B 10 (O fitial Form 10) (04/10)

UNITED STATES BANKRUPTCY COURT District of Delaware

PROOF OF CLAIM

Name of Debtor:
Harold M. Pitman Company -

Case Number:

10-13618

NOTE This form should not be used to make a claim for an administrative expense arising after the commencement of the case, A request for payment of an

administrative expense may be filed pursuant to 11 U.S.C. § 503.

Nupe of (reditor (the persan or other entity to whom the debt
753 Spmgdale 033'3 Associates, tﬁ of owes yaoney of property):

}Rsﬁenﬂ%%:&g where notices should be sent:
CDK Partners, Inc.
114 Fonest Avenue, Narberth, PA 19072

Telephonenumber;
(610) 667-7249

O Check this box to indicate that this
claim amends & previously filed
claim.

Court Claim Number:
(if known)

Filed on:

Name andiddress where payment should be sent (if different from above):

0 Check this box if you are aware that
anyone else has filed a proof of claim
relating to your claim. Atach copy of
statement giving particulars.

Telephone aumber: o} Cfleck this box if you are the debtor
or trustee in this case.
1. Amount of Clalm as of Date Case Filed: S 134,335.00 5. Amount of Claim Entitled to

if o1l or pan of your claim is secured, complete item 4 below; however, {f 8]] of your claim is unsecured, do not corplete
item 4.

If all or pan of your claim is entitled te priority, complete item 5.

0 Check this box if claim includes interest or other charges in addition to the principal amount of clalm. Attach itemized
statemnent of interest or charges,

. Basls for Claim: _LJamage of leasehold premis
(Sec instruction ¥2 on reverse side.)

~

hnd

. Last four digits of any number by which creditor ideatifles debtor:

Ja. Debtor may have scheduled account as:
(3ee insiruction #33 on ceverse side.)

o~

. Seeured Claim (Sec instruction #4 on reversc side,)
Check the appropriste box if your claim is sccured by » lion on property or a right of setoff and provide the requested
information.

Nature of property or right of setofl: O Real Estate 1 Moter Vehicle O Other
Describe:
Aonusi loterest Rate %

Yalue of Property:S
Amount of arrearsge and other charges as of time case filed included i secured claim,
ifeny: § Basls for perfection:

Amount of Secured Claim: §, Amouat Unsecured: §

6. Credits: The amount of all paymeunts on this claim has been credited for the purpose of making this proof of claim.

Filed: USBC - District of Defaware
HMP Services Holding, Et Al.
10-13618 (BLS)

g

7. Documents: Attach redacted copies of any B
orders, invoices, itemized statements of runnin
You may also attach a summary. . Attach redac 0000000002
a secunity interest. You may also aftach a sum
DO NOT SEND ORIGINAL DOCUMENTS.
SCANNING,

1f the documents aro not availuble, please explain:

Priority under 11 U.5.C. §307(a). If
any portios of your clzim falls in
ane nf the following categoriey,
check the box znd state the
amount.

Specify the priority of the ¢laim.

O Domestic support obligations under
11 US.C. §507(a)(1)XA) or (a)(1)(B).

0 Wages, salaries, or commissions (up
to $11,725¢) earned within 180 days
before filing of the heakruptcy
petition or cessation of the debtor's
business, whichever is earlier - 11
U.5.C. §507 (a)(4).

3 Contributions to an employce benafit
plen — 1} L.S.C. §507 (8)(S).

T Up to $2,600°* of deposits towurd
purchase, leasc, or rental of propeny
or services for personal, family, or
bousehold use - 11 U.S.C. §507

@)

J Taxes or peaalties owed 10
governmental unizs — 11 U.8.C. §507
{a)(8).

01 Other - Specify epplicable paragraph
of 11 U.S.C. §507 (a)_).

Amoun! eatitled to priarity:
3
*Amounts are subject io adjzulmenl on
4/1/13 and every 3 years. lhermﬂxrwﬂh

respect to cases cammmced on or Aﬂer .
the date of adjwuucm

Date: // 2Z [ﬂ Signature: The person filing this claim must sign it. Sign and print name and title, if any, of the creditor o
' other person authorized to file this claim and state eddress and telepbone number if different from the notice

sddress shove. Aftach copy wﬂf any.
Ro7Igll7" k ptAre ﬁ

FOR COURT USE ONLY

S
3

Penalry[orpmennngfmudulcnl claim: Fine of up to $500,000,4 imprisonment for up to 5 years, or both, 18 US.C.§§152 20d ‘35]41. ER S
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GRAHAM M. MILES
(810) 293-9800

OF COUNSEL
RICHARD C. PARKER
{610) 2683-9334

LAW OFFICES
GRAHAM M, MILES

125 STRAFFORD AVENUE

SUITE 230
WAYNE, PENNSYLVANIA 19087 FAX
(810) 2@23-4088
E-MAIL

grahammiles®grashammileslaw.com

May 12, 2010

VIA FEDERAL EXPRESS
Harold M. Pitman Company
Attn: John Cunningham

Director of Real Estate

721 Union Boulevard

Totowa, New Jersey 07512-2207

Re: 753 Springdale Drive, Exton, PA

Dear Mr. Cunningham:

Your Lease Agreement for your occupancy of the above referenced premises
expired on March 31, 2010. This letter is notification on behalf of the Landlord that the
Tenant is obligated to surrender possession of the demised premises in the condition
required by Article XIX of the Lease. The Landlord commissioned an inspection of the
demised premises by an independent contractor and attached is their list of repairs that
- the Tenant needs to make to the property and building. Please advise this office promptly
whether the Tenant will be making the repairs or reimbursing the Landlord for doing so.

e
Vgp}'}'Truly Yours,

w8

Graham M. Miles

ce: Robert Kagan
Steve Tolkach

GADOCS\KAGAN\Springdale Drive\tenantlltr.doc







Redwood Constructlon Inc

Building Maintenance
1990-A York Road

Jamison, PA 18929
215-778-9171

EMAIL: Thirdpkm64@verizon.net

 March 31, 2010

-CDK Partners’
114 Forrest Ave.
Suite 111
Narberth, PA 19072
" Attn: Bob-

REFERENCE: Springdale Drive Exton, PA

i pmpcse the following:
: Repair damaged roof in various locations
Repair all damaged grid work and replace all tiles
Repair/Replace emergency lighting and signs
Repair/Replace non-working ballasts/light fixtures
Clean cerpets throughout office erea

Replace carpet
. 7. Strip and wax (2) bathroom floors

e

Proposal # 4536

160,00 o

1,275.00
1,600.00
$ 3,100.00

$3

§ 6,700.00
$

$

. Allowance of $ 20,000.00

§ 780.00

8. Repair holes in concrete slab in warehouse from shelving Allowance of §  875.00

9. Repair broken cabinet in bathroom

10, Repair/Replace fans in warehouse

11. Replace (10) ballasts and replace bulbs in warghouse
12. Replace deadbolt on warehouse door

13, Repair broken gas plpe to warshouse heater.

14, Repair broken tile in (1) bathroom

15. Replace rusty rear warehouse door

16, Install (2) stand-offs for main water line

17. Repair/Replace emergericy lighting in warehouse

18. Install bi-fold door on closet in front office where missing .

19. Replace exterior light bulbs on building
20, Repair loading dock receptacle
- 21. Réplace/Repair (3) downspouts
22. Replace concrete curb and slab at loading dock
23, Clean clogged gutters and debris from roof

24, Repair brick and pointing at loading dock and (2) sections at ft'om -

and side of building
25, Pruning of existing trees and bushes
26. Inspect and repair electrical wiring, breakers, receptacles
© 27, Inspect HVAC units in office and warehouse
28. Remove wallpaper and patch holes throughout office area

o £OV08L6S126

$ 135.00
¥ 35,600.00
$ 2,600.00 .
$ 335.00

R
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$ 7,310.00
$ 3,500.00
$ 9,000.00
$ 2,200.00 .
$ 2,360.00
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. Prime and paint-2 coats- all office walls in receptlon aree,

kitchen and bathrooms

. Remove existing tile floor in kitchen and replace with. VCT flooring -
. Remove and replace kifchen counter top, sink and faucet

. Install (50) parabolic hght fixtures

. Remove commode, vanity, sink, faucet and VCT floor in warehouse

$6,870.00

$2,600.00
$ 5,600.00
$ 8,400.00
$ 4,400.00

bathroom and install new commode, vanity, sink, faucet and VCT floor

. Remove existing caulk from (6) double side windows and install new

waterproofing caulk

. Unclog gutters and repair all downspouts

. Power Wash and paint block at side wall

. Re-caulk all expansion joints on building exterior

. Remove gutter and damaged fascia board, install new fascia board,

install new capping, reinstall existing gutter and downspout

. Patch holes in block wall

. Repalir sections of blacktop in parking lot : '
. Repair garige doors

. Repair 240 SF. of concrets flatwork, repair 30 f. of curb

TOTAL.......... $.135,210.00-

‘§ 860.00

$1,750.00
$2,910.00
§ 575.00

$1,640.00
$ 525.00
$,5,200.00
$'1,260.00
$12,550.00

Please call me at 215-778-9171 if you have any questions. Thank you.

£0v08169126
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THIRD AMENDMENT TO LEASE

THIS AGREEMENT (hereinafter referred to as the “Amendment”) is made and
entered into as of thisTaw // dayof R4, 0 in the year two thousand nine
(2009), by and between 753 §pringdale Drive Associates, LP, a Pennsylvania limited
partnership (“Landlord”) and Harold M. Pitman Company, an Illinois corporation
(“Tenant”).

BACKGROUND

A. Landlord’s predecessor in title and Tenant entered into and executed a
certain Lease Agreement dated October 1, 1984 as amended by a First Amendment to
Lease dated April, 1998 and a Second Amendment to Lease undated (collectively the
“Lease”) pursuant to which Landlord leased to Tenant, and Tenant accepted and leased
from Landlord, certain Premises containing approximately 20,120 rentable square feet of
space located at 753 Springdale Drive, Whiteland Business Park, West Whiteland
Township, Chester County, Pennsylvania for & current term to expire on January 31,
2010.

B. Tenant wishes to extend the term of the Lease and Landlord is willing to
permit Tenant to so extend the Lease, all on and subject to the terms set forth herein.

G The parties are entering into this Third Amendment to confirm. and
cvndence their agreement to extend and amend the Lease in certain respects, all on and
subject to the terms and conditions hereinafter set forth.

TERMS

NOW THEREFORE, intending to be legally bound hereby, Landlord and
Tenant hereby agree to extend and amend the Lease on and subject to the terms and
conditions hereinafter set forth: :

1. The term of the Lease is hereby extended for a term of two (2) calendar
Q months)at the current monthly rent, and the Lease shall be dgemed modified accordingly.
' @) Nowdhs ane Frg p Maccs 2010 @
2. Tenant confirms that it will vacate the Premises at the expiration date of
the extended term of the Lease and Jeave it in the condition required by Articles VII and
XIX of the Lease.

3. The terms, covenants and conditions contained in this Amendment shall
be binding upon and inure to the benefit of the parties hereto and their respective
successors and permitted assigns, In the event of any conflict between the terms of this
Amendment and the terms of the Lease, the terms of this Amendment shall supersede and
control the obligations and liabilities of the parties. For purposes of this Amendment,







capitalized terms shall have the meanings ascribed to them in the Lease unless otherwise
defined herein. :

IN WITNESS WHEREOF, Landlord and Tenant have hereunto set their hands
and seals as of the date and year first above written, and acknowledge the one to the other
that they possess the requisite authority to enter into this transaction and to sign this
Amendment.

LANDLORD: . :
753 Springdale Drive Associates, LP
By 753 Springdale Drive GP, LLC, its general partner

GADOCS\KAGAN\S pringdale Drive\LSEAMD 3 revised.doe







SECOND AMENDMENT TO LEASE

THIS AGREEMENT (hereinafter referred to as the “Amendment”) is made and
entered into as of this day of in the year two thousand nine
(2009), by and between 753 Springdale Drive Associates, L.P, a Pennsylvania limited
- partnership (“Landlord”) and Harold M. Pitman Company, an [llinois corporation
(“Tenant”).

BACKGROUND

A, Landlord’s predecessor in title and Tenant entered into and executed a
certain Lease Agreement dated October 1, 1984 as amended by a First Amendment to
Lease dated April, 1998 (collectively the “Lease”) pursuant to which Landlord leased to
Tenant, and Tenant accepted and leased from Landlord, certain Premises containing
approximately 20,120 rentable square feet of space located at 753 Springdale Drive,
Whiteland Business Park, West Whiteland Township, Chestcr County, Pennsylvarua for
a current term to expire on October 31, 2009.

B. Tenant wishes to extend the term of the Lease and Landlord is willing to
permit Tenant to so extend the Lease, all on and subject to the terms set forth herein.

. C. The parties are entering into this Second Amendment to confirm and
evidence their agreement to extend and amend.the Lease in certain respects, all on and
subject to the terms and conditions hereinafter set forth,

TERMS

NOW THEREFORE, intending to be legally bound hereby, Landlord and
Tenant hereby agree to extend and amend the Lease on and subject to the terms and
conditions hereinafier set forth:

1. The term of the 'Lcasc is hereby extended for a term of three calendar
months at the current monthly rent, and the Lease shall be deemed modified accordingly.
Thc Premises is bemg leased in its “AS IS” condition.

2. The terms, covenants and conditions contained in this Amendment_shall
be binding upon and inure to the benefit of the parties hereto and their respective
successors and permitted assigns. In the event of any conflict between the terms of this.
Amendment and the terms of the Lease, the terms of this Amendment shall supersede and
control the obligations and liabilities of the parties. For purposes of this Amendment,
capitalized terms shall have the meanings ascribed to them in the Lease unless otherwise
defined herein, :







IN WITNESS WHEREOF, Landlord and Tenant have hercunto sct their hands
_ and seals as of the date and year ﬁrst above written, and acknowledge the one to the other
- that they possess the requisite authority to enter into this transaction and to sign this
Amendment. .

LANDLORD:
753 Springdale Drive Associates, LP
By 753 Springdale Drive GP, LLC, its general partner

By:

Robert Kagan, Managing Member

TENANT:
Harold M. Pitman Company

" By: M ’M‘
Name:  Martl Grodiiz o .
CTitle: A ordl gk Zﬁxam/ Oz Mqr

G\DOCS\KAGAN\Springdale Drive\LSEAMD 2.doc







. % 7L FIRST Al .NDMENT TO LEASE AGREEMENT

THIS AGREEMENT made the-____th day of April, 1998 between
WHITELA_ND ASSOCIATES, a NewAJersey Partnership located at 721 Union Boulevard
in the Borough of Totowa in the County of Passaic and State of New Jersey herein
designated as the Landlord and HAROLD M. PITMAN COMPANY, an Illinois
Corporation located at 721 Union Boulevard in the Borough of Totowa in the County of
Passaic and State of New Jersey herein designated as the Tenant. .

WITNESSETH

1, Thjs Agreement represeﬁts a First Amendment to the Lease between the
parties dated October 1, 1984 qovering the premises at Lot 13 in Whiteland Business
Park, West.Whiu_:land, Pennsylvania as more fully described in said lease,

2. In con#dération of the mutual agreements herein contained, the parties
agree that the lease shall be amended by this Agreement in the following respects:

a) The original twenty (20) year term of the lease is hereby extended .
for five (5) years so as to expiré twenty five (25) years froﬁl its Commencement Date,

b) ' The rent for the five (5) years of this extension (i.e., beginning
twenty (20) years after the Commencement Date} shall be equal to the rent during the
immediately preceding portion of the original lease term plus an adjustment for the

increase, if any, in the cost of living from the date of the prior adjustment (i.¢.,the

~ fifteenth anniversary adjustment). To facilitate the calculation and implementation of

such adjustment there is added 1o the lease paragraph 2.10 to read as follows:
Section 2,10
It is agreed that a similar cost of living adjustment shall occur on
the datf: that occurs twenty (20) years after the Commencement
Date. The calculations of these adjustments of rental shall be
made in the same manner &s set forth in'Section 2.08; however,
the "current index number" utilized in the preceding adjmcnt
shall be the "base index number" and the corresponding number
for the month prior to the adjustment date shall be the "current.
index number.” In no event shall the rental be less than the base
rent as determined by the prior adjustment,
3. Exéept as specifically emended or made more specific herein the original

terms of the lease are confirmed and ratified and shall remain in full force and effect.

CAWPWINSO\WPDOCS\764SMT\CA. WPD
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IN VITNESS WHBRP.OP the said partles have respectively caused thiy
Asmwwn o be exccutad ay of the day and year fim above written,

WHITELAND ASSOCIATES A Parnenhip

ATTEST: A HAROLD M. PITMAN co.
_EJL VW By:

Ve JOHN W, DREYER, Prof:

2
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COUNTILIONE a7 Liu
100 8, MAew 310ty
WYY, N,

e
LEASE AGREDMENY

THIS LPASE AGRERMENT vada the lot day of October,
at 102 Bamilron

l98£.,bctwen
VHITELAND ASSOCIATES, & New Jersey Partnership located
County of Bergen aod Brate of
PITHAR

Road .tn the Villege of Mdgewood 1n the
Nev Jarsay herain designated os the Landlord ead HAROLD N,
COMPANY,. sn I1lltpois Corporatson located at 515 Bscaucuo Road 1y the
Porough of Becaucus 1 'tho County of Bargen wnd State of Haw Jersey

heretin devignacad ug the Tensat,

¥1XNeEssxry

The toasideration of the Tence, cavenguts gnd

Sgresvants hereio reperved snd coutained on the part of the

Landlord, 4n
Tenant to bo

paid and perforwed,

hereby demises and lets to the Tenanc,

and the

Tenant hereby hires from the
"A®  attacheq herato;
tésexants and appurtanancey

conuection with

togsthar with the building

laadlord the premises described in Bchedule
and  {aprovemante

located on the demtesd pramises or vead fp

the operation thersof;

TO HAVE ARD TO ROLD the vaid premises for and during the cerm of

Twenty (20) yoars, commancing at 12:;00 o'clock moom on the dats

hereinafter defined 88 the "Commencemant Dats,”

ARTICLE T - PREMISES
S22220k 1 - PREMISES

The Leaudlord heredy leases to the
Tesl property, {n West Whiceland, Pemylvi_qu. krovn as Lot 13 of

Tenrnt that cartsin parceal ut'

Whitsland Bueiness Perk, West Whiteland, P’u\nlylvnnu. togsther with ,

nevly conscructed 20,000 square foot office warehouss building as

described g building plans which Tenant hap previously reviewed and

approvad,

~1-
1fm: 13859/LEAS3/A/L







NAPOLITAND & NAPOLITAND
COUNSELLORS AT LAW
180 €. MAIN STREET
RAMSEY, N, ).

ARTICLE 11 - PAYMENT OF RENT

Section 2.0l - Fixed Rent

The Tenant covenants and agrees to pay the Landlord as rent for and
during the term hereof, the gum of One' Million Two Hundred Fifty
Thousand Dollars plus additional sums and adjusted sums ag hereinafter
provided, in the following manner:

During the firet five years, cthe annual rent shall be &inety

Thousand Dollars ($90,000) payable Seven Thou;and Five Hundred

Dollars ($7,500) on the firat day of each month, the firgt paymént

to becope due and payable on the éopmencement date., 1f said

coumencement date is not the firgt day of a month, said firgt

Eonth's rent shall be prorated on 3 per diem basis,

The aforesaid rental repreﬁents a rental rate of $4.50 Per square

foot of building per year, 1In the event the building as finally

- completed differs from the'planned 20,000 by more than 5%, the rent

shall be adjuéted Pro-rata. Any size difference of less than 5% shall
be deemed insignificant and no adjustment ghall be made,

All payments due under the terms of this lease from the Tenant to
the Landiord shall be payable to: "Whiteland Associates™, 102 Ramilton
Road, Ridgewood, New Jersey,

Section 2,02 - Additional Rent

\l
!

A, Tt is underatood'and.agreed that the rent herein spécified
shall be net to the Landlord in each year duri#g the term of this leage,
that all costs, expenses and obligations of every kind related to the
leased Property and to the building which may arise or become due during
the term of this lease 'shall be paid by the Eenant, and that the
Landlord shall be fully indemnified by the tenant against guch costsg,
éxpenses and obligations, Accordingly, the tenant shall pay when due,

all utilftiea. insurance premivms, snow removal, lawn waintenance,

-2
1fm:13859/LEAS3I/A/2







NAPOLITAKO & NAPOLITANO
COUNSELLORS AT Law
180 €. MAIN STREET
TAMSEY, N, 4,

building and Property maintenance and upkeep, all assessments and other
charges or levies of any kind, nature or name whafsoever, including
sewer charges, tax or assessments or remtals and any other taxes of any
rature or description which may be made or imposed upon the - landg aad
premises herein leased and all buildings and improvements now or
bereafter to be placed thereon at any time during the tery of this
Lease, Tenaﬁt'shall pay all said charges on or before they are gue,
The Tenant further covenants and agrees that upon britéen request of the
Landlord, "it wil} promptl} deliver to said Landlord for’ 1n5pectiou;
receipts for the payment of any and all taxes, assessments or charges
which were due and payable up to 30 days prior to said requést. All
taxes, assessments and other charges shall be pro raéed to date of
commencement and terminationm of this Lease. 1In the event the holder of
the first mortgage requires payment of taxes to be made to it, the

Tenant shall comply,

B. It 45 understood that at the outset and for the foreseeable .
future Tenant will be leasing 100Z of the building and heance will ﬁay
100Z of all items of additional rent that may arise out of the existence

or use of the entire properfy and building; in the event the building ig

.'expanded and leased to others at some future date, Tenant's share of the

additional rent shall be adjusted so that all tenants collectively ghall
pay 1002 of such iﬁems‘aud each tenant shall pay its share of same baged
upon the gross square footage of building leased by each .tenant,
respectively,

c. 1f at any time during the term of this Lease the wmethod or
scope of taxation prevailing at the commencemént of the lease term shall
be altered, wmodifjed or enlarged so as to cause the method of taxation
to be changed in whole or in part so that in substitution fof the real

Ls .
estate taxes now assessed there may be, in whole or in part, a capital

3=

. 1fm:13859/LEAS3/A/3







NAPOUITANO & NAPOLITAND
COUNSELLORS AT Law
183 . MAIN STREET
RAMSEY, N, 3,

Section 2,04

levy or cﬁher ioposition based on the value of the premises or the rents
teceived therefrom or some other form of assessment based in whole or in
Part on some other valuation of the Landlord's real property comprising
the demised premises, then, 1in such event such substituted tax or

1mposition shall be payable and dischatged by the Tenant in the manuer .
required pursuant to such law promulgated vhich shall authorize such

change in the scope of taxation and as required by the terms and

conditions of the within lease. Thac portion of the substituted tax for
vhich the Tenant shall be responsible is intended to be equivalent to

that portion of the full tesl estate taxes that the Tenant would be

obligated to pay under the Lease if. the scope or method of taxation had

not changed,

In the event the parties cannot agree om the amount of such

substituted tax or the equivalency to be paid by the Temant as above

-provided, the wacter shall be submitted.to binding arbitration by the

American Arbitration Association. the cost of which shall be borned

equally by the parties.

Section 2,03

It 1s further distinctly understood and agreed by and between the
parties heretc that the tenant shsll not be liable for the payment of
any income, inheritance, transfer or giﬁt taxes which may be imﬁosed or
are required ro be paid by the Landlord or any interest or amortization
on wortgages given by Landlord encumbering the fee title at any time,
costs, and expenses which the tenant is

All taxes, charges,

required to pay hereunder, together with all faterest and penalties that

may accrue thereon in the event of the tenant's failure to pay such

amounts, and all damages, costs, and expenses which the Landlord may

«

incur by reason of any default of the temant or failure on the tenant's

—f
1fm: 13859/LEAS3/A/4







NAPOUITANG & N2POLITAND
COUNSELLORS AT LAw
180 €. MAIN STREET
RAMSEY, K. |,

part to compiy vith the terms of this lease,'ahall be deemed-to be
additional rent, and in the event of nonpayment by the tenant, the
Landlord shall have the rights and remedi’es.ﬂth respect thereto as the
Landlord has for the nonpayment of the base rent.
Section 2.05

The Tenant {is hereby graﬁted the right, at 1ts own cost and
expense, to contest or aépeal iv the name of the landlord or Tenant, any
tax or assessment which may hereafter be imp&sed -up0n the demiged
premises. Nothing herein contained shall be deemed to afford the Tenant

the right to withhold the payment of any tax and/or assessment when due.

Section 2,06
LU XA )

In the case of assessments for local improvements or betterments
which are assessed or imposed during the term hereof, and which, by law,
be payable in installments, Tenant shall be obliged to pay only such

installpents as fall due during the term hereof, together with interest

on deferred payments.

Section 2,07
In the event that this lease expires according to its terms after

twenty (20) years and is not thereafter remewed or extended or upon the

expiration of the option period as the case may be, Temant shall be

responsible for payment of All rent due through the - expiration date,
(or datae of physical vacation, if later). If Tenant shall have paid an
item of "add{itional rent" for a period beyond said date which inures to
the benefit of the Landlord (such as real estate taxes) Landlord shall
refund to Tenant a sun equal to the itew of "ﬁdditional rent"

attriburable to such period beyond the expiration vacation date within

30 days of said date,

Section 2.8

Commencing with the 5th anniversary of the commencement date of the

within lease, the previous minimum rental of Ninety Thousand Dollars per

- 1fm:13859/LEAS3/4/5







NAPOLITANG & NAPOLITANG
COUNSELLORS AT LAW
180 €, MAIN STREET
RANSEY, X, ).

annum ($90,000) shall be adjusted as follows:

(a)

(b) .

(c)

(d)

(e)

The minimum annual rental for the following five year
Pportion of the term shall be increased by a percentage
equal to the percentage increase in the Consumar Price
Index for the area'incluaing West Hhit:elaud Pegnsylvania
(presen;ly "Philadelphia, Pennsylvania-New Jersey") ga
shall be published by the Bureau of Labor Statistics of
the United States Department of Labor.. As prouptly as
practicable after the end of the initial five (5) years
of this Lease, the Landlord shall compute the increase,
if any, in the cost of living over said preceding 5 year
périod. computed as stated herein,

The Index number indicated in the column entitled "All
items for the month and year when the commencement date
occurred shall be the "base. index number" apd the
corresponding index number for the corresponding month
flve years later shall be‘the "current index number."

The current index number shall be divided ‘by the base
index number. The resulting figure legs the integer "1”
and the decimal point shall be deemed té be the

4 .
percentage of increase 1in ‘the cost of living,

The percentage of ' increase wultiplied by the previous
minimum rental per annum ghall be the increase required
te be determined by paragraph (a) of this section.

The Landlord ghall, within. a reasonable time after
obtaining the appropriate data necessary for computing

such incremse, give the Tenant notice of any increase so

- determined, together with 'the calculations thereof, and

-6
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(£)

(g)

‘the computation thereof shall be conclusive and binding

but shall not preclude any adjustment which may be
required  in the event of. g published amendment of the
index figures upon which the computation was baged ualessg
the Tenant shall,. within sixty (60) days after giving of
such notice, notify the Landlord of ané claimed error
therein. Any disbute between che‘partiea ag ?o any such
computation shall be determined by arbitration,

The fixed rent, as so determined (i.e., the aggregate of
previous minimum rentél and the "increase" calculated io
accordance with paragraphs (a) to (e) of ‘this Section
shall be due and payable to the Landlord in equal monthly
instalimgnts commencing with the first month of the next
five (5) years of this lease, viz., the 6lst month of the

lease (any retroactive payments then due being payable

. within thirty (30) days afrer the glving of such notice),

and in the ' event of any subsequent redetermimation of
such amount, the adjusfment thus indicated shall be made
étomptly between the Landlord and the Tenant. Said rent
as adjusted shall be due and payable wonthly over the

unext five (5) years of this Leasge.

If publication of the Consumers Price Index shall be
discontinued, the parties hereto shall thereafter aceept
a4 comparable statistic on the cost of 1living for
Philadelﬁhia, Pennsylvania as they shall be computed and
published by any agency of the Uu;ted States or by g
responsible financial pericdical of recoguized authority
then to be selected by the parties heretc, or; if thg

parties cannot agree upon a selection, by arbitration,

-7-
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In the event of (1) use of comparable statistics {n place
of the Consumers Price Indéx as above menticned, or (2)
public;tion of the Index figure at other than monthly
intervals, there shall bg any changes made in the method
of computation herein provided for such revisions asg éhe
circunstances way require to cartﬁ out the intent of this
Section, and any dispute between the parties as to. the
making of such adjustment ‘shall be‘ determined by
arbitration.

(h) In no event shall the aforesaid minimum remtal be less
than $90,000 per year, (the previous minimum rental) (for
e;ch subsequent adjustmént the previous five year base
rent shall be the floor for the new adjusted rent)

Section 2.09

It 1is agreed that a similar cost of living adjustment shall occur
on the 10th and }5th anniQersaries of the commencement of the within
lease. The calculations of this second and third adjustment of vental
shall be made {n the same manner as aet'forth in Section 2.08; however,
the "curreat index number” utilized 1in the preceeding five (5) year
adjustzent shall be the "base index numbfr" and the corresponding number
for five years later sﬂall be the "cur;Lnt index oumber." In no event
shall the rental be less than the base rent as determimed by the prior
fifth anniversary adjustment.

ARTICLE III - COMMENCEMENT DATE OF LEASE

Section 3,01

For all purposes under this lease, the commencement date of this
lease shall be deemed to be the later of (i) when the Landlord obtains
title from the present owners of the premises HOUGH/LOEW ASSOCIATES,

INC., (ii) when the building has been completed so as to be ready for

-8
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Tenant finfshes to be pfovided by Tenant, if any; and (14¢) issuance of
a Certificate 0Of Occupancy by the aﬁplicable éovernmencal
agency/official provided however that this phrase (iii) shall be deemed
eatisfied when the contract seller to Landlord has éompleted virtually
all of its work and a Certificate of Occupancy cam uot be obtained
solely due to the non c0mp1etionlof work by the Tenant.
Section 3,02

Landlord and Tenant agree to exchange letters.or co-sign one letter
agreeing upon the actual commencement date of this lease wiﬁbiu 10 days
thereof which shall ﬁhereafter be absolutely binding.on all parties as

establishing sald date for all purposes hereunder.

' ARTICLE IV - LIABILITY INSURANCE

Section 4,01

The Tenant, at Tenant's own cost and expense, shall obtain or
provide and keep in full force for the benefit of the Landlord during
the term hereof, general public liébility ipsurance, iosuring the
Landlord against any and all liability or claims of 1iability arising
out of, occasioned by, or resulting from any accident or otherwise i{n or
about the leased premises, for injuries to any person or persons, for
limits of unot less than $1,000,000 for injuries to one person and
$2,000,000 for injuries to mofa'than one, person, in any one aceident or
occurrence, and for loss or damage to the property of any person or
persons for not less than $100,000. This policy or policies .of
insurance shall be of a company or companies authorized to do business
in che State (both New Jersey and Penunsylvania) and shall be delivered
to the Landlord, together with evidence of the payuent of the premiunsg
therefor, not less than fifteen (15) days prior to the commencement of
the term. hereof or of. the date when the Tenant shall eater fato

v

possession, whichever occurs soéuet. At least fifteen (15) days prior
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to the expiration or termination date of any policy, the Tenant shall
deliver 8 renewal or replacement policy, with Proof of the Payment of
the premium therefor. The Tenant alao'agtees to and shall save, hold
and keep harmléss and indemnify the Landlord from and for any and all
Payments, expenses, c¢osts and from and for any and all claims and
liabiliey for losses or damage to property of injuries to persons
occasioned wholly or in part by or Tesulting from any acts or ouissions

\

by the Tenant or the Tenant's agents, employees, gﬁests, licensees,

1nvitees, subtenants, agsignees or successors, or for any cause or
"reason whatsoever arising out of or by reasou of the occupaney by the
Tenant and the conduct of the Tenant's business.

Section 4,02
2===20n 4.02

Tenant agrees to have these 1limits reviewed by a qualified

"insurance appraiser a minimum of every five (5) years during the lease

term, and give Landlord a copy of said appraisal, Tenant shall adjust

its limits in accordance witb said appraisai's recommendations.

ARTICLE V - FIRE INSURANCE

Section 5.01

- Tenant .shall, from and after'the date of the commencément of the
term hereof, asg provided hereinafter, keep the building on the deniged
premises, including any improvements or ?ettermcnts thch may be made by
Tenant; insured for their full replacement value against fire, for the
benefit of Landlord, Landlord's mortgagee and Tenant as their interesty
may appear, including extended coverage, without allowance for
depreciation, Tenant agrees to give Landlord,_ or itg mortgagee,
originals of all policies, together with endorsements, etc. »
Section 5.02

Tenant agrees to have these 1imits reviewed by a qualified

iosurance appraiser a minimum of'every five (5) years during the term of

-10-
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this Lease, and give Landlord a copy of said appraisél. Tenant agrees
to adjust its limits in accordance with said appraisal's recommendation,

ARTICLE VI - USE OF THE PREMISES

Section 6.01

The herein demised and leased premises may be uged for

manufacturing, warehousing, general office purposes, as well as any
other legal purpcee, provided such use complies with the necessary
zoning ordinance and State regulations pertaining to said building,
Section 6.02

Tenant has reviewed the Protective Coven;nts for Whiteland Business
Park and agrees to comply therewith. Tenant understands and agrees that
any material breach of said covenants shall be deemed to be a Default
undexr this Lease.

ARTICLE VII - REPAIRS

Section 7.01
Tenant sghall, at its own cost and expense, make all structural

repalrs in and about the demised and leased premises, including, but.not

limited to, the parking lot, driveways, chbs, sidevalks, roof,

plumbing, and B.V.A.C, systems.
Section 7.02

Ténant agrees to comply with all statutes, ordinances, rules,
orders, and regulations and requirements of the Federal, State, County
and Municipal governments applicable to said premises, and with all

rules, orders and regulations of the Board of Fire Underwriters for the

prevention of fires,

ARTICLE VIII — LANDLORD'S RIGRTS ON TENANT'S FAILURE TO REPAIR

Section 8.01

In case the Tenant shall fail or neglect to comply with the

aforesaid statutes, . ordinances, tules, orders, regulations and

-11~
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requirements or any of them, or in case the Tenant shall fail or neglect
to wmake any necessary repairs ‘88 and to the extent required by the
Tenant pursuant to this Lease, then the Landlord or its agents, upon
fifteen (15) days' written notice, pay enter saild premises and make gatd
Tepairs and comply with any and all of the gaid statutes, ordiuances;
rules, orders, regulations or requirements at the cost and expense of
the Tenant and, in the case of the Tenant s failure to pay thetefor, the
said cost and expeuse shall be added to the next month's rent and be due
and payable as such., This provision 15 in addition to the right of the
Landlord to termirate this Leasa by reason of any default on tha part of
the Tenant, Hovever, if Tenant comences making said repairs wvithin the
15-day period Landlord shall have no right to perform said work {tself,

ARTICLE IX ~ LANDLORD'S RIGHT OF INSPECTION AND REPAIR

Section 9,01

Tenant agrees that the Landlozrd and Landlord’s agents and other
represenfativea shall have the right to enter into and upon sgaid
premises or any part thereof at all reasonable hours aund intervals for
the purpose of examining the same or making such repairs or alterations
therein as may be necessary for tbe.safe:y andtpreservaCion thereof,

ARTICLE X - SUBLETTING

\

\

Section 10,01 : )

It is understood that Tenant may sublet anmy pﬁrt or all of the
premi;es for any legal purpose with the prior written consent of the
Landlord; which shall not be unreasonably withheld. However, ({f
Tenant's subtenant pays any rental over and above what is being paid to

the Landlord hereuuder it 1e agreed that the pasrties shall share such

excess rent on a 50/50 basis.

-12~
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ARTICLE XTI - ASSIGINMENT

- Section 11,01
AT U RN S

Tenant shall not assign or otherwise dispose of this Lease, or any
interest therein, except as otherwise provided, unless it obtains
Landlord's prior consent, which consent shall not be uureasonabiy
withhe}d. provided:

(ai At the time of such assignment, this Lease must be ‘in

full force and effect, without any default hereunder on the

part of the Tenant;

(b) The assignee sghall assume, by written recordable
instrunent, ia form and content satisfactory to Landlord, the due
performance of all of Tenant's obligations hereunder. including any
accrued obligations at the time of assignment; and

(e) A copy of the assignment and the assumption agreement, in
form and content satisfactory to Landlord, fully and properly
executed, shall be delivered to Landlord not less than thirty (30)
days prior to the effective d;tc of such assignment or aubletfing.

(d) Such asgignment will in no mann;r release Tenant of {ts
obligations under this lgase agreement.

ARTICLE XIT ~ LANDLORD'S RIGHT OF RE-ENTRY AND ABANDONMENT

Section 12,01 . ' \
——————nfe VL )

i

Except as otherwise stated herein, if the said premises shall
become vacant during the term herein or should Tenant be evicted by
summary proceedings or otherwise, the Landlord or its representatives
may re-enter the same, either by force or otherwise, without being
liable to prosecucion therefor, and re-let said premises as thé agent of
the Tenant and receive the rent thereof, applying the same first to the
payment of the rent due by these presents and the Tenant shall remain

liable for any deficiency. At the Landloxd's option, if default is made

: -13-
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s

in the covenants herein contained, and, if thev’renant shall not have
undertaken to remedy such default within the time limits ds set forth
herein, it shall be lawful for the Landlord to re-eater the said

premises and the same to have again, repossess and enjoy it,

ARTICLE XIII - TENANT'S FAILUBE TO COMPLY VITH GOVERNMENTAL REGULATIONS

Section 13,01°

In t.he event the Tgnant fails to comply with governmental
regula.ticns or those of the Whiteland Business Park pértaining t:o. the
use of the premises, or in t.he event of any breach or nonperfomanc;, of
any covenant or condition of the within Lease by the Tenant, vhich. may
result iuo préceedings. suits, or fihea. the Tenant agrees to hold the
Landlord harmless from such fines and costs that may srise in comnection
therewith' and to prowptly abate the violation. This péragraph shall not
be construed to extend to any liability which is intended to be covered
by insurance as otherwise provided in thie Lease, provided, hovever,

such insurance ia in effect;

ARTICLE XIV - REMEDIES OF LANDLORD UPON DEFAULT

Section 14.01

It is expressly understood and agreed that in case of a ten (10)
day default in the payment of the rent or any part thereof, after giving '
of written notice of said default by I}Fndlord to Tenant, and {if sgaid
default isl not cured within five (5) days after the giving of such
wotice, or, if (without the consent of the Landlord) the Tenant shall
agsign this Lease, except as herein provided, or if default be made in
the performance of any of the covenants and ggreements in this Lease on
the part of the Tenant to be kept and performed, the Tenant shall have
failed to cure or to diligently commence to cure such default withig
five (5) days after the glving of notice, or, if, the Tenant shall file

«

a petition in bankruptcy or be adjudicated a bankrupt or make an

YA
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~the giving of such notice,

‘hereof,

eésignment for the benefit of ecreditors or take advantage of any

insolvency act, the Landlord, in 1its sole discretion nay at any time
thereafter terminate this lease and the termthereof upon giving to the
Tenant five (5) days' written notice of its intention to do so and upon
this Lease and the term thereof, shall
terminate, expire and come to an end on the date fixed in said notice as

if said date wvere the date originally fixed 1in tbis Llease for the

termination or expiration thereof.

On the occurreace of any of the foregoing, Tenant agrees that the
reat and all other sums payable .hereunder as additional rent at the
option of the Landlord, shall immediately, without act or notice, become

and Landlord umay dimmediately proceed to

due and payable monthly,
distrain, collect or bring action for the said rental or such part

thereof as aforesaid, as rent being in arreats, or may file a proof of

‘elaim in any bankruptcy or insolvency proceeding for such rent, or

Landlord may imnstitute any other proceedings. whether similar to the
foregoing or not, to enforce payment thereof,

It is expressly understood that Landlor& shall cooperate with
Tenant in releasing the premises and {n nitigating the damages of the
Landlord and, ia the event it shall be re-letting the demised premises,

the rent collected by Landlord shall be attributed to the account of the

Tenant in mitigation of the Landlord's damages after all expenses due

aud against Tenant are chaFged against Tenant.

It is further understood and agreed that in the event of a breach
by Tenant of any of the agreements, conditioms, covenants or terms
the Laudlord shall have the right to injuuctive relief to
restrain the Tenant and the right -to invoke any remedy allowed by law or
in equity: whether or not other remediee. 1ndemniey or reimbursements

are herein provided, It is further agreed that the rights and remediesg
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given to Landlord in this Lease are distinct, separate and cumulative

remedies, and that no one of them, whether or not exercised by Landloxd,

shall be deemed to.be in exciusion of any of the dthers.

ARTICLE XV - DESTRUCTION BY FIRE

In case the demised premises, or any part thereof, shall be damaged
by fire or any other casualty, then:

Section 15.0]

Definitions. Whemever used in this ARTICLE Xﬁ. the folloviﬁg
terms shall have the following meauingg: .

~ "Total »destructiop" shall mean damage to the dgmised premises

having a cost of repair equal to or greater than sixty-five percent
_(652) of the value of the building .and impfovements {mmediately prior to
the event of destruction., The value of the building and improvements
immedistely prior to the event of destruction shall be determined by
independent appraisal, and, if necesaary, arbitration.

"Partial destruction” shall mean any damage lesg than "total
destruction” as defined above.

Section 15.02

Partial Destruction. In. case the buildings or improvements on

the demised premises shall be partially destroyed or damaged by fire or
i .
any other casualty, Tenant at- its own ‘cost and expense_shall promptly

repair, replace and rebuild the same, at least to the extent of the

value and as nearly as possible to tﬁe character of the buildings.'
improvements and equipment therein existing immediately prior to such
fire or other casualty,

Landlord shall make available all insurance ﬁroceeds received, if

any, vunder insurance policies covering such loss, which policies are

requireﬁ to be carried by the Tenant hereunder in accordance with

ARTICLE V hereunder. Said insurance proceeds shall be made available to

16~
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the party or parties whom Tenant may employ to repalr, replace or
rebuild‘the said demised premises, or to Tenant, 1if at Tenaut's option,
Tenant ghall make and pay for such repairs and replacements, or {in
reimbursement for work and materials actually {ncorporated in the
demised premises and paid for by the Tenant. |
Tenant shall maintain full and accurate accounts of all lnsurance
proégeds received and wonies disbursed, which accéuuts shall be open for
Landlord's inspection and audit at any reasonable times and intervals.

After the fpll 'repait and ‘restoration of the premises, any surplus

insurance monies, {f any, shall be delivered promptly to Landlord.

Section 15.03

Total Destruction. In case damage should vtesult 1in total

destruction, them, in that event:

(8) Tenant shall have the option to terminate this Lease, in
writing, directed to the Landlord in the manner provided 1in this
Lease, within thirty. (30) days from the occurrence of such total
destruction.

(b) In the event Tenant does not so elect to terminate this
Le;se as provided in subparagraph (a) hereinabove, the Tenant shall
rebuild the said premises in a prompt wmanner, enploying all

insurance proceeds derived by Landlord and Tenant as aforesaid,

Section 15.04

The destruction of, or damage to, the demised premises or building,
or amy part thereof, shall not terminate thig Lease, except as gt&erwiae
provided herein., If there is total destruction and the Tenant agrees to
rebuild, etc., Landlord shall lease to Tenant temporary facilities or
ground space on the premises, if eafd facilities or space is available

and legally permitted, and Tenant shall pay a fair warket rental, vhich

shall be dgreed upon between the.parties, which if not able to be agreed

“17w
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upon, shall be settled by arbitration, the cost of which shall be shared
equally between the parties. Tenant agrees to carry rent insurance for
the benefit of Landlord for a maximum of a 12 uonch'period.

ARTICLE XVI - ABANDONMENT OF TRADE FIXTURES

Section 16,01

If, after default in the,paymeﬁt of rent or violation of any other
provision of this Lease, or upon the expiration of thig Lease.' the
Tenant moves out or is dispossessed and fails to remove any trade’
fixtures or other property prior to such»aaid removal.or dispossess,
then, and in that event, the sald fixtures and ‘property shall be deemed
abandoned by the said Tenant and shall become cﬁé property of the
Landlord,

ARTICLE XVIT - MORTGAGE SUBORDINATION AND ATTORNMENT

Section 17.01

This Lease shall be subject and subordinate at all times to the
lien of any mortgage which may now or hereafter affect the leaééd
property, and to all renewals, modifications, anendoents,
cousolidations, replacements, and exteﬁsious thereof. The Tenant will
execute and deliver any instruments which may be reasonably required by
the Landlord in confirmation of such subordination promptly upon the
Landlord's request, HoweQer. such subordinmation of the Lease shall only

: \ -

be effective pr&vided that the holder of éhe mortgage ahgll issue to the
Tenant 1its agreement of non-disturbance to the effect that if by
foreclosure or otherwise such holder of the mortgage, or a successor in
interest shall come into possession of the leased property, or take over
the right of the Landlord in the leased property, it will not disturb
the possession, use or enjoyment of the leased property by the Tenant,
its successors or agsigns, nor disaffirm this Lease or any extensions

thereof or the Tenant's rights or estate hereunder so long as all the

~18-
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obligations of the Tenant are fully performed in accordance with the
terms of this Lease, Said mortgagee shall permit the Tenant, at its
option, to pay the wmortgage payments and/or otherwise cure the default
of Landlord, whereupon proper credit shall be given to Tenant under the
tetms of this Lease. However, gaid Mortgagee's agreement of
non-disturbance shall not be comstrued to bind Mortgagee to cure any
defaults of Landlord's duties as set forth in the. lease agreenent,

In consideration of said mortgagee's nou-disturbance _agreement,
Tenant agrees that 1f any mortgagee shall succeed to the 1nterest of
Landlord by reason of the exercise of its right under such mortgage (or
the execution of voluntary conveyance in lieu thereof) then Tenant slmll
have no ‘right to terminate this Lease by reason thereof and such
successor may, at its op:ion. to be exercised by giving of written
notice to Tenant of its desire so to do, succeed to the Interest of
landlord under this Lease; and in such event the Tenant shall attorn to
such successor and shall }fs_o_fﬂ be an'd become bound directly to such
successor in interest to Landlord to perform and observe all. the
Tenant's obligatious under this Lease without the necessity of the
execution of any further instrument. Nevertheless, Tenant agfees at any
time and from time to time during the term hereof to execute a suitable

fustrument in confirmation of Tenant's agreement to attorn as aforesaid.

ARTICLE XVIII - CONDFMNATION

Section 18,01

For the purbosee of this section, "materially all of the demised
premises” shall be deemed to have been takem if the portion of the
demised premises not Eo taken cannot be so repaired or reconstructed ag
to constitute a reasonably complete rentable structure with auq‘ale
parking and good traf'fic access and loading faci{lities in order to

perumit the continuation of the prior use of the premises.without
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unreasonable restriction, A dispute between the parties over whether or
not the building has lost its reasonable function as.a result of a
condemnation shall be settled by arbitration.
Section 18,02

If at any time during the term of this Lease, title to the whole or
materially all of the demised prenises shall be taken by the exerciae of
condemnation or. eminent domain, or by agreement between Landlord and
Tenant and those authorized to exercise such right, -this Lease ghall
terminate and expire om the date of such taking, and the rent provided
to be paid by Tenant shall be apportioned and pald to the date of such
taking, In such event, Tenant shall be entitled to recgive refunda for
aoy apportionment. of deposits, assessments, or other ;eviés‘theretofore
pald or payable by Tenant covering any period of time subsequent to the
date of taking, Such tetm*nation shall be without prejudice to the
rights of either the Landlord or the Tenant to recover compensation from
the condewning authority for any loss 'or damage caused by such
condemnation., Neither the Lan‘dlon.i nor the Tenant shall have any rights
in or to any award made to the other by the condemning authority, The
Landlord shall not settle any such eminent domain proceedinga or gell
the leased property to the condemning party or any part thereof under
threat of such proceedings,  without thF thirty (30) day prior written
notice of the Tenant, which within said period shall have the option to
agree to pay Landlord in full the amount offered to Landlord ip
settlement of the condemnation; upon such paymesot, Landlord shall assign
all its ownership in the property to Tenant,
Section 18.03

If at any time during the term of this Lease, title ‘to lgss than
the whole, or paterially all, of the demised premises shall be taken as

«

aforesaid, all of the avard or awards collected by the Landlord for
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improvements made by Tenant shall be promptly delivered to the Tenant
and applied and paid over toward the cost of demolition, repalr and
Testoration of the premises for the purpose ‘of restoring the same to an
economic architectural unit -~— susceptible to the same use Qs that vbiéh
was in effect immediately prior to the taking., Tenant shall with
Teasonable promptness make said ngceésary repairs aua alterations, Any
disputes, etc.'shal; be settled by arbitration,
Section 18.04

In the event the Faking, etc renders more than. 25% of the land area

of the premises untenantable, & just proportion of the miniomem fixed

rent payable hereunder according to the nature and exteut of the.injqry

shall be abated fér the period from the date of the taking and ghall

reduce the basic rent as herein set forth in ARTICLE II.

Section 18.05

Any disputes as to termination, apporiidnment and/or abatement
following condemmation of all or part of the'pfemises shall be submitted
to the American Arbitration Association, whose decision shall be binding
upon the parties hereto.

ARTICLE XIX ~ SURRENDER BY TENANT

Section 19,0}

On the last day of the term hereofﬁ or on the earlier termination
thereof, Tenant shall peaceably and quiegly leave,‘surrender and delivér
up to Landlord the demised premises, broom clean, together with the
building or any new building and all alterations.'changes. addit%ons and
improvements which may have been made upon the premises (except movable

furniture. or wmovable trade fixtures put in at the expense of the

Teoant), 1n thorough 'repair and good order and safe condition,

reasonablq wear and tear expected. Tenant, on or before said date,
L g

shall remove all of the Tenant's personal property from the' demised

-21-
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premiseé. and all property not'so removed shall be deemed to have been
abandoned and may be appropriated, sold, stored, destroyed or otherwige
disposed of by Landlord without notice to Temant and without obligation
to account therefor, and any surplus monies shall be paid to the
Landloxd,

In the event that this Lease i3 cancelled or terminated by Landlord
by notice pursuant to any provisiou hereof, except for non—paymeut of
rent, Tenant shall have sixty (60) days after the giving of such notice
to remove all of the Tenant's ‘personal ptopetcy aud movable trade
fixtures from the premises.

ARTICLE XX ~ NON-WAIVER BY LANDLORD

Section 20,01

The failure of the Landlord to insist upon strict perforwance of

* any of the covenmants or conditions of this Lease. or to exercige any

option herein conferred in any ome ‘or more iustances, shall not be
construed as a walver or felinquishmeut for the future of anf such
covenants or conditiqns of this Lease or opcioﬁ, but the sawe shall be
and remain in full force and effect. .

ARTICLE XXI - NOTICE

All notices, demands or communications of either party hereunder
shall be sent by registered or certifiedfpail to the Tenant and Landlord
at their respective addresses as set forth berein, and the date of
depositing the same in the Post Office shall be taken as the date of the
gi#ing_thereof. Either party shall have the right to designate another

address for such notice by giving written notice of said change of

‘address by registered mail or certiffed mail,

ARTICLE XXII - COVENANT OF QUIET ENJOYMENT

Section 22,01
«
The Landlord covenants and agrees that J{mmediately upon the

commencement of the term hereof, the Tenant shall have the right to take

‘ -22-
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possession of the premises herein demised, as specified, pursuant to the
terms and conditions of this Lease Agreement, and the Tenant may quietly
have and enjoy the use of the demised premises for the balance of the
term,

ARTICLE XXII1 - SIGNS - RESTRICTIONS

~Section 23,01

Tenant .m;y install, at its- own cost and’ expense, signs on the
premises demised- herein,  provided that t§e aaﬁe ;ouform with uil
goverumental rules, 'ordinauces. statutes and regulations; Landlord
shall approve these signs, which apgroval shall not be unreasonably
withheld, .

ARTICLE XXIV - NO BROKER

Section 24,01

The parties repfeseut "to each otber that neither party has
contacted a real estate broker and knows of no party entitled to a fee
or commiseion in connection with this Lease, and agrees to indemnify the
other party if any such commission or fee shall be deemed to be oved..

ARTICLE XXV _~ OPTION TO RENEW

Section:25,01

So long as Tenant 15 not in default hercunder, the Tenant shall
have an opcion to one 5-year reunewal of shis Leasc on the same terms and
conditions as in the original term éx;ept that the rental shall be
adjusted by the cost of iiving increase in a similai wanner as set forth
15 Section 2,08 for the Sth,'IO:h and 15th years., Ténant shall give
written notice of its iuntention to exercise such renewal opti&n not less
than 180 days prior to the expiration of the current lease term, In the
event that notice is not so given, Landlord shall give Tesant a 15 day
wvritten notice of demand to know whéther it intends to renew, and, if

v

Tenant fails to reply within the following fifteen (15) days, 1t shall
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be conclusively presumed that Tenant hasg elected not to renevw its lease

and this agreement shall thereafter expire at the expiration of the

remaining term of the Lease,

ARTICLE XXVI - RIGHT OF FIRST REFUSAL

Section 26,01

In the event that Landlord desires to sell the premises to a third

party, it shall give Tenant thirty (30) days' written notice of the

pendency and terms of the sale within which time Tenank‘sball have the

Privilege of purchasing the premises upon the same terms and coandition.

ARTICLE XXVII - ALTERATIONS

Section 27.01

It is understood and agreed that throughout the term of this Lease
and all extensions the Tenant shall be permi:ted; at its own cost, and
subject to governmental approval, to make any installations, altéracious
and additions without on each occasion obtaining prior written approval
of .the Landlord, unless tbg alterations, etc. shall be an exterior
structural one exceeding the cost of ‘$50,000.00. If said exterior
changes will substantially change the character and appearance of the
building, it shall tequixe the prior comsent of the Landlord, which
consent will not be unreasonable withheld, Landlord shall issue its

consent or denial within thirty (30) days of submission of Tenant's
!

plans,

Seetion 27,02

The parties acknoulédge that the Landlord's site i{s large .enough go
as to probagly Permit expansion of the building frow its original size
of 20,000 square féet. Landlord shall at all times have the right to
expand the building and lease the new area to others subject to glving
Tenant a sixty (60) day right of first refusal to lease same on tﬁe‘anme

«

terms and conditions as Landlord expects to offer the space to third

2=
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parties. The Notice and consequen£ 60 dqy first refusal period shall
oecur at the beginning of construction or upon subscantial'complecion
whichever Landlord selects, If gny building expansion oeccurs, Landlord
and Tenant agree to cooperate in the design- and coustruction thereof,
whether or not Temant agrees to lease same, 5o that Tevant's Jleased
gpace and Tenant's business operations are not unduly hindered,
Section 27,03

Tenant agrees unot to record this Lease, but éach party hereto
agrees to execute a Notice or Short Form of this Lease at the time of
execution of this Lease, 4n recordable. form 1n coupliance with
applicable statutes, and reasonably- satisfactogy to- Laudiord’s and
Tenant's attormeys. 1In no eve;t shall such document set forth the
Tental or other charges payable by Temant under this Lease; aund any auch
document shall expressly state that it 'is executed pursuant to the
pProvisions contained in this Lease, and 1is pot intended to vary the
terms and conditions of this Lease.

ARTICLE XXVIII - LANDLORD'S EXCULPATION

Section 28,01

In case the Landlord shall be a Joint venture, parcnership, tenancy

" in common, associatlon or other form of joint ownership, the individual

wembers thereof shall have absolute}y no personal- 1iability or
obligation with respect to anmy provisionlin this Lease or any obligation
or l1ability arising therefrom or in connection therewith. Tenant shall
lock solely to the equity of the then owner of the demised premises 1n
the demised premises for the satisfaction of any remedieﬁ of Tenant in
the event of g breach by the Laodlord of any of ics obligations
hereunder. Such exculpation of 1liability and obligaticns are to be

absolute and without any exception whatsoever.

«
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ARTICLE XXIX - ARBITRATION

Section 29,01

Wherever "arbitration" 1 referred to in this Lease, it shall be
construed to mean arbitration before and under the rules of the American -
Arbitration Association. The situs of said arbitration shall ee

Hackensack; New Jersey.

ARTICLE XXX - SUCCESSORS AND ASSIGNS
Section 30,01 .

The terms, provisicns, covenants and agreements coantained in thin
Lease ghall in every respect be binding upon and inure to the benefit of
the parties hereto and their respective successors aud assigus.

ARTICLE XXXI ~ SECURITY DEPOSIT

Section 31.Q1

Tenant shall deposit the sum of Seventy Six Thousand Dollars
($76,000) as a rencal security deposit to be heid by Landlord to secure
the obligations of the Tenant hereunder.

During the term hereof, the Landlord may, 1if the Landlord so
elects, have recourse to such security to make good any default by the
Tenane, in which event the Tenant sghall, on .demand, prombcly restore
said security to 1ts then proper amount, Liability to repay satd
security to the Tenant shall run with fhe reversion and title to said
premises, whether any chenge in owmership thereof be, by voluetary
alfenation or as the result of Jjudicial sale, foreclosure or other
proceedings, or the exerclse of a right of taking or entry by any
mortgagee., The Landlord ghall assign or transfer said security, for the
benefit ef the' Tenant, to any subsequent owmer or hoider of the
reversion or title to. said premises, in hhich case the aaaigeee Bbali
become liable for ‘the repayment thereof as herein provided, and the

assignor shall be deemed to be released by the Tenant from all 1iabiliey

_ -26~
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to re;urn such security. This provision shall be applicable to every
alienation or change in title and shall in no wise be deemed to peymit
the Landlord to retain the security after teruinacion of the landlord's
ownership of the reversion or title. The Tenant shall not mortgage,
encumber or assign said security withbut the written consent of. the
Landlorxd,

Provided éhere is no default hereunder Landlord shall refund gsaid
security deposit beginning October 1, 1985 in equal an;hal.inutullments
without interest over'the term of the Lease. Sho#ld a default have
occurred resulting in a charge to the security fund by Llandlord, the
scheduled annual refund shall be suspended until the amount of the
charge has been wmade up, .

IN WITNESS WHEREOF, the said parties have respectively caused these
presents to be executed by their proper cofpo;ate officers and their
corporate seal to be hereunto affixed and the parties hereto have
hereunto ‘set their hands and seals, vith sufficieut proof of authority
to bind the corporations and partnership attached hereto and made a pert

hereof all as of ‘the day and year first above writcen.

WHITELAND ASSOCTIATES, A Partnership

by, M A D

W. DREYER, Pat(bﬁer

ROBERT P, SCHMIDT,

HN W. DREYER, EYesident
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