including securing the area of damage or destruction to safeguard
against injury to Persons or property, or any demolition and debris removal required are-
sometimes referred to in this Lease as the "Casualty Repair Work".

13.2 Insurance Proceeds.

13.2.1 Requirements for Disbursement. Insurance proceeds paid pursuant to
the policies of insurance required under Section 14.1 and Section 14.2 for loss of or damage to
the Leased Premises (herein sometimes referred to as the "Property Insurance Proceeds"), shall
be paid and delivered to Tenant, except under the circumstances set forth in Section 13.4.2
below. Except as provided in Section 13.2.2 and Section 13.4.2 hereof, Property Insurance
Proceeds shall be applied to the payment of the costs of the Casualty Repair Work and shall be
paid out to Tenant from time to time as such Casualty Repair Work progresses. Except as set
forth in Section 13.4.2 below, Tenant shall be entitled to receive directly the payments or
disbursements of such Property Insurance Proceeds, provided that not more than fifteen (15)
days after the receipt of any such Property Insurance Proceeds, Tenant shall deliver to Landlord a
certificate setting forth the following:

(a) That the sum received by Tenant represents amounts paid by Tenant or
due to contractors, subcontractors, materialmen, architects, engineers or other Persons
who have rendered services or furnished materials in connection with the Casualty Repair
Work, giving a reasonably detailed description of the services and materials and the
several amounts so paid or due; and

(b) That except for the amount stated in such certificate to be due (and/or
except for statutory or contractual retainage not yet due and payable), there is no
outstanding indebtedness for such Casualty Repair Work known to the Persons signing
such certificate which is then due to Persons being paid, after due inquiry.

Property Insurance Proceeds paid or disbursed to Tenant shall be held by Tenant in trust for the
purpose of paying the cost of the Casualty Repair Work and shall be applied by Tenant to such
Casualty Repair Work or otherwise in accordance with the terms of this Section 13.2.

13.2.2 Disbursements of Excess Proceeds. If the Property Insurance Proceeds
(and other funds, if any) received by Tenant shall exceed the entire cost of the Casualty Repair
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Work, Tenant shall be entitled to retain any such excess proceeds, but only after Landlord has
been furnished with reasonably satisfactory evidence that all Casualty Repair Work has been
completed and that no Mechanic's Liens exist or may arise in connection with the Casualty
Repair Work and after all Rent (including Additional Rent) then due hereunder has been paid
and after any Tenant Defaults hereunder have been cured.

13.2.3 No Obligation of Landlord. Under no circumstances shall Landlord be
obligated to make any payment, disbursement or contribution toward the cost of the Casualty
Repair Work.

13.2.4 Uninsured Losses/Policy Deductibles. As Casualty Repair Work

progresses during the Term, Tenant shall be obligated to pay for all costs and expenses of any
such Casualty Repair Work that are not covered by Property Insurance Proceeds or for which
Property Insurance Proceeds are inadequate (collectively, "Casualty Expenses").

13.3 Non-Abatement of Rent. Except as specifically provided in Section 2.3.1,
Section 13.4 and Section 15.1 hereof, Tenant shall not be entitled to any abatement, allowance,
reduction or suspension of the Rent as a result of or in connection with the partial or total
destruction of the Leased Premises or any part thereof. Notwithstanding anything herein or in
any Applicable Law to the contrary, no such damage or destruction shall affect in any way the
obligation of Tenant to pay the Rent and other charges herein reserved, or release Tenant from
any obligations imposed upon Tenant hereunder, except as specifically provided in Section 2.3.1,
Section 13.4 and Section 15.1 hereof. Tenant hereby waives the provisions of any statute or law
now or hereafter in effect to the contrary.

13.4 Option to Terminate.

13.4.1 Damage or Destruction of Substantially All of the Improvements. In

the event that (a) Substantially All of the Improvements shall be damaged or destroyed by fire or
other casualty at any time during the Term or (b) any portion of the Improvements shall be
damaged or destroyed by fire or other casualty at any time during the Term, and the Applicable
Laws then applicable to the Leased Premises do not permit the restoration of the Improvements
to a condition adequate for the use of the Leased Premises for the Permitted Uses, then Tenant
may, at its option, exercised with reasonable promptness under the circumstances, but in all
events within ninety (90) days after such damage or destruction, terminate this Lease by serving
upon Landlord notice within such period setting forth Tenant's election to terminate this Lease as
a result of such damage or destruction and such termination shall be effective on the date
specified by Tenant in such notice. Upon the service of such notice, this Lease shall cease and
terminate on the date specified in such notice with the same force and effect as if such date were
the date originally fixed as the Lease Expiration Date. Tenant shall thereafter be obligated to
raze and remove the Improvements, if Landlord so requires. Failure by Tenant to terminate this
Lease within the foregoing time period shall constitute an election by Tenant to keep this Lease
in full force and effect, in which event Tenant shall commence to construct new Improvements
or restore the Improvements in accordance with the provisions of Article XIV, Sections 13.1 and
Section 10.2 and thereafter prosecute such construction to completion as provided in
Section 10.2.
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13.4.2 Excess Proceeds. In the event this Lease shall be terminated pursuant to
the provisions of Section 13.4.1, Property Insurance Proceeds payable with respect to demolition
or debris removal shall be used for that purpose and, until so used, shall be paid to Landlord for
that purpose and held in trust by Landlord, and all other Property Insurance Proceeds, if any,
payable in respect of such damage or destruction (the "Excess Proceeds") shall be payable to,
and shall be the property of, Tenant, after (a) paying the costs of razing the Improvements and
clearing the Leased Premises of debris in accordance with this Lease and all Applicable Law,
and (b) causing all Mechanic's Liens and any other Encumbrances caused by Tenant or arising
out of work performed with respect to the Leased Premises or the Improvements by, or in
satisfaction of any obligation of, Tenant hereunder to be released from the Leased Premises and
from any interest of Landlord hereunder. Tenant hereby grants to Landlord a security interest in
and lien on the Excess Proceeds for the purpose of securing the obligations of Tenant under this
Article X1II and agrees to take such action as Landlord may from time to time reasonably request
to perfect such security interest and lien, which security interest and lien shall be released by.
Landlord upon fulfillment of all of the obligations of Tenant under this Article XIII.

13.4.3 Definition of Substantially All of the Improvements. For the purposes
of this Section 13.4, "Substantially All of the Improvements" shall be deemed to be damaged or
destroyed if, within sixty (60) days of the date of the casualty, an independent architect mutually
and reasonably selected by Landlord and Tenant determines that the Improvements cannot be
repaired, reconfigured or rebuilt within one (1) year of the date of such architect's determination
to a condition adequate for the use of the Leased Premises for the Permitted Uses.

ARTICLE XIV

INSURANCE AND INDEMNIFICATION

14.1 Policies Required.

14.1.1 Policies Required During Construction of Alterations. Tenant shall obtain
and maintain continuously, or cause to be obtained and maintained continuously, during the
construction of any Alterations, the following minimum insurance coverages, in one or more
policies, the cost of which (including but not limited to the cost of premiums, deductibles, and
claims processing) shall be borne by Tenant: builders "all-risk" insurance policies (collectively,
the "Builder's All Risk Policies") affording coverage of the Improvements, whether permanent or
temporary, and all Insured Materials and Equipment related thereto against loss or damage due to
Insured Casualty Risks on commercially reasonable terms from time to time available with
respect to similar work in Houston, Harris County, Texas. The Builder's All Risk Policies shall
be written on an occurrence basis and on a "replacement cost" basis, insuring one hundred
percent (100%) of the insurable value of the cost of the Improvements, using a completed value
form (with permission to occupy upon completion of work or occupancy), naming Tenant as the
insured and Landlord as loss payee, as their respective interests may appear, with replacement
cost coverage in an amount designated by Tenant subject to the Approval of Landlord
Representative, which Approval shall not be unreasonably withheld, conditioned or delayed, and
with any deductible not exceeding Two Hundred Fifty Thousand and No/100 Dollars
($250,000.00) per loss. The Builder's All Risk Policies additionally shall (i) provide for
reimbursement to the City for any City services expended or expenses incurred as a result of any
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loss due to any Insured Casualty Risk, and (ii) comply with the requirements set forth in this
Article XIV. The cost of any such Builder's All Risk Policies shall be borne entirely by Tenant.

14.1.2 Property Insurance Policy. Commencing on the first day of the Term, and
at all times during the remainder of the Term, Tenant shall, at its sole cost and expense, obtain,
keep, and maintain a hazard and casualty insurance policy (the "Property Insurance Policy")
providing for coverage of the Leased Premises against loss or damage due to Insured Casualty
Risks and such other perils covered by the broadest form of expanded coverage insurance
generally available on commercially reasonable terms from time to time available with respect to
improvements similar to the Leased Premises in Houston, Harris County, Texas, and affording
coverage for, among other things, demolition and debris removal and losses from malicious acts
of any employee or agent of an insured, naming Tenant as the first named insured and Landlord
as additional named insured, as their respective interests may appear, for a sum at least equal to
one hundred percent (100%) of the insurable replacement cost of the Improvements, without
reduction for physical depreciation and/or obsolescence, and including the cost of excavation,
foundations, and footings plus soft costs defined as attorneys fees, architectural, engineering and
other consulting costs and permit fees that may be incurred due to damage to the Improvements,
and with any deductible not exceeding Two Hundred Fifty Thousand and No/100 Dollars
(8250,000.00) per loss. The Property Insurance Policy shall also include an agreed amount
clause or waiver of coinsurance and shall not contain any exclusion for freezing, mechanical
breakdown, loss or damage covered under any guarantee or warranty or any exclusion for
resultant damage caused by faulty workmanship, design or materials. Such Property Insurance
Policy shall include flood insurance, or, alternatively, Tenant shall obtain a separate policy
covering flood risks, if such coverage is available to Tenant for the Leased Premises on
commercially reasonable terms.

14.1.3 Additional Policies Required by Tenant During the Term. Commencing
on the first day of the Term, and at all times during the remainder of the Term and continuing
thereafter until Tenant has fulfilled all of its obligations under Article XVII (unless otherwise
provided below), Tenant shall, at its sole cost and expense, obtain, keep and maintain or cause to
be obtained, kept and maintained, the following insurance policies:

(a) Commercial General Liability Policy. A commercial general liability
insurance policy ("Tenant's GL Policy"), written on an occurrence basis and limited to the
Leased Premises, naming Tenant as the named insured (with the effect that Tenant and its
employees are covered) and Landlord as an additional insured, affording protection
against liability arising out of personal injury, bodily injury and death and/or property
damage occurring, in, upon or about the Leased Premises or resulting from, or in
connection with, the construction, use, operation or occupancy of the Leased Premises
and containing provisions for severability of interests. Tenant's GL Policy must
specifically include premises and operations coverage with explosion, collapse and
underground exclusions deleted, if applicable; owners' and contractors' protective
coverage; blanket contractual coverage; personal injury and advertising injury; broad
form property damage coverage, incidental medical malpractice liability, cross liability
endorsement and hoists and elevators or escalators, if exposure exists. Tenant's GL
Policy shall be in such amount and such policy limits so that (i) the coverage and limits
are adequate to maintain the Tenant's Excess/Umbrella Policies (hereinafter defined)
without gaps in coverage between the Tenant's GL Policy and the Tenant's
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Excess/Umbrella Policies and (ii) the following minimum policy limits: $2,000,000.00
Each Occurrence; $2,000,000.00 Personal and Advertising Injury; $5,000,000.00
Completed Operations Aggregate; $5,000,000.00 General Aggregate/all insureds; and
$250,000.00 Fire Legal Liability.

(b) Auto Policy. A business automobile liability insurance policy ("Auto
Policy") covering all vehicles, whether owned, non-owned and hired or borrowed
vehicles, used by Tenant in connection with the construction, maintenance or operation of
the Improvements, naming Tenant as the insured and Landlord as additional insured,
affording protection against liability for bodily injury and death and/or for property
damage in an amount not less than One Million and No/100 Dollars ($1,000,000.00)
combined single limit per occurrence or its equivalent.

(©) Workers' Compensation Policy. A workers' compensation insurance
policy and any and all other statutory forms of insurance now or hereafter prescribed by
applicable law, providing statutory coverage under the laws of the State of Texas for all
Persons employed by Tenant in connection with the Leased Premises and employers
liability insurance policy (collectively, the "Tenant's Workers' Compensation Policy")
affording protection of not less than One Million and No/100 Dollars ($1,000,000.00) for
bodily injury by accident (each accident), not less than One Million and No/100 Dollars
($1,000,000.00) for bodily injury by disease (each employee) and not less than One
Million and No/100 Dollars ($1,000,000.00) bodily injury by disease (policy limit).
Notwithstanding the foregoing, Tenant may at any time elect to institute and maintain an
alternative work-place injury or "opt out" subscribers plan in accordance with applicable
state law in lieu of the above-described Tenant's Workers' Compensation Policy.

(d) Excess/Umbrella Policies. Excess or umbrella liability insurance policies
("Tenant's Excess/Umbrella Policies"), written on an occurrence basis, in an amount not
less than (i) Fifty Million and No/100 Dollars ($50,000,000.00) per occurrence and in the
aggregate for personal injury, bodily injury and death and/or property damage liability
combined, and (ii) Fifty Million and No/100 Dollars ($50,000,000.00) per occurrence and
in the aggregate for hazard and casualty coverage, such policies to be written on an
excess basis above the coverages required hereinabove (specifically listing such
underlying policies) and following the form of such underlying policies.

14.1.4 Other Required Policies/Adjustments in Policy Limits.

(a) In addition to all insurance policies and coverage required above in this
Section 14.1, Tenant covenants, at its sole cost and expense, commencing on the first day
of the Term and at all times necessary during the Term and through the date Tenant has
fulfilled its obligations under Article XVII, to obtain, keep and maintain or cause to be
obtained, kept and maintained, all other additional insurance policies on the Leased
Premises, as they exist at all times from time to time (i) as required by Applicable Laws,
and (i1) for facilities similar to the Property and as may be commercially reasonably
required by Landlord, which reserves the right, at any time the Improvements are
exposed to hazards and risk for which Landlord reasonably deems the existing insurance
inadequate to protect the interests of Landlord, due to changes in any Applicable Law or
other circumstances affecting the Leased Premises, to require the time, types of coverage,
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limits and deductible amounts of the insurance policies required hereunder to be adjusted,
if such additional coverages or policies are commonly required for properties similar to
the Property and available to Tenant on commercially reasonable terms. Such other
additional insurance policies shall, as applicable, name the Landlord as loss payee or
additional insured in a manner consistent with it being named a loss payee or additional
insured in the policies required above under this Section 14.1.

(b) Without limiting the other provisions of this Lease with respect to policy
limits, Tenant covenants and agrees that at least every five (5) years during the Term,
Tenant will cause an independent, nationally recognized insurance advisor to conduct a
comprehensive analysis and review of, and to provide a written report on, the insurable
risk involved in the use, occupancy and operation of the Leased Premises, specifically
addressing the types of coverage and policy limits reasonably necessary to insure against
such risks. Such analysis and review shall set forth the written report and a copy of the
report shall be provided to Landlord. Tenant agrees that periodically during the Term,
and at least once every five (5) years during said Term, Tenant will adjust the policy
limits, deductibles and coverage provided under the insurance policies required under this
Lease to be in such amounts and to contain such coverage as is recommended by such
advisor, if such additional coverages or policies are available to Tenant on commercially
reasonable terms.

14.2  Blanket or Master Policy. Any one or more of the types of insurance coverages
required in Section 14.1 may be obtained, kept and maintained through a blanket or master
policy and/or excess/umbrella policies insuring other entities (such as the parent company or
Affiliates of Tenant), provided that (a) such blanket or master policy and/or excess/umbrella
policies and the coverage effected thereby comply with all applicable requirements of this Lease
and (b) the protection afforded under such blanket or master policy and/or excess/umbrella
policies shall be no less than that which would have been afforded under a separate policy or
policies relating only to the Leased Premises. If any excess or umbrella liability insurance
coverage required pursuant hereto is subject to an aggregate annual limit and is maintained
through such blanket or master policy, and if such aggregate annual limit is impaired as a result
of claims actually paid by more than fifty percent (50%), Tenant shall immediately give notice
thereof to Landlord and, within sixty (60) days after discovery of such impairment, to the fullest
extent reasonably possible, cause such limit to be restored by purchasing additional coverage.

14.3  Failure to Maintain. If at any time and for any reason Tenant fails to provide,
maintain, keep in force and effect, or deliver to Landlord proof of, any of the insurance required
under Section 14.1, Landlord may, if such failure continues for five (5) business days after
written notice thereof from Landlord to Tenant (or at such earlier time as any such policy may
expire following such written notice as is in such circumstance reasonably practicable) but shall
have no obligation to, procure single interest insurance for such risks covering Landlord (or, if
no more expensive, the insurance required by this Lease), and Tenant shall, within ten (10) days
following Landlord's demand and notice, pay and reimburse Landlord the actual and reasonable
cost therefor with interest at the Default Rate from the date of Tenant's receipt of written notice
from Landlord of payment by Landlord until repayment of Landlord in full by Tenant.
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14.4 Additional Policy Requirements.

14.4.1 Approval of Insurers: Certificate and Other Requirements.

(a) All insurance policies required to be procured under Section 14.1 shall be
effected under valid policies issued by insurers which have an Alfred M. Best Company,
Inc. rating of "A" or better and a financial size category of not less than "X" (or, if Alfred
M. Best Company, Inc. no longer uses such rating system, then the equivalent or most
similar ratings under the rating system then in effect, or if Alfred M. Best Company, Inc.
is no longer the most widely accepted rater of the financial stability of insurance
companies providing coverage such as that required by this Lease, then the equivalent or
most similar rating under the rating system then in effect of the most widely accepted
rater of the financial stability of such insurance companies at the time).

(b) Each and every policy required to be carried hereunder shall provide for
waivers of subrogation by endorsement or other means, which waivers of subrogation
shall be effective as to any Person even though such Person may otherwise have a duty of
indemnification, contractual or otherwise, may not have paid any insurance premiums
directly or indirectly and may or may not have an insurable interest in the insured
Property damage.

© Each such insurance policy shall contain such standard "City" special
endorsement forms as are from time to time reasonably required by Landlord with respect
to similar insurance relating to other property from time to time owned or leased by
Landlord (so long as the City is Landlord), if such endorsements are commonly required
for properties similar to the Property and available to Tenant on commercially reasonable
terms.

(d) Each and every insurance policy required to be carried hereunder in which
Landlord is named as loss payee or additional insured shall contain an endorsement to the
effect that the "other insurance" clause which may appear therein is not applicable to
Landlord.

(e) Each and every insurance policy required to be carried hereunder by or on
behalf of Tenant shall provide (and any certificate evidencing the existence of each such
insurance policy shall certify) that such insurance policy shall not be canceled,
nonrenewed or coverage thereunder materially reduced unless Landlord shall have
received written notice of cancellation, non-renewal or material reduction in coverage, in
each such case (except for notice of cancellation due to non-payment of premiums) such
written notice to be sent to Landlord not less than thirty (30) days [or the maximum
period of days permitted under applicable law, if less than thirty (30) days] prior to the
effective date of such cancellation, non-renewal or material reduction in coverage, as
applicable. In the event any insurance policy is to be canceled due to non-payment of
premiums, the requirements of the preceding sentence shall apply except that the written
notice shall be sent to Landlord on the earliest possible date but in no event less than ten
(10) days prior to the effective date of such cancellation.
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® Except as otherwise provided for herein, each and every insurance policy
required to be carried hereunder shall provide that the policy is primary and that any
other insurance of any insured or additional insured thereunder with respect to matters
covered by such insurance policy shall be excess and non-contributing. Each of said
insurance policies shall also provide that any loss shall be payable in accordance with the
terms of such policy notwithstanding any action, inaction or negligence of the insured or
of any other Person (including, but not limited to, Landlord) which might otherwise result
in a diminution or loss of coverage, including, but not limited to, "breach of warranty",
and the respective interests of Landlord shall be insured regardless of any breach or
violation by Tenant or any other Person of any warranty, declaration or condition
contained in or with regard to such insurance policies. Each of the policies obtained
pursuant to Section 14.1 shall not limit waiver of subrogation by the insured (or, if waiver
of subrogation is limited, shall contain a waiver of subrogation by the insurer in favor of
Landlord).

(2) Tenant shall require all subcontractors performing any Alterations to carry
insurance naming the City as an additional insured and otherwise complying with the
requirements of Section 14.1 of this Lease. The amount of such subcontractor's insurance
must be commensurate with the amount of the subcontract, but in no case less than
$500,000.00 per occurrence. Tenant shall provide copies of all such subcontractor
policies to Landlord. The provisions of this Section 14.4.1.(g) shall not be applicable to
contractors which are within the definition of "MWBE," as described in Section 18.2
below, to the extent that such requirements are not commercially obtainable by such
contractors.

14.4.2 Delivery of Evidence of Insurance. With respect to each and every one of
the insurance policies required to be obtained, kept or maintained under the terms of this Lease,
on or before the date on which each such policy is required to be first obtained and at least thirty
(30) days before the expiration of any policy required hereunder previously obtained, Tenant
shall deliver to Landlord evidence reasonably acceptable to Landlord showing that such
insurance is in full force and effect. Such evidence shall include certificates of insurance issued
by the issuer of such policies, or in the alternative, an agent authorized to bind the named issuer,
setting forth the name of the issuing company, the coverage, limits, deductibles, endorsements,
term and termination provisions thereon and confirmation that the required premiums have been
paid, along with a similar certificate executed by a Responsible Officer of Tenant.

14.4.3 Waiver of Right of Recovery. To the extent permitted by law, and without
affecting the insurance coverage required to be maintained hereunder, Landlord and Tenant each
waive all rights of recovery, claim, action or cause of action against the other for any damage to
property, to the extent that such damage (i) is covered (and only to the extent of such coverage
without regard to deductibles) by insurance actually carried by the Party holding or asserting
such right of recovery, claim, action or cause of action or (ii) would be insured against under the
terms of any insurance required to be carried under this Lease by the Party holding or asserting
such right of recovery, claim, action or cause of action. This provision is intended to (i) restrict
each Party (if and to the extent permitted by law) to recovery against insurance carriers to the
extent of such coverage and to waive (to the extent of such coverage), for the benefit of each
Party, rights and/or claims which might give rise to a right of subrogation in any insurance
carrier. Neither the issuance of any insurance policy required under, or the minimum limits
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specified in, Section 14.1 with respect to Tenant's insurance coverage shall be deemed to limit or
restrict in any way Tenant's liability arising under or out of this Lease. Tenant shall be liable for
any losses, damages or liabilities suffered or incurred by Landlord as a result of Tenant's failure
to obtain, keep and maintain or cause to be obtained, kept and maintained, the types and/or
amounts of insurance required under the terms of this Lease.

14.4.4 Landlord as Additional Insured under Liability Insurance of Licensee.
Tenant shall require that all Licensees of Tenant name Landlord as an additional insured under
their respective policies of liability insurance.

14.4.5 Indemnity by Tenant.

(a) Agreement to Indemnify. TO THE FULLEST EXTENT PERMITTED
BY APPLICABLE LAW, TENANT HEREBY AGREES AND COVENANTS TO -
INDEMNIFY, DEFEND AND HOLD HARMLESS LANDLORD AND THE
LANDLORD RELATED PARTIES FROM AND AGAINST ANY AND ALL
CLAIMS, DEMANDS, LOSSES, DAMAGES, CAUSES OF ACTION, SUITS AND
LIABILITIES OF EVERY KIND, INCLUDING ALL EXPENSES OF LITIGATION,
COURT COSTS AND REASONABLE ATTORNEYS' FEES, FOR INJURY TO OR
SICKNESS OR DEATH OF ANY PERSON, OR FOR LOSS OR DAMAGE TO ANY
PROPERTY (INCLUDING, WITHOUT LIMITATION, CLAIMS RELATING TO
HAZARDOUS MATERIALS AND ENVIRONMENTAL CLAIMS, BUT ONLY TO
THE EXTENT SET FORTH IN ARTICLE XII HEREOF) OR FOR ANY OTHER
LOSS, LIABILITY OR DAMAGE, INCLUDING, BUT NOT LIMITED TO, ANY
CIVIL OR CRIMINAL FINES OR PENALTIES, DIRECTLY OR INDIRECTLY
ARISING OR ALLEGED TO ARISE OUT OF OR ANY WAY INCIDENTAL TO (1)
ANY USE, OCCUPANCY OR OPERATION OF THE LEASED PREMISES OR THE
IMPROVEMENTS BY OR ON BEHALF OF TENANT AND/OR ANY OF TENANT'S
EMPLOYEES, AGENTS, CONTRACTORS, SUBCONTRACTORS, INVITEES
AND/OR REPRESENTATIVES DURING THE TERM, OR DURING ANY PERIOD
OF TIME, IF ANY, BEFORE OR AFTER THE TERM THAT TENANT MAY HAVE
POSSESSION OF THE LEASED PREMISES (EXCEPT FOR ANY CLAIMS
ASSERTED PRIOR TO THE DELIVERY DATE), (2) THE CONDITION OF THE
LEASED PREMISES OR THE IMPROVEMENTS DURING THE TERM (EXCEPT
RELATING TO ANY CONDITION WHICH IS A BREACH BY LANDLORD OF
ANY EXPRESS REPRESENTATION, WARRANTY OR COVENANT OF
LANDLORD CONTAINED HEREIN) OR (3) THE PERFORMANCE OF ANY WORK
(OTHER THAN WORK DONE BY LANDLORD) IN, ON OR ABOUT THE LEASED
PREMISES OR ANY IMPROVEMENTS DURING THE TERM BY OR ON BEHALF
OF TENANT (COLLECTIVELY, THE "LIABILITIES"), even though caused by or
arising from the active or passive, joint or concurrent or sole negligence of Landlord (but
not if caused by the gross negligence or willful misconduct of Landlord or any Landlord
Related Party or by the breach of contract or other legal duty or fault of Landlord or any
Landlord Related Party). THIS INDEMNITY INCLUDES TENANT'S AGREEMENT
TO PAY ALL COSTS AND EXPENSES OF DEFENSE, INCLUDING WITHOUT
LIMITATION REASONABLE ATTORNEYS' FEES, INCURRED BY LANDLORD
OR ANY LANDLORD RELATED PARTY IN THE EVENT TENANT FAILS TO SO
DEFEND LANDLORD OR THERE IS A CONFLICT OF INTEREST WITH
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COUNSEL SELECTED BY TENANT. THIS INDEMNITY SHALL APPLY
WITHOUT LIMITATION TO ANY LIABILITIES IMPOSED ON ANY PARTY
INDEMNIFIED HEREUNDER AS A RESULT OF ANY STATUTE, RULE,
REGULATION OR THEORY OF STRICT LIABILITY. TENANT EXPRESSLY
ASSUMES THE ENTIRE LIABILITY PURSUANT TO THIS INDEMNIFICATION
PROVISION FOR ANY AND ALL LIABILITIES ARISING IN FAVOR OF ANY
THIRD PARTY OR GOVERNMENTAL AUTHORITY, THE PARTIES HERETO,
THEIR EMPLOYEES AND THEIR EMPLOYEES' REPRESENTATIVES AND
BENEFICIARIES. THIS INDEMNIFICATION SHALL NOT BE LIMITED TO
DAMAGES, COMPENSATION OR BENEFITS PAYABLE UNDER INSURANCE
POLICIES, WORKERS' COMPENSATION ACTS, DISABILITY BENEFIT ACTS OR
OTHER EMPLOYEE BENEFIT ACTS. ALTHOUGH TENANT HAS CAUSED
LANDLORD TO BE NAMED AS LOSS PAYEES OR ADDITIONAL INSUREDS
UNDER TENANT'S INSURANCE POLICIES, TENANT'S LIABILITY UNDER THIS
INDEMNIFICATION PROVISION SHALL NOT BE LIMITED TO THE LIABILITY
LIMITS SET FORTH IN SUCH POLICIES.

(b) Exclusions from Indemnity. Notwithstanding the provisions of
Section 14.4.5(a), Tenant shall not be liable for any liabilities, damages, suits, claims,
and/or judgments of any nature (including reasonable attorneys' fees and expenses)
arising from or in connection with:

(1) Any injury to or death of any Person or any damage to property
(including loss of use) in connection with any use of the Property by Landlord or
any other entity pursuant to the provisions of Section 4.6 above;

(i)  The violation of any agreement affecting the Property or the use
thereof or any violation of this Lease by Landlord or any other entity in its use of
the Property pursuant to the provisions of Section 4.6 above;

(iii)) The existence of any Hazardous Materials in, on or under the
Leased Premises prior to the Delivery Date, but the foregoing shall not apply to
any Hazardous Materials that are introduced to the Leased Premises by Tenant or
any of its employees or agents;

(iv)  Any Environmental Event caused by Landlord, any Landlord
Related Party, or any Person other than Tenant or Tenant's employees or agents;
or

(v)  Any injury to or death of any Person or any damage to property
(including loss of use) to the extent caused by a condition of the Property existing
as of the Delivery Date.

(c) Scope. TENANT FURTHER AGREES, EXCEPT AS MAY BE
OTHERWISE SPECIFICALLY PROVIDED HEREIN, THAT THE OBLIGATION OF
INDEMNIFICATION HEREUNDER SHALL INCLUDE, BUT NOT BE LIMITED TO,
THE FOLLOWING:
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(1) LIENS BY THIRD PERSONS AGAINST LANDLORD OR THE
LANDLORD RELATED PARTIES, OR ANY OF THEIR PROPERTY,
BECAUSE OF LABOR, SERVICES, OR MATERIALS FURNISHED TO
TENANT, ITS CONTRACTORS, SUBCONTRACTORS OR ASSIGNEES, IN
CONNECTION WITH ANY WORK IN, ON OR ABOUT THE LEASED
PREMISES OR ANY IMPROVEMENTS; AND

(i)  EXPENSES, CLAIMS, FINES AND PENALTIES OR OTHER
ENFORCEMENT CHARGES RESULTING FROM THE FAILURE OF
TENANT TO ABIDE BY ANY AND ALL VALID AND APPLICABLE LAWS.

(d) Conduct of Claims. Landlord shall, reasonably promptly after the receipt
of notice of 