-~

[}
¥

REPUBLICA DE CHILE

MINISTERIO DE RELACIQNES EXTERIORES

DIRASAD

TRADUCCIONES.

TRADUCCION AUTENTICA

I-477/02

CONTRATO DE ARRENDAMIENTO
entre
. BRICKELL DELAWARE, INC.,
Arrendadora
¥
CONSULADO GENERAL DE CHILE,

Arrendatario

{ EXTR%%CTO )

1. Definiciones

Coa) ?Canon de Arrendamiento Base” gerd el canon de
arﬁendamie%to anual del Inmueble Arrendado de aproximadamente
2.553,pieé cuadrados, mads una cuota proporcional por todas
1aé super&icies de wuso comin vy para beneficio de 1los
arﬁendatarhos. El Canon de Arrendamiento Base se describe més

detalladaménte en el parrafo 5 de este Contrato de

Arﬁendamieﬁto.
b)  ...]
) E“Fecha de TInicio” serd el 1 de septiembre de 1996,

de@maneraésupeditada a las disposiciones del pérrafo 3a) de

este Contrato de Arrendamiento.

a) §“Periodo de Vigencia” serd el periodo de wvigencia
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de este Cbntrato de Arrendamiento que comenzard en la Fecha

deEVInicid y finalizard luego de transcurridos ochenta A%

cuatro (8@) meses calendario completos desde la Fecha de

Inicio (mds la parte del mes calendario correspondiente a la

Fecha de [Inicio), a menos que fuere terminado o renovado de

acuerdo con las disposiciones de este Contrato.
e) ;“Gastos Operacionales” son los gastos gue se
definen er el pdrrafo 6 b) 6) de este Contrato.

[...];

5. Pago del canon de arrendamiento

aj ;Como compengacion por el arrendamiento del
In@ueble,éel Arrendatario conviene en pagar a la Arrendadora
el;Canon be Arrendamiento Base y el Canon de Arrendamiento
Baée Adicional durante el ?eriodo de Vigencia estipulado en
el?presehée. Cdﬁforme a lo dispuesto en el subparrafo b) de
este pérr%fo 5, el canon de arrendamiento adeudado respecto

de cualquier parte del Periodo de Vigencia establecido en el

subparrafo 6 a) deberd pagarse en cuotas mensuales iguales,

por anticipado, en la Fecha de Inicio vy, en lo sucesivo, el

primer dia de cada mes calendario, gin exigencias,

coﬁpensacién ni  deduccidn. No  obstante lo  sefialado

précedentémente, en ningun caso el canon de arrendamiento se
apiicaré %ntes del 1 de julio de 1996.

| b) éLa primera cuota mensual del Canon de Arrendamiento
Baée vencéré y serd pagadera en la Fecha de Inicio. 3i la
febha de% inicio correspondiere al primer dia de un mes
ca;endarié, el Depdsito del Canon de Arrendamiento - si

hubiere - pagado por el Arrendatario al formalizar este
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Conﬁrato ide Arrendamiento se abonara al Canon de
Arréndamie@to Base adeudado a esa fecha. Si el Periodo de
Viggncia %e iniciare en una fecha que no correspondiere al
pri@er dia del mes, el Arrendatario pagard a la Arrendadora
el éanon ie Arrendamiento Basgse de egse mes de inicio en forma
proporcionél (dicha proporcidn se basard en el numero real de
diaé del %més de inicio), vy el Depdsito del Canon de
Arréndamieﬁto - si hubiere - pagado por el Arrendatario al
forhalizar?este Contrato de Arrendamiento se abonard al canon
de earrendémiento adeudado por el siguiente mes completo,

conforme al presente instrumento.

c) Ademas del Canon de Arrendamiento Base, el

‘%,Arﬁendatario pagard a la Arrendadora mensualmente una sguma

ual al éimpuesto a las wventas, al impuesto al canon de

.ar endamiehto, Yy & cualgquier otro gravamen fiscal o impuesto

ﬁbéﬁiicable%ahora 0o en el futuroc gue se basare en el privilegio
”de:arrendémiento del Inmueble, o sobre el monto del canon de
arﬁendamiénto percibido. Sin embargo, ninguna disposicién de
esﬁe Cont%ato obligard al Arrendatario a pagar alguna parte
deélos im%uestos a los ingresos aplicados a la Arrendadora a
ni?el locél, de estado o federal. En la medida en que el
Arﬁendataéio estuviere exento del impuesto a las ventas, del
iméuesto %al canon de arrendamiento v de cualgquier otro
grévamen ﬁiscal, no se exigird su pago al Arrendatario.
l d) éEl Arrendatario pagara un cargo por mora
equivalen%e a doscientos cincuenta ddélares (US$250) si no
ef:ectuare.;el rago de alguna cuota del Canon de Arxrrendamiento

Base o dél Canon de Arrendamiento Base Adicional dentro de
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1os;cinco§(5) dias posteriores a su vencimiento. Se exigiré
aléArrendétario pagar a la Arrendadora intereses sobre todo
Canbn de érrendamiento vencido que permaneciere impago cinco
diaé desp@és de su veﬁcimiento. Dicho interés se calculard de
acuérdo cén la tasa legal méxima aplicable vy deberd pagarse a
reﬁuerimiénto de la Arrendadora. Este interés se considerard
caﬁon de #rrendamiento adicional.

: &) éEl pago del Canon de Arrendamiento Base vy de todas
la$ deméé sumas adeudadas vy pagaderas a la Arrendadoré
coﬁforme % este instrumento se efectuard en la moneda legal

de Estados Unidos de América, a Brickell Delaware, Inc.,

P. 0. Box%-, Chicago, Illinoic I o -n 1 lugar

que la Aﬁrendadora hubiere comunicado por Ultima vez al

 Arrendataﬁio mediante aviso por escrito. La Arrendadora

6t§£garé él Arrendatario un recibo de pago.

6. Canon de Arrendamiento Base; Reajustes del

Canon de Arrendamiento Base.

a) ‘De’ manera supeditada al reajuste conforme a las

disposiciones de este péarrafo 6, el Canon de Arrendamiento

Baée por el Periodo de Vigencia serd de US$397.422,90, més

los impuestos aplicables; deberd pagarse por anticipado, sin

compensaciones ni deducciones, segun se indica a
continuacién:
Paite del Periodo de Canon de Canon de
: Vigencia Arrendamiento Bage Arrendamiento por

: {(por pie cuadrado |{Parte del Periodo de
arrendable) Vigencia
afio 1 19,90 56,774,70
Afio 2 19,90 56,774,70
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Aﬁg 3 19,90 _ 56,774,70
Aﬁp 4 12,90 56,774,770
Aﬁ% 5 19,90 56,774,770
AfID 6 19,950 56,774,770
Aﬁ% 7 19,90 56,774,70

b) 'Ademds del Canon de Arrendamiento Base estipulado

enfel subparrafo a) de este parrafo 6, el Arrendatario pagara

a 1& Arregdadora, como Canon de Arrendamiento Base Adicional,

(:i ..... laécuota %roporcional de los Gastos Operacionales de un afio
~ caiendarié (o0 parte del mismo) que correspondiere al
Ar#endata%io durante el Periodo de Vigencia (incluido su

primer aﬁ;), que excediere de los Gastos Operacionales del

'ﬁ}ffﬁfaﬁé Base§l996 (Gastos Operacionales de Afio Base), segin se

. indica a continuacién:

1) }La Arrendadora podrd calcular para cada afio
‘ 5é§iendariQ del Periodo de Vigencia el aumento de los Gastos
ﬂOperacionqles de ese afio con vrespecto a los Gastos

Opéracionéles del Afio Base. Ademds, a solicitud del

-

Arfendata%io, la Arrendadora proporcionard al Arrendatario un
céiculo e%timado del aumento de los Gastos Operacionales de
esé afio réspecto de los Gastos Operacionales del Afio Base, a
fiﬁ de pe%mitir al Arrendatario presupuestar adecuadamente el
pago poréanticipado adeudado por el Arrendatario conforme a
este Cont;ato. El Arrendatario pagard a la Arrendadora cada
mes, comoicanon de arrendamiento adicional, sin compensacién
nif deducéién, un doceavo de la cuota proporcional de 1la
Ariendata%ia sobre la base de ese cdlculo estimado, mds el

impuesto a las ventas aplicable. El Arrendatario hard pagos
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2dicional de

acuerdo con los Gastos Operacionales estimados cue

se
estipularén en el Ultimo estado de cuenta proporcionado por
la:Arrendadora segun lo dispuesto en el subpdrrafo b) 3) més

adelantej Si la cuota que correspondiere al Arrendatario del

monto real de los Gastos Operacionales incrementados de ese

afio calendario (conforme a lo determinado en las demés

disposicibnes de este pdrrafo 5) fuere distinta al wvalor

estimado, todo bago en excegso se abonard a los Gastos

Operaciocnales adicionales que se adeudaren en el futuro,

L

si

hubiere. ' Si no correspondiere efectuar vago alguno de Gastos

Operacionales adicionales en el futuro, el pago en exceso

sera devuelto al Arrendatario g1 ya no tuviere obligaciones

para con la Arrendadora en razdén de este Contrato de

Ar?endamignto. Todo monto por debajo del pago regquerido se

cargard ail Arrendatario conforme a las disposiciones de este
parrafo 6. No obstante alguna disposicién en contrario en

este instrumento, el monto de cualguier aumento en los Gastos

Operacionales Controlables - segun se definen mds adelante -

de cualquier afio se limitardn a aumentos de no mas del diez

por ciento (10%) anual sobre el monto pagado durante el afio

inmediatamente anterior. Los Gastosg Operacionales

Cohtrolables seran todos los Gastos Operacionales sgalvo los

Impuestos; vy el Seguro, segun se definen estos términos mas

adelante.! No habra ninguna limitacién respecto de los

aumentos énuales de los Impuestos Y Seguros incluidos en los

Gastos Opeéeracionales.

2) ?si el costo en que incurriere 1la Arrendadora por
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concepto - de Gastos Operacionales durante un afic calendario

del Peri@do de Vigencia excediere de los Gastos Operacionales

del Afio Base, el Arrendatario pagaré a la Arrendadora, como

Caﬁon de | Arrendamiento Base Adicional, la parte proporcional
del aumento de dichos costos  que correspondiere al

Arrendatario. Sin embargo, el Arrendatario obtendrd crédito

poi‘ los iGastos Operacionales estimados pagados respecto de

esé afio ;conforme al subpdrrafo b) 1) anterior. La parte

prbporciohal Qque deberéd pagar el Arrendatario serd el

poﬁcentajé que le corresponda al Inmueble arrendado a la

febha poi el Arrendatario en el Edificio respecto de 1a

(independientemente
El monto del Canon de

se determinard

de acuerdo con la siguiente fdérmula: nimero de pies cuadrados

arrendablés del TInmueble dividido por el total de pies

cuadrados! arrendables del edificio (estuviere o no arrendada

esta supeificie) multiplicado por el monto en délares en que

hubleren aumentado los Gastos Operacionales respecto de los

Gastos Operacionales del Afio Base; se estipula que dicho

Canon de Arrendamiento Base Adicional se prorrateard en eil

caéo de cﬁalquier afio calendario parcial luego del inicio del

Periodo de Vigencia. El Arrendatario conviene en que su parte

prbporciohal sera de 1,375%. ©No obstante lo anterior, si no

se exigiere a la Arrendadora proporcionar determinados
serviciosinormales del Edificioc a un arrendatario, el costo
de esos serv1c1os se distribuird entre losg arrendatarios a

qulenes se proporcionaren esos servicios Y. para tal efecto,

_.//_.
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el édenomihador sefialado en la férmula anterior se reducird
coﬁforme éa la superficie de los inmuebles arrendados por
arfendata%ios a Quienes no se proporcionaren esos servicios.

| 3) éEn. un plazo de 90 dias o a la brevedad posiblé
luégo del%cierre de un aflo calendario respecto del cual se
adéudare éalgﬁn Canon de Arrendamiento Base adicional, 1la
Arfendado#a entregard al Arrendatario un estado de cuenta por
esérito eﬁ que consten los calculos correspondientes al canon
deé arrendamiento adicional adeudado. Esos cdlculos deberdn
in@icar ei Canon de Arrendamiento Base adicional adeudado del

afio calehdario anterior sobre la base de 1los Gastos

Opéracionéles reales calculados de acuerdo con este pérrafo
y el Canon de Arrendamiento Base adicional adeudado

1’

- respecto ﬁel aflo calendarioc en curso sobre la base de losg

BT Ga$tos Operacionales estimados reajustados de ese afio. No

obétante io anterior, la Arrendadora también podrd, conforme
a ?u decisién, entregar al Arrendatario un estado de cuenta
po% escrito en que conste el cédlculo de cualguier Canon de
Ar;endamiénto Base adicional adeudado en razén de algun
auﬁento d% los Gastos Operacionales citados en el subpdrrafo
b)§6) E)%de este parrafo 6, en un plazo de 30 diag luego de
qué la Afrendadora hubiere recibido informes tributarios que
pe?mitier%n a la Arrendadora determinar el monto del Canon de
Ar?endami%nto Base adicional imputable o resultante. E1
Ariendata&io tendréd derecho, a sus expensas, durante hqras
hébiles nbrmales Y previo aviso por escrito a la Arrendadora,
aéinépecéionar los libros y registros de la Arrendadora en

que consﬁen los Gastos Operacionales correspondientes a ese

- J/ -
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aﬁé calendario. Ademas, el estado de cuenta anual de las

opéracionés u otro informe se considerari aprobado, a menos

qué fueré impugnado por escrito dentro de los 30 dias

siguienteé a la fecha en que fuere recibido poxr el

Arrendataﬁio. En un plazo de cinco (5) dias trag recibir cada
estado dd Ccuenta correspondiente al Canon de Arrendamiento

Basge Adicional, el Arrendatario efectuard el pago integro del

Caﬁon de Arrendamiento Base Adicional (incluido el impuesto a

. 1as ventas adlclonal derivado de algun reajuste de ese Canon
4 t,

de Arrendamlento Base Adicional) adeudado, si 1lo hubiere,

reSpecto del afio calendario anterior, y el pago integro del

"ﬂhCanon de Arrendamlento Base adicional (incluido el impuesto a
fla venta | ad1c1onal derivado de algun reajuste del Canon de

, Arrendamlento Base Adicional) adeudado respecto de los meses

-anterlores del afio calendaric en curso a la fecha. Aun cuando

eléArrendhtario impugnare el estado de cuenta de ios Gastos

'Opéracionales incrementados entregado por la Arrendadora,

) debera. efectuar‘ el pago de acuerdo con lo sefialado en ese
TR

estado de cuenta.

4) gEl Canon de Arrendamiento Base Adicional adeudado

cohforme %a este parrafo respecto de log twltimos meses del
Perlodo de Vigencia vencerd y geréd pagadero aun cuando no
pudlere calcularse hasta después de 1la fecha de terminacidn
de; Contgato de Arrendamiento. Los Gastos Operacionales

corresponﬁientes al afioc calendarioc en que terminare el

Contrato de Arrendamiento se prorrateardn conforme a la parte
dei afio eh que hubiere estado en vigencia este Contrato.

5) | Intencionalmente eliminado.
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6) ‘El término “Gastos Operacionales” significard todos

los costos v gastos, cualquiera fuere su naturaleza, en que
incurriere la Arrendadora en relacién con la administracién,

operacidén, mantenimiento vy reparacidén del Edificio vy de las

Aréas Com&nes [...].
| 7. gMéjoras
a) é[...]
SN
e ; C) EImpuestos sobre las mejoras, etc.
e f El irrendatario sera responsable y deberd pagar a la

- Ariendadora o directamente a las autoridades tributarias

Qﬁpetentés, antes de incurrir en mora, todos 1los impuestos
Eggiicadosgo con los que se gravaren las mejoras introducidas
ﬁ Inmueble, accesorios, mercancias, equipos, divisiones
}1lin£erioreé, equipo de calefaccién, aire acondicionado o

ventilacién en el interior del Inmueble, o cualguier otra

clase deé mejora ubicada o instalada dentro del Inmueble,

independiéntemente de quién fuere el propietario de 1la misma,

,/’-\!.

y ﬁe que ?stuviere 0 no incorporada como parte del bien raiz.
Enéel ca%o de que las autoridades tributarias, en cualquier
moﬁento dﬁrante el Periodo de Vigencia, aplicaren los citados
im#uestosé sobre los Dbienes parte del bien raiz, el
Argendata%io efectuard el pago de dichos impuestos a 1la

Arrendadora a mas tardar tres dias antes de su fecha de

veﬁcimien%o.
| 9. %Servicios.
a) %[...]
b) éLa Arrendadora podra cargar al Arrendatario los

- /7 -
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moﬁtos q&e la Arrendadora determinare por servicios de
eléctriciéad, calefaccién y aire acondicionado i) que el
Arfendata%io pudiere solicitar en periodos distintos a
aq@ellos én que la Arrendadora suministrare dichos servicios,
Vv ii) po% consumo durante la construccidén de las Mejoras
Iniciales% del Inmueble. El Arrendatario deberd solicitar
diéhos %ervicios de electricidad, calefaccidén Yy alre
acéndicioﬁado con al menos 24 horas de anticipacién. EL
Arfendataéio reconoce que los cargos actuales de la
Arfendadoéa por concepto de servicios de aire acondicionado
dufante p?riodos distintos a aquéllos en que la Arrendadora

suministré el servicio se facturardn a una tarifa de US$25, 00

p pot hora,%lo gue estara supeditado a cambios por parte de 1la

Arrendadofa. Los Cargos por  servicios adicionales de
electriciaad, . calefaccidn v aire acondicionado podran

corresponder a la entrega del servicio a una superficie mayor

a la cgel inmueble.
c) i[...]

10. iCargos por servicios. Todos los cargos que 1la

Ar%endado%a efectuare al Arrendatario por servicios o
trébajos % realizados en el Inmueble por orden del
Ar%endata;io, 0 que se devengaren por otras razones conforme
aéeste C?ntrato de Arrendamiento, se considerardn canon de
ar?endami%nto adeudado y se incluirdn en cualcguier derecho de
reﬁenciénépor concepto de canon de arrendamiento.

£,

12. | Modificaciones y Reparaciones.

a) | El Arrendatario, a sus expensas, mantendra el

- // -
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Inmﬁeble & Sus mejoras en buenas condiciones durante el
Peﬁiodo ée Vigencia vy reemplazard cualquier vidrio gue
roﬁpiere %1 Arrendatario, sus agentes, empleados, invitados,
viéitante% o clientes, y solventard el costo correspondiente,
Siéel Arréndatario no efectuare alguna reparacidén o reemplazo
coﬁ pronﬁitud, 0 en caso de emergencia, 1la Arrendadora,
coﬁforme % su decisién, podrd efectuar las reparaciones o
reémplazo% y el Arrendatario reembolsard a la Arrendadora, a
reéuerimiénto, el costo pertinente mds un cargo adicional de

quince por ciento, Jjunto con los intereses que se devengaren

deéde la fecha en gue se requiriere el pago hasta la fecha

B eféctiva de pago, a la tasa mixina que la ley permitiexe.

14. ?Normas Gubernamentales. Con respecto al uso y a la

ocﬁpacién? del TInmueble por parte del Arrendatario, é&ste
coﬁviene i en cumplir plenamente con todas las leves,

diéposiciénes, regulaciones, reglamentos, normas e
inétrucci;nes a nivel local, de condado, de estado v federal
imﬁuestas% por alguna entidad, organismo o autoridad
cohpetent; respecto del Inmueble o del uso del mismo por
parte dei Arrendatario, lo que incluye, entre otros, la Ley
dezciudaéanos Norteamericanos con Digcapacidad. En la medida
en%que 1@ ley lo permitiere, el Arrendatario pagard todos los
coétos Yy gastos, y reembolsard, indemnizard vy liberard de

reéponsabilidad a la Arrendadora por todos los costos vy

gastos en que ésta incurriere (entre los que se incluyen,

pero no (a titulo restrictivo, multas, sanciones civiles,

dafios y? perjuicios, honorarios y gastos de abogado) en

- )/ -




REPQBLIC»@; DE CHILE

MINISTERIO DE RELACIONES EXTERIORES

Doc. I-477/02 - P. 13,

- f/ - |

refacién éon el incumplimiento de alguna ley aplicable y sus
ocdsionalés modificaciones, incluidas, entre otras, las
reiacionaéas con modificacicnes, cambios, renovaciones o
arfeglos %ue deban efectuarse en el Inmueble o en el Edificio
deé acuerdo con la Ley de Ciudadanos Estadounidenses con
DiScapaciéad Y los reglamentos que se promulgaren ahora o en
eléfuturo%en relacién con la misma, como resultado del uso u
ocﬁpaciéné del Inmueble por parte del Arrendatario, sus
emﬁleadosé agentes e invitados. El Arrendatario declara vy

gafantizaéa la Arrendadora que ha obtenido todos los permisos

s ..y . autorizaciones que se requieren para realizar las

(f‘actividaéés que pretende desarrollar en el Inmueble.

1é. SImpuestos. £l Arrendatario obtendrd todas las
lliéenciasgy permisos y pagard todos los derechos, gravédmenes,

imbuestosf y tributos aplicables ahora o© en el futuro,

previstos o no, que pudieren imponerse al Arrendatario o a

las actividades del Arrendatario durante el Periodo de

Vigencia.' El Arrendatario también pagard, ademds de los

impuestos descritos en el parrafo 6.6, todos los impuestos v

grévémeneé que pudieren aplicarse a este Contrato de
Arrendamiento o que se originaren como resultado del mismo.
Ademés, él Arrendatario pagard, antes de incurrir en mora,

todos lds impuestos @y gravamenes, cualguiera fuere

su
néturaleia, que aplicare alguna autoridad gubernamental

sobre:

i} | la totalidad del inventario, mobiliario, accesorios

. comerciales, efectos personales Y  eguipos de

% propiedad del Arrendatario;

i
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ii) §1a totalidad de las mejoras que el Arrendatario b
ila Arrendadora en nombre del Arrendatario efectuare
éen. el Inmueble durante el Periodo de Vigencia de
éeste Contrato; vy
iii)gcualquier otro bien ubicado en el Inmueble o
éimputable a las actividades desarrolladas en el
glnmueble.
No ébstante cualquier disposicidén en contrario en este
Pé%rafo, %o se exigira al Arrendatario pagar ningin impuesto

subesorio; hereditario o por alguna donacién aplicado a 1la

e Ariendado?a, ni ninguin impuesto a la renta que deba pagar

~especificamente la Arrendadora como contribuyente individual,

i

;

’fcihdependiéntemente de gque la fuente de ingresos de 1la

“,_ j"'Arérendadoj:lra fuere el Edificio.

19. %Derecho a2 Indemnizacidn de la Arrendadora.

a) %En todo momento, el Arrendatario defendera,
iﬁdemniza%é. y liberaréa de responsabilidad a la Arrendadora
pdr péréidas, dafics, obligaciones y gastos, incluidos
h&norario% Yy costos razonables de abogado (inclusc honorarios
eﬁ caso ée apelacién y en procesos de quiebra o insolvencia)
que pudieren originarse o reclamarse en contra de la
Afrendaddra y a favor de cualguier persona, empresa .o
séciedad,% por lesiones a personas o dafios a log bienes de
aiguna pérsona, empresa o sociedad, debido o derivados del
uéo u océpacién del Inmueble por parte del Arrendatarioc o de
algun ac&o, omisidén, descuido o error del Arrendatario, sus
agentes,é empleados, funcionarios, vigsitantes, clientes o

iﬁvitadoé, o del incumplimiento de alguna 1ley, disposicidén
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leéal, reélamento, cdédigo o norma por parte del Arrendatario,
coﬁformeéa lo dispuesto en este instrumento. La Arrendadora
nogseré %esponsable ante el Arrendatario por lesiones a las
pe%sonas,é pérdidas o dafios &a Dbienes del Arrendatario
prévocados por actog, desculdos, omigiones o errores de
aléuna p%rsona, empresa © socledad, salvo gue la lesidn,
péidida é dafio fuere resultado de negligencia grave de la
Ar%endado%a, sus agentes o empleados. El Arrendatario

defenderé& indemnizard y liberaréd de responsabilidad a la

j”:rendadora por todos los dafiog, obligaciones, pérdidas,
NI ;
'{leﬁlones;o gagtos, incluidos honorarios vy costos razonables
o -

; &/ abogado (incluso honorarios en caso de apelacién y en
O |
A4 pd

‘  pﬁocesos%de quiebra o insolvencia) que pudieren originarse o
réclamars; en contra de la Arrendadora v en favor de
.cﬁalquieﬁ persona, empresa o gociedad, por lesiones a
pérsonasio por dafios a losgs bienes de alguna persona, empresa
o;sociedéd, cuando esas lesiones o dafios se provocaren en o
eﬂ las éinmediaciones del Inmueble por negligencia del
Aérendat%rio, sus agentes, empleados, funcionarios,
visitantés, clientes o invitados. Los riesgos relacionados
cén todoé los efectos personales colocados o trasladados al
Iﬁmueble%o al Edificio serdn asumidos por el Arrendatario o
ei propﬁetario de los migmosg, y la Arrendadora no sera
r?sponsaﬁle ante el Arrendatario por ningun dafioc gque afectare
aédichosibienes personales. El Arrendatario mantendrid en todo
momento édurante la vigencia de este Contrato una o més

pélizas fde seguro por un monto o montos suficientes para

indemnizér a la Arrendadora o pagar los dafios vy perjuicios
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que pudlere sufrir la Arrendadora derivados de alguna de las

materlas senaladas en este pdarrafo 19.
by i Si la Arrendadora fuera hecha parte de un juicio

entablado en contra del Arrendatario, el Arrendatario
pfotegeréj y liberard dJde responsabilidad a la Arrendadora Y

pagaré ia totalidad de las costas, gastos Y honorarios

razonables de abogado en que incurriere o que solventare la

Arrendadora en relacidén con el litigio (incluso honorarios

en

. caso de apelacion Yy en procesos de quiebra o insolvencia) .

o : ‘

o <) é La Arrendadora y los agentes y empleados de 1la
\Arrendadora no serdn responsables de lesiones a personas nil

danos a la propledad provocados por el Inmueble u otra parte
del Edlf1c1o que no hubiere sido reparada o por defectos no

‘VLSlbles;_u otros defectos o fallas en las tuberias,

1nstalac;ones sanitarias, artefactos eléctricos,

i

instalacidn
eiéctricé, sumideros; por «caida de enlucido, vidrios,
a?ulejosg 0 placa de yeso; problemas derivados de gag, agua,
vépor. eiectricidad, petrdleo o filtracién de aguas lluvia en

el Inmueble incendio o explosidén, sgalvo si se originaren

exclu51vamente por negligencia grave o acto deliberado de la
Axrendadqra; la Arrendadora tampoco serd responsable de
ninguna bérdida 0 dafio provocado por otros arrendatarios del
Eﬁificiok O poxr cualguier otra persona, o por actos u
oﬁisioneé de dichas personas. ElL Arrendatario dard con

piontitud. aviso por escrito a la Arrendadora de cualquier

siniestro o accidente en o en las inmediaciones del Inmueble.

20.  Restitucién del Inmueble.

a) 5 El Arrendatario conviene en restituir el Inmueble a

- /) -
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1a§.Arrenéadora al término del Periodo de Vigencia y/o al
mo@ento dé rescindirse este Contrato de Arrendamiento, en las
miémas céndiciones en que hubiere estade el Inmueble al
inicio dea Periodo de Vigencia, salvo el desgaste normal por
elé uso ﬁ_ los dafios  derivados de algun incendioc u otro
siﬁiestro%que no hubiere sido provocado por negligencia del
Ariendata?io © en que el Arrendatario no tuviere la
obiigacié% de efectuar reparaciones. El Arrendatario conviene
- qué en q@e si no restituyere el Inmueble a la Arrendadora al

. término @el Periodo de Vigencia, pagard a la Arrendadora

Qdos 1oé dafios y gastos (lo gue incluye, pero no a titulo

vl

Stricti§o, honorarios y costos razonables de abogado) que

pudieren %afectar a la Arrendadora debido a 1la falta de

e H H

réstituci%n del Inmueble por parte del Arrendatario, e

iﬂdemnizaié. vy liberard de responsabilidad a la Arrendadora

por todas las reclamaciones formuladas por cualquier persona,

empresa o sociedad - lo que incluye, entre otros, al nuevo
arrendatario del Inmueble - en contra de la Arrendadora
e
o debido a

la demora de ésta en entregar el Inmueble al nuevo

arrendatari.o por el hecho de que el Arrendatario no 1lo

hﬁbiere restituido de acuerdo con el presente instrumento.

Aﬁemés, Yy sin gue se limite lo establecido precedentemente,
s; el Ar%endatario continuare ocupando el Inmueble luego del
véncimiento o terminacidén de este Contrato gin el
c@nsenti@iento por escrito de la Arrendadora, deberd pagar el
dbble dél Canon de Arrendamiento Base vy del Canon de
Krrendamiento Base Adicional (calculado sobre la base del

cﬁnon de|arrendamiento del mes inmediatamente anterior al mes
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en; que :venciere 0 se puglere término al Contrato de
Arfendami?nto) durante todo el periodo en gque continuare
oc@péndolé.

: ) %Ningﬁn dinero recibido por la Arrendadora de parte
dei Arre@datario luego de la terminacidén de este Contrato o
de: la nétificacién del inicio de algin Fjuicio o de una
seﬁtenci% definitiva de posesién restablecerd, reanudard ni
prérrogar% el periodo de vigencia de este Contrato ni

afectard dicha notificacién, exigencia, juicio o sentencia.

e

¢) Ningdn acto o gestién de 1la Arrendadora o sus
agentes durante el Periodo de Vigencia se considerard una

"_a@eptaciép de la restitucidén del Inmueble, vy ningin acuerdo

", 'de aceptacién de la restitucién del Inmueble serd valido si
. no se formalizare por escrito con la firma de un ejecutivo o
agente debidamente autorizado de la Arrendadora.

21.: Seguro

a) | A expensas exclusivas del Arrendatario, éste

céntrataqé y mantendrd durante todo el Periodo de Vigencia (y

cﬁalquier periodo de renovacidn del mismo}, para la
pfoteccién de la Arrendadora y del Arrendataxio, conforme a
sﬁs integeses, un Segurc de Responsabilidad CGeneral Comercial
cén una %Obertura al menos igual a la gue se establece en la
ﬁétima eéicién. del Formulario de Seguro de Responsabilidad
Géneral Comercial [Comercial General Liability Coverage Form]
(éGOOOl)épublicado por IS0 Comercial Risk Services, Inc.; en
d&cho seéuxt) ge deberd nombrar asegurados adicionales a la

Krrendadéra v al administrador de la Arrendadora, mediante el

uso de un formulario de endoso con una cobertura al menos

- /7 -
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1gua1 a la establecida en la Ultima edicidn del Formulario de
Endoso AdlClonal de Administradores Asegurados o Arrendadores

de. Inmuebles [Additional Insured-Managers or Lessor of

Premlsesg Endorsement Form] (CG2011) publicado por IS0

Comerc1al Rigsk Services, Inc. Los 1limites del seguro no

deberan %ser inferiores a Uss2.000.000 por siniestro;

USS2 000. OOO como total general; US$2.000.000 por total de
prpductosyopera01ones completadas; US$2.000.000 en caso de

1ésiones? a personas vy dafios derivados de publicidad;

U§$50.0002 por dafios derivados de incendio (cualquier
iﬁcendioﬁ; y US55.000 por gastos médicos (de cualquier
pérsona)ﬁ cobertura de lesiones, responsabilidad por dafios a

Mﬁas personas y a la propiedad ocasionados, derivados o
A 1

ocupacidén del
Dicha pdéliza de Seguro de Responsabilidad General
déberé cﬁbrir siniestros gque ocurran durante el periodo de
végenciaéde la péliza,rindependientemente de la fecha en que
sé preseétare la reclamacién. El seguro deberd ser un seguro
p%incipaf respecto de cualguier otro seguro del que pudiere
disponer% la Arrendadora. Cualguier otro seguro del gue
déspusie%e la Arrendadora no constituird un aporte para el
séguro séﬁalado precedentemente.

| b) ? El Arrendatario, a sus expensas, mantendrd también
dﬁrante ?1 Periodo de Vigencia (o durante las renovaciones
dél misﬁo), para la proteccidén de 1la Arrendadora v del
érrendatério conforme a sus intereses, un seguro de incendio

y de cobertura ampliada que cubra el riesgo de pérdida de

105 blenes muebles comerciales del Arrendatario y las mejoras

- // -
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incluidos los accesorios comerciales removibles - que se

enbontrarén- en el inmieble, Y la participacidén del

Ariendat%rio en las mejoras introducidas al Inmueble,

incluidas las Mejoras Iniciales, con limites de cobertura

iduales bl 100% del costo total de reposiciédn de dichos

bienes a;la fecha, conforme a formularios de seguro con al
menos-laindsma cobertura que la establecida en las dltimas

edlclones del Formulario de Cobertura de Edificios y Bienes

Muebles [Bulldlng and Personal Property Coverage Form]
(QPOOlO)gpublicado por ISO Commercial Risk Services, Inc.
c) | Antes de la Fecha de Inicio, el Arrendatario debera

en gue

junto con una

“copla del endoso de asegurado adicional emitido respecto de

conforme al

cual se designe asegurada adicional a la Arrendadora. Las

cémpaﬁias aseguradoras que otorgaren el seguro estardn

obligadas a enviar con treinta dias de anticipacién a 1la

Arrendadora un aviso por escrito de cualguier anulacién,

Camblo sustanClal o falta de renovacién de alguna pdliza de
sgguro, io que deberd estipularse en los certificados en que
cpnste %l seguro. El Arrendatarioc deberd entregar a la
A%rendadéra los certificados de renovacién al menos treinta
(50) dia$ antes del vencimiento de las pdlizas. Todos 1losg
séguros %xigidos conforme al presente instrumento deberdn ser
oﬁorgado% por compafiias con al menos una clasificacidn “A”"
éomo teﬁedoras de pdlizas generales, y una

clasificacidn

financiera al menos “X” en la Wltima edicién de “Best’s

_//_
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Inshranceé Reports”, y deberdn ser aceptables para la
Arﬁendadoﬁa en los demids aspectos.

| d) iNo obstante cualquier disposicidén en contrario en
este instfumento, la Arrendadora y el Arrendatario, hasta por
elémonto @el producto del seguro que percibieren en relacidn
coﬁ algﬁnésiniestro, renuncian por este acto a hacer wvaler
frénte a éla otra todo derecho de recuperacidn por alguna
péfdida é dafio que .hubiere sufrido en relacidén con el
Edificio,iel Inmueble, alguno de los bienes contenidos en los

mismos, § u operaciones desarrolladas en ellos,

independiéntemente de que dicha pérdida o dafio fuere

'ﬁiprbVocado% por falta o negligencia de la otra parte. La

[Ar?endado?a. v el Arrendatario obtendrédn de sus respectivas

co@paﬁias; de seguro, conforme a las pdlizas de seguro
rélaciona?as con el Edificio o el Inmueble y gue mantuvieren
eﬁ, cualq;ier momento durante el Periodo de Vigencia, la
rénunciai a todos 1los derechos de subrogacidén gque el
aéegurad%r de esa parte de este Contrato tuviere o pudiere
téner enécontra de la otra parte del presente instrumento, vy
ténto 1a% Arrendadora como el Arrendatario indemnizaran vy
liberaréa de responsabilidad a 1la otra parte por toda
réclamacién, pérdida o gasto - lo qgue incluye, entre otros,
h;norariés razonables de abogado - que pudiere producirse por
el hechoéde no haber obtenido dicha renuncia.

| a) % Si debido al incumplimiento del Arrendatario
ﬁespectoé de alguna de las disposiciones anteriores }a

arrendadora fuere considerada co-asegurada por sSu compafiia de

seguros,%todas las pérdidas, gastos o dafios en que incurriere

- [/ -
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la Arrendadora por tal motivo, incluidos, entre otros, costos
v ihonora&ios de abogado, serdn sufragados por el

Arr?ndatarho, deberan pagarse a la Arrendadora a
reéuerimie;to, devengardn intereses a la tasa méxima que la
1ef' permi%iere desde 1la fecha en gque se exigliere el pago
haéta la ?echa efectiva de pago integro, y se consideraran
canon de% arrendamiento adicional conforme al ©presente
inétrumenéo. El Arrendatario reconcce gque la Arrendadora no
fofmula déclaracién alguna en que establezca gue los limites

de: cobertura que se exige mantener al Arrendatario son

suficientgs para proteger al Arrendatario, y éste conviene en

'%qué, a ex@ensas del Arrendatario, contratard y mantendré los

Seguros éon los 1limites de cobertura gque el Arrendatario
cdisidefaée suficientes para cubrir integramente los tipos de
siiiestro% establecidos en este Articulo 21, y los demas
seguros %adicionales que el Arrendatario considerare
chvenien%es. gi el Arrendatario no contratare o mantuviere
lés segu;os estipulados en este contrato, la Arrendadora
pédré, péro no estard obligada a, contratar dicho seguro a
e%pensas ;del Arrendatario vy éste deberéd reembolsar a la
A?rendadéra, a requerimiento, todos los costos, gastos ¥y
p%imas, io que incluye, entre otros, honorarios de abogado,
eb, gue ésta ditima incurriere al respecto, Jjunto con los
ihtereseé sobre dichos montos, a la tasa méxima que la ley
pérmitie%e, desde 1la fecha en gque se exigiere su reembolso
ﬁasta lé fecha efectiva de pago integro. Estos montos de

considerardn cancn de arrendamiento adicional conforme al

presente! instrumento.
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31. 3ecursos en Casgo de Incumplimiento. Tras

preéentars? alguna situacién de incumplimiento por parte del
Arﬁeﬁdatarﬁo conforme a este instrumento, la Arrendadora
teﬁdré 1a%opci6n de recurrir a uno o mas de los recursos gue
se indicén_ a continuacidn, ademds de otros recursos
esﬁipuladés en el presente o de los que dispusiere en derecho
0 én equiéad, sin aviso nil exigencia de ninguna naturaleza:

| a) ?La Arrendadora podrd rescindir y terminar este

Contrato ide Arrendamiento v despojar del Inmueble al

"Arrendatario.

b) La Arrendadora, sin rescindir ni terminar este

1

.Cdﬁﬁrato ; de Arrendamiento, podra declarar vencildos v

j %§abaderos} de inmediato todos los montos y céanones de

arrendamiento adeudados conforme a este instrumento respecto
del Periodo de Vigencia restante (o de cualquier prérroga o

6b del mismo), tras lo cual se acelerardn todos los

renovaci
: s

cénones de arrendamiento vy demds cargos adeudados hasta el
término del Periodo de Vigencia o de algin periodo de
rénovaciéi, si correspondiere.

| c) %-La. Arrendadora podré optar por ingresar al
Iﬁmueblei recuperarlo y volverlo a arrendar por cuenta del
Arrendatério, v responsabilizar al Arrendatario por todos los
gastos eﬁ que incurriere en relacién con el re-arrendamlento
j por 1a§diferencia entre el monto percibido por concepto de
ganoh dé re-arrendamiento vy el monto adeudado y pagadero

conformeia los términos de este Contrato.

d) E La Arrendadora podrd Ingresar al Inmueble v

- //.._
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efe@tuar &odo lo ¢que el Arrendatario estuviere obligado a

hacer co@forme a log términos de este Contrato (y el

Arréndatario reembolsard a la Arrendadora, a requerimiento,

todos los gastos en que la Arrendadora pudiere incurrir al

cumpllr con las obligaciones del Arrendatario conforme . a este

1nstrumento) la Arrendadora no serad reéesponsable de losg dafios

qué dlcha medida ocagionare al Arrendatario,

1ndepend1entemente de que fueren provocados por negligencia

de;la Arrendadora u otra causa.

)

e) %La Arrendadora ©podrd recuperar de parte del

Arrendatario un monto igual a todas las concesiones por

u“cohcepto ﬁe canon de arrendamiento otorgadas al Arrendatario

entre otros,

iohforme ;a este Contrato, lo gue incluye,
P ,

o Ca . . . :
jexencién de canon de arrendamiento, asignaciones para mejoras

y costos de traslado.

La %totalidad de los citados  derechos, recursos,

facultadeé v opciones de la Arrendadora conforme a este

- Contrato |serdn acumulativos vy la aplicacién de alguno de
dichos recursos no impedird la aplicacidén de otros recursos
de los gue dispusiere en conformidad con este Contrato o con

1a ley,é ni la aplicacién de alguno de dichos recursos

constltulra una - pérdida o renuncia a algin canon de

arrendamlento adeudado a la Arrendadora en razdn del presente
oé a alguna indemnizacién por dafics y perjulcios que le
pudiere &orresponder a la Arrendadora debido a la wviolacidn

de 1los términos, disposiciones y clédusulas del presente

Contratoi El hecho de que la Arrendadora no adoptare medidas

én razénéde alguna violacidén o contravencién de alguno de los

- // -
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téﬁminos, disposiciones y cldusulas de este instrumento no se

consideraﬁé una renuncia a adoptar medidas respecto de otra

vinacién. o contravencidén de los términos, disposiciones vy

cléuSulasé del presente. E1 hecho de que la Arrendadora se

abstuviere de ejercer uno o mé&s de los recursos estipulados
en este Contrato en razén de algun incumplimiento, o el hecho
de que la Arrendadora tardare en ejercer uno o mas de dichos

recursos en caso de incumplimiento, no se considerard una

renuncia @ a ejercer sus derechos en razén de ese

inCumplimiento. Todos los dineros que gastare la Arrendadora

4 respecto de los cuales el Arrendatario fuere regponsable, vy

ﬁtodos 1os montos y cargos adeudados a la Arrendadora conforme

-a_éste Contrato constituirdn cénones de arrendamiento y el

' Aﬁfendatario deberd pagar a la Arrendadora todos los caénones

contrarreclamaciones

de ninguna naturaleza; asimismo, todos los canones de

aﬁrendamibnto vencidos devengardn intereses a la tasa méxima

legal andal v ge incluirédn en cualquier derecho de retencidn

pér concépto de canon de arrendamiento.

35.§ Honorarios de Abogado. Si una de las partes no
c@mplier% con alguno de los términos, disposiciones,
ciéusulaé v condiciones de este Contrato de Arrendamiento y
débido aiello la otra parte contratare los serviclios de un

abogado é fin de exigir el cumplimiento de dichos términos o

de prestar algin servicio relacionado con el incumplimiento,

1la parte en cuyo favor se decidiere tendra derecho al pago de

ﬁonorariés razonables de abogado y de todos los gastos vy
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co%tos eé que hubiere incurrido al respecto y al ejercer
aléﬁn re%urso. Dichos honorarios vy costos incluyen, entre
ot%os, hénorarios Yy costos relacionados con las gestiones
pr;vias aﬁ juicio, el juicio, procesos de apelacidén, procesos
ju?icialeé Yy administrativos, de quiebra e insolvencia.

57. iCléusula Diplomatica

a) ?Si el Gobierno de Estados Unidos de América y el
= Goﬁierno ;de Chile rompieren relaciones diplomaticas y/0
| co?sulareé entre si, y debido a ello el Arrendatario tuviere
A_q@e deja% el Inmueble, el canon de Arrendamiento Base v el
“'éénon deéArrendamiento Base Adicional se descontardn durante

periodo de tiempo en que no se permitiere al Arrendatario

ei Inmieble debido al rompimiento de relaciones

gkd:élométibas y/0 consulares. Si dicho periodo excediere de 90
dﬁas, laéArrendadora 0 el Arrendatario podrédn terminar este
Céntrato ide Arrendamiento mediante aviso por escrito a la
. oéra par&e, en cuyo caso este Contrato terminard a contar de
| lé fecha%de recibo de dicho aviso por escrito, en los mismos
términoséque si esa fecha correspondiere al wltimo dia del
Périodo dé Vigencia,

: b) %Si el Gobierno de Chile ordenare el cierre de 1la
oﬁicina ?del Consulado General de Chile en Miami, el
Afrendata%io tendrd derecho a terminar este Contrato de
Afrendamiénto luego de transcurridos tres (3) afios desde su
Fécha de%Inicio, mediante avigo por escrito a la Arrendadora

de la decisién del Arrendatario de terminar este Contrato, en

cuyo caso el Contrato terminard seis (6) meses después de la

- /) -
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fecha en q@e la Arrendadora recibiere dicho aviso.

MODIFICACION

Esta.%modificacién. se realiza con fecha 1 de julio de

1996 [...1

3. Exencidén de Pagce de. Impuestc a las Ventas. EL

Arr?ndatario no sera responsable del pago del impuesto a las

L venias coﬁforme al Contrato de Arrendamiento (“Impuesto a las

L e

Venias dei Cargo del Arrendatario”) si proporcionare a 1la

: f}jw?Arfendadoﬁa un comprobante por escrito, satisfactorio para la
l'iggfendadoga en cuanto a forma y fondo y vinculante para el
;@ partameﬁto de Impuestos de Florida vy cualquier otra
-éoridad§11 organismo al que debiere pagarse el Impuesto a
laé Venta% de Cargoc del Arrendatario, en que conste gue el
Arﬁendatafio estd exento de Qicho_ impuesto Y que no se
exigiré a%la Arrendadora cargar ni pagar el Impuesto a las
Veﬁtas dé Caxgo del Arrendatario que deberia pagar el
Ar%endata;io o la Arrendadora si el Arrendatario no estuviere
exénto dgl mismo. No obstante el derecho del Arrendatario a
exéncién %de pago del Impuesto a las Ventas de Cargo del
Aréendata?io, s1 no se eximiere a la Arrendadora de cargar o
paéar eli Imvpuesto a las Ventas de Cargo del Arrendatario
coéforme ga lo establecido precedentemente, el Arrendatario
co;viene%en que pagarada a la Arrendadora la totalidad de los
im%uestoé a las ventas de cargo del Arrendatario, segun 1o
réquerid& conforme a los demds términog vy disposiciones de

este Contrato de Arrendamiento.
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5. éeguro. No obstante lo dispuesto en el Articulo 21

a) édel antrato de Arrendamiento, si el Arrendatario no
pudiere co%tratar el segurc contemplado en el Articule 21 a)
deléContréto de Arrendamiento debido a que no se dispusiere
de ﬁse seéuro por el hecho de que Arrendatario utilizare el
Inmﬂeble éomo oficina consular, o si se dispusiere de dicho
segﬁro péro s6lo a tasas que hicieren imposible su
contrata010n el Arrendatario quedard 1liberado de su

s obllgaC1on de contratar el seguro contemplado en el Articulo

2l§a) deliContrato de Arrendamiento; sin embargo, se estipula

que si no se exigiere al Arrendatario contratar el seguro
1pu1ado en el Articulo 21 a) del Contrato de Arrendamiento
.cogﬁorme a este Articulo, ninguna disposicién del presente
Py

i

*4”1 BYerard al Arrendatario de alguna obligacidén que hubiere

;fjﬁﬁﬁéstado aaegurada si el Arrendatario hubiere contratado el

sequro conforme al Articulo 21 a) del Contrato de

Arrendamiento.
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LEASE AGREEMENT
Betv;feen

BRICKELLDELAWARE, INC.,
Landlord

and

THE CONSULATE GENERAL OF CHILE,

Terant




N | ? 800 Brickell Avenue
T 5 % Miami, Florida 33131

v This Agreement ("Lease") is enteregd into this JdHM”
Aprit, 1996, : between BRICKELL DELAWARE, INC.,

corporation ("Landlord") ang THE CONSULATE
("Tenang"). §

day of
a Delaware
GENERAL OF CHILE,

1. Defiﬁitions.
followidg meanings:

In this Lease the following terms have the
A

- (a) E"Bas§//ﬁ;nta1" is the annual rental rate for
approximately 2,853 Square feet comprised of the rented Premigesg
plus a pProportionate share of all areas which are for the common

use and benefit of the tenants. Base Rental is more particularly
describgd in paragraph 5 of this Lease.

. (b} "Building" is the
appurtenances thereto,
barticularly described in Exhibit wan
part hereof (the "Property")

office building ang all

property as more
attached hereto and made 3z
. having an address of 800 Brickell

Avenue, Miami, Florida. 0 I%PJC?G: .
(o) fCommencement Date is(&uly 1, 1996,)subject to the.}bfn’uum
provisiohs of bParagraph 3(a) of this Lease. ?W@ﬂ“n’ﬁ‘
; () "Lease Term" is the term of this Leage which shall Gabh
begin on!the Commencement Date ang

end on the date which is eighty-
four (84) full calendar months (plus any partial calendar month in

e Commencement Date falls) after the Commencement Date,
unless otherwisge terminated or ext

‘ énded in accordance with the
provisions of this Lease.

- (e) ?Operating Expenses" are the exXpenses defined in
paragraph,ifb)(6) of this Leage. )

(£ ?Parking Garage" shall mean the

comprisihg a portion of the Building located on t

is use as general offices and ig the
may use the Premises.

~ (h}  "Premigegv ig the space deemed to be 2,853 square
feet of rentable area located on the twelfbhafLoor of the Building,
as reflected on the crosshatched/poftionﬂof“the floor plan(s)
attached! to this Lease acg Exhibit wgw and\by this reference
incorporated herein, ang designatgd Suite.1230. jv/

P
o

(1) "Rental Deposit" is waived.. . Lows w (Lo
(3) fSecurity Deposit" is waived.
(k) éBuilding Standard" shall mean the type, brand

and/or quality of materialg Landlord designated from time to time
to be the minimum quality to be useg in the Building or the
exclusive Lype, | grade or quality of material to be useqd in the
Building. §

2.  Lease iof Premises. Subject to Lhe terms and conditions
id thie T ———ra8€8
stated in thisg Lease, Landlord 4

. . ©es hereby lease, demise and let
unto Tenant, and Tenant does hereby lease, hire ang take from
Landlordd the Premises, to have and to hold for the Lease Term.

LEASE AGREEMENT (j
. A N_/alz

oL
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- Commencement Date and Possession.

(a) ﬁotwithstandin

j g the date set forth in paragraph 1 (c)
of this Lease, the Commenceme

nt Date shall be the date which is the
cr (ii) the date that the Initial Improvements (as defined below)
to the Premises have been "Substantially Completed" (as definegd
below), in accordance with the Plans and Specifications (as defined
in Exhibit %C" attached hereto and made a part hereof), provided
that if  Substantial Completion of the Initial Improvements ig
delayed ' because of Tenant Delay (as defined below), the
Commencement Date shall net be extended or postponed but shall
commence: on the date which is the earlier of (A) the date that
Substantial Completion would have occurred but for Tenant Delay,
(B) the date set forth in paragraph 1(c) of this Lease, or {C) the
date on which Tenant or anyone claiming under or through Tenant
first occupies ‘or uses any or all of the Premises. Other than

shall mean any delay in completing
is caused by the omission or fault

; including, without

of information ‘and/or approval of plans and
forth in@Exhibit "CY attached hereto and made a part hereof, (ii)
Tenant’s request for materialg, finishes or installations which are
other than Building Standard, (iii) Tenant’s request for changes to
the work described in the Scope Set (as defined in Exhibit "C"} or
the Plang and Specifications (notwithstanding Tandiord’s approval
of such changes), (iv) the performance or completion of, or failure
Lo perform or complete, improvements to the Premises by Tenant or
anyone employed by or contracting with Tenant, {v) Tenant’s failure
to pay any portion of the' Tenant Costs (as defined in Exhibit )

for which Tenant is responsible, or (vi) Tenant’s fajilure to comply
with any of the provisions of thig Lease. g

specificationg set

- () The Initial Improv
deemed "Substantially Completed"
completed the Initial Improvemen

ements to the Premises shall be
when Landlord has sufficiently
ts set forth in the Plans and

; ith Tenant’s use of the Premises
and subject to the installation of telephone and other

communications equipment and finish work to be performed by someone

other than Landlord. If Tenant disputes Landlord's determination
of the date that the Initial Improvements are Substantially
Completed, then the Tnitial Improvements shall be deemed
Substantially Completed on the earlier of (i) the date that a

, ] h regpect to the Premises, or (ii)
the date that Landlord’s architect certifies in writing that the

Initial Improvements to be made by Landlord are Substantially
Completed. Landlord Shall notify Tenant in writing when the Tenant
Improvements to the Premises are Substantially Completed.

- (d) Landlord shall permit
possession and OCCupy the Premise
agrees to execute and deliver pr

and Tenant shall take

N _ omptly a written certificate, on a
form approved by Landlord,.setting forth the Commencement Date ag
established by Iandlord.




C .~ (e} If the Landlord, for any reason
(including, without limitation, the holding over o
tenant), cannot deliver possession of the Premises to th
or before the date set forth in paragraph 1{c) above,

whatsoever
f a prior
e Tenant on
this Lease

; : a result thereof, nor shall the
Landlord be in default hereunder or liable to the Tenant for any

loss or damage resulting therefrom, Notwithstanding anything to
the contrary in this Lease, if the Tenant shall fail to timely
deliver the Rental Deposit or the Security Deposit or any other
item or payment required to be delivered by the Tenant to the

8 Lease or thereafter, in addition to
available to the Landlord under this

Lease, the Landlord shall be excused from the
obligations hereunder, including without limitation the
commencement or continuation of the Initial Improvements to be

performed by the GLandlord hereunder; but sguch excuse from

performance by the Landlorgd shall not affect any of the Tenant’s
obligations under this Lease, including without limitation for the

payment of rent, nor delay the
established pursuant to the pr

- (@} Tenant shall not occupy or use,
portion of the Premises to be occupied or used, for
purpose except the Permitted Use, or permit any activity in the
Premises@whichgis illegal or deemed to be disreputable in any
manner, which would annoy or offend other tenants or interfere with
normal operations of the plumbing, mechanical, electrical, or HVAC
gystems of the Building, which, in the Landlord’s sole opinion,
creates a nuisance, which would increase the cost of insurance
coverage with respect to the Building or do or fai

nor permit any
any business or

: . oM procuring insurance policies
satisfactory to Landlord. If the Landlord’'s insurance premiums

exceed the standard premium rates because the nature of Tenant's
operation results in extra-hazardous exXposure, or because of any
act or omission of Tenant, then Tenant shall, upon receipt of
appropriate invoices from Landlord, reimbursge Landlord for such
increase in premiums. Any such increase in premiums shall be

considered as additional rent due and shall be included in any lien
for rent| : '

warrants and agrees that
€, and that Tenant shall
: : + Or permit the Premises or
any part thereof to be used, (i} for the business of photographic,
multilith or multigraph reproductions or offset printing; (ii} for
a retailgbanki@g, Lrust company, depository, guarantee or safe

i ' i ' general public, (iii) as a savings
pany open to the general public, (iwv)

+ (v) as a stock broker’'s or
| erwriting or sale of Securities open
to the general public, (vi) as a restaurant or bar or for the sale
sandwiches, ice cream or baked
nging or consumption of food or

(vii) as a news or cigar stand,
oyment agency, labor union office, physician’s or

of confe@tionery, soda, beverages,
goods or for the preparation, dispe
beverages in any manner whatsoever,
(viii) as an empl




dentist’s office, dance or music studio, school (except for the
' training of employees of Tenant), (ix) as a barber shop or beauty
salon, or (x) for the business of (a) operating a shared office
facility,; that is, a business which subleases space and/or offers
centralized services to subtenants or customers on a shared basig,
such as  secretarial, receptionist, telephone, etc., or (b)
providing word processing, secretarial, video conferencing,

conference gervices, telephone answering, receptionist or mail
receipt services.

5.  Payment of Rent.

(a) As consideration for leasing the Premises, the

Tenant agrees to pay the Landlord the Bage Rental and additional
Base Rental for the Lease Term as set forth herein. Subject to the
provigions of subparagraph (b) of this paragraph 5, the rent due in
respect of any portion of the Lease Term described in subparagraph
6 (a) shall be payable in equal monthly installments in advance on
the Commencement Date and on the first day of each calendar month
thereafter, without demand, setoff or deduction. Notwithstanding

the foregoing, in no event shall rent commence prior to July 1,
1996. f 2

~ (b) The first monthly installment of Base Rental shall
be due and payable on the Commencement Date. If the Commencement
Date is the first day of a calendar month, the Rental Deposit, if
any, paid by the Tenant upon the execution of this Leage shall be

credited againgt the Base Rental then due. If the Lease Term

commences on any day of the month other than the first day, Tenant

shall pay Landlord Base Rental for such commencement month on a pro
rata basis (such proration to be based on th

e actual number of days
in the commencement month), and the Rental Deposit, if any, paid by
Tenant upon execution of this Lease shall be credited to the next
full month’s rent due hereunder.

~ (c) |In addition to the Base Rental, Tenant shall pay to
Landlord each month a sum equal to any sales tax, tax on rentals,
and any other govermmental charges, or taxes now in existence or
hereafter imposed, which are based upon the privilege of renting
the Premises, or Upon the amount of rental collected therefor.
Nothing in this Liea¥e, however, shall be taken to require Tenant to
pay any part of any Federal, state or local taxes on income imposed
upon Landlord. : To the extent that Tenant is exempt from any sales

tax, tax on rentals and any other governmental charges, Tenant
shall not be required to pay same.

- (d) !Tenant shall pay a late charge in the amount of Two
Hundred Fifty and No/100 Dollars ($250.00) if any monthly
installment of Base Rental or additional Base Rental is not paid
within five (5) daye of when due. Tenant shall be required to pay
Landlord interest on any rental due that remains unpaid five days
after due date. Said interest will be computed at the maximum

legal rate andbe payable upon demand by Landlord. Such interest
shall be considered additional rent.

_ (e} :Bage Rental and all other sums due and payable to
Landlord hereunder shall be paid in legal tender of the United
States of America to Brickell Delaware, Inc., at P.0O. Box &
Chicago, Illinois ¢ Or elgewhere as most recently
designated by Landlord’s written notice to Tenant. Landlord shall
provide Tenant with a receipt evidencing payment.

6. Base Rental: Base Rental Adjustments.

: (a) §Subject to adjustment pursuant to the provisions of
this paragraph 6, Base Rental for the Lease Term shall be

$397,422.90, plus applicable tax, payable, in advance, without
getoff pr deduction as follows: '

.;;' ’ '




Base Rental Rate Base Rental

: : (per rentable for Portion
Portion of lLease Term square foot) of Lease Term
Year 1 | 19.90 56,774.70
Year é 19.90 56,774.70
Year 3 19.90 56,774.70
Year 4 19.90 56,774.70
Year 5 19.90 - 56,774.70 ,
Year é 19.90 56,774.70 ;{;5V
Year 7 19.90 552774.70 |

- {b) In addition to the Base Rental
subparagraph (a) of this paragraph 6,
Landlord, as additional Base Rental,
share of Operating Expenses for any
thereof) during the TLease Term (including the first year
thereof} in excess of Operating Expenses for the Base Year 1996
("Base Year Operating Expenseg"), as follows:

set forth in
Tenant shall pay to
Tenant’s proportionate
calendar vyear (or part

: - {1) Landlord wmay estimat
of the Lease|Term the increase i

year over Base Year Operating Expenses. In addition, if
requested by Tenant, Landlord shall provide Tenant with an
estimate of the increase in Operating Expenses for such vear
over . Base Year Operating Expenses to enable Tenant to
appropriately budget Tenant’s anticipated payment due under
this Lease. | Tenant shall pay Landlord, as additional rental
each wmonth, | without getoff or deduction, one twelfth of
Tenant’s proportionate share of such estimate, plus applicable
sales tax. Tenant shall make monthly payments of additional

e for each calendar year
n Operating Expenses for such

: ement provided by Landlord in accordance
with subparagraph (b) (3) below. If Tenant's share of the

actual amount of increased Operating Expenses for such calendaxr
year (as determined under the further provisions of this
paragraph 5} is different than the estimate, any overpayment
shall be credited against additional Operating Expenses due in

the future, if any. If no additional Operating Expenses become
due in the future,

Tenant if it has no further liabilj
Lease. Any underpayment shall be charged to Tenant under the
further provisions of this paragraph 6. Notwithstanding
anything to the contrary contained herein, the amount of any
increases in Controllable Operating Expenses, as hereinafter
defined, for any vear shall be limited to increases of not more
than ten percent (10%) annually above the amount paid during
the immediately preceding year. Controllable Operating
Expenses shall mean all Operating Expenses other than Taxes and
Insurance, as said terms are hereinafter defined. There shall
be no limitation on annual increases with respect to Taxes and
Insurance. which are included in Operating Expenses.

: {2) If the cost to the La
Expenses during any calendar year of t
Base Year Operating Expenses,
Landlord as additional Base Rent

share! of the increase in such costs. Tenant shall receive
credit, however, for the estimated Operating Expenses paid for
such year under subparagraph (b) (1) above. The proportionate

sharegto be paid by the Tenant shall be the

ndlord for Operating
he Lease Term exceeds
the Tenant shall pay to the
al the Tenant's proportionate

r such area is leased or not) .

_ The amount of
such additional Base Rental,

if any, sghall be determined in

[ =




: accgrdance wiﬁh the followin

g formula: rentable square feet of
the Premises divided by total rentable square feet of the
Building which is leasable to tenants (whether such area is
leased or not), multiplied by the dollar
Expenses have increased above Base Yea
provided that such additional Base Rental shall be pro-rated
for any partial calendar year following the commencement of the
Lease Term. Tenant agrees that Tenant’s proportionate share is
1.375% Notwithstanding the foregeing, if Landlord is not
required to provide certain normal Building services to a
tenant, then the cost of such services shall be apportioned
among the tenants provided such services, and for such purpose
the denominator provided in the above formula shall be reduced

by the area of the premises leased by tenants who are not
provided those services.

r Operating Expenses,

; (3) Landlord shall, within 90 days after the cloge
of any calendar year for which additional Base Rental is due,
Or asg soon as possible thereafter, give a written gtatement to

Tenant showing computations for additional rent due. Such
computations shall show additional

to the preceding calendar yvear
Expenses calculated in accordance
additional Base Rental due with respect to the current calendar
year based on adjusted estimated Operating Expenses for such
year. Notwithstanding the foregoing, Landlord may also, at
Landlord’s option, give Tenant a written statement showing the
computation of any additional Base Rental due by reason of any
increase in the Operating Expenses referred to in subparagraph

based on actual Operating
with this paragraph 6, and

Tenant shall have the right, at
Tenant’'s expense during normal businessg hours and upon

Landlord’s receipt of pPrior written notice, to inspect
Landlord’s books and records showing the Operating Expenses for
such dalendaﬁ Year, and the annual operating statement or other
statement shall be deemed approved unless protested in writing
within 30 days after receipt by Tenant. Within five (5) days
after@receipﬁ of each statement for additional Base Rental, the

Base Rental)

calendar vyear. If the Tenant’ protests the statement of
increased Operating Expenses provided by the Landlord, the
Tenant shall nonethelesg make payments in accordance with such
statement.

| (4) Additional Base Rental due
paragraph for the final months of the Leasge
payable even: though it may not be calculated

under this
Term is due and
until subsequent
The Operating Expenses
Lease terminates shall

be pro—ratedgaccording Lo that portion of the year that this

Lease was actually in effect.
| ks) Intentionally Deleted,

: (6) The term "Operating Expenses" shall mean all
costs and expenses of every kind and hature paid or incurred by
Landlord in connection ~with the wmanagement, operation,
maintenance and vepair of the Building and Common Areas (as
defined below), including, without limitation, following:




(A} the management, operation, replacement,
maintenance, repair, redecorating and refurbishing,
conforming with rules and regulations of zoning
authorities and all other authorities having
- jurisdiction and the Fire Insuranceé Rating Organization

and Board of Fire Undexrwriters, provision of utilities
and other services, including without limitation, water,’
gewer, electyxicity, gas and fuel o0il, the removal and.
- disposal of freon or similar chlorofluorocarbons and -

aggociated retrofitting of equipment (the cost with
respect to which, at the option of Landlord, may be-
experised in the lease year when incurred or amortized),
and all other costs and expenses of every kind and
nature, foreseeable or unforeseeable, required or
desired, suggested or recommended for the operation,
maintenance or otherwise of the Building or with respect
to the Common Areas of the Building in a manner deemed
by Landlorxd, in Landlord’s sole discretion, to be
appropriate for the best interest of the Building as
conclusively determined by Landlord in accordance with
Landlord’s method of accounting and allocated to any.
year on the accrual method of accounting;

‘(B) the maintenance, repair and replacement,
refurbishment and redecorating (except to the extent of
Landlord’s vreceipt of the proceeds of insurance-
therefor) of any and all portions of the Building and
improvements and all electrical equipment,

plumbing,
heating, wentilating, air c¢onditioning, sprinkler,
security, fire -alarm and other systems, elevators,-

equipment, furnishings and fixtures (interior and

exterior, structural and nonstructural, foreseen and .
unforeseen}) (other than such maintenance, repair and:
replacements as Landlord may perform on the interior of

any tenant's premises at such tenant’s expense);

(C) all property, liability and other insurance
carried by and .in the discretion of Landlord on the
Building, the operation thereof, and the Common Areas
and every other facility or property used or required or.
deeméd necessary in connection with any of them, .
including but not limited to property insurance covering
the full replacement cost of the real property, boiler
and machinery, improvements, and rental income against-
all risk of loss, including loss caused by the perils of
earthquake and £lood, and general, automobile and excess
liability insurance, excluding coverage of Tenant’s

personal property and Tenant’s improvements on or in the
Premises (collectively the "Insurance");

. (D) any and all other expenses and charges
whatgoever paid or incurred by Landlord in connection -
with! the management, operation, administration and
leaging of the Building, including, but not limited to: -
(1) the reasonable costs and fees of attorneys, real
estate appraisers, accountants and tax consultants,
incurred in contesting any Taxes, ordinances,
regulations or assessments in an effort to reduce or-
lower Taxes or. Operating Expenses (or to oppose
increases in same); provided, however, that Landlord
shall have no obligation to undertake any contest,
appeal or other procedure to minimize; (ii) reserves for
the replacement of all or any part of the Building ox
the Common Areas (calculated on such 1life as Landlord’s
accountants shall determine); (iii) the wages and .
salaries and other compensation of any manager, secuxrity .
and | other personnel who implement the aforesaid
management, maintenance, security, operation,




>,
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replacement, etc., of the Building or the Common Areas
and related costs including employer’s social security
‘taxes, unemployment taxes and insurance and any other
taxes which may be levied on such wages and salaries,

. worker’s compensation insurance, pension and retirement-
benefits; (iv) the cost of janitorial services, trash
‘and garbage removal, guard and security services, window
cleaning, and the costs of office space, supplies,
- materials, uniforms and equipment; (v) the cost of
‘maintaining and auditing books and records; (vi) all
.costs and repair of the Parking Garage; and (vi) the
 fair market rental value of Landlord’s and the manager’s
‘offices and storage areas in the Building, provided said
offices and storage areas are devoted solely to the
‘management, operation, maintenance or repair of the.
' Building and provided such rent shall not be charged to

- Operating Expenses to the extent such offices include-
. more than 5,000 square feet of rentable area and not to’

. the éxpent such storage areas exceed 2,000 square feet
- of storage area;

. (E} all impositions, real estate, personal’
. property, intangible, excise, and all other taxes and
. agsessments (general, special or otherwise), water and
- sewer rents and other governmental levies and charges of
- any and every kind, nature and sort whatsoever, ordinary

and extraordinary, foreseen and unforeseen, and
- substitutes therefor, including all taxes whatsocever
. (except any inheritance, estate, succession, or gift tax
- imposed upon Landlord or any income tax specifically
. payable by Landlord as a separate taxpaying entity.
- without regard to Landlord's income sources as arising
. from or

r out of the Building), attributable in any manner.
to the Building, or the rents receivable therefrom, or.
any part thereof or any use thereon or any facility
located therein or used in conjunction therewith,
 including land intended for future development, or any
“charge or other payment required to be paid to any
governmental authority, whether or not any of the

foregoing shall be a so-called '"real estate tax".
(collectively, "Taxes").

5 {7) The term "Commcn Areas" shall mean those areas
devoted to corridors, elevator foyers, restrcoms, mechanical
roomsg, Storage rooms, janitorial closets, electrical and
telephone closets, vending areas and other gimilar facilities

. provided for the common use or benefit of tenants of the-

Building generally and/or the public, and property which is not .
located within the Building and which is provided and
maintained for the common use and benefit of Landlord and
tenants of the Building (or multi-building project) generally, -
and the employees, invitees and licensees of Landlord and such -
tenants, including without 1limitation, all parking areas,

enclosed or otherwise, and all streets, sidewalks, landscaped
aread, fountains, waterwalks, plaza areas, and adjacent areas;

provided, however, that any portion of the Building so included
within Common Areas shall be excluded therefrom when designated

by Landlord for a non-common use; and any portion thereof not

heretofore included within Common Areas shall be included when
S0 designate@ and improved for common use.

(8) For purposes of calculating Operating Expenses

r of the Lease Term subsequent to the Base Year, an -
adjustment will be made so that Operating Expenses are’
determined as though the Building were fully occupied and
provided with services during each such year subsequent to the
Base Year. | Notwithstanding anything to the contrary in -
subparagraph: 6 (b) (2), for purposes of calculating Tenant’'sa -

for each yea

8
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'propoﬁtionaté share of O
‘Leage Term subsequent to

-share shall be a fraction,

purpose of cdlculating Base Year Operating Expens

‘Five Thousand Dollars (§5,000
‘be included in Operating Expenses. A
‘capital expenditures respecting the Building which have the

_(either being

reason of such capital installation or improvement.

‘and made a p
and Tenant with respect to the

Improvements"), including, without limitation, th
:submitting and approving P

An advance, or within five days

perating Expenses for each year of the-
the Base Year, if less than the entire,
Building is occupied during such year, Tenant’s proportionate -
the numerator of which is the number:
of square feet comprising the Premises, and the denominator of
which is the average number of rentable square feet in the
Building which were occupied during such year. For the sole -

es, all non-.
recurring Operating Expenses

: for the Base Year shall be
excluded. Expenditures for capital improvements not exceeding-

.00) per item shall be deemed to
If Landlord should incur

effect of reducing Operating Expenses otherwise includable in.
the —calculation of Operating Expenses, such capital
expenditures ‘may be reflected and recoverable by Landlord by
including in Operating Expenses an annual amount which is the
lesser of (a) the current depreciation and/or amortization

g applied on a ‘straight line basis) allowable
regpecting such capital items Ffor federal tax reporting

purpoges, or (b) the actual or estimated savings effected by

7.  Improvements.

(a) Initial Improvements. Exhibit ¢ attached hereto

art hereof sets forth the agreements of Landlord
initial improvements which
the Premises (the "Tnitial
e gchedule for

lans and Specifications with respect
thereto. Landlord’'s obligations as to work to be performed

with respect to the Premises prior to the Commencement Date, if
any, is solely as set forth in Exhibit C. Except for those
items to be donstructed by Tenant as set forth in the Scope Set
and the Plans and Specifications, as said terms are defined on
Exhibit C, Landlord shall cause the Initial Improvements to be
congtructed and installed in the Premises substantially in
accordance with the Plans and Specifications utilizing building
standard materials and finishes. Tenant shall pay to Landlord
after Landlord makes written .
demand for payment upon Tenant and prior to continuation of.
construction, all estimated and actual costs incurred in
connection with any changes to the work described in the Scope
Set requested by Tenant or any changes or modifications to the
Initial Improvements as set forth in the Plans and-
Specifications which have been approved by Landlord and Tenant -
prior to the commencement of construction of the Initial
Improvements, including, without limitation, the costs of any

additional plans and drawings necessitated by such change or
modification and changés from building standard materials and
finisghes. i

Tenant desires to have made to

(b) Generalq

: j (1) No improvements to the Premises shall be made
by Tenant without the prior written approval of Landlord. All
improvements: to the Premises made by Tenant shall be at
Tenant's gole cost (except as otherwise set forth in Exhibit C
hereto), and shall be made in accordance with plans and

gpecifications approved by Landlord. Except as set forth in.
paragraph 4!of Exhibit. ¢, no improvements shall be made by
Tenant to the Premises prior to the completion of the Tnitial
ImperementS,

F

Hz) Workmanship and materials used for
8 to the Premises made by Tenant shall be of best
d’'in conformity with the Building Standards. All

improvement
quality an
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the pﬁopertyjof
‘remain the p

to comstruction. Without limiting the fore
submit = to ' Landlord final and complete
architectural and mechanical drawings

Jlayouts, electrical outlets, and any and

reasonable approval and admin

and shall (and Tenant’

provide) :

‘incompatible; with any of Landlord’s

.leasehold improvements to the Premis

‘demign, construction and installation shall conform to the.
-requirements of applicable buildin
codes and the requirements of any autho
-over or with respect to such work.

g, plumbing and electrical_
rity having jurisdiction

(3) All improvements made to the Premises shall be -
the Landlord during the Lease Term and shall

roperty of the Landlord upon termination of this
Lease.. . ' A

; (4) Plans. and specifications (including-
architectural, structural, mechanical, electrical and plumbing)}

of Tenant’s. proposed improvements to the Premigeg shall be
submitted to Landlord for approval in writing by Landlord prior:

going, Tenant shall
dimensional,
and specifications for:
partitions, layouts, including openings, ceiling and lighting -
all other information
improvements to the .

as may be necessary to complete the
Premises. ’

fS) Tenant’s contractors shall be subject to the

istrative supervision of Landlord
S agreement with the contractors will so-

_ - (1) comply with such rules and regulations as
may: be promulgated by Landlord (including systems
interfacing, clean-up, uge of temporary utilities, protection,

'of installed materials or equipment, sanitary facilities, .
temporary lighting and cooling and access to the Premises and

-, bpayment of costs with respect thereto); and '

| 1(i4)
maintain harmonious
with or delay the wo

conduct their work in such a manner as to-
labor relations with and not interfere
rk of Landlord's contractors; and

: {1ii) maintain such payment and performance -
bonds and property and liability insurance, naming Landlord
and the Building manager as additional insureds, in force and’

effect as may be reagonably requested by Landlord or ig .
required by applicable law.

Landl@rd_shail have the right to disapprove. any of Tenant'’s

contractors or subcontractors if Landlord has reason to believe
that guch contractors or subcontractors are (A) not licensed as .
required by any governmental agency, (B} not technically -
gualified ox sufficiently staffed to do the work, (C) not .,
financially capable of undertaking or completing the work, (D) -

contractors or’
ilding, or (E) not adequately .
8, subcontractors or laborers

subcontractors working on the Bu
insured. If Tenant’s contractor
fail to conform to Landlord’s administrative supervision or
rules, resulting in damage to the Premises, the Building or the-

Common Areas, Tenant shall be liable for the cost to repair any
such damage.

{¢) -Tax on Improvements, etce.

- ; Tenant shall be liable for and shall.pay to Landlord or
dlrgcply to the appropriate taxing authority,
delinquent, all taxes levied or assessed against or for

: es, fixtures, merchandise, .-
interior partitions, and heating, cooling or

S, Or any other
. of whatever kind and to whomever.
8ituated or installed in or upon the Premises,

equipment,

ventilating equipment located within the Premige
interior improvements
belonging,

10




‘whether or not atfixed to the realty.

In the event that the
taxing . authorities shall at any time during the Lease Term

assgess any of the above-described property against the real

egstate, the taxes so assegged shall be repaid by Tenant to

_Landlord not' later than three days prlor to the date they

become due.
8. ? Condltlon of Premises.

(a) Taklng possession of the Premiges by Tenant shall
be conclusive evidence as agalnst Tenant that the Premises were -
Substantmally Completed. in accordance with the Plans and:

.SpeC1flcatlons and were in good and satisfactory condition when
possession was so taken.

This Lease does not grant to Tenant.

any right to; light or air over or about the Premises or the
Bulldlng ;

(b) Landlord shall not be responsible for the repair,
replacement or maintenance of any improvements to the Premises,
other than as described in Section 9, after the construction of

the Inltlal Improvements
9. ; Serv1ces

{a) Landlord agrees to use all reasonable efforts to

‘furnish or cause to be furnished to Tenant, while occupying the-

Premiges and during such time as Tenant is not in default under

thig Lease, phe follow1ng

(i) Water at those 901nts of supply prOV1ded'
for the general use of the tenants in the Building;

L (did) Heat and refrlgerat:ed air conditioning in
season from 7:00 AM to 7:00 PM, Monday through Friday, and
from 8:00 AM to 1:00 PM on Saturday, in each instance
excepting holldays, and at such temperature and in such
amounts asg are considered by Landlord to be standard for
comparable office buildings located on Brickell Avenue, such
service on holidays and at other times to be furnlshed only
at the request of Tenant, who shall bear the entire cost
thereof as additional rent. Landlord agrees, however, that
‘the Lemperatures and amounts of such heat or refrlgerated air
conditioning shall be congistent. with the temperatures and
amounts which are customarily furnished to tenants of other
first- clasg office buildings in Miami, Florida. Whenever.
machines or equipment that generate abnormal heat are used in
the  Premises which. affect the temperature otherwise
maintained. by the air conditioning system or should Tenant
occupy the Premises with more than one pergeon per 150 square
feet, Landlord shall have the right to install supplemental
air condltlonlng to cool the Premises and the cost thereof,
1nclud1ng the cost of installation, operation, use and

malntenance, shall ‘be paid by Tenant to Landlord as.
addltlonal rental on demand

: ﬂlll) Elevator .service in common with other
tenants for ingress to and egress from the Premiseg;
prOV1ded however, Landlord may reasonably limit the number
of elevators in operation after usual and customary business
hours and on Saturdays, Sundays and holidays;

(iv) Jan1tor1al cleaning services as may in.
the judgment of Landlord be reasonably required;

j {(v) Electrlclty'for lighting {(up to a maximum-
of 2 watts per square foot}, and other normal uses in the

Premisges Qup to a maximum of 3/4 of a watt per square foot)
twenty four hours a day;

11




Failure to any extent to furnish or

-alteration to!or re

-property or business
;0r work an abatement of rent, nor

_repair the same,

‘may determine for electricity,

providing such service t

furnished or approved by the Landlord,. nor sha

. (vi) Electrical lighting of public areas and
service aredas of the Building as may in the judgment of
Landlord be reasonably required. ' '

any stoppage of these’
defined services resulting from any cause whatsoever

(including, without 1limitation, in connection with the

' placement of freon-containing equipment)
dlord liable in any regspect to any person,
» nor be construed as an eviction of Tenant

relieve Tenant Ffrom
fulfillment of any covenant or agreement hereof. Should any
equipment or machinery break down, or for any cause cease to
function properly, Landlord shall use reasonable diligence to.
' or to cause the same to be repaired promptly, .

have no claim for rebate or abatement of .
on account of any interruptions in service

shall not render Lan

but Tenant shall
rental or damages

‘occagioned thereby or resulting therefrom.

é(b} 'Léndlord.may charge Tenant such amounts as Landlord

heat and air conditioning (i)
which Tenant may request for periods other than when provided
by Landlord ‘and (ii} which is consumed during construction of
the Initial Improvements in the Premiges. Tenant ghall request
such electric, heat and air conditioning service at least 24
hours in advance. Tenant acknowledges that ‘Landlord’s current
charges for air conditioning services for periods other than
when provided by Landlord arxe billed at the rate of $25.00 per
hour, and are subject to change by Landlord. Charges for such
additional electricity, heat and air conditioning may be for

O an area larger than the Premises.
(¢) No electrical current shall be used except that
11l electric cable
except upon the written
Tenant shall use only office machines
€ on the Building’s standard electric -
J 0 event shall overload the Building’s
standard electric circuits from which the Tenant obtains
electric current,. Any consumption of electric current in:
excess of that considered by Landlord to be usual, normal ang
cugstomary for .all tenants, or: which requires special circuits
or equipment (the installation of which shall be at Tenant’s
expense after approval in writing by Landlord), shall be paid
for by the Tenant as additional rent paid to the Landlord in an
amount determined by Landlord, based upon Landlord’s egstimated
cost of such excess electric current consumption or based upon
the actual cost thereof if such excess. electric current

or wire be brought into the Premiges,
‘consent of the Landlord.

and equipment that operat
circuits, but which in n

-consumption is separately metered.

. 10. Charges for Services.
for services or for work do
Tenant, or otherwise accrui
considered asirent due and g
rent. -

Any charges to Tenant by Landlorg .
ne on the Premises by order of
ng under this Lease, shall be
hall be included in any lien for:

Landlord, or any of his agents, sghall -
! : r the Premises during all reasonable
hours to examine the same or to provide such maintenance and

make such repairs, additions or alterations as may be deemed
necessary'fopgthe safety, comfort, or preservation thereof, or
of the Building (includinyg, without limitation, to undertake -

any_ne?essaryéalterati@ns or replacement of freon-containing
equipment}, oxr to exhibit said Premises at any time within 180
days before the expiration of this Lease, all without any
liability to'the Tenant therefor. Said right of entry shall.’

likewiSe exi9§ for the_purpose of removing placards, signs,
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‘or replacements promptly, o
-may, at its option, make repairs or replacements and Tenant

.and build ad
-and repairs to the Building (including,

fixtuﬁes, aitérations,:or additions which do not conform to the-

requirements of this Lease.

12.% Altef&tions and- Repairs.

{a) iTenant will, at Tenant’s own expense, keep the

-Premises and the improvements thereto in good condition and

repair during the Lease Term and will replace at its own
expenge any and all broken glass caused by Tenant, its agents,
employees, invitees, licensees, visitors, customers or patrons
in and about the Premises. If Tenant fails to make any repairs’

r in the case of emergency, Landlord

shall repay the cost thereof, plus an additional charge of

fifteeéen percent, to Landlord on demand, together with interest

at the maximum rate permitted by law from the date of demand

until paid.

(b) ‘Tenant. will make no alterations, additions or
improvements in or to the Premises without the written congent
of Landlord, which shall not be unreasonably withheld, and all
additions, fixtures, carpet or improvements, except only office
furniture and fixtures which are readily removable without
damage to the Premises, shall be and remain a part of the

Premises at the expiration of this Lease.

() ﬂandlord shall have the right and privilege to make
ditions to the Building and make such alterations

without limitation,
alterations to or replacement of freon-containing equipment) as

it may deem wise and advisable without any ljability to the’
Tenant therefor.

13. Rules and Regulations. Tenant agrees to comply with all
reagonable rules and regulations Landlord may adopt from time
to time for operation of the Building and Parking Garage and.
protection and welfare of the Building and Parking Garage, its
tenants, visitors and Tenant shall cause all of its agents,

employees, invitees and visitors to comply with such rules and
regulationg.

The present rules and requlations, with which’
Tenant hereby agrees to comply, entitled '"Rules and
Regulations" are attached to thig Lease as Exhibit "D" and by
this reference incorporated herein. Any future rules and.
regulations promulgated by Landlord shall become a part of this.
Leagse and Tenant hereby agrees to comply with the same upon
delivery of a copy thereof to Tenant, providing the same are
reasonable and do not materially impair Tenant’s use and
enjoyment of the Premises. Landlord shall not be liable to
Tenant for violation of the Rules and Regulations or any other
act or omission by any other tenant of the Building.

14. Governmental Regulations. With respect to Tenant’s use
and occupancy of the Premises, Tenant agrees to fully comply
with all municipal, county, state and federal laws, ordinances,
rules, regulations, -standards and guidelines of any
governmental| entity, agency or authority having jurisdiction
over the Premises or Tenant’s use of the Premigses, including
without limitation, the Americans with Disabilities Act. To

‘the extent permitted by law, Tenant shall pay all costs and

expenses, and shall reimburse, indemnify, and hold harmless
Landlord for and against any and all costs and expensges’
incurred by Landlord (including, without limitation, any and
all fines, civil penalties, damages, and attorneys’ fees and
expenses) in connection ~with any non-compliance with any
applicable laws, including without limitation, in connection
with: any ‘alterations, modifications, renovationg,
accommodations required to be made to the
Building pursuant to the Americans with Disa

oxr
Premiges or the
bilities Act, as
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. amended from time to time

» and any regulations now or hereafter
‘promulgated pursuant thereto (or any violation of the aforesaid

law and requlations), as a result of the use or occupancy of -
‘the Premises by Tenant, its emplioyees, agents and invitees.
Tenant: repregents and warrants to Landlord that it has obtained -
all permits' and licenses required to conduct the type of
buginess which it intends to conduct in the Premises.

15. . Liens.

(a) Tenant agrees to pay all liens of contractors,
subconﬁractors, mechanics, laborers, materialmen, and other:
ditems of like character, and agrees not to permit any .
mechanic’s liens or other liens to be placed upon the Premises
or the Building, and indemnify Landlord against all expenses, .
cogts and charges of whatever nature, including bond premiums
for release of liens and attorneys’ fees and costs reasonably
incurred by Landlord as a result of the filing of any such
liens, judgments, or encumbrances caused or suffered by Tenant.
If any such lien is made or filed, Tenant shall bond against or
discharge the same within ten days after the same has been made -

or filed. 1In the event any such lien is filed with regpect to’
then, in addition to any other

the Premises or the Building, _
rights or remedies of Landlord, Landlord, may, but shall not be
The expenses, costs and charges

obligated to, discharge same.
above referred to ghall be considered as rent due and shall be

included in any lien for rent.

(b) The Tenant shall not have
any liens for labor or material in the Landlord’s interest in
the Premiges and all persons contracting with the Tenant for
the destruction or removal of any facilities or other
improvements or for the erection, installation, alteration, or
repair of any facilities or other improvements on or about the
Premises, and all materialmen, contractors, mechanics, and.
laborerg, are hereby charged with notice that they must look-
only to the Tenant and to the Tenant’s interest in the Premises
to secure the payment of any bill for work done or material
furnished at the request or instruction of Tenant.

any authority to create

l6. Taxes.: Tenant shall obtain all license
and shall pay all fees, charges,
hereafter imposed, foreseen and
levied or assegsed against Tenant, or Tenant’s business, during
the term of this Lease. Tenant shall also pay, in addition to
the taxes described in subparagraph 6.6, any and all taxes and
assessments that may be due, levied or assessed upon this
Leasge, or that arise as a result of thig Lease. In addition,
Tenant shall also pay, prior to the time the same shall become
delinguent, all taxes and assessments of any nature whatsoever
imposed by any governmental authority on:

S and permits;
taxes and assessments, now or:
unforeseen, that may be due,

{i) all inventory, furniture,

: trade fixtures,
Dersonal property,

and equipment owned by Tenant;

(ii) all leasehold improvements installed upon the
Premises during the term of this Lease by Tenant or by
Landlord on behalf of Tenant; and ' :

| (iii) any and all other property located on the
Premises or attributable to the businesses conducted
thereon. : '

. _Anything in this . Paragraph to the contrary
notwithstanding, Tenant shall hot be required to pay any
ipheritance, estate, or gift tax imposed upon Landlord or any
income tax gpecifically payable by Landlord as a geparate -
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modifications); (b)

‘have been satlsfled

ta"paylng entlty without regard to Landlord’s income sources
arlslng from or out of the Building.

17.  Estoppel Certificate. Tenant agrees that from time to.
time, upon not less than ten days prior request by Landlord'
Tenant will deliver to Landlord a statement in writing certify-
ing: (a) that the Lease is unmodified and in full force and
effect (or, if there have been modifications, that the Lease as’
modified 131 in full- force and effect and stating the’

the dates to which the rent and other
charges have |been paid; {(c¢) the annual rental rate then in -
effect; (d) the Leage Term; (e) that all conditions to Tenant's
possession ofi the Premises and commencement of the Lease Term

(£) that Landlord is not in default under
any provigions of this Lease, or, (g) if Landlord is in default
or 1f any other certificate cannot be made, the nature thereof
or reasons therefor in detail. Failure of Tenant to execute
the statement within ten days after request shall conclu51ve1y
congtitute Tenant’s verification that this Lease ig in full

‘force and effect and that Landlord is not in default in any

respect and Tenant shall thereafter be estopped from any
defense to the foregoing verifications. Tenant additionally
hereby constitutes and appoints Landlord the Tenant’s attorney-
in-fact to ekecute any such statement for and on behalf of

Tenant, which appointment is coupled with an interest and
1rrevocable.}

18,5 Subordlnatlon

(a) Thls Lease is and shall be subject and subordinate
to any ground or underlying lease and any lease of air rights
which may now or hereafter affect the Building or the Property
and to any amendment modification, renewal, or extengion of
any such ground or underlylng lease or lease of air rights,
This Lease 18 also subject and subordinate to any mortgage
which may now or hereafter encumber the Property and/or the
Building and to any mortgage which may now or hereafter affect
any lease of‘alr rights or ground or underlying lease of the
Land  and/or Building and to all renewals, modifications, :
amendments, . increases, consolidationg, replacemants, or
extensions of any of the foregoing, with the same force and
effect as though the mortgage were made, executed and delivered
for value before this Lease was entered into. The landlord or-
lessor under any ground or underlying lease is referred to in
this paragraph as "over-landlord." This clause shall be self- .
operative and no further instrument of subordination shall be.
required by any over-landlord or mortgagee. In confirmation of
such subordination, Tenant, without cost or charge to Landlord,
shall execute promptly any certificate or instrument of -
subordination that Landlord.may request. Tenant, additionally,
hereby constitutes and appoints Landlord the Tenant'’s attorney-
in-fact to execute any such certificate or certificates or any-
guch! 1nstrument or instruments for and on behalf of Tenant,
whlch app01ntment ig coupled with an interest and irrevocable.

(b) In the event of any act or omission by Landlord
which would or may give 'the Tenant the right to diminish, abate,
or suspend rent or terminate this Lease or to claim a partial

or total ev1ctlon the Tenant will not exercise any such rlght
untll :

(1) it has given written notice of any such act or
om1ssmon to the holder of any leasehold mortgage or of any fee
mortgage and to the over-landlord whose names and addresses
prev1ously have been furnlshed to Tenant by giving such notice
in the manner described in paragraph 42; and
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the termination of the Lease).

. ; (2) a reasonable pericd of time for remedying such
act or omission shall have elapsed following receipt of such
notice during which the parties to whom such notice has been
given, or any of them, after the receipt of such notice has not
commenced with reasonable diligence the remedying of such act
or omission or to cause the same to be remedied.

{c) TIf, in connection with obtaining temporary or
permanent financing for the Property and/or Building or of any:
ground or underlying lease, any lender shall request reasonable
modifications of this Lease as a condition to such financing,

"Tenant :agrees that Tenant will not unreasonably withhold, delay -
.ox defer the execution of an agreement of modification of this

Lease provided that such modifications do not increase the
financial obligations: of Tenant hereunder or materially
adversely affect the leasehold interest hereby created or
Tenant’s reasonable use and enjoyment of the Premises. In the
event of Tenant’'s refusal to execute and deliver any such’
modification agreement within ten days after request therefor

by Landlord, Landlord shall have the right to cancel and

terminate this Leage and upon such cancellation and termination
neither party ghall have any further right oy obligation to the

other arising out of the execution and delivery of this Lease

(other than obligations arising or accruing hereunder prior to

(@) If the lessor of a superior lease or the holder of.
a mortgage shall succeed to the rights of Landlord under thisg
Lease, whethexr through possession or foreclosure action or deed.

in lieu of foreclosure or delivery of a new lease or deed, then

Tenant shall attorn to and recognize such successor landlord as
Tenant’s landlord under this Lease, and shall promptly execute
and deliver any instrument that such successor landlord may
request to evidence guch attornment. Tenant hereby irrevocably
appoints Landlord or the successor landlord the attorney-in-
fact of Tenant to execute and deliver any such required
instrument on:behalf of Tenant, in Tenant’s name as Tenant'’s
‘act and deed, the parties hereto agreeing that the Landlord and
all successor landlords who may be the landlord from time to
time have a financial interest in this designation and this
designation may not be revoked or terminated without such
landlord’s consent and notwithstanding the death, disability or
digsgolution of the Tenant or Tenant entity. The rights given
to the successor landlord include such successor landlords who
derive title through a mortgagee’s foreclosure sale. Upon such
attornment this Lease shall continue in full force and effect
as if it were a direct lease, for the balance of the term of
this Lease, between the successor landlord and Tenant upon all
of the terms, conditions and covenants as are set forth in this
Lease except that the successor landlord shall not:

(i) Intentionally Deleted.

. : (2) be obligated to repair, restore, replace, or
rebuild the Building or the Premises, in case of total or
substantially total damage or destruction, beyond such repair,
regtoration, | and/or rebuilding as can reasonably Dbe
accomplished ‘with the net proceeds of insurance actually.
received by or made available to the successor landloxrd;

; (3) be liable for any previous act or omigsion of
Landlord under this Lease;

: . (é{ be subject .to any offset, not expressly:
provided for in this ‘Lease, which shall have theretofore
accrued to Tenant against Landlord; ) '
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. . (5} Dbe bound by any previous prepayment of more
than one month’s rent, unless such prepayment shall have been
expressly approved in writing by. the lessor of the superior
lease or the holder of the mortgage through or by reason of

which the successor shall have succeeded to the rights of
Landloxrd under. this Lease.

: i(G) be liable for any Security Deposit not
actually received by the lessor of the guperior lease or the
holder of the mortgage.

19. Indemnify Landlord.

(a) | Tenant, at all times, will defend, indemnify and
keep harmless Landlord from all losses, damages, liabilities_
and expenses, including reasonable attorneys’ fees and costs
(including fees on appeal and in. bankruptcy or insolvency
proceedings), which may arise or be claimed against Landlord
and be in favor of any persons, firms or coxporations, for any
injuries orjdamages to the person or property of any persons,
firmg or corporations, consequent upon or arising from the use
or occupancy of the Premises by Tenant, or consequent upon or
arising from any acts, omissions, neglect or fault of Tenant,
its | agentg, gervants, employeeg, licensgees, vigitors,
customers, patrons or invitees, or consequent upon or ariging
from Tenant’s failure  to comply with any laws, statutes,
ordinances, codes or regulations as herein provided. Landlord
shall not be 1liable to Tenant for any damages, losses orx
injuries to the persons or property of Tenant which may be
caused by the acts, neglect, omissions or faults of any
persons, firms or corporations, except when such injury, loss
or damage results from the gross negligence of Landlord, its
agents or employees. Tenant will defend, indemnify and hold
harmless Landlord from all damages, liabilities, losses,
injuries, or expenses, including reasonable attorneys’ fees and
costs (including fees on appeal and in bankryptcy or insolvency
proceedings), which may arise or be claimed against Landlord
and in favor of any persons, firms or corporations, for any
injuries ox! damages to the person or property of any persons,
firms, or corporations, where saig injuries or damages arose
about or upon the Premises, as a result of the negligence of
Tenant, its;agents, employees, servants, licensees, vigitors,
customers, patrons or invitees. All personal property placed
or moved into the Premises orx Building shall be at the risk of
the  Tenant or the owner thereof, and Landlord shall not be

liable to Tenant for any damage to said personal property.’
Tenant shall maintain at all times during the term of this
Leage an insurance policy or policies in an amount or amounts

sufficient to indemnify Landlord or pay Landlord’s damages, if

any, resulting from any matters set forth hereinbefore in this
paragraph 19.

_ (b} | If Landlord is made a party to any litigation
commenced against Tenant, then Tenant shall protect and hold
Landlord harmless from and against and shall pay all cogts,
expenses and reasonable attorneys’ fees incurred or paid by
Landlord in. connection with such litigation (including fees on
appeal and in bankruptcy or insolvency‘proceedings).

5 (¢) | Landlord and Landlord’
not be liable for any injury or 4
caugsed by the Premises or othe
becoming out of repair or by late
or failure of pipes, plumbing, appliances or wiring, or by the’
backing up  of drains, or falling plaster, glass, tile or
sheetrock, or by gas, water, steam, electricity, oil, or rain
leaking, escaping or flowing into the Premises, -or fire or
explogion, except to the extent caused by or due solely to the

S agents and employees shall
amage Lo persons oOr property
r portions of the Building
nt defects or other defects in
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gross mnegligence or willful actg of Landlord; nor shall
Landlord be liable for any loss or damage that may be
occasioned by or through the acts or omissions of other tenants
of the Building or of any other persons whomsoever. Tenant

shall give prompt written notice to Landlord of any casualty or
accident onor about the Premises.

20. Surrender of Premises.

(a) Tenant agrees to surrender to Landlord, at the end
of the Lease Term and/or upon any cancellation of this Lease,
the Premises in as good condition as the Premises were at the
beginning of the Lease Term, ordinary wear and tear, and damage
by fire or other casualty not caused by Tenant’s negligence or
the obligation of Tenant to repair, excepted. Tenant agrees
that if Tenant does not surrender the Premises to Landlord at
the end of the Lease Term then Tenant will pay to Landlord all
damages and expenses (including, without limitation, reasonable
attorneysg’ fees and costs) that Landlord may suffer on account
of Tenant's: failure to 8o surrender to Landlord possession of
the Premises, and will indemnify and save Landlord harmless
from and against all claimg made by any persons, firms or
entities, including but not limited to the succeeding tenant of
the Premises, against Landlord on account of delay of Landlord
in delivering possession of the Premises to the succeeding
tenant so far as such delay is occasioned by failure of Tenant
to so surrender the Premises in accordance herewith or
othérwise. In addition to and without limiting the foregoing,
in the event of holding over by Tenant after expiration or
termination of this Lease without the written consent of
Landlord, [Tenant shall pay double the Base Rental and-
additional Base Rental (calculated on the basis of rent with
respect to the month immediately preceding the month in which

the expiration or termination of the Lease occurs) for the
entire holdover period,

(b)% No receipt of money by Landlord from Tenant after
termination of this Lease or the service of any notice of
commencement. of any suit or final judament for possession shall

reingtate, continue or extend the term of this Lease or affect
any such notice, demand, suit or judgment.

(¢)  No act or thing done by Landlord or its agents
during the Lease Term shall be deemed an acceptance of a sgur-
render of the Premises and no agreement to accept a surrender
of the Premises shall be valid unless it be made in writing and

subscribed by a duly authorized officer or agent of Landlord.

21. Insurance.

_ (a) | At Tenant'’s sole cost and expense, the Tenant shall
procure and maintain throughout the Lease Term (and any
extensions thereof) for the protection of Landlord and Tenant,
as their interests may appear, Commercial General Liability
insurance on a coverage form at least as broad as the most .
recent edition of the standard Commercial General Liability
Coverage Form (CG0001l) published by IS0 Commercial Risk.
Services, Inc., naming the Landlord and Landlord’s manager as
additional insured, using an endorsement form at least as broad:
as the most recent edition of Additional Insured-Managers or
Legsors of Premises Endorsement Form (CG2011) as published by
150 Commercial Risk Sexvices, Inc. The 1limits of such
insurance shall be no less than: $2,000,000 each occurrence;
SZQOO0,0ooggeneral aggregate; $2,000,000 products/completed
operations aggregate; $2,000,000 personal injury and.
advertising injury; $50,000 fire damage (any one fire); and
$51000 medical expense ({(any one person); covering bodily
injury, personal injury and property damage liability
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‘additional insured endorgsement issued onto

occasioned by |or arising out of or in connection with the use,
operation and occupancy of the Premises. Such Commercial
General Liability insurance policy shall cover events that
occur during the policy period regardless of when the claim is
made.  The insurance shall be primary insurance to any other
insurance that may be available to Landlorxd. Any other
insurance available to Landlord shall be non-contributing with
and excess to the foregoing insurance.

(b) At Tenant’'s sole cost and expense, Tenant shall
algso maintain during the Lease Term (and any extensions
thereof) for the protection of Landlord and Tenant, as their
interests may appear, fire and extended coverage property
insurance insuring Tenant’'s business personal property and
improvements including removable trade fixtures located on the
Premises, and Tenant’s interest 4in the improvements and
betterments to the Premigesg, including the Initial
Improvements, lagainst direct risk of loss, providing for limits
of coverage equal to 100% of the current replacement cost value
of such property, on coverage forms at least as broad as the
most recent editions of the standard Building and Personal

Property Coverage Form (CP0010), as published by ISO Commercial
Risk Servicesg Inc.

- {¢) Prior to the Commencement Date, Tenant shall
provide Landlord with the original policies evidencing the
required insurance coverage, together with a copy of the actual

' ‘ the Commercial
General Liability policy, naming the Landlord as an additional
insured. The:carriers providing the insurance coverage shall
be obligated to provide the Landlord with thirty days' advance
written notice of any cancellation, material change or non-
renewal of the insurance Coverage, and the certificates
evidencing such insurance shall so provide. Tenant shall
provide renewal certificates to Landlord at least thirty (30)
days prior to expiration of such policies. All insurance
required hereunder shall be provided by companies that have a
general policy holder’s rating of not less than "A" and a
financial rating of not less than Clags "X" in the most current

edition of Best’s Insurance Reportg, and shall otherwise be in
a form acceptable to Landlord,

~ {d) Notwithstanding anything to the contrary herein, to
the extent of insurance proceeds received-by it with respect to
any loss, Landlord and Tenant hereby waive any right of
recovery agdainst the other for any loss or damage sustained by
it with respect to the Building, the Premises, any of their
contents thereof, or operations therein, whether or not swuch

lossg or damage is caused by the fault or negligence of the
other party. Landlord and Tenant shall each obtain from their
respective insurance carriers under policies of insurance
relating to the Building or the Premises and maintained by them
at any time during the Lease Term a waiver of all rights of
subrogation which the insurer of such party hereto has or may
have against the other party hereto, and each of Landlord and
Tenant sghall indemnify and hold harmless the other from and
againgt any claim, 1loss or expense, including, without
limitation, reasonable attorneys’ fees, resulting from the
failure of such party to obtain such waiver.

- (e} If, because of Tenant's failure to comply with any
of the foregoing provisions, Landlord is deemed a co-insurer by
its insurance! carriers, then any losses, expenses or damages
which | Landlord ghall incur by reason thereof, including,
without limitation, attorneys’ fees and costs, ghall be borne
by Tenant, shall be due and payable to Landlord on demand,
shall bear interest at the maximum legal rate permitted by law
from the date of demand until paid in full, and sghall be
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“ c.on91de1ed addlt:lonal rent hereunder - Tenant acknowledges that
.Landlord makes no representaLlon that the limits of coverage
which Tenant is required to maintain hereunder are adequate to
protect Tenant, and Tenant agrees, at Tenant’s expense, to’
obtain and maintain such insurance, with such coverage limits,
' .as Tenant deems adequate to fully cover the types of logses set.
forth in this Section 21, as well as such additional insurance
as Tenant deems advisable. If Tenant fails to procure and
maintain the insurance required hereunder, Landlord may, but
shall not be obligated to, procure such insurance .at Tenant’s
expense and Tenant shall reimburse Landlord on demand for all
costg, expenges and premiums, 1nclud1ng, without limitation,
attorneys’ feeg, incurred by it in connection therewith,
together with interest thereon at the maximum rate permltted.by
‘law, from the date of demand until paid in full, such amounts
to be deemed addltlonal rent hereunder.

2202 Fire or Other Casualty.

(a) If the Bulldlng shall be so damaged that
substantial alteration or reconstruction of the Building shall,
in Landlord’'s sole opinion, be required (whether or not the
Premigez shall have been damaged by such casualty) or in the-
‘event ' any morLgagee of ILandlord’s should require that the
Jinsurance proceeds payable as a result of a casualty be applied
to the payment of ‘the mortgage debt, or in the event of any
material uninsured loss to the Bulldlng, Landlord may, at its
option, terminate this Lease by notifying Tenant in writing of

such termlnatlon within ninety (90) days after the date of such
damage. | .

. (b) If Landlord does not elect to terminate this Lease
Landlord shall commence and proceed with reasonable dlllgence
to restore the Building to substantlally the same condition in
which it was dimmediately prior to the happening of the
casualty, except that Landlord’s obligation to restore shall
not be required to rebuild, repair or replace any partitions,
fixtures and other improvements which may have been placed by
Landlord, Tenant or other tenants within the Building, nor-
shall Landlord be required to spend for such work, an amount in

excess of the insurance. proceeds actually recelved by Landlord
as a result of the casualty

{c) When Landloxrd has restored the Building, Tenant -
shall be obllgated to pay for the completlon of resgstoration of -
the Premises, including those items which were Initial
Improvements‘of the Premises, and the restoration of Tenant’s
furniture and equipment. Iandlord agrees to make any insurance
proceeds pald to Landlord under the policy or policies
described in this Lease, after application to the cost of
Landlord’s restoration of the Building, available following the
completion of such repairs and replacements to reimburse Tenant -

for the cost of such items, provided Tenant is not otherwise in
default under thig lease.

_ - (d) Except for ‘the reconstruction by Landlord of the.
bage ! Buildihg improvements, all costs and expensges for’

reconeructlon of the Premlses shall be borne by Tenant.

(e) Landlord shall not be liable for any inconvenience
or annoyance to Tenant, or injury to the business of Tenant,
regulting in! any way from such damage or the repair thereof'
except that,! subject to the provisions of Subparagraph (f)

below, Landlord shall  allow Tenant & fair and equitable
abatement of rent during the time, and to the extent, that
Premlses are unfit for occupancy.
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- of Landlord’

. (£) If the Premises or any other portion of the
Building are damaged by fire or other cagualty resulting from
the fault or negligence of 'Tenant or any of Tenant’s agents,.
employees, or invitees, the rent hereunder shall not be
diminished during the repair of such damage and Tenant shall be
liable to Landloxd for the cost of the repair and restoration
of the Building caused thereby to the extent such cost and

expense is not covered by Landlord’s insurance proceeds.

23. Eminent Domain. If the whole or substantially the whole
of the Building or the Premises should be taken for any public’
or quasi-public use, by right of eminent domain or otherwise or
should be gold in lieu of condemnation, then this Lease shall
terminate as of the date when physical possession of the

‘Building or the Premises is taken by the condemning authority..

If less than the whole or substantially the whole of the

~Building or the Premises is thus taken or g80ld, Landlord

(whether or not the Premises are affected thereby) may, at its
option terminate this Lease by giving written notice thereof to.
Tenant; in which event this Lease shall terminate as of the
date when physical possession of such portion of the Building
or Premises iis taken by the condemning authority. * If this
Leage is not: so terminated upon any such taking or sale, the
Base Rental payable hereunder shall be diminished by an
equitable amount, and Landlord shall, to the extent Landlord
deems feasible, restore the Building and the Premises to
substantially their former condition, but such work shall not
exceed the scope of the work done by Landlord in originally
constructing the Building and installing the Initial
Tmprovements! in the Premises, nor shall Landlord in any event
be required to spend for such work an amount in excess of the
amount received by Landlord as compensation for such taking.
All amountg awarded upon a taking of any part or all of the
Property, Building or the Premises shall belong to Landlord and

Tenant shall not be entitled to and expressly waive all claim
to any such compensation.

24. Control of Common Areas and Parking Garage by Landlord.
All automobile parking areas, driveways, entrances and exits
thereto, and other facilities furnished by Landlord, including
all parking areas, truck ways, loading areas, pedestrian
walkways and ramps, landscaped areas, stairways, corridors,
common areas; and other areas and improvements provided by Land-
loxrd | for the general usge, in common, ' of tenantg, their
officers, agents, employees, servants, invitees, licenseeg,

visitors, patrons and customers, shall be at all times subject
to the exclugive control and management of Landlord, and.
Landlord shall have the right from time to time to establish,
modify and | enforce reasonable rules and regulations with
respect to all facilities and areas and improvements; to police
game; from time to time to change the area, level, location and
arrangement . of parking areas and other facilities herein
referred to; to restrict parking (and enforce parking charges
by operation of meters or otherwise} to tenants, their
officers, agents, invitees, employees, servants, licensees,
vigitors, patrons and customers; to close all or any portion of
said areas or facilities to such extent asg may in the opinion
8 counsel be legally sufficient to prevent a
dedication thereof or the accrual of any rights to any person
or the public therein; to close temporarily all or any portion
of the public areas, common areas or facilities; to discourage
non-tenant parking; to ¢harge a fee for vigitor and/or customer
parking; and to do and perform such other acts in and to said
areas and improvements as, in the sole judgment of Landlord,
the Landlord shall determine to be advisable with a view to the
improvement of the convenience and use thereof by tenants,
their officers, agents, employees, servants, invitees,
visitors, patrons, licensees and customers. Landlord will

21




such discretion, Landloxd
‘authority to. designate a man

common areas and other facilities.

-opérate and ' maintain the common areas and other facilities

referred to- in such reasonable manner as Landlord shall
determine . from time to time. Without limiting the scope of

shall have the full right and

ager of -the Parking Garage and/or
common areas and other facilities who shall have full authority -

to make and enforce rules and regulations regarding the use of
the same or to employ all personnel and to make and enforce all
rules -and regulations pertaining to and necessary for the.
proper operation and maintenance of the parking areas and/or

| Reference in this paragraph
to parking areas and/or facilities shall in no way be construed
ag: giving: Tenant hereunder any rights and/or privileges in
connection with such parking areas and/or facilities unless

such rights and/or privileges are expressly set forth in this
Lease. :

25. Quiet Posseggion. Upon payment by Tenant of the rents
herein provided, and upon the observance and performance of all
terms, provisions, covenants and conditions on Tenant's part to

be observed and performed, Tenant shall, subject to all of the

terms, provisions, covenants and conditions of this Lease,

peaceably and quietly hold and enjoy the Premises for the Leasge .

Term against all persons claiming by,

through or under
Landlord.

26. Signs. Landlord shall have the right to install signs
on! the interior or exterior of the Building and Premises. No
gign, advertisement, notice, or other lettering shall. be’
exhibited, inscribed, painted or affixed by the Tenant on any
part of the outside or inside of the Premises or Building
without prior written consent of the Landlord. In the event of
the violation of the foregoing by the Tenant, Landlord may
remove same without any liability, and may charge the expense
incurred for- any such removal to the Tenant.

27. Building Name . Landlord reserves the right tc change

the Building name or street address at any time without
incurring;any liability to the Tenant.

28. Landlord’s Lien. Intentionally Deleted.

29. Seéurity Depogit. Intentionally Deleted.

?0. Events of Default by Tenant. The occurrence of any of
the following shall constitute an event of default by Tenant
under this Lease:

(a) The failure of Tenant to accept the Premises, to:

promptly move into, take possession of, and to operate its
business on the Premises when the Premises within tive (5) days-
of when substantially complete, or the Tenant shall abandon or
vacate (or in writing state that the Tenant has vacated) the
Premises or any substantial portion of the Premises, or remove
from the ! Premises the. major portion of the goods, works, -
equipment; furniture or fixtures usually kept on the Premiges .
by Tenant, or shall cease doing business on the Premises; or

- (b) The Tenant or an
shall be adjudicated bankru
its inability to pay its

Yy guarantor of Tenant’s obligations
pt or insolvent, or admit in writing

=3 : debts as they mature, or make an
assignment for the benefit of creditors; or the Tenant or any

guarantoriof Tenant’s obligations shall apply for or consent to
the appointment of any receiver, trustee, or similar officer
for itself or for any substantial part of its properties; or
such receiver, trustee or similar officer shall be appointed

without the ap the Tenant or any

plication or consent of
guarantor, of Tenant’s obligations, and such appointment shall
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continue undischarged for a period of 30
any guarantor of Tenant's obligations shall institute (by
petition, application, answer, consent or otherwise) any
bankruptcy,insolvency,reorganization,arrangement,suspension
of payments, readjustment of debt, dissolution, liquidation or
gimilar proceeding relating to it under the laws of any.-
jurisdiction; ox any such proceeding shall be instituted {by
petition, application or otherwise) against the Tenant or any
guarantor of Tenant'’'s obligations and shall remain undismissed:
for a: period of 30 days; or any judgment, writ, warrant of.
attachment or execution or similar process ghall be isgued or
levied against a substantial part of the property of the Tenant
or any part of the Premises and such judgment, writ, or similar
process shall not be released, vacated or fully bonded within
30 days after its issuance or levy; or

days; or the Tenant or-

- {e) The Tenant shall fail to pay when due any part or-
all of money:due to Landlord under this Lease, including Bage
Rental, additional Basge Rental, rental or other amounts for
parking spaces located in the Parking Garage, additional rent,.

monies due for work or services Or any other money now or
hereaﬁter due to Landlord; or

(d) The Tenant - shall be in default under any other
lease of spa¢e in the Building; or

- (e) The Tenant- shall fail to comply with any term,
covenant, condition or provision of this Lease (other than for
payment of money due, as described in (¢), above) and such non-
performance or breach shall not be cured within ten (10} days -

after notice!of the default from the Landlord is delivered to
the Tenant at the Premises: or

- (£) 'The Tenant shall permit or suffer to exist any
lien,  encumbrance, agsessment, judgment or charge upon the
Landiord’s or Tenant’s interest in this Lease or the Premises,

and/or the ffixtures, improvements and furnishings located-
thereon. :

Upon the occurrence of any event
is Lease, Landlord shall have the’
ore of the following remedies, in
rwise provided herein or otherwise

available at law or in'equity, without any notice or demand

whats@éver:

{a) Landlord m

_ ay cancel and terminate thig Lease and
dispogsess Tenant; : -

renewal thereof) to be immediately due and payable, and-
thereupon all rents and other charges due hereunder to the end
of the'Lease Term or any renewal term, if applicable, shall be .
accelerated.i L .

o {e) ?andlord ma

Yy elect to enter and repossess the
Premises and relet the

Premises for Tenant’s account, holding

. J nt due and payable
undergthe terms of thig Leage;

- (d) Landlord may enter upon the* Premises and do
whatever Tenant is obligated to do under the terms of this §
Tenant shall reimburse Landlord on demand for any-

expenses which Landlord may incur in effecting compliance with
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Tenant’s obligations under this Lease,
be liable for any damages resulting t

action), whether caused by the negl
otherwige,

and Landlord shall not
o the Tenant from such
igence of Landlord or

_-(e) Landlord may recover from Tenant a.sum equal to all.
rent concessions granted to Tenant hereunder, including but not

limited to free rent, tenant improvement allowances and
relocation dosts.

All of the foregoing rights, remedies,
of Landlord reserved herein are cumulative, and pursuit of any
of the. foregoing remedies shall not preclude other remedies
available under this -Lease or provided by law, nor shall
pursuit of any remedy herein provided constitute a forfeiture
or waiver of any rent due to Landlord hereunder or of any
damages accriuing to Landlord by reason of the violation of any.
of the terms, provisions and covenants herein contained. No
waiver by Landlord of any violation or breach of any of the
termsg, provisions ‘and covenants herein’ contained shall be
deemed or construed to constitute a waiver of any other
violation or breach ofF any of the terms, provisions and
covenants herein contained. Forbearance by Landlord to enforce.
one or more of the remedies herein provided upon an event of
default, or delay by Landlord in enforcing one or more of such
remedies upon an event of default, shall not be deemed or
construed to constitute a waiver of such default. All monies
expended by :Landlord for which Tenant is liable under this
Lease, and all amounts and charges due to Landlord under thig
Lease shall be deemed to constitute rents and all rents shall
be paid by Tenant to Landlord without any setoff or.
counterclaim whatsoever and all past due rents shall bear

interest at  the maximim legal rate per annum and shall be
included in any lien for rent.

powers and elections

32. Limitation of Landlord’'g
Notwithstanding anything to the contr
Lease, it is specifically understood and
being a primary consideration for the execution of this leasge
by Landlord, that there shall be absolutely no personal -
liability on the part of the Landlord, its successors or
assigns, with respect to any of the terms, covenants and
conditions of this Lease, and that Tenant shall look solely to.
the equity of Landlord in the Premises and the Building for the
covenants and conditions of this Leage to be performed by
Landlord and no other property or estates of Landloxd.

Persgonal Liability.
ary provided in this .
agreed, such agreement

area and located on the same o
better view, (ii) Landlord s
(30) days prior written noti
the parties shall execute a
thirty (30) days after eith

hall give Tenant at least thirty
ce before making such change, and.
. amendment to the Lease, within’

: er party shall request the same,
confirming the gubstitution of the new premises for the-

Premises, and (iii) if Tenant shall already have taken.
possession of the Premises, Landlord shall pay the direct, out- .
of-pocket, reasonable expenses of Tenant in moving from the
Premises to the new premises and Landlord shall improve the new’
premises so that they are substantially similar to the
Premiges. From and after such relocation, the new premiges
ghall be deemed to be the Premises referred to in this Leasge.
34. Counterclaims. Tenant
interpose any counterclaim in a .
action based upon non-payment o
required of 'Tenant hereunder.

agrees that it shall not
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35, | Attorneys’ TFees. If either party defaults in the
performance of any of the terms, provisions, covenants and
conditions of this Lease and by reason thereof the other party
employ8 the gervices of an attorney to enforce performance of
the covenants, or to perform any service basged upon defaults,
then in any of said events the prevailing party shall be-
entitled to reasonable attorneys’ fees and all expenses and
costs incurred by the prevailing party pertaining thereto and
in enforcement of any remedy. Such fees and costs shall
include, but: not be limited to, fees and costs related to
pretrial, trial, appellate, judicial and administrative
proceedings and bankruptcy and insolvency proceedings.

36.  Assignment by Tepant.

~ {a) ‘Tenant will not effect a transfer of any interest.
under « this Lease without first obtaining the consent of
Landlord, which consent Landlord shall not unreasonably’
withhold provided that all of the requirements of Subparagraph
(b) are satisfied. As used herein, any of the following shall
be deemed to be a transfer: agsignment of this Lease, in whole
or in part; sublet of all or any part of the Premises; any
license allowing anyone other than Tenant to use or occupy all
or any part of the Premises; a pledge or encumbrance by
mortgage or other instrument of Tenant’s interest in this
Lease; any transfer of corporate shares as described in
Subparagraph i {c); or any transfer of partnership interest as
described in Subparagraph (b). Consent by Landlord to any
transfer shall not constitute a waiver of the requirement for:
such congent to any subsequent transfer. In lieu of approving
any transfer, Landlord may elect to terminate this Lease by
giving Tenant notice oOf such election, in which event this
Leage and the rights and obligationg of the parties hereunder
shall cease as of a date set forth in such notice which date
shall not be less than sixty (60) days after the date of such
notice. In the event of any such termination, all rent {other
than any additional Base Rental due Landlord by reason of
Tenant’s failure to perform any of its obligations hereunder)
shall be adjusted as of the date of such termination.

(b)) Tenant recognizes that this Lease and the Premises
are unique, and that the nature and character of the operations
within and management -of the Premises are important to the
success of the Building. Accordingly, Landlord shall be
entitled to arbitrarily withhold its consent to any transfer,
unless all of the following conditions are satisfied, in which
event, Landlord agrees that it shall not unreasonably withhold
its congent to the transfer in question.

: (1) In ILandlord’'s reasonable
proposed assignee or subtenant or o
business or activity, which (a) is in keeping with the then
standards of' the Building, (b) is limited to the use of the
Premises as general and executive offices, and (c¢) will not
violate any negative covenant as to use contained in any other
lease of office space in the Building;

: (2) The proposed agsignee or subtenant or occupant

is not currently occupying space in the Building, nor, within .
the gix (6) months period immediately preceding Tenant’s notice
under Subparagraph (b)(12), has the proposed assignee or

subtenant or: occupant had communication of any nature with
Landloxd, its agents or employees, regarding possible occupancy
of space within the Building;

judgment, the
ccupant is engaged in a

] : i3) The proposed assignee or subtenant or occupant
18 a: reputable person of good character and with sufficient
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financial worth considering the responsibility involved, and
Landlord has been furnished with reasonable proof thereof;

: (@) The form of the proposed subleasge ox
ingtrument of assignment or occupancy shall be reasonably

satisfactory to Landlord, and shall comply with the applicable-
provisions ofﬁthis Paragraph;

(%) There shall not be more than a total of three

(3} ocbupants%(including Tenant, Landlord or itg designee) of.
the Premises;:

; (k) The proposed subtenant or assignee or occupant
shall not be-entitled, directly or indirectly, to diplomatic or
govereign immunity and shall be subject to the service of

process in, and the jurisdiction of the courts of the State of
Florida; ;

_ (7) Such transferee shall asgume in writing, in a
form acceptable to Landlord, all of Tenant'’s obligations

hereunder and Tenant shall provide Landlord with a copy of such
agsumption/ transfer document;

: (8) Tenant shall pay to Landlord a transfer fee of
One Thousand Dollars ($1,000.00) prior to the effective date of-
the transfer:in order to reimburse Landlord for all of its
internal costs and expenses incurred with respect to the
transfer, including, without limitation, costs incurred in
connection with the review of financial materials, meetings
with representative of transferor and/or trangferee and
preparation, review, approval and execution of the required
transfer documentation, and, in addition, Tenant shall

reimburse Landlord for any out-of-pocket costs and expenses
incurred with respect to such transfer;

: . (9) Tenant to which the Premises were initially
leased shall continue to remain liable under this Lease for the

performance of all terms, including but not limited to, payment
of rent due qnder this Lease;

: (10) Tenant’s guarantor shall continue to remain
liable under the terms of the guaranty of this Lease and, if
Landlord deems it necessary, such guarantor shall execute such
documents necessary to insure the continuation of its guaranty;

ill) Each of Landlord's mortgagees shall have-
gwriting to such transfer; and

: (12) Tenant shall give notice of a requested
trangfer to Landlord, which notice shall be accompanied by {(a)
a conformed or photostatic copy of the proposed assignment or
subleage, the effective or commencement date of which shall be
at least 90! days after the giving of such notice, (b) a
statement setting forth in reasonable detail the identity of
the proposed assignee or subtenant, the nature of its business
and its proposed use of the Premises, (c) current financial -
information with respect to the proposed assignee or subtenant,
including, without limitation, its most recent financial report

and (d) such other information as Landlord may reasonably
request, 1

consented in:

(c) If Tenant is a corporation other than a corporation
the outstanding voting stock of which is listed on a "national
securities exchange," as defined in the Securities Exchange Act
of 1934) and if at any time after execution of this Lease any
part or all of the corporate shares shall be transferred by
sale, assignment, bequest, inheritance, operation of law or
other disposition (including, but not limited to, such a

26




PN

* transfer to Qr by a receiver or trustee in federal or state

bankruptcy, insolvency, or other proceedings) so as to result
in a change in the present control of said corporation by the
person (8) now owning a majority of said corporate shares, a
transfer shall be deemed to have occurred. Tenant shall give
Landlord notice that such transfer is imminent at least fifteen
(15) days prior to the date of such transfer. If any such
transfer is made (and regardless of whether Tenant has given
notice' of same), Landlord may elect to terminate this Lease at
any time thereafter by giving Tenant notice of such election,
in which event this Lease and the rights and obligationg of the
parties hereunder shall cease as of a date set forth in such
notice which date shall not be less than gixty (60) days after
the date of such notice. In the event of any such termination,
all rent (other than any additional Base Rental due Landlord by
reagon of Tenant’'s failure to perform any of its obligations

hereunder) shall be adjusted as of the date of such
termination.

. (d) If Tenant is a general or limited partnership and
if at any time after execution of this Leage any part or all of
the interests in the capital or profits of such partnership or
any voting or other interests therein shall be transferred by
sale, agsignment, bequest, inheritance, operation of law or
other disposition (including, but not limited to, such a
transfer to or by a receiver or trustee in federal or state
bankruptcy, Iinsolvency or other proceedings, and also
including, but not limited to, any adjustment in such
partnership interests) so as to result in a change in the
present control of said partnership by the person or persons
now having control of same, a transfer shall be deemed to have
occurred. Tenant shall give Landlord notice that such transfer
is imminent at least fifteen (15) days prior to the date of
such transfer. If any such transfer is made (and regardless of
whether Tenant has given notice of same), Landlord may elect to
terminate this Lease at any time thereafter by giving Tenant
notice of such election, in which event thig Leage and the
rights and obligations of the parties hereunder shall cease as
of a date setiforth in such notice which date shall be not less
than sixty (60) days after the date of suc¢h notice. In the
event : of any such termination, all rent (other than any
additional Base Rental due Landlord by reason of Tenant's

failure to perform any of its obligations hereunder) shall be
adjusted as of the date of such termination.

(e) ﬁhe acceptance by Landlord of the payment of rent
following any assignment or other transfer prohibited by this
Paragraph shall not be deemed to be a consent by Landlord to

any such assignment or other transfer nor shall the same be
deemed to be a waiver of any right or remedy of Landlord
hereunder. ! '

- (£} If Landlord shall consent to any Transfer, Tenant
shall in consideration therefor, pay to Landlord as additional
rent the Transfer Congideration. For purposes of this
paragraph, the term Transfer Consideration shall mean in any
Lease: Year (i) any rents, additional charges or other
consideration payable to Tenant by the transferee of the
Transfer which ig in excess of the Base Rental and additional
Base Rental accruing during such Lease Year and (ii) all sums

paid for the: sale or rental of Tenant’s fixtures, leasehold
%mprovements; equipment, furniture or other personal property
in excess of the fair market sale or rental value thereof as of
the date of the Transfer

: ‘ - The Transfer Consideration shall be
paid to Landlord as and wh

: en paid by the transferee to Tenant.
Landlord shall have the

‘ right to audit Tenant’s books and
records upon. reasonable notice to determine the amount of
Transfer Consideration payable to Landlord. In the event such
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cexcesg of five percent (5%) of the actual

auditérevealé an understatement of Transfer Congideration in
Transfer
Consideration due Landlord, Tenant shall pay for the cost of

such audit within ten (10) days after Landlord’s written demand
for same. '

(g) Notwithstanding anything to the contrary contained
herein, provided Tenant gives Landlord sixty (60) days prioxr’
written notice, Landlord shall consent to an agsignment of this
Lease or sublet of the Premises ox any part thereof to (i) any
entity ("Affiliate") which is controlled. by, under common
control with, or which controls Tenant, or (ii) any entity-
{"Purchaser”) which acquires all or substantially all of the
ownership in or assets of Tenant. In connection with any such
assignment, Tenant shall cause the Affiliate or Purchaser to
execute and; deliver to Landlord an agreement whereby the
Affiliate or Purchaser agrees to be bound by all of the
covenantg and agreements in thig Lease which Tenant has agreed
to keep, serve or pérform, and whereby the Affiliate or
Purchaser agrees that the provisions of this Paragraph shall be
binding upon it as if it were the original Tenant hereunder.
Landlord shall not unreasonably delay its consent to a Transfer
to an Affiliate provided that Tenant supplies Landlord with
notice of the proposed Transfer and supporting documentation
confirming that the transferee is, in fact, an Affiliate.-

Notwithstanding the foregoing, Landlord shall not be required

to consent to an assignment of this Lease or sublet of the.
Premiges to an Affiliate or Purchaser, unless such Affiliate or

Purchaser possesses the same or greater net worth as Tenant as
of the date of this Lease.]

37. Assignment by landlord. ' If the interest of Landlord
undexr this Tease is transferred voluntarily, Tenant ghall be
bound to guch transferee (herein gsometimes called the
"Purchasex")! for the balance of the Lease Term remaining, and
any extensions or renewals thereof which may be effected in
accordance with the terms and provisions hereof, with the same
force and effect as if the Purchaser were the Landlord under
this K Lease, {and Tenant does hereby agree to attorn to the
Purchaser, asg its Landlord, said attornment to be effective and
self-operative without the execution of any further instruments
upon the Purchaser succeeding to the interest of the Landlord
under this Lease. Except as set forth in paragraph 18{(d), the
respective rights and obligations of Tenant and the Purchaser
upon: such attornment to the extent of the then remaining
balance of the term of this Lease and any such extensions and
renewals, shall be and are the same as thosge set forth herein.
In the event:of such transfer of Landlord’'s interest, Landloxd
shall be releagsed and relieved from all liability and
regsponsibility thereafter accruing but shall remain liable for
all ‘its obligations to Tenant prior to the date of such .
transfer. The Tenant agrees to look only to the landlord from
time to time to be responsible for the satisfaction of any
claim or charge made by Tenant provided, however, that Tenant °
shall at all times have the right to look to prior landlords

with respect to any claim or charge which-arose at the time
such: prior landlord owned the Building.

38.  Severability. If any term, provision, covenant or
condition of this Lease or the application thereof to any
person or  circumstande is, to any extent, invalid or
unenforceable, the remainder of this Lease, or the application
of such term, provision, covenant or condition to persgons ox
circumstances other than those as to which it is held invalid-
or unenforceable, shall not be affected thereby and each term, -
provigion, covenant or condition of this Lease shall be valid
and be enforceable to the fullest extent permitted by law.




39. Forge Majeure. Whenever a period of time is herein
prescribed for action to be taken by either party (other than
payment of monies owed to Landlord hereunder), such party shall
not be .liable or responsible for, and there shall be excluded
from the computation for any such period of time, any delays
due to strikes, riots, acts of God, shortages of labor or
materials, war, governmental laws, regulations or restrictions,

or any other causeg of any kind whatsoever which are beyond the
control of such party.

40.  Short Form Leagse. Upon request by Landlord, Tenant
shall execute a short form lease in recordable form getting
forth the name of the parties, the term of the Lease, the
Commencement | Date of the Lease Term, the description of the
Premiges and such other matters ag Landlord shall specify..
Neither thisg Lease nor any short form lease shall be recorded

by Tenant without the. express prior written congent of the
Landlord. :

41. ‘Time." Time is of the essence' of all the terms,
proviéions,‘povenants and conditiong of this Lease. Unlegs.
otherwise specified herein, and except with respect to the
provisgions of paragraph 36, whenever the consent of Tenant or

Landlord is  required hereunder, such congsent sghall not be..
unreasonably withheld or delayed.

42. Notices. Any notice given Landlord asg provided for in
this Lease shall be in writing and shall be sent to Landlord by
registered -or certified mail, return receipt requested;
addressed to' Landlord at Landlord’s Management Office in the
Building. A copy of notices to Landlord shall be sent to
Brickell Delaware, Inc., c¢/o GSIC Realty Corporation, 255
Shoreline Drive, Suite 600, Redwood City, California 54065, .
Attn: ! Mr. Gregory Johnson, and to Holland & Knight, 701
Brickell Avenue, Miami, Florida 33131, Attn: William R. Bloom.
Any notice to be given Tenant under the terms of this Lease
shall be in!writing and shall be hand delivered or sent by-
registered or certified mail, return receipt requested, to the-
office of the Tenant at the Premises. The effective date of
the notice shall be the date of delivery if hand delivered, or
the date the registered or certified mail is received or
refused by the addressee. Either party, from time to time, by

such notice,! may specify another address to which subsequent
notices shall be sent.

43.: Paragraph Headings. The terms, provisions, covenants -
and conditions of this Lease are expressed in the total
language of this Lease Agreement and the
solely for the convenience of the reade
to be: considered in interpreting this Lease.

44, Tendei and Deliverv of Lease Instrument.
this instrument for examin

right of first refusal,
Premiges or iany other spa

Submisggion of
ation does not constitute an offer,

reservation of or option for the

¢e Or premises in, on or about the
Building. This instrument becomes effective as a Leage only
upon execution and delivery by both Landlord and Tenant, and
Landlord’s réceipt of the Security Deposit and Rental Deposgit,
1f any, subject to clearance of funds. This Lease may be

executed in one or more counterparts, all of which shall
constitute one instrument,

Y by an agreement in writing signed by Land-.
i : No surrender of the Premises, or of the
remainder of the term of thig Lease, shall be wvalid unlesg
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accepted by Landlord in writing. Tenant acknowledges that it
has not relied upon any statement, representation, prior
written or prior or contemporaneous oral promises, agreements
or warranties: except  such as are expressed herein.

46. : Governing Law; Binding Effect; Gender. This Lease shall
be 1nterpreted and governed in accordance with the laws of
Florida, exclusive of its choice of law prlnClpleS Tenant
hereby. agrees that any action brought in connection with this
Lease ‘may be instituted in a court of appropriate subject
matter jurisdiction in Dade County, Florida, and Tenant hereby.
waives any objection to such 3urlsdlct10n and venue. Thisg
Leage  ghall be binding upon and inurxe to the benefit of
Landlord and,lts succeggors and assigns, and shall be binding
upon and inure to the benefit of Tenant, and its permitted
successors and assigns. The pronouns of any gender shall

include the other genders, and each of the singular and plural
shall : 1nclude the other.

47 i Radon'Dlscloqure. Tenant is hereby advised that radon
is a naturally occurring radicactive gas that, when it has
accumulated in a building in sufficient quantities, may present
health risks to persons who are exposed "to it over time.
Levels of radon that exceed federal and state guidelines have’
been found in buildings in Florida. Additional information.
regarding radon and radon testing may be obtained from your
county  public health unit. The foregoing disclosure is.
provided to comply with state law and is for informational
purposes only. Landlord has not conducted radon testing with
regpect to the Bulldlng and spe01flcally disclaims any and all
repregentations and warranties as to the absence of radon gas

or radon producing conditions in connection with the Building
and the Premlses

48. Brokers. Tenant represents and warrants to Landlord
that the only broker rendering services in connection with this
trangaction |ig Codina Bush Klein. Tenant shall defend,
indemnify and hold Landlord harmless from and against any
damages, llabllltles, costs and expenses (including, without
llmltaLan, !reagonable attorneys' fees and disburgements)
arising from or in connection with any claims for fees or

compeneatlon.made by any other broker or finder in connection
w1th ‘thisg transactlon

49i No Implled Waiver.

(a) The failure of Landlord to insist, at any time,
upon the strict performance of any covenant or agreement or to
exercise any: option, right, power or remedy contained in this

Lease shall not be construed as a waiver or a relinquishment
thereof for the future.

(b) No payment by Tenant or receipt by Landlord of a
lesger amount than the monthly installment of rent due under
this Léase shall be deemed to be other than on account of the
earliest rent due, nor shall any endorsement oy sgtatement on
any check or any letter accompanying any check or payment as
rent be deemed an accord and satisfaction, and Landlord may
accept such check or payment without prejudice to Landlord’s

right to recover the balance of such rent or pursue any ocother
remedy prov1ded in thig Lease.

{c) No waiver - of any provision of this Lease by
Landloxd w1ll be deemed to 1mply or constitute a further waiver
of the same or other provision. No waiver of any provision of

this Lease shall be effective unless in writing, signed by the
walv1ng party
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50.  Relationghip of Parties. Nothing contained in this
Lease shall be deemed or construed by the parties hereto, nor
by any third party, as creating the relationship of principal.
and agent, or of partnership, or of joint venture, between the
parties hereto, it being understood and agreed that neither the
method . of <computation of rent, nor any other provision
contained herein, nor any acts of the parties herein, shall be
deemed to create any relationship between the parties hereto
other than the relationship of Landlord and Tenant.

51.;_Hazardous Materials.

{a) As used herein, "Hazardous Materials Laws" means
all féderal,@state and local laws, statutes, ordinances and
regulations,: rules, - rulings, policies, orders and
administrative actions and orders ‘relating to industrial
hygiene, environmental protection or the use, analysis,
generation, manufacture, sgtorage, disposal or transportation of
any oil, flammable explosives, asbestos, urea formaldehyde,
radiocactive materials or waste, infectibus waste, or other

hazardous, ‘toxic, contaminated or polluting materials,
substances or wastes, including, without limitation, any
"hazardous substances," "hazardous wastes," "hazardous
materials" or "toxic substances" under any such laws,
ordinances - or regulations (collectively, "Hazardous

Materials").: Tenant shall, at its own expense, at all times
and in all respects: (i} comply with all Hazardous Materials
Laws regarding Hazardous Materials introduced in ox about the
Building by or at the direction of Tenanl or in connection with
Tenant’s use'of the Premises ("Tenant’s Hazardous Materialg");
and (ii) procure, maintain in effect and comply with all
conditions of any and all permits, licenses and other
governmental. and regulatory approvals relating to Tenant’s
Hazardous Materials within, on, under or about the Building in
conformity with all applicable Hazardous Materials Laws and
prudent industry practices regarding management of such
Hazardous Materials. Landlord recognizes and agrees that
Tenant may ' use Tenant’'s Hazardous Materials in normal
quantities that are applicable to general office use and that
such’ use by Tenant shall not be deemed a violation of this
Paragraph, so long as the levels are not in violation of any
Hazardous Materials Laws. Upon termination or expiration of
the Lease, Tenant shall, at its own expense, cause all of.
Tenant’s Hazardous Materials to be removed from the Premises
and Property and transported for use, storage or disposal in
accordance and compliance with all applicable Hazardous
Materials Laws. Landloxd acknowledges that it is not the
intent of this Paragraph to prohibit Tenant from operating its
business as described in this Lease. Tenant may operate its
business according to the custom of the industry so long as the
use or presence of Tenant'’s Hazardous Materials is strictly and
properly monitored according to all applicable governmental
requirements. Tenant shall indemnify, protect, defend (by
counsel reasgonably acceptable to Landlord), and hold Landlord
and Landlord’s Indemnitees free and harmless from and against
any and all c¢laimg, liabilities, penalties, forfeitureg, losses
and expenses (including attorneys’ fees) or death of or injury
to any person or damage to any property whatsoever, including,
without limitation, the Property, arising from or caused in
whole or in part, directly or indirectly, by the presence in or
about the Building of any of Tenant’s Hazardous Materials or by
Tenant’s fallure to comply with any Hazardous Materials Law
regarding Tenant’s Hazardous Materials or in connection with
any removal, remediation, clean up, restoration and materials
required hereunder to return the Premiges and any other
property of whatever nature to their condition existing prior
to the appearance of Tenant’s Hazardous Materials.
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(b) ; Tenant shall comply with all Hazardous Materials
Laws regarding the disclosure of the presence or danger of
Tenant’s Hazardous Materialg. Tenant acknowledges and agrees
that all reporting and warning obligations required under the
Hazardous Materials Laws with respect to Tenant’s Hazardous
Materials are the sole responsibility of Tenant, whether or not
such Hazardous Materials Laws permit or require Landlord to
provide such reporting or warnings, and Tenant shall be solely
regpongible for complying with such Hazardous Materials Laws
regarding the disclosure of, the presence or, danger of Tenant'’s
Hazardous Materials. Tenant shall immediately notify Landlord,
in writing, of any complaints, notices, warnings, reports oxr
asserted violations of which Tenant becomes aware relating to
Hazardous Materials on or about the Premises. Tenant shall
also immediately notify Landlord if Tenant knows or has reason

to believe| Tenant's Hazardous Materials have or will be
released in or about the Building.

{¢) = Tenant shall not perform or caugse to be performed,

any Hazardous Materials surveys, studies, reports or
inspection,! relating to the Premises without obtaining
Landlord’s :advance written congent, which consent may be
withheld in Landlord's sole discretion. At any time prior to
the expiration of the Lease Term, Landlord shall have the right
to enter upon the Premiges in order to conduct appropriate
tests and to deliver to Tenant the results of such tests to
demonstrate that levels of any Hazardous Materials in excess of

permissible levels has occurred as a result of Tenant's use of
the Premises.

{d)é The respective rights and obligations of Landlord

and Tenant under this Paragraph shall survive the expiration or
termination of this Lease, '

52. Other Representations. Tenant acknowledges that it has
not. relied upon any statement, representation, prior or
contemporaneous written or oral promises, agreements or
warranties, except as are expregsed herein.

53. Interpretation of Lease.
of the parties hereto has been
counsel and that each of such legal counsel has contributed
substantially to the content of this lLease. Accordingly, this
Lease shall not be more strictly construed against either party

hereto by reason of the fact that one party may have drafted or
prepared anly or all of the terms and provisions hereof.

54. Confidentiality. Landlord and Tenant acknowledge that
the terms and provisions of this Lease have been negotiated
based upon a variety of factors, occurring at a coincident
point in time, including, but not 1limited to: (i} the
individual principals involved and the financial strength of
Tenant, (ii) the nature of Tenant’'s business and use of the
Premiges, (iii) the current leasing market place and the
economic conditions affecting rental rates, (iv) the present
and projected tenant mix of the Building, and {(v) the projected
juxtapositﬁon of tenants on the floor(s) upon which the
Premigses are located and the floors within the Building.
Therefore, recognizing the totality, uniqueness, complexity and
interrelation of the aforementioned factors, the Tenant agrees
Lo use its best efforts not to disseminate in any manner
whatsoever,g(whether‘by'word.of mouth, mechanical reproduction,
physical tender or by any manner of visual or aural
transmission or review) the terms and conditions of this Lease
to third parties who could in any way be considered presently
or in the future as progpective tenants for this or any other
leasgehold property with which Landlord may be involved.

It is acknowledged that each
fully represented by legal
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55, Authority of Tenant. If more than one person or entity
is named herein as Tenant, their l1iability hereunder will be
joint and several. In case Tenant ig a corporation, Tenant and
the signatory executing this Lease on its behalf (a) repregent
and warrant that this Lease has been duly authorized, executed
and delivered by and on behalf of Tenant and constitutes the
valid and binding agreement of Tenant in accordance with the
terms hereof, and (b) Tenant shall deliver to Landlord or its
agent, concurrently with the delivery of this Leasge, executed
by Tenant, certified resolutions of the board of directors (and
shareholders, if required) authorizing Tenant’'s execution and
delivery of! this Lease and the performance of Tenant'’s
obligations hereunder. In case Tenant is a partnership, Tenant
and the signatory executing this Lease on its behalf repregent
and warrant that all of the persons who are general or managing
partners in said partnership have executed this Lease on behalf
of Tenant, or that this Lease has been executed and delivered
pursuant to and in conformity with a wvalid and effective
authorization therefor by all of the general or managing
partners of such partnership, and is and constitutes the valid
and binding agreement of the partnership every partner therein
in accordance with its terms. It is agreed that each and every
present and future partner in Tenant shall be and remain at all
times jointly and severally liable hereunder and that neither
the death, resignation or withdrawal of any partner, nor the
subsequent modification or waiver of any of the terms and
provisions of this Lease, shall release the€ liability of such

partner under the terms of this Lease unless and until Landlord
shall have consented in writing to such release,

56. Moving Allowance. Landlord agrees to pay to Tenant a
moving allowance in the amount of $2,800.00 (the "Moving
Allowance") to reimburse Tenant for the costs associated with
relocating Tenant’'s offices to the Premises. The Moving

Allowance. shall be credited against the €first monthly
installment !of Base Rental to be paid by Tenant on the
Commencement Date.

57. 'Dipldmatic Clause.

(a) In the event that the Government of the United
States of America and the Government of Chile break diplomatic
and/or consular relationships with one another, which requires
Tenant to vacate the Premises, then in such event., the Base
Rental and additional Base Rental shall be abated during that
period of time that Tenant is not permitted to occupy the
Premises as a result of the breaking of diplomatic and/or
consular relationships. In the event that such period exceeds
ninety (90) days, then in such event, either-Landlord or Tenant
may terminate this Lease by written notice to the other party,
in which evént this Lease shall terminate as of the date of

receipt of such written notice as if said date was the last
date of the Lease Term.

: (b} %In the event that the Government of Chile orders
the closing of the office of The Consulate General of Chile in
Miami, then! in such event, Tenant shall have the right to

termn years from the

1inate this Lease commencing three (3)
Commencement Date of this Lease by giving Landlord written
notice of Tenant’s election to terminate this Lease, in which
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event, the Leaée shall Lermlnate gix (6) monthe from the date
that the Landlord receives such notice.

58. Temporary Space.

(e) In the event that the Premises is not Substantially
Completed on or before July 1, 1996, then in such event, Tenant
shall lease from Landlord temporary space in the Bulldlng of
gimilar @ize to the Premises (the "Temporary Space"), subject
to all the terms and provisions of this Lease, except that

Tenant shall not be required to pay rent with respect to the
Temporary Space

(b) Wlthln ten (10) days from the date that the
Premigses are Substantially Completed Tenant shall vacate the
Temporary Space and leave game in the same condition that
existed on the date Tenant took possession of the Temporary
Space, except for ordinary wear and tear.

IN"WITNESS WHEREQF, the parties hereto, have gigned,

sealed and dellvered thig Leage on the day and year first above
wrltten .

LANDLORD:

WITNESSES :

BRICKELL DELAWARE, INC.

By: =
Name: " ANGELA LAM

ua/me\ fob&iﬁ‘ M JAJU/AM//M

1 : By:
Name: : § Name :
: 3 Title:
Name :
TENANT ;
THE  CONSULATE ERAL OF

- ——'::,,‘__'—_.'_—-m

I\
Name : ~4qﬂf'£?\r>wkfkﬂw {

VM - N

, K
Name : ? ogymi«’é G- B‘#ap.m\:“rbﬁ "’A “”\ ~.,/

'déé. Larrain Cruz
CoglSul General
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