UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
Inre Chapter 11
ADVANTA CORP., et al., Case No. 09-13931 (KJC)
Debtors.’ (Jointly Administered)
»

MOTION FOR AN ORDER AUTHORIZING ENTRY INTO A
LEASE AMENDMENT WITH LIBERTY PROPERTY LIMITED PARTNERSHIP

Advanta Shared Services Corp. (“Shared Services”) and its affiliated debtors in
the above-referenced chapter 11 cases, as debtors and debtors in possession (collectively, the
“Debtors”) respectfully represent:

Relief Requested

1. By this motion (the “Metion”), Shared Services requests, pursuant to
section 363 of the Bankruptcy Code, entry of the proposed order substantially in the form

attached hereto as Exhibit “A” (the “Proposed Order”) for authority to amend its lease of non-

! The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, are
Advanta Corp. (2070), Advanta Investment Corp. (5627), Advanta Business Services Holding Corp. (4047),
Advanta Business Services Corp. (3786), Advanta Shared Services Corp. (7074), Advanta Service Corp. (5625),
Advanta Advertising Inc. (0186), Advantennis Corp. (2355), Advanta Mortgage Holding Company {5221), Advanta
Auto Finance Corporation (6077), Advanta Mortgage Corp. USA (2654), Advanta Finance Corp. (8991), Great
Expectations International Inc. (0440), Great Expectations Franchise Corp. (3326), and Great Expectations
Management Corp. (3328). Each of the Debtors (other than Advanta Credit Card Receivables Corp. and the Great
Expectations entities) maintains its principal corporate office at Welsh & McKean Roads, P.O. Box 844, Spring
House, Pennsylvania 19477-0844. Advanta Credit Card Receivables Corp. maintains its principal corporate office
at 2215 B. Renaissance Drive, Suite 5. Las Vegas, NV 89119, and the Great Expectations entities maintain their
principal corporate office at 1209 Orange Street, Wilmington, Delaware 19801. Additional information regarding
the Debtors’ business and the background relating to events leading up to these chapter 11 cases can be found in the
Declaration of William A. Rosoff in Support of the Debtors” Chapter 11 Petitions and First-Day Motions, filed on
November 8, 2009 (the “Rosoff Declaration™), the date the Debtors filed their petitions (the “Commencement
Date™) under chapter 11 of title 11 of the United States Code (the “Bankraptcy Code”). The Debtors are authorized
to continue to operate their businesses and manage their properties as debtors and debtors in possession pursuant to
sections 1107(a) and 1108 of the Bankruptey Code. In accordance with an order of this Court, the Debtors’ cases
are being jointly administered pursuant to Rule 1015(b) of the Federal Rules of Bankruptcy Procedure (the
“Bankruptcy Rules™).
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residential real property with Liberty Property Limited Partnership (“Liberty Property™ and,
together with Shared Services, the “Parties™), as specified below (the “Lease Amendment’”).
Shared Services considers amendment of the lease a postpetition act within the ordinary course
of its business and within its rights and obligations as debtor in possession pursuant to sections
1107 and 1108 of the Bankruptcy Code. Out of an abundance of caution, however, Shared
Services seeks entry of this Order authorizing the amendment. As described more fully below,
entering into the Lease Amendment, thereby reducing the leased space to a level in line with
Shared Service’s needs, is a sound exercise of Shared Service’s business judgment and is in the
best interests of Shared Services, its estate, and its creditors.

The Lease Amendment

2. On or about February 28, 2003, Shared Services entered into a lease
agreement (the “Lease’™), attached hereto as Exhibit “B-1,” with Liberty Property for
approximately 110,000 square feet of office and warehouse space located at 700 Dresher Road,
Pennsylvania Business Campus, in Horsham, Pennsylvania (the “Premises’). The Premises
house employees of both the Debtors and their non-debtor affiliates, as well as a data center.
The Lease expires on November 30, 2010 (the “Expiration Date”). Due to prepetition
reductions in the scale of the Debtors’ operations, Shared Services no longer needs the majority
of the space it leases in the Premises.

3, Prior to and since the Commencement Date, Shared Services has
negotiated with Liberty Property to attempt to amend the Lease to reduce the leased space.
Contingent on entry into final documentation and the ability of Liberty Property timely to lease
to a new tenant the portion of the space that will no longer be subject to the Lease, the Parties

have agreed on the space reduction substantially on the amendment terms (the “Amendment
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Terms™) provided in the term sheet attached hereto as Exhibit “B-2."> The Lease Amendment,
effectuating an approximately 56,000 square foot reduction in the space leased by Shared
Services effective as of February 1, 2010, will enable Shared Services to reduce substantially its
lease commitment at the Premises, realizing approximately $80,000 in monthly base rent savings
and also additional savings in operating expense. The Lease Amendment will not increase the
rent on the remaining leased space and will not alter the rights of Shared Services under the
Bankruptcy Code to seek to assume, reject, or assign the Lease (except, of course, that Shared
Services will only be able to assume or assign the Lease subject to the space reduction).

4. Because, except for the space reduction, the Lease Amendment generally
leaves other Lease terms unaltered, Shared Service will maintain its “Multiple Option to Extend”
the Lease, under the Rider to the Lease (R-2), which allows Shared Services the option to extend
the lease for three additional periods of twenty-four (24) months each by giving Liberty Property
prior written notice at least nine (9) months in advance of the Expiration Date. Further, the
Lease Amendment provides that that lease rate per square foot will be reduced from $17.24 per
month to $12.83 per month during the first two-year lease extension, if exercised by Shared
Services, making the lease extensions a more valuable right.

5. Although Shared Services believes that entry into a lease amendment to
effectuate a leased space reduction based on its reduced operational needs should be considered
to be within the ordinary course of its business and in accordance with its rights and obligations
as debtor in possession pursuant to sections 1107 and 1108 of the Bankruptcy Code, Shared
Services submits this Motion seeking entry of the Order authorizing such an amendment out of

an abundance of caution.

* Liberty Property has informed Shared Services that it is in negotiations with at least one party to lease the space
beginning on February 1, 2010, but those negotiations are not complete and remain ongoing.
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Cause Exists to Approve the Lease Amendment

6. Section 363(b)(1) of the Bankruptcy Code provides, in relevant part, that
“[t]he trustee, after notice and a hearing, may use, sell, or lease, other than in the ordinary course
of business, property of the estate.” 11 U.S.C. § 363(b)(1). Under applicable case law, in this
and other circuits, if a debtor’s proposed use, sale, or lease of property, pursuant to section
363(b) of the Bankruptcy Code, represents a reasonable business judgment on the part of the
debtors, such transaction should be approved. See, e.g., Myers v. Martin (In re Martin), 91 F.3d
389, 395 (3d Cir. 1996) (citing Fulton State Bank v. Schipper (In re Schipper), 933 F.2d 513, 515
(7th Cir. 1991)); Stephens Indus., Inc. v. McClung, 789 F.2d 386, 390 (6th Cir. 1986); Comm. of
Equity Sec. Holders v. Lionel Corp. (In re Lionel Corp.), 722 F.2d 1063, 1071 (2d Cir. 1983)
(“The rule we adopt requires that a judge determining a § 363(b) application expressly find from
the evidence presented before him at the hearing a good business reason to grant such an
application.”); see also Committee of Asbestos-Related Litigants v. Johns-Manville Corp. (In re
Johns Manville Corp.), 60 BR. 612, 616 (Bankr. S.D.N.Y. 1986) (“Where the debtor articulates
a reasonable basis for its business decisions (as distinct from a decision made arbitrarily or
capriciously), courts will generally not entertain objections to debtor’s conduct.”).

7. Entering into the Lease Amendment is an exercise of Shared Services’
sound business judgment. Over the past year, Shared Services has reduced the scope of its
operations and, accordingly, no longer has a need for the entire Premises. The Lease
Amendment will allow Shared Services to reduce the space it leases while it evaluates its
continuing business needs. This will allow Shared Services to save approximately $80,000 in
base rent per month and also to realize additional savings in operating expense. Further, Shared
Services may in the future also derive additional value from its option to extend the Lease term
because the Lease Amendment reduces the rental rate during an extension period.
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8. Accordingly, Shared Services submits that adequate business justification
exists that merits Court approval of its entry into the Lease Amendment.

9. Based on the foregoing, Shared Services submits that the Motion should
be granted.

Jurisdiction

10.  This Court has jurisdiction to consider this matter pursuant to 28 U.S.C.
§§ 157 and 1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b). Venue is proper
before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.

Notice

11.  No trustee or examiner has been appointed in these chapter 11 cases.
Notice of this Motion has been provided to (i) the Office of the United States Trustee for the
District of Delaware; (ii) the Debtors’ 30 largest unsecured creditors (on a consolidated basis);
(iii) Bank of New York Mellon as trustee under the Investment Note Indenture and 8.99%
Indenture (both as defined in the Rosoff Declaration); (iv) Liberty Property; and (v) those parties
who have requested notice pursuant to Bankruptcy Rule 2002 (collectively, the “Notice
Parties”). The Debtors respectfully submit that no further notice of this Motion is required.

No Previous Request

12, No previous request for the relief sought herein has been made by the

Debtors to this or any other court.
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WHEREFORE, the Debtors respectfully request that the Court grant the relief

requested herein and such other and further relief as the Court may deem just and proper.

Dated: November 16, 2009
Wilmington, Delaware
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Mark 1) Collins (No. 2981)

Paul N. Heath (No. 3704)

Chun L Jang (No. 4790)

Zachary 1. Shapiro (No. 5103)
RICHARDS, LAYTON & FINGER, P.A.
One Rodney Square

920 North King Street

Wilmington, Delaware 19801

Telephone: (302) 651-7700

Facsimile: (302) 651-7701

-and -

WEIL, GOTSHAL & MANGES LLP
Marcia I.. Goldstein

Robert J. Lemons

767 Fifth Avenue

New York, NY 10153

Telephone: (212) 310-8000
Facsimile: (212) 310-8007

PROPOSED ATTORNEYS FOR
DEBTORS AND DEBTORS IN
POSSESSION



UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE
X
: Chapter 11
Inre
Case No. 09-13931 (KJC)
ADVANTA CORP., ef al.,

(Jointly Administered)

Debtors.”
{Proposed) Obj. Deadline: 11/30/09 at 4:00 p.m.
{Proposed) Hearing Date: 12/4/09 at 11:00 am.

-—-X

NOTICE OF MOTIONS AND HEARING
PLEASE TAKE NOTICE that, on November 16, 2009, the above-captioned

debtors and debtors-in-possession (collectively, the “Debtors™), filed the Motion for an Order

Authorizing Entry Into a Lease Amendment with Liberty Property Limited Partnership
{the “Motion™) with the United States Bankruptcy Court for the District of Delaware, 824 North

Market Street, 3™ Floor, Wilmington, Delaware 19801 (the “Bankruptcy Court™).

PLEASE TAKE FURTHER NOTICE that, contemporaneous with the filing of
the Motion, the Debtors filed a motion to shorten the hearing date and objection deadline with

respect to the Motion (the “Motion to Shorten™). The hearing date and objection deadline set

forth herein are consistent with the dates proposed in the Motion to Shorten. In the event that the

Bankruptcy Court does not approve the dates proposed in the Motion to Shorten, the Debtors will

' The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, are
Advanta Corp. (2070), Advanta Investment Corp. (5627), Advanta Business Services Holding Corp. (4047),
Advanta Business Services Corp. (3786), Advanta Shared Services Corp. (7074), Advanta Service Corp. (5625),
Advanta Advertising Inc. (0186), Advantennis Corp. (2355), Advanta Mortgage Holding Company (5221), Advanta
Auto Finance Corporation (6077), Advanta Mortgage Corp. USA (2654), Advanta Finance Corp. (8§991), Great
Expectations International Inc. (0440), Great Expectations Franchise Corp. (3326), and Great Expectations
Management Corp. (3328). Each of the Debtors (other than the Great Expectations entities) maintains its principal
corporate office at Welsh & McKean Roads, P.O. Box 844, Spring House, Pennsylvania 19477-0844. The Great
Expectations entities maintain their principal corporate office at 1209 Orange Street, Wilmington, Delaware 19801.
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file and serve a separate notice notifying all parties-in-interest of the revised hearing date and
objection deadline, as applicable.

PLEASE TAKE FURTHER NOTICE that pursuant to the Motion to Shorten, the
Debtors propose that any responses or objections to the Motion be in writing, filed with the Clerk
of the Bankruptcy Court and served upon and received by the undersigned proposed counsel for
the Debtors on or before November 30, 2009 at 4:00 p.m. (Eastern Standard Time).

PLEASE TAKE FURTHER NOTICE that pursuant to the Motion to Shorten, the

Debtors propose that a hearing to consider such objections and the Motion be held before The

Honorable Kevin I. Carey at the Bankruptcy Court, 824 North Market Street, 5th Floor,
Courtroom 5, Wilmington, Delaware 19801 on December 4, 20069 at 11:00 a.m. (Eastern
Standard Time).

IF NO OBJECTIONS TO THE MOTION ARE TIMELY FILED, SERVED
AND RECEIVED IN ACCORDANCE WITH THIS NOTICE, THE BANKRUPTCY COURT
MAY GRANT THE RELIEF REQUESTED IN THE MOTION WITHOUT FURTHER

NOTICE OR HEARING.
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Dated: November 16, 2009
Wilmington, Delaware

RELF1 3505461v.1
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One Rodney Square
920 North King Street
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- and ~
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Propesed Order
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UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

------- ——X
Inve Chapter 11
ADVANTA CORP., et al., Case No. 09-13931 (KJC)
Debtors. (Jointly Administered)
;c Re: Docket No.

ORDER PURSUANT TO SECTION 363(B) OF THE BANKRUPTCY CODE
AUTHORIZING ADVANTA SHARED SERVICES CORP. TO ENTER INTO A
LEASE AMENDMENT WITH LIBERTY PROPERTY LIMITED PARTNERSHIP

Upon consideration of the motion, dated November 16, 2009 (the “Motion™),* of
Advanta Shared Services Corp. (“Shared Services™) and its affiliated debtors in the above-
referenced chapter 11 cases, as debtors and debtors in possession (collectively, the “Debtors™),
seeking an order pursuant 1o section 363(b) of the Bankruptcy Code authorizing Shared Services
to enter into a lease amendment (the “Lease Amendment™) with Liberty Property Limited
Partnership (“Liberty Property™), all as more fully described in the Motion; and this Court
having jurisdiction to consider the Motion and the relief requested therein pursuant to 28 U.S.C.
§§ 157 and 1334, and consideration of the Motion and the relief requested therein being a core
proceeding pursuant to 28 U.S.C. § 157(b); and venue being proper before this Court pursuant to

28 U.S.C. §§ 1408 and 1409; and due and proper notice of the Motion having been provided to

! The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, are
Advanta Corp. (2070), Advanta Investment Corp. (5627}, Advanta Business Services Helding Corp. (4047),
Advanta Business Services Corp. (3786), Advanta Shared Services Corp. (7074), Advanta Service Corp. (5625),
Advanta Advertising Inc. {0186}, Advantennis Corp. (2355}, Advanta Mortgage Holding Company (5221), Advanta
Auto Finance Corporation (6077), Advanta Mortgage Corp. USA (2654), Advanta Finance Corp. {8991), Great
Expectations International Inc. (0440), Great Expectations Franchise Corp. (3326), and Great Expectations
Management Corp. (3328).

* All capitalized terms used and not otherwise defined herein shall have the meanings ascribed to such terms in the
Motion.
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the Notice Parties, and it appearing that no other or further notice need be provided; and this
Court having determined that the relief sought in the Motion is in the best interests of the
Debtors, their creditors, and all parties in interest; and the Court having determined that the legal
and factual bases set forth in the Motion establish just cause for the relief granted herein; and
upon all of the proceedings had before this Court and after due deliberation and sufficient cause
appearing therefor, it is

ORDERED that Shared Services is authorized, pursuant fo section 363(b) of the
Bankruptcy Code, to enter into the Lease Amendment substantially on the terms provided in the
term sheet attached to the Motion as Exhibit B-2; and it is further

ORDERED that Shared Services is authorized and empowered to take such
actions and execute such documents as may be reasonably necessary to implement and effectuate
the terms and conditions of the Lease Amendment; and it is further

ORDERED that neither this Order nor Shared Services’s entry into the Lease
Amendment or any other related documents shall constitute assumption of the Lease (as
amended by the Lease Amendment) pursuant to section 365 of the Bankruptcy Code or
otherwise modify any rights of Shared Services fo assume, assign or reject the Lease (as
amended by the Lease Amendment) pursuant to section 365 of the Bankruptcy Code; and it is

further
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ORDERED that this Court shall retain jurisdiction to hear and determine all
matters arising from or related to the implementation, interpretation and/or enforcement of this
Order.

Dated: . 2009
Wilmington, Delaware

THE HONORABLE KEVIN J. CAREY
CHIEF UNITED STATES BANKRUPTCY JUDGE
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Exhibit B-1

Lease
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AGREEMENT OF LEASE
between

'LIBERTY PROPERTY LIMITED PARTNERSHIP |
~ ("LANDLORD") |

_ and
ADVAN TA SHARED SERVICES CORP
. (f"‘TEN ANT”)

for
7 DO Drééhér Road

Pennsylvama Business Campus
Horsham, Peﬂnsylvama 19044




Lease Agreement
(Mulii-Tenant Office)
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THIS LEASE AGREEMENT is made by and between LIBERTY PROPERTY LIMITED PARTN ERSHIP,a
Pennsylvama limited partnership (“*LANDLORD") with ifs address at 125 Witmer Road, Horsham, PA 19044, and ADVANTA
SHARED SERVICES CORP., a Delaware corporation {“TENANT”) with an address at Welsh and McKean Roads; Spribg
House, PA 19477, and is dated as of the date on which this lease has been fully executed by Landlord and Tenant

1. Summarv of Terms ind Certain Definitions.

(@  “PREMISES” 62

Avpproximate rentable square feet: 110,000

Approximate rentable square feet: 110,000

(b)____“BUILDING”:

52

()  “TERM™:

the first full calendar month during the Term.

(@)
@i .

“?OSSESSION DATE™: The date of this Lease.

Address: 700 Dresher Raad‘ Horsham, PA 19044

Ninety (9(}) months plus any partlai month from the Commencement Date until the first day of

“COMMENCEMENT DATE”: The carlier of (a,) 90 days after the Possession Date, or (b) the date
Tenant occupies the Prermses for the conduct of its business.

(if) “EXPIRATION DATE”: See Section 5
(@)  Minimum Rent (§ 6) & Operating Expenses (§ 7)
) “MINIMUM ANNUAL RENT”:
Month of Term - Anpual
1-12. § 970,904.66

13.24 $1,642,622.00
25-36 $1,744,301.90
3748 $1,782,389.30
49.60 $1,820,476.70
61-72 $1,858,564.10
73-84 $1,896,651.50
85-9¢ e

(i)

Monthly
$ 80,908.72

$136,885.16
$145,358.49
$148,532.44
$151,706.39
$154,880.34
$158,054.29
$160,168.36

- Estimated “ANNUAL OPERATING EXPENSES?”: $0.00 (zero and 00/100 Doﬂars), payablein
monthly installments of $0.00 (zero and 00/100 Dollars), subject to ad}ustment (8 7(2)) :

(e “PROPORTIONATE SHARE”: 100% (Ratio of approximate rentable square feet in the Premises o
appromnate Ientable square feet in the Building).

o “USE”(§ 4)=

(g “SECURITY DEPOSIT” (§ 28): $0.00 (Zero and 00/100 Dollars).

()  CONTENTS:

General office purposes and uses incidental or accessory thereto in the Office Portion (as
hereinafter defined) and general warebouse purposes, general office purposes and nsés
incidental or accessory thereto in the Warehouse Portion (as hereinafter defined).

This lease consists of the Index, pages 1 through 11 contanung Sections 1 through 28 and the
following, all of which are attached bereto and made a part of this lease:

Rider with Sections 29 through 61.
Exhibits:

“A” -
“B"’ -
“C” -
“pr-
(CF!’ -
iy

Plan showing Pretiises
Commencement Certificate
Building Rules

Cleaning Schedule
Estoppel Certificate

Plans

Specifications’

“H'H -

3 ‘I.” -

“yr . .
oL
“pm
o .

Guaranty
List of Furniture -
Parking Area Expansion Plan
Momument Signage
. Building Signage
. Form of Landlord Subordination
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2. Premises. Lancf]ord hereby leases to Tenant and Tenant hereby Eeases from Land]ord the Premises as shown ¢n attached

‘Exhibit "A" within the Buildiag (the Bmldmg and the lot on which it is located, the "PROPERTY™), together with the non-

exclusive right with Landlord and other occupants-of the Bu:idmg 1o use all areas and famhues prowded by Landlord for the use of
all tenants in the Property mciudmg any lobbies, haliways dnveways sidewalks and parking, loadmg and Iandscaped areas
{the "COMMON AREAS™). ‘

3. Accegtance of Premises. Tenant has exammed and khows the condition of the Property, the zoning, streets, s:dewaiks
parkmg areas; curbs ahd access ways adjommg it, visible easements any surface conditions and the present uses, and Tenant accepts
thein in. the condition in which they now are, withoitt relying on any répresentation, covenant or warra.nty by Landlord. Tenant and
1tse.gems3han.hav&the_nghn_atienants_own_nsk, expensa-and responisibility,-at- all-reasonablé-times-prior-to- -the-Commencement
Date, to enter the Premises for the purpose of taking measurements and installing its furnishings and’ equspmem provided that the
Prermses are vacant and Tenant obtains Landlord’s prior written consent.

4. Use', Comgl:anc

(a) Penmtted Use. Tenant shall occupy and use the Premises for and only for the Use specified in Section 1{f) above and in
sich a-manner as is lawful, reputab]e and will not create any nuisance or otherwise interfere with any other tenant’s normal
operations or the management of the Building. . Without limiting the foregoing, such Lse shall exclude any use that would cause the
Premxses or the Property to be deemed a "place of public accommodation” under the Americans with Disabilities Act (the "ADA™)
‘as further described in the Bmldmg Rules (defined befow). All Common Areas shall be subject to Lanidlord's exclusive. control and
management at all tirnes, Tenant shahl not utse or permit the use of any poriion of the Common Areas for other than their intended
use.

_ (b) Comphance. From and after the Commencement Date Tenant shall cotply prompﬂy, at its sole expense, (mcludmg
making any. alterations or 1mpwvements) with all laws (mcludmg the ADA), ordinances, notices, orders, rules, regulations and
reqmremems regulating the Property during the Term which impose any duty upon Landiord or Tenant with respect to Tenant's use,
oceipancy of alteration of, or Tenant's installations in or upon, the Property including the Premises, (as the same may be amended,
the "LAWS AND REQUIREIV[ENTS") and the building rules attached as Exhibit “C”, as amended by Landlord from timé to time,

3 (the “BUILDING RULES™). Provided, however, that Tenant shall notbe required to comply with the Laws and Requirements with
respect to the footings, foundations, structural steel columns and girders forming a part of the Propeity unless the need for such
c:omphance arises out of Tenant's use, occupancy or alteration of the Property, or by any act or omission of Tenant or any employees,
agents, cornitractors, licensees or invitees ("TAGENTS") of Tenant. With respect to Tenant's obligations as to the Property, other than

‘the Prermses at Land}ord’s ‘option and at Tenant's expense; Landlord may comply with any repair, replacement or other construction
requxrements of the Laws-and Requue:nents and Tenant shall'pay to Landlord all costs thereof as additional rent.

{c) . Envxrenmental. Tenant shall comply, at its sole expen.se with all Laws and Requirements as set forth ‘above, all
manufacturers instructions and all requirements of insurers relating to the trestment, production, storage, handling, transfer,
processmg, tfanspomng, uge, disposal and release of hazardous substances, hazardous mixtures, chemicals, poilutants petroleum
products toxic or radioactive matter (the "RESTRIC’I‘EB ACTIVITIES"). Tenant shall deliver to Landiord copies of all Material
Bafety Data Sheets or other written information prepared by manyfacturets, importers or suppliers of any chemical and all notices, -
ﬁlmgs, penmts and any other wntten commumcauons from or to Tenant and any entity regulating any Restricted Activities.

(d) Notn:e. I at any nme dunng or after the Term ) Tenant becomes aware of any inquiry, mvest:gatwn or proceeding
regarding the Resmcted Astivities or becomes aware of any claims, actions or investigations regarding the ADA, Tenant shali give
Landlord wntten not:ce thlnn 5 days after first Iearmng thereof, prowdmg all available mformatxon and copjes of any netices,

5, Term ’I‘he Terrn of this Iease shall commence on the Commencement Date and shall end at 11:59 p:m. on the: Iast day of the
Tetm (the. "EXPIRA’I‘ION DATE™), without the necessity for notice from either party, unless sooner terminated in accordance with
the terms hereof:- ‘At Landlord's request, Tenant shall confirm the Commericement Date and Expxranon Date by executing a lease
commencement cemﬁcate in.the form attached as Exhibit "B".

6. Mm:mum Ammai Rent. Tenant agrees to pay to Landlord the Mxmmum Azmual Rent in eqiial monthly instaliments in the
amount set forth in Section () {as increased at the begmnmg of each lease year as set forth i in Section 1(d)), in' advance, on the first
day of each calendar. month durmg the Term without notice, demand or setoff, at Landlord's address designated at the begmmng, of
~ thislease unless Landlord des:g;nates otherwise; provided that rent for the first full month shall be pald at the signing of this lease. If
. the Comumiencement Date falls on a day other than the first day of a calendar month, the rent shall be apportioned pro rata on a per
diem basis for the penod from the Comméncement Date until the first day. of the. followmg calendar month_and shall be paid on.or .
before the Commencement Date. As used in this Iease ‘the term. "lease year" means ‘the petiod ﬁ'om the Commencement Date
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- through the succeeding 12 full calendar months (including for the first lease year any partial month from the Commencement Date
until the first day of the first full calendar month) and each successive 12 month peniod thereafter during the Term.

7.  Operation of Property; Payment of Expenses.

{a) Payment of Operating Expenses. Tenant shall pay to Landiord the Annual Operating Expenses in equal monthly
instaflments in the amount set forth in Section 1(d) (prorated for any partial month), from the Commencement Date and continuing
throughout the Term on the first day of each calendar month during the Term, as additional rent, without notice, demand or setoff;
provided that the monthly installment for thé first full month shall be paid at the signing of this lease, Landlord shall apply such

___M}@._E_ﬁf_s__t_uhg_mm;zﬁmﬁng&Dﬂsjomldandiﬂriﬂﬂnpemﬁngmandmméintaining_the_Eroperg_duting-aach-caiepdar—year—ef—the
Term, which costs may include by way of example rather than limitation: insurance prémiums, fees, impositions, costs for repairs,
maintenance, service contracts, management and administrative fees, governmental permits, overhead expenses, costs of furnishing
water, sewer, gas, fuel, electricity, other utility services, janitorial service, trash removal, security services, Iandscaping and grounds
maintenance, and the costs of any other items attributable to opérating or maintaining any or all of the Property excluding any costs
which under generally accepted accounting principles are capital expenditures; provided, however, that annual operating, costs also
shall include the annual amortization (over an assumed useful life of ten years) of the costs (including financing charges) of building
improvements made by Landlord to the Property that are required by any governmental anthority or for the purpose of reducing
operating expenses or directly enhancing the safety of tenants in the Building generally. The amount of the Annual Operating
Expenses set forth in Section 1(d) represents Landlord’s estimate of Tenant's share of the estimated operating costs during the first
calendar year of the Term on an annualized basis; from time to time Landlord may adjust such estimated amount if the estimated
operating costs incréase. Tenant's obligation to pay the Anmual Operating Expenses pursuant to this Section 7 shall survive the
expiration or termination of this lease. :

(i) Computation of Tenant’s Share of Annual Operating Costs, After the end of each calendar year of the Term,
Landlord shall compute Ténant’s share of the annual operating costs described sbove incurred during such calendar year by (A)
calculating an appropriate adjustment, using generally accepted accounting principles, to avoid allocating to Tenant or 1o any other
tenant (as the case may be) those specific costs which Tenant or any other tenant has agreed to pay, (B) calculating an appropriate
adjustment, using generally accepted accounting principles, to avoid atlocating to any vacant space those specific costs Which were
not incurred for such space; and (C) muiltiplying the adjusted annual operating costs by Tenant’s Proportionate Share,

(i) Reconciliation. By April 30th of each year (and as soon as practical after the expiration or termination of this lease
or at any time in the event of a sale of the Property), Landlord shall provide Tenant with a statement of the actual amount of such
annual operating cests for the preceding calendar year or part thereof. Landlord or ‘Tenant shall pay to the other the amount of any
deficiency or overpayrent then due from one to the other or, at Landlord's option, Landlord may credit Tenant's account for any
overpayment. Tenant shall have the right to inspect the books and records used by Landlord in calenlating the annual operating, costs
within 60 days of receipt of the statement during regular business hours after having given Landlord at least 48 hours prior written
notice; provided, however, that Tenant shall ‘make all payments of additional rent without delay, and that Tenant’s obligation to pay
such additional rent shall not be contingent on any such right. )

(b) Impositions. As used in this lease the term “impositions™ refers to all levies, taxes (including sales taxes and gross receipt
taxes) and assessments, which are applicable to the Term, and which are imposed by any authority or under any law, ordinance or
regulation thereof, or pursuant to any recorded covenants or agreements, and the reasonable cost of contesting any of the foregeing,
upon or with respect to the Property or any part thereof, or any improvements thereto. Tenant shall pay to Landlord with the monthly
payment of Minimum Annual Rent any imposition imposed. directly upon this lease or the Rent {defined in Section 7()) or amourits
payable by any subtepants or other occupants of the Premises, or against Landlord because of Landlord's estate or interest herein.

() Nothinig herein contained shall be inferpreted as requiring Tenant to pay any income, excess. profits or corporate
capital stock tax imposed or assessed upon Landlord, unless such tax or any similar tax is levied or assessed in lieu of all or any part
of any imposition or an increase in any imposition. :

(i) Ifit shall not be lawful for Tenaﬁt, to reimburse Landlord for any of the impositions, ihe Minimum Annual Rent shall
* be increased by the amount of the portion of such imposition allocable to Tenant, unless prohibited by law.

(¢} lusurance,

() Property. Landlord shall keep in effect insurance against loss or damage to the Building or the Property by fire and
such other casualties as may be included within fire, extended coverage and special form insurance covering the full replacement
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cost of the Buﬁdmg, (but excluding coverage of Tenant‘s persona! property in, and any alteratmns by Tenant to, the Premises), and
such other i msurance as Landlord may reasonably deem appropnate or as may be required from time-to-time by any mortgagee.

(i) Lrabmty Tenant, at its own expense shal] keep in effect comprehensive general pubhc hab:lity insurance with
respect to the Premises and the Property, ibcluding contractual Liability insurabce, with such limits of liability for bodily injury
(including death) and property damage as reasonably may be requxred by Landiord from time-to-time, but not less than a combined
single limit of $1,000,000 per occurrence and a general aggregate limit of not less than $2,000,000 (which aggrégate Jimit shall
apply separately to each of Tenant's Iocations if more than the Premises); however, such limits shall not limit the liability of Tenant
hereunder. The policy of comprehensive general pubhc habxhty insurance also- shall name Landlord and Landiord’s agent as insured

M.__pames—mth-respest ‘to-the Premises,-shall-be-written-on-an-"occurrence!-basis-and-not-on-a-* clmmmnade’ has:wshaliwowde%haht
is primary with respect to any policies carried by Landlord and that any coverage carried by Landierd shail be excess inturance, shall
provide that it shall not be cancelable or reduced without at least 30 days prior written notice to Landlord and shail be issued in form
satisfactory to Landlord. The insurer shall be a responsxble insurance carrier which is authorized to issoe such insurance, and
Ticensed to do business in the state in whn:Ih the Property is located and which has at all tires during the Term a rating of no less
than A VI in the most current edition of Best’s Insurance Reports. Tenant shall deliver to Landlord oni or before the
Commencement Date, and subsequently renewals of, a cernﬁcate of insurance evidencing' such coverage and the waiver of

subrogation described below.

() Waiver of Subrogatwn Landlord and Tenant shall have mcluded in their respective property insurance policies
-waivers of their respective insurers right of subrogation against the other party. If such & waiver thould be unobtainable or
unenforceable, then such pohmes of insurance shall state express!y that such policies shail not'be. mvahdated if, before a casualty, the
insured waives the right of recovery against any party responsible for a casualty covered by. the policy.

(iv) Increase of Premiums. Tenant agress not to do anything or fail to do anything which will incredse the post of
Landlord's insurancé or which will prevent Landlord from proéuring policies (including public liability) from companies and in a.
form satisfactory to Landlord: If any breach of the preceding sentence by Tenant causes the rate of fire or- other msurance to be
increased; Tenant shail pay the amount of such increase as additwnal reat prompﬂy vpon being billed.

“(d) Repairs and Maintenance; Common Areas; Bulldlng.Maﬂagemem.
H Ténant at its sole expense shall maintain the Premises in a neat and orderly condition.

(n) Land]ord shall make all necessary repairs to the Premxses the Common Areas and any other improvements located
on the Property, provided that Landlord shall have no responsibitity to make any repair until Landlord receives written notice of the
-need for such repair. Landlord ghall operate and manage the Property and shall maintain all Common Ar¢as and any paved areas -
appurtenant to the Property in a ciean and orderly condition. Landiord reserves the nght to maks alterations to the Common Areas

from time 10 ume

{iii} Northhstandmg anyth:ng herein to. the contrary repairs and replacements to the Property mciudmg the Premises
made necessary by Tenant’s use, occupancy or alteration of, -or Tenant’s installation in or upon the Property or by any act or
omission of Tenant or its Agents shall be made at the sole expense of Tenant to the extent not covered by aiy apphcable insurance
proceeds paid to Landlord. Tenant shall not bear the expense of any repairs or replacements to the Property arising out of or caused
by any other tepant’s use, eccupancy or alteration of or’ any other tenanf’s installation in or upon, the Property or by any act or
omission of any other tenant or any other tepant’s- Agénts.

(e) Utilities.

(i) Landlord will furmsh the Premises with electnc;ty, heating and air condmomng for the normal use and occupancy of
the Premises as general offices between 8:00 am. and 6:00 p.m., Monday through Friday (legal holidays-éxcepted). If Tenant shall
require electricity or install electrical equipment mcludmg but not limited to electtical heating, remgeranon equipment, electronic
data processing machines, or machiries or equipment using current in excess of 1 10 volts, which will in any way incréease the amiount
of electricity usually farnished for use as general office space, or if Tenant shall attempt to use the Premises in such a mangier that
the ‘services to be furniished by Landlord would be reqmred during penods othet than or in addxtaon to busmess houts reférred to
above, Tenant will obtain Landlord’s pnor written approval and will pay for the resulting- adchtmna! direct expense, including the
expens resulting froin the installation of such eqmpment and mieters, as addxt:ona,l rent prompily upon being billed. Landlord shall -,
not be résponsible or Ixable for any interruption in utility service, nor shall such interruption affect the contmuauon or vahdxty of this
Ieage, . .

s
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(n) If at-any- txme._ut:hty services- supplied to the Premises are separately metered, the cost of installing Tenant’s meter
and the cost of such separately metered utility service shall be paid by Tenant promptly upon being billed.
P
(f) Janitorial Semces. Land!ord will prowde Tenant ‘with trash removal and Jamtonal services pursuant to a cleaning
schedule attached as Exhrblt “D.

(g) “Rent” The term "RENT" a5 used in this lease means the Minimum Annual Rent, Annual Operating Expenses and any
other additional rent or sums payable by Tenant to Landlord pursuant to this Jease, all of which shall be deemed rent for purposes of
Landlord's rights and remedies with respect thereto. Tehant shall pay all Rent to Landlord within 30 days after Tenant is billed,

GRless otherwise provided in THiS Jeammtmmlmm I'suimis die bat unpaid.

8.  Sigms. Landlord, at Landlord’s expense wﬂ} place Tenant’s name and suite- number on the Building standard sign and on or
besade the entrance door 1o the Prefnises. Except for signs wl‘uch are located wholly wathm the interior of the Prermses and not
ws:ble from the exterior of the Premises, no signs shall be p!aced onthe. Property without the prior written consent of Landlord. All
signs installed by Tenant shall be maintained by Tenant in good condition and Tenant shall remove all such signs at the tenmnatzon
of this lease and shall repair any damage caused by such installation, existence or removal. ,

9.  Alterations and Fixtures.

(2) Subject to Section 10, Tenant shall have the right to install its trade fixtures in the Premises, provided that no such
installation or removal thereof shall affect any structural portion of the Property nor any utility lines, communications. lines,
equlpment or facilities in the Building sefving any tenant other than Tenant, At the expiration or termination of this lease and at the
option of Landlord or Tenant, Tenant shall remove such installation(s) and, in the event of such removal, Tenant shall repair any.
damage caused by such instalfation of removal; if Tenant, with Landlord's written consent, elécts not to remove such installation(s)
at the expiration or termination of this lease, all such instaliations shali remain on the Property arid become the propefty of Landlord

without payment by Landlord. -

(b) Except for non-structural changes which do not exceed $500(} in the aggregate Tenant shall not make or permit to.be
made any alterations to the Premises without Landiord's prior written consent. Tenant shall pay the costs of any required
architectural/engineering reviews. In making any alterations, (i) Tenant shall deliver to Landlord the plans, specifications: and
pecessary ‘permits, together with certificates evidencing that Tepant’s contractors and. subcontractors have adequate insurance
coverage naming Landlord and Landlord’s agent as additional insureds, at Jeast 10 days pribr to commencement thereof, (if) such
alterations shall not impair the structural strength of the Building or any other improvements or reduce the value of the Property or
affect any utility lines, communications- linés, equipment or facilities in the Building -serving any tepant other than. Tenant, (jii)-
Tenant shall comply with Section 10 and (w) the: occiipants of the Building and of any adjoining property shall not be disturbed
thereby. All alterations to the Premises by Tenant shall bg the property of Tenant until thé expiration or termination of this lease; at
that time all such alterations shall remain on the Property and becdmie the property of Landlord without payment by Landlord tm!ess
Landlord gives written notice to Tenant to. remove the samie,. in which event Tenant will remove such alterations and repaxr ‘any
resulting damage- At Tenatit's request prior to Tenant making any alterations, Landiord shall notify Tenant in wmmg, whether
Tepant is requ:red to remove such alterations at the expiration or temunatmn of this Iease ~

10. Mechanics' Liens. Tenant shall pay promptly any contractors and materialmen who-supply labor, work or matérials to Tenant
at the Property and shall take all stepé permnitted by law in order to avoid the ‘imposition of any mechanic's lien upon all- or any
portion of the Property. Should any such lieri or notice of lien be ﬁled for work performed for Tenant other than by Landlord,
Tenant shall bond against or dtscharg,e the same within 5 ddys after Tenant has notice that thie Hen or claim is filed regardless of the
validity of such lien or claim. Nothing in this Tease is inténded to authorize Tenant to do-or cause any work to be done‘or materials
ta be supplied for the account of Landlord, all of the same to be solely for Tenant's account and- at Tenant's risk and expense.

Throughout thiis lease the term "meclzamc s lien' is used to include any lien, encumbrance or charge levied or xmposed upon il or
any portion of, interest in or income fromi the Property on dccount of any mechamcs laborer's, materialman’ sor construction lien or
arising out of any debt or liability to.or any claim of any contractor, mechanic, | ppher materialman or Taborer and shall include
aily mechanic's notice of intention to file a‘lien given to Landlord or Tenant, any stop ordet givén to Landlord.or Tenant, any notice
of refissal to pay naming Landiord or Tenant am:‘: dny injunctivé or equitable action brought by any person claiming to be entitled 19

any mechanic's Hen.

1. Landlord's Right to Relocate Tenant; Ri 'ht'of'mn

(a) Landlord may cause Tenant to relocate from the Premises to a comparable spiace (“RELOCATION SPACE”} within the
‘ Buﬂdmg by giving wntten notice to Tenant at least 60 days in advance, provided that Landlord shall pay for all reasonable costs of

h.-\qgsceas.-wm% ’ : 5



DI - O

such relocation. Such a relocation. shall not terminate, modify or otherwise affect this lease except that “Premises” shall refef to the |
Relocation Space rather than the old location identified in Section 1(a).

() Tenant shall permit Landiord and its Agents to enter the Premises at all reasonable times following reasonable notice
(except in the event of an emergency), for the purpose of inspection, maintenance of making repdirs, alterations or additions as well
as to exhibit the Premises for the purpose of sale or mortgage and; during the last 12 monthg of the Term, to exhibit the Premises to
any prospective tenant. Landlord will make reasonable efforts not to inconvenience Tenant in exercising the foregoing rights, but
shall not be liable for any loss of occupation or quiet enjoyment thereby occasioned.

ﬂw

{a) If the Premises or Building shall be damagad or destroyed by ﬁra or other casuaity, Tenant promptly shall notify Landiord
and Landlord, subject to the conditions set forth in this Section 12, shall repair such damage and testore the Premises to substantially
the same condition in which, they were immediately prior to such damage or destruction, but not including the repair, restoration or
reptacernent of the fixtures or alterations installed by Tenant. Landlord shall notify Tenant in writing, within 30 days after the date
of the casualty, if Landlord anticipates that the restoration will take more than 180 days from the daté of the casuaity 1o complete; in
such evént, either Landlord or Tenant may terminate this lease effective as of the date of casualty by giving wiitten notice to the
other within 10 days after Landiord's notice. Furthier, if a casualty occurs during the last 12 months of the Term or any extension
thereof, Landlord may cancel this lease unless Tenant has the right to extend the Term for at least 3 more years and does o0 within
30 days after the date of the casualty. .

(b) Landlord shall maintain a 12 month rental coverage endorsemenit or other comparable form of coverage as part of its fire,
extended coverage and special form insurance. Tenant will receive an abatement of its Minimum Annual Rent and Annual
Operating Expenses to the extent the Premises are rendered untenantable as determined by the carrier providing the rental coverage

endorsement,
13. Condemnation.

(a) Terminatwn If (i) all of the Premises are taken by a condemnation or otherwise for any public or quasi-public use, (ii)
any.part of the Premises is so taken and the remainder thereof is insufficient for the reasonable cperatmn of Tenant's business or (iii)-
any of the Property is so taken, and, in Landiord's opinion, it would be impractical or the condémnation proceeds are msuiﬁczent to
restore the remainder of the Property, then this lease shall terminate and all unaccrued obligations. hereunder shall cease as of the
day before posséssion is taken by the condemnor.

() Partial Taking. If there is a condemnation and this lease has not been terminated pursuant to this Section, (i) Landlord
shall restore the Building and the improvements which are a part of the Premises to a condition and size as nearly comparable as
reasonably possible to the condition and size thereof immediately prior to the date upon which the condemnor took-possession and
(if) the cbligations of Landlord and Tenant shall be unaffected by such condemnation except. that there shall be an equitable
abatement of the Minimum Annual Rent according to the rental value of the Premises before and after the date upon which the
condemnor ook possession and/or the date Landlord vompletes such restoration.

{©) Award. In the event of a condemnation -aﬁ“ectmg Tenant, Tenant shall have the right to make a claim .against the
conderimér for moving expenses and business dislocation damages to the extent that such claim does not reduce the sums otherwise
payable by the condemnor to Landlord. Except as a‘c’oresa:d and except as set forth in (d) below, Tenant hereby assigng all claims
against the condemmnor to Landlord.

{d) Temporary Taking. No temporary takmg of the Premises shall terminate this lease or give Tenant any right to any
rental abatemeént. Such a temporary taking will be tréated as if Tenant had sublet the Premises 16 the condemnor and had assigned
the proceecis of the subletting to Landlord to be applied on account of Tenant’s obligations hereunder. Any award for such a
temporary taking during the Term'shall be applied first, to Landlord’s costs of collection and, second, on account of sums owing by
Tenant hereunder, and if such amounts applied on account of sums owing by Tenant hereunder should excaed the enm'e amount
owmg by Tenant for the remmnder of the Term, the excess will be paid to Tenant. ,
14, Non-Abatement of Rent. Except as otherwige expressly provided as to damage by fire or other casualty in Section 12(b) and
as to condenination in Section 13(b), there shall be no abatement of reduction of the Rent for any cause whatsoever, and this lease
shatl not terminate, and Tenant shall not be entitled 1o surrender the Prermses

15. Indemnification of Landlord. Subject to Sections 7(c)(iii) and 16, Tenant will protect, indemnify and hold harmless Landlord

and its Agents from and against any and all claims, actions, damages lability and expense (mcludmg fees of attorneys, mvestxgators
Iafficels:041 096
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and experts) in connecuon wath loss of life, personal injury or damage to property in or about the Premises or arising out of the
occupancy or use of the Premises by Tenant or its Agents.or occasioned wholly or in part by any - act or omission of Tenant or jis
Agents, whether prior to, during or after the Term, except to the extent such Joss, injury or damage was caused by the negligence of
Landlord or its Agents. In éase any action or proceeding is brought against Landiord anid/or jts Agents by reason. of the foregoing,
T enant, at its expense, shall resist and deferid such actioh or procéeding, or caiise the same to be resisted and defanded by coungzel
(re.asonably acceptable to Landlord and its- Agents) des:gnated by the insurer whose policy covers such occurrence or by cmmsel
designated by Tenant and approved by Landlord and its Agents. Tenant's obligations pursuant to this Section 15 shall survive the
expiration or termination of this lease, ‘ ‘

MﬁWWBWCiHmI{’“LaﬁdIﬁYdm Terpnt euelr lereby waives ] c’lmms for recovery AgaAingl 1HE other for aty Ioss or damage
. which may be inflicted npon the property of such party even if such loss or damage shall be brought about by the fault or negligence -
of the other party or its Agents; provided, however, that such waiver by Landiprd shall not be effective with respect to any liability of
Tenant described in Sections 4(c) and NG, '

Quiet Enjoyment. Landlord covenants that Tenant, upon perfonmng all of its covenants agreements and conditions of thi§
Iease shall have qmet and péacefu] possession of the Premises as against anyone claiming by or through Landlord, subject, however,
t6 the exceptions, reservations and ¢onditions of this lease.

18. Assigmment and Subletting.

¢a) Lumitation. Tenant shall not transfer this lease, voluntarily or by operation of law, without the prior written consént of
Landlord which shall not be withheld um’easonably However, Landlord's consent shall not be required in the event of any transfer
by Tenant to zn affiliate. of Tenant which is at least as creditworthy as Tenant as of the date of this Jease and provided Tenant
delivers to Landlord the instrument described in Section (c)(iti) below, together with a certification of such creditworthiness by
Tenant and such affiliate. Any transfer not in conformity, with thxs Séction 18 shall be void at the option of Landiord, and Landlord
may exercise any or all of its rights under Section 23. A consent to one transfer shall not be deemed to be 2 consent to any
subsequent transfer. "Transfer" shall include any sublease agsignment, license or concession agreement, change in ownership or
comro! of Tenant, mortgage or hypothecation of thxs lease or Tenant‘s interest therein or in.all or a pottion of the Premises.

() Offer 10 Landlord. Tenant acknow]edges that the ferms of this lease, including the Minirmum Annual Rent, have been
based on the understanding that Tenant physically shall ocoupy the Premises for the entire Term. Therefore upon Tenant's request
to transfer all or a portion of the Premises, at the option of Landlord, Tenant and Landiord shall eXeciite an amendment to this lease
remioving such space from the Premises, Tenant shall be relieved of any liability with respect to such space and Landlord shall have
the right to lease such space to any party, including Tenant's proposed transferee. ,

(c) Conditions. Notwithstanding the above, ‘the following shall apply to any transfer, with or without Landlord's consent:

(i) Asofthe date of any transfer, Tenant shall not be in default under thxs lease hor shall any act or omission have
occurred which woudd const:tute a defauit with the giving of nofice and!or the passage of time,

Gi) No transfer shall relieve Tenant of its obligation to pay the Rent and to perfonn all its other obligations hereunder.
The acceptance of Rent by Landiord from any person shall not be deemedtobea Waxver by Landlord of any provision of this lease or
to be a consent to any transfer, ‘

(iii) Bach transfer shall be by a written mstmmenl in form and substance satisfactory o Landlord which shall (A) include
-an assumption of liability by any transferee of all Tenant's obligations and the transferee's ratification of and agresment tobe bound
by all the provisions of this lease, (B) afford Landlord the right of ditect action against the transferee pursuant to the same remed:es
as are available to Landlord against Tenant and (C) be executed by Tenant and the transferee.

(iv) Tenant shall pay, within 10 days of receipt of an invoice whick shall be no less than $250, Landlord's Teasonable
attorneys' fees and costs in connettion with the Teview, processmg and documentation of any transfer for which Landlord's consent is

requested.

19. Subordination; Mortgagee's Rights.

{a) This lease shail be subordinate to any first mortgage or other primary encumbrance now or hereafter affecting the Premises.
~ Although the subordination is self-operative, within 10 days after written request, Tenant shall execute and delivér any further
instrumenits confirning, such subordination of this lease and any further instruments of attornment that may be desired by any such
mortgagee or Landlord. However any mortgagee may at any t;m; subordinate its mortgage to this Tease, without Tenant's consent,
Fo\officels:041096 .
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by gwmg written not:ce to Tenant, and thereupon this lease shall be deemed prior to such mortgage without regard to the:r
‘respective dates of execution and delivery, provided, however, that such subordination shall not affect any mortgagee's right 1o
condeinnation awards, casualty insurance proceeds, intervening liens or any nght which shall arise between the recordmg of such

mortgage and the execution of tlus lease,

() Itis understood and agreed that any mortgagee shall not be liable to Tenant for any funds paid by Tenarit to Landlord
unless such fands actually have been transferred to such mortgagee by Landlord

(c) Notthhs:andmg the provisions of Sections 12 and. 13 above, Landlord's obligation to restore the Premises after a casua!ty

or condemnatlon ghall be sub_]ect to The consent and. prior Tights of Landlord's first mortgagee.

20. Recording: Tenant's Certificate, Tenant shall not record this Jease or a memorandum thereof without Landlord's: prior
written consent Within 10 days dfter Landlord's written request from time to time: ,

(2) Tenant shall execute, acknowledge and dehver to Landlord a written statement certifying the Commencement Date and
Expiration Date of this lease, that this lease is in full force and effect and has not been modified and otherwise as set forth in the
form of estoppel certificate attached as Exhibit "B" ot with such modifications as may be necessary to reflect accurately the stated
facts and/or such.other certifications as may be requested by a moitgagee or purchaser. Tenant understands that its failure to execute
such documents may cause Landlord serious ﬁnanmal damage by causing the failure of 2 ﬁnancmg or sale transactmn

(b) Tenant shall' fornish to Landlord, Landlord‘s morigagee, prospective mortgagee or purchaser reasonably requested
ﬁnanma] information.

21, Surrender; Abandoﬁed Property.

(a) Subject to the terms of Sections 9(b), 12(a) and 13(b), at the expiration or termination of this lease Tenart promptly shall
yield up in the same condition, order and repair in which they are required to be kept throughout the Term, the Premises and all
improveinents thereto and all fixtures and equ:pment semcmg the Builditg, ordinary wear and tear excepted

(b) Upon or prior to the expiration or terrination of this lease, Tenant shall remove any personal property from the Property.
Any personal property remaining thereafier shall be deemed conclusively to. have been abandoned, and Landlord, at Tenant's
expense, may remove, store, sell or otherwise daspose of such property in such mianner as Landlord may see fit and/or Landlord may
retain such property as its property. If any part thereof shall be sold, then Landlord may receive and retain the proceeds of such sale
and apply the same; at its optlon against the expenses of the sa]e the cost of moving and storage and any Rent due nnder this lease.

{¢} If Tenant, or any person ctaxmmg through Tenant, shall continue lo occupy the Premises after the exXpiration or
termination of this lease or any renewal thereof, such occupancy shall be deemed to beé under a month-to-month ténancy under the
same terms and conditions set forth in this lease; éxcept that the monthly installment of the Mlmmum Anriual Rent during such
continued occupancy shall be double the aimount apphcable 'to the last month.of the Term: Anmything to the contrary
nctmthstandmg, any holding over by Tenant without Landlord's prior written consent shall constitute 3 default hereunder and shall -

be subjéct to dll the remedies available to Landiord.

22. Cunng Tenant's Defaults, IfTenant shaH be in default in the perfonnance of ‘any of its obligations hereunder, Landlord,
without any obligation to do so, in addition to any other rights it may have in law or equity, may elect to cure such default oni behalf
of Tenant after written notice (except in the case of emergency) to Tenant Tenant shail ra:mburse Landlord upon demand for any
sums paid or costs incurred by Landlord in curing such default, including interest thereon from the respectwe dates of Landlord's
incurring such costs, which suins and costs together with interest shall be deemed additional rent.

23. Defaults - Remedtesb

~ (a) Defaults, It shall be an event of default.
(i) - If Tenant does not pay in full when due any and all Rent,

(i), I Tenant fails to obs‘erv’e aﬁd'perforrn or otherwise breaches any other provision of this lease;
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(#)  If Tenant abandons the Prennses which sbail be conclusively presamed if the Premises remain unoccupied for more
than 10 consecutive days, or removes or attempis to remuve ’I'enant‘s goods or property other than in the ordinary course of business;
"or :

(iv) I Tenant becomes insolvent or bankrupt in any sense or makes a general assignment for the benefit of creditors-or
offers a seftlement to creditors, of if a petition in bankruptcy. or for reorganization or for an arrangement with creditors under any
federal or state law is filed by or against Tenant, or 2 bill in equity or other proceedmg for the appointment of a recetver for any of
Tenant's assets is commenced, or if any of the real or personal property of Tenant shall be levied upon;, provided, however, that any
proceeding brought by anyone other than Landlord or Tenant under any bankruptcy, insolvency, receivership or similar law shall not

consiitote a defaull until SUCh proceeding 12k continved Unstayed for more than 60 consecutive days.
{b) Remedies. Then, and in any such event, Landlord shall have the following rights:

(i}  To charge a late payment fee equal to the greater of $100 or 5% of any amount owed to Landiord pursvant to this
lease which is not paid within 5 days after the due date. = -

{if)  To enter and repossess the Premises, by breaking open locked doors if necessary, and remove all persons and ali or
any property therefrom, by action at law or otherwise, without being liable for prosecution or damages therefor, and Landlord may,
at Landiord's option, make alterations and.repairs in order to relet the Premises and relet all or any part(s) of the Premises for
Tenant's account. Tenant agrees to pay to Landlord on demand any deficiency that may arise by reason of such reletting. In the
event of reletting without termination of this lease, Landlord may at any time thereafter elect to terminate this lease for such previous

breach.

(i) To accelerate the whole or any part of the Rent for the balance of the Term, and declare the same to be immediately
due and payable. .

(V). To terminate this lease and the Term without any right on the part of Tenant to save the forfeiture by payment of any
sum due or by other performance of any condition, term of covenant broken.

() Grace Period. Notwithstanding anything hereinabove $tated, neither party will exercise any available right becauselof
any default of the other, except those remedies contained in subsection (b)(i) of this Section, unless such party shail have first given
10 days written notice thereof to the defaulting party, and the defaulting party shall have failed to cure the default within such
peried; provided, however, that.

(i)  No such notice shall be required if Tenant fails to comply with the provisions: of Sections 10 or 20(5), in the case of
emergency as set forth in Section 22 or in the event of any default enumerated in subsections (a)(iii) and (iv) of this Section.

(iiy  Landlord shall not be reguired to give such 10-days notice more than 2 times during any 12 month period

(i) I the default consists of something other than the failure to pay money which cannot reasonably be cured within 10~
days, neither party will exercise any right if the defanlting party begins to cure the default within the 10 days and continues actively
and ditigently‘in good faith to completely cure said default.

(iv)  Tenant agrees that any notice given by Landlord pursuant to this Section which is served in compliance with Section
27 shall be adequate notice for the purpose of Landlord's exercise of any available remedies.

(d) Non-Waiver; Non-Exclusive. No waiver by Landiord of any breach by Tenant shall be a waiver of any subsequent
breach, nor shall any forbearance by Landlord to seek a remedy for any bredch by Tenant be a waiver by Landlord of any rights and
remedies with respect to such or any subsequent breach. Efforts by Landlord to mitigate the damages caused by Tenant's default
shall not constitute a waiver of Landlord's right to recover damages hereunder. No right or remedy herein conferred upon or
reserved to Landlord is intended to be exclusive of any other right or remedy provided herein or by law, but each shall be cumulative
and in addition to every other right or remedy given herein or now or hereafter existing at law or in equity. No payment by Tenant
or receipt or acceptance by Landlord of a lesser amount than the total amount due Landlord under this lease shall be deemed to be
other than on account, nor shall any endorsement or statement on any check or payment be deemed an accord and satisfaction, and
Landiord may accept sich check or paymerit without prejudice to Landlord's right to recover the balance of Rent due, or Landlord’

right to pursue any other available remedy.

’
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{e) Costs and Attorneys' Fees. If either party commences an action against the other party arising out of or in connection
with this lease, the prevailing party shall be entitled to have and recover from the losing party attorneys' fees, costs of suit,
investigation expenses and dxsccwery costs, mcludmg costs of appeaI

24. Representations of Tenant. Tenant represen;s to L_andlord and sagrees that:

(a) The word "’i‘enant" as used herein includes the Tenant named above as well as its successors and assigns, éach of which
shall be under the sams obligations and liabilities and each of which shall have the same rights, privileges and powers as it would
have possessed had it origmally s1gned this lease as Tenant, Each and every of the persons named above as Tenant shall be bound

_“““"”"jéi”ﬁﬂy md”ﬁﬁéfﬁil%‘ﬁﬁﬁrwﬂ agreemen"f‘“ﬁb"ﬁtﬁﬁéd”here:n However, no such rights, privileges or powers shall

~ inure tothe benefit of any assignee of Teénant immediate of remote, unless Tenant has complied with the terms of Section 18 and the

asmg,mnent to such assighee is psrmitied or ‘Thas beert approved in writiiig by Landlord. Any notice required or penmtted by the terms

of this iease may be given by or 10 any one of the persons named above as Tenant, and shall have the same force and effect as if
g:ven by or to all thereof.

(b)  IETenantisa corparatzon, partnership or any other form of business association or entity, Tenant is daly forined and in
good standing, and has full corporate or partnership power and authority, as the case may be, to enter into this lease and has taken
all corporate of partbership action; as the case may be, nécessary to carry out the transactlon contemplated herein, so that when
executed, this lease constitutes a valid and bmdmg obligation enforteable in accordance with its terms, Tenant shall provide
Landiord with corporate resolutions or other proof in a form accéptable to Landlord, authorizing the execuuon of thig Jease at the
time of such execution.

25, Llablll!z of. Landlor The word "Landlord" as used heréin includes the Landlord named above as well as its successors
and assigns, each of which shall have the same rights, remedies, powers, authiorities and privileges as it would have had it originally
signed this lease as Landiord, Any such person or entity, whether or not named herein, shall have no liability hereunder after it
ceases to hold title to the Premtises except for obligations already accrued (and, as to any. unapplied portion of Tenant's Security
Deposit, Landlord. shall be reheved of all liability therefor upon transfer of such portion to its successor in interest) and Tenant shall
Took solely to Landlord's successor in interést for the performance of the covenants and- ebl:g,anons of the Landlord hereunder which
thereafter shall accrue. Neither Landlord nor any principal of Landlord nor any owner of fhe Property, whether disclosed or
undisclosed, shall have any personal liability with respect to any of the provisions of this lease or the Premises, and if Landlord is in

. ‘breach or default with respect fo Landlord's obligations under this fease or otherwise, Tenant shail look solely to the equity of
Landlord in the Property for the satisfaction of Tenant's claims. Notwithstanding the foregoing, no mortgagee or ground lessor
succeeding to the interest of Landlord hereunder (enher in terms of ownership or possessory nghts) shall be () lisble for any
prévious act or omission of a prior landlord, (&) subject to any rental offsets or defenses against a prior landlord or (¢) bound by any
amendment of this Jease made withoit zts written congent, or by paymem by Tenant of Minimum Annual Rent in advance in excess
of one ‘monthly installment. :

2‘6. Ir.iiem- retzition', Deﬁi:‘itions.

(=) Caphons. The captions in this lease are for convenience only and are not a part of this lease and do net in any way
define, Himit, descnbe or amplify the terms and provisions of thxs lease cr the scope or mtent thereof.

{b) Eat:re Agreement. Tlus lease represtants the entire agreement between the pames hereto and there are no- colzateral or
' orai agreements of understandings betveen Landlord anid Tenant with respect to the Premises or the Property. No rights, easemerits
or licerises are acqmred in the Property or any land ad_;acent to the Propetty by Tenant by 1mphcatwn or otherwise except ag
expressly set forth in the pmwsxons of this lease. Thig lease shall not ‘be modified in any manner except by an instfument in writing
executed by the patties.” The masgculine (or neuter) pronoun and the singular number shall include the masculine, feminine and
neuter genders and the smgular and plural numiber; - The word "mciudmg" followed by any specific itém(s) is deemed 1o refer to
examp!es rather than‘to be words of hmﬁat:on ‘Both parties having participated ful!y and equally in the regotiation and preparat:on ‘
of thi§ Jease, this lease: shall not be ‘more stnctty construed, nor any ambzgumes in.this lease resolved, agamst e:ther Landlord or
’I‘enant

© {¢) Covenants. Each covenant, ag:aement obligation, term, ccndltmn or other prcmsxon herein contained shall be- deemed
and construed as a separate and mde‘pendant coveitant of the party bound by, undertaking or making the same, not dependent on any
other provision of this lease uiiless otheriise express]y provided, All of the terims and conditions set forth in this lease shall apply
throughout the Term unless otherwise expressly set forth herein, .

(d) Interest. Wherever interest is required to be paid her_e,under, such interest shall be at the highest rate permitted under law
but not in excess of 15% per.annum, ‘ _
" hiafficels:041095 o . 10



~{e) Severability; Governing Law. Ifany provisions of this lease shall be declared unenforceable in any respect, such
o unenfm ceability shall not affect any other provision of this lease, and each such provision shall be deemed to be modified, if possible,
in such a manner as to render it enforceable and to preserve to the extent possible the intent of the parties as set forth herein, This lease
' shall bo consmied and enforced in accordance with the laws of the state in which the Property is located.

' (i) “Mortgage” and “Mortgagee.” The word “mortgage” as used herein includes any lien or encumbrance on the Premises or
: the Property or on any part of or interest in or appurtenance to any of the foregoing, including without limitation any ground rent or
ground lease if Landlord’s interest is or becomes a leasehold estate. The word “mortgagee” as used herein includes the holder of any .
‘gage including any ground lessor if Landlord’s interest is or becomes a leasehold estate. Wherever any right is given to a .
) gage that nght may be exercised on behalf of such mortgagee by any representative or servicing agent of such mongagee i

“Person.” The word “person” is used herein to include a natural person, a partnership, a cor oratlon an assomatmn and an L
8 P P P P P Y v

e other form of business association or entity.

s :27_. Notmes. Any notice or other communications under this lease shall be in writing and addressed to Landlord or Tenant at their
" respective addresses specified at the beginning of this lease, except that after the Commencement Date Tenant’s address shall be at the
- Premises, (or to such other address as either may designate by notice to the other) with a copy to any mortgagee or other party
~designated by Landlord. Each notice or other communication shall be deemed given if sent by prepaid overnight delivery service or by
_.certified mail, return receipt requested, postage prepaid or in any other manner, with delivery in any case evidenced by a receipt, and
- shall be deemed received on the day of actual rece}.pt by the intended reolpmnt or on the business day delivery is refused. The ngmg

- the foregoing provisions govommg the date on which 2 notice deemed to have been received shall mean and refer to the date on Wiuoh
' party to this lease and not its counsel or other recipient to which a copy of thc notice may be sent, is deemed to have recowed the
- motice, : - '

' 28 Securitv Deposit. At the time of signing this lease, Tenant shall deposit with Landlord the Security Deposit to be retained by

~ Landlord as cash secuity for the faithful performance and observance by Tenant of the provisions of this lease. Tenant shall not be
entifled to any interest whatever on the Security Deposit. Landiord shall have the right to conpningle the Security Deposit with its

- other funds. Landlord may use the whole or any part of the Security Deposit for the payment of any amount as to which Tenant isin

. default hereunder or to compensate Landlord for any loss or damage it may suffer by reason of Tenant’s default under this lease, If =

" Landlord uses all or any portion of the Security Deposit as herein provided, within 10 days after written demand therefor, Tenant shall

:;_pay Lcmcilord cash in amount equal to that pomon of the Secunty Deposn used by Landlord. If Tenan’f shall comply fully and

: ?of tho Piemlse< to LandJoxd.

IN WITNESS WHEREOQF, and in consideration of the mutual entry into this lease and for other good and valuable
cons1deratlon and zntenémg to be legally bound, Landlord and Tenant have executed this lease. '

Landlord;
o _ . LIBERTY PROI’ERTY LIMITED PARTNERSHIP
Date Signed: By: leexty Property Tr_ t, Sole Gefieral Partner
22803 By: r
ot 7 Ward J I‘Mg ’
Senior Vice P suient Regzonal Director
S Tenant:
- Date Signed: ADVANTA SHARED SERVICES CORP

j-::E'A‘T«e!omu.mr 2l , 2003 By: K/’ﬁdﬂu&, ‘7?7 (/() /

Name:  MBLCGIA M, WHLF
Title: Wit ce ;“4)5‘6’.5 m”mﬁ MQ# Fiimings ?%Ji__xj

Attest; %ﬁg’/vﬁf g;’?ﬁ?ﬁm
Name: _~ {ipAp W ndng. |
- Title: . l‘? { < ‘;f% P A [Corporate Seal] -
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29.  PA Additional Remedies.

(@)  When this lease and the Term or any extension thereof shall have been terminated

on account of any default by Tenant, which remains uncured after the expiration of any
e gpplicable netice-and/or-eure period;-or-when the Term-or-any-extension-thereof shall have—————————

expired, Tenant hereby authorizes-any attorney of any court of record of the Commonwealth of
‘Pennsylvania to appear for Tenant and for anyone claiming by, through or under Tenant and to
confess Judgment against all such parties, and in favor of Landlord, in ejectment and for the
recovery of possession of the Premises, for which this lease or a trie and correct copy hereof
shall be good and sufficient warrant. AFTER THE ENTRY OF ANY SUCH JUDGMENT A
WRIT OF POSSESSION MAY BE ISSUED THEREON WITHOUT FURTHER NOTICE
TO TENANT AND WITHOUT A HEARING. If for any reason after such action shall have
been commenced it shall be determ:tned and possession of the Premises remain in or be restored
to’ ’I‘enant Landlord shall have the righit for the same default and upon any subsequent default(s)
or ypon the termination of this lease or Tenant's right of possession as herein set forth, to again
confess judgment as herein provided, for which this lease or a true and correct copy hereof shall
be good and sufficient warrant.

(b) The warrant to confess judgment set forth above shall continue in full force and
effect and be unaffected by amendments to this lease or other agreements between Landlord and
Tenant even if any such amendments or other agreements.increase Tenant's obligations or
expand the size of the Premises. Tenant waives any procedural errors in connection with the
entry of any such judgment of in the i issuance of any one or more writs of possession or
execution or garmslnnent thereon.

(c) EXCEPT AS OTHERWISE SET FORTH IN THIS LEASE, TENANT
KNOWINGLY AND EXPRESSLY WAIVES ANY RIGHT, INCLUDING, WITHOUT
LIMITATION, UNDER ANY APPLICABLE STATUTE, WHICH TENANT MAY HAVE
TO RECEIVE A NOTICE TO QUIT PRIOR TO LANDLORD COMMENCING AN
ACTION FOR REPOSSESSION OF THE PREMISES,

 ADVANTA SHARED SERVICES CORP.

By W/JAMW ajf/é/

Name: MARLIA M. WILE

Title: Vice Fessdeat 7 &’)fWMMﬁJA’/ﬁd

30. 'Delive -of Possession; No Im rovements by Landlord: Obli a‘tions Before
" Commencement Date; Completion by Tenant.

(a)  The Premises shall be delivere‘d by Landlord to Tenant on the Possession Date
and accepted by Tenant broom clean in “as is™ “where is” condition (mcludmg the existing
fumniture therein) and Landlord shall have no obligations whatsoever to 1mpr0ve the Premises for
Tenant’s use or occupancy.

R-1
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(b)  Priortothe Commencement Date, Tenant shall aba&e by the terms énd conditions
of this lease as if the Term of this lease had already commenced, except that Tenant shall have
no obligation to pay the Minimum Annual Rent or any portion thereof until the Commencement
Date.

(c) The Prexmses shall be completed by Tenant and its contractor(s), at Tenant’s sole
expense, in accordance with plans to be prepared by Tenant, approved by Landlord and attached
+ e hereto-as Exhibit“E” (the “Plans™) and specifications. to_bemprﬁpa;tﬂd.nby__'lfﬁmm, approved by

Landlord and attached hereto as Exhibit “G” (the “Specifications”). Landlord shall respond to a
written request for approval of the Plans and Specifications within 10 days after receipt thereof
and if Landlord fails to timely respond thereto, such approval be deemed granted if Landlord
fails to respond to a second wiitten request therefor pursuant to the procedure set forth in Section
41(e) below within three (3) business days after Landlord’s receipt of such second written
request. In connection with the alterations Tenant intends to make to the Premises in accordance
with the Plans and Specifications (the “Tenant Improvements™), Tenant shall comply with
Sections 9 and 10 of this lease and the following conditions:

(i)  Prior to commencement of construction of the Tenant Improvements,
Tenant shali deliver to Landlord a certificate of insurance for Tenant’s general contractor
evidencing adequate insurance coverage and nammg Landlord and Landlord’s agent as
additiondl insureds.

‘ (iiy  Prior to commencement of construction, Tenant shall deliver to Landlord a
true and correct copy of a Waiver of Liens filed by Tenant’s general contractor with the
Prothonotary of Montgomery County.

(iii)  In addition to the right of Landlord and its Agents to inspect the Premises
set forth in Section 11 of this lease, Landlord and its Agents shall bave the right to conduct a
wallk-through inspection of the Premises as completed by Tenant.

(iv)  The warranties from Tenant’s contractor(s) shall be for the benefit of
Landlord as well as Tenant and Tenant shall deliver such warranties to Landlord upon receipt.

(v)  All construction shall be done in a good and workmanlike manner and
shall comply at the:time of completion with all Laws and Reguirements. Tenant shall deliver to
Landlord copies of all certificates of occupancy, permits and licenses requlred to be issued by
any authority in connection with Tenant’s construction.

(@)  Within 30 days after the later of (i) the Commencement Date, or (ii) receipt by
Landlord of bona fide invoices therefor, Landlord shall reimburse Tenant for the lesser of (A) all -
documented out-of-pocket costs incurred by Tenant in connection with the design and
construction of the Tenant Improvements, or (B) $1,183,882.00.

31. . Multiple Option to Extend Term

(a)  Provided that Landlord has not given Tenant notice of default more than two (2)
times in the immediately preceding twelve (12) month period, that there then exists no event of
default by Tenant under the lease nor any event that with the g1vmg of notice and/or the passage
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. of time would constitute a default, and that Tenant or Tenant’s affiliates or outsource contractors
in th¢ ordinary course of Tenant’s business are the primary occupanis of the Premises, Tenant
‘shallhave the right and option to extend the Term of the lease for three (3) additional penods of
twenty-four (24) months edch, exercisable by giving Landlord prior written notice, at least nine
(9) moniths in advante of the Expiration Date or the first or second extended Explratwn Date, as
the case may be, of Tenant’s election to extend the Term; it being agreed that time is of the
essence and that this option is personal to Tenant and any assignee for whom Landlord’s consent
is-not-required-under Section-18(a)-and-is-non-transferable to-any otherassignee-or-sublesses

(regardless of whether any such assignment or sublease was made with or without Landlord’s
consent) or other party.

- (b)  Such extension(s) shall be under the same terms and conditions as pmwded in the
lease except as follows

(i) - the first additional period shall begin on the initial Expiration Date and
thereafter the Expiration Date shall be deemed to be the date which is twenty-four (24) months
after the initial Expiration Date;

(i), the second additional penod shall begin on fhe Expiration Date of the first
addxtional period and thereafter the Expiration Date shall be deemed to be the date which is
twenty-four (24) months after the Expiration Date of the first additional period,

(iity  the'third additional period shall begin on the Expiration Date of the second
additional period and thereafter the Expiration Date shall be deemed to be the date which is
twenty-four (24) menths after the Expiration Date of the second additional period;

{(iv)  there shall be no further options to extend;

(v}  The Minimum Annual Rent for each year of each additional term shall be
equal to the greater of (i) the Minimum Annual Rent payable under the lease in the lease year
immediately preceding the additional period, or (ii) 90% of the fair market rental value of the
Premises and annual increases in fair market rental value (coliectively, the “FMR”) applicable at
the time Tenant exercises such option (but in no event pnor to nine (9) months before the
additional period commences).

(vi)  Unless Landiord aocepts as Tenant’s Minimum Annual Rent obligation for
each year of the additional period an amount equal to the Minimum Annual Rent payable under
the lgase in the lease year immediately prior to the commencement of such additional period (the
“Pridr Rent Alternative”), within fifteen (15) days after Landlord receives notice of Tenant’s
exercise of this option to extend the Term, but in no event prior to nine (9) months before the
commencement of each additional period, Landlord will give notice to Texant (the “Rent
- Notice") of Landlord’s opinion of the FMR and comparing the FMR to the Minimum Annual
Rent payable under the lease in the immediately preceding lease year and specifically advising
Tenant that if Tenant does not object thereto in writing within thirty (30) days thereafter, the
FMR shall be deemed accepied as the Minimum Annual Rent due for each lease year of the
additional period. If Tenant does not respond to the Rent Notice within thirty (30) days after
receiving it, Landlord’s opinion of the FMR shall be deemed accepted as the Minimum Annual
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Rent due for each lease year of the additional period. If, during such thirty (30) day period,
Tenant gives ‘Landlord notice that Tenant contests Landlord’s determination of FMR (an
“Objection Notlce”) ‘which niotice must contain therein Tenant’s opinion of the FMR, the parties
will attempt to arrive at a mutually agreeable Minimum Annual Rent for each iease year of the
additional period, which, in no event, shall be less than the Prior Rent Alternative. If the parties
~come:to ani agreement, they will execute an amendment to the lease establishing the Minimum
Annual Rent for each lease year of the additional period. If the parties fail to come to an

—————————agresm@nt~them1\/11n1mum -Armual-Rent-for-each-lease- year-of-the-additional- period-shall-be
determined as set forth in subsection (vii) below.

(vn) For purposes ‘of this Section 31, if Laadlord doés not accept the Pnor Rent
Alternative a§'the Minimum Annual Rent for the additional period and if Landlord and Tenant
canmot agree as to the Minimum Annual Rent for each lease year of the additional period within
thirty (30) days after Landlord’s receipt of the Objection Notice, the FMR shall be determined by
appraisal. Within ten (10) days after the expiration of such thirty (30) day period, Landlord and
Tenant shall give written notice to the other setting forth the name and address of an appraiser
designated by the party giving notice. All appraisers selected shall be members of the American
Institute of Real Estate Appraisers and shall have had at least ten (10) years continuous
experience in the business of appraising office bmldmgs in the greater Philadelphia,
Pennsylvania area. If either party shall fail to give notice of such designation within the time
period provided, then the party who has designated its appraiser (the “Designating Party”) shall
notify the other party (the “Non—Des1gnalzng Party”) in writing that the Non-—Demgnatmg Party
has an additional ten (10) days to give notice of its designation, otherwise the appraiser, if any,
designated by the Designating Party shall conclusively determine the FMR. If two appraisers
have’been designated, such appraisers shall attempt to agree upon the FMR. If the two -
apprqlsers do not agree oz the FMR within twenty (20) days of their demgnatmn the two
apptraisers shall des1gnate a third appraiser. If the two appraisers shall fail to agree upon the
identity of a third appraiser within five (5) business days following the end of such twenty (20)
day period, then either Landlord or Tenant-may apply to the American Arbitration Association,
or any successor thereto having jurisdiction, for the settlement of the dispute as to the
des1gnat10n of the third appraiser and the American Arbitration Association shall designate a
third appraiser in accordance with the Real Estate Valuation Arbitration Rules of the American
Arbifration Association, The three appraisers shall conduct such hearings as they may deem
appropriate, shall make their determination of the FMR in writing and shall give notice to
Landlord and Tenant of such determination within twenty (20) days after the appomtment of the
third appraiser. If the three appraisers cannot agree upon the FMR, each appraiser shall submit
in writing to Landlord and Tenant the FMR as determined by such appraiser. The FMR for the
purposes of this paragraph shall be equal to the arithmetic average of the two closest FMR
,submltted by the appraisers. Bach party shall pay its own fees and expenses in connection with
any appraiser selected by such party under this paragraph, and the parties shall share equally all
other expenses and fees of the arbitration, including the fees and expenses charged by the third
appr’hser ‘The FMR determined in accordance with the provisions of this Sectlon shall be final
and Vinding upon Landlord and Tenant. :

32. ' Guaranty, To induce Landiord to execute this 1ease, Advanta Corp a Delaware
: corporatwn (“Guarantor”), shall deliver to Landlord, in the form attached hereto as Exhibit “H”,
its guaranty of Tenant’s obligations under this leasé (the “Guaranty™). If Guarantor fails to

e
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deliver such guaranty to Landlord, simultaneously with delivery of this lease to Landlord as
executed by Tenant, Landlord shall have no obligation to enter into this lease and Tenant shall
have no rights or interests in the Premises or under this lease. It shall be an event of default
under this lease if any of the events enumerated in Section 23(a)(iv) of this lease.shall happen to-
Guarmtor or any other guarantor of Tenant’s obligations under this Jease.

33, Generator Tenant shall have the right to install, maintain and repair a generator (the
“Generator”)_on the Property at the location shown as “Generator Location” on Fxhibit “A”.

attached hereto under and subject to the following conditions:

(@)  Tenant shall comply with all Laws and Requirements and shall obtain, and deliver
to Landlord written evidence of, any approval(s) required thereunder and copies of all permits
and approvals therefor.

(b  Tenant shall obtain Landlord’s prior approval of the specifications for the
Generator, such approval not to be unreasonably withheld, conditioned or delayed. Tenant shall
eénclose the Generafor and concrete pad on which it will be located with screening reasonably
satisfactory to Landlord and otherwise in a manner reasonably satisfactory to Landlord. Tenant
shall pay all costs incurred by Landlord in connccnon with the Generator, including without
limitation, all architectural, engineering, cotitractors’ and. legal fees, such fees not to exceed
$1,000 unless due to unusual circumstances.

?' (¢)  Tenant shall corﬁply with the provi-sions of Sections 9(b)(1) through (iv) of the
Lease. . /

(d)  Atleast 3 business days prior to installation or removal, Tenant shall notify
Landlord of the date and time of the installation or removal. Tenant shall install or remove the
Generator only if Landlord has had the opportunity to be present with Tenant at the installation
or rermioval as set forth in the preceding sentence.

(¢)  Tenant shall maintain the Generator in a safe, good and orderly condltlon The
installation, maintenance, repair and removal of the Generator shall be performed at Tenant’s
sole expense in a manner which will not impair the integrity of, damage or adversely affect.the
warranty apphcable to, any portion of the Property.

6] No later than the expiration or sooner termmatlon of the Term, at Ténant’s sole
expense, Tenant shall remove the Generator and repair any resultmg damage, including without
limitation, damagg to landscaping or paving. Tenant shall comply with all Laws and
Requirements in connection with the removal of the Generator and shall deliver to Landlord
- copies of all réquired permits and approvals in connéc’tion' with such removal.

_ (g0  Tenant’s indemnification of Landlord pursuant to Section 15 of the Lease also-
apphes to the Generator and Tenant’s use of any portion of the Property therefor, Without
limiting the foregoing, Tenant solely shall be responsﬂ:)le for any damages or injury to persons or
property, including the Property, caused by or in any way relatirig to the Generator, except to the
* extent such damages or injury are caused by the neghgence of Landlord or its Agents..
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34, ; Furniture. Landlord represents and warrants to Tenant that Landlord is the owner of the
furniture listed on Exhibit “I” attached hereto (the “Fumlmre”) which is located in the Premises,
free and clear of any claim thereto by VerticalNet, Inc., the prior tenant of the Premises (“Prior
Tenant”). The leass of the Premises includes the right of Tenant to use the Furniture. The
" Furniture will be accepted by Tenant in its “as is” “whcre is” condition and without
| representauon or warranty, express or implied, as to its condition, merchantability or fitness for a
particular purpose. Tenant shall comply with all Laws and Requirements in connection with the
installation-and- -use-of the-Furniture-in-the-Premises:—During the Term; Tenant-shall-maintain the
Furniture in its present condition, reasonable wear and tear exccpted and upon the expiration or
earlier termination of this lease shall surrender the Furniture to Landlord in such condition, -
subject to Tenant’s ti ight () to move and reconfigure the Furniture within the Premises, (b).to
dispose of broken Furniture, and (c) to cause Landlord, upon 30 days’ prior vmtten notice to
Landlord, to remove some or all of the Furniture from the Premises.

35.  Parking. Tenant shall have the exclusive right to use all of the parking spaces on the
Property. There are presently approximately 534 parking spaces on the Property. Subject to
Tenant’s compliance with'all Laws and Requirements, Tenant shall have the right, at its sole cost
and expense, to expand the parking lot(s) appurtenant to the Property in accordance with the
Parking Area Expansion Plan attached hereto as Exhibit “I”.

36.  Brokers. The parties agree that they ] have dealt with no ‘brokers in connection with this
lease, except for Trinity Capital Advisors, LL.C, whose commission shall be paid by Landlord
pursuant to separate agreement. Each party agrees to mdemmfy and hold the other harmless
from any and all claims for commissions or fees in connection with the Premises and this Iease
from any other real estate brokers or agents with whom they may have dealt.

37. . Additional Provisions Relating to Premises. The Premises consists of approximately
12,935 rentable square feet of office space on the first floor of the Building and approximately
71,628 rentable square feet of office space on the second floor of the Building (collectively, the
“Office Portion™) and approximately 25,437 rentable square feet of warehouse space on the
second floor of the Premises (the “Warehouse Portion™).

38. Additional Provisions Relating to Use:; Comp lighce,

(@ The first sentence of subsection 4(a) is deleted 'and‘ﬁle-followivng is substituted
therefor: . o _

“Landlord represents to Tenant that the Propeﬂ:y is zoned BC (Business Campus
' D1stnct) Tenant has been given the opportunity to examine the Zoning Code of Horsham
Township and has satisfied itself that the Zoning Code will permit use of the Property for the
Use. Tenant shall occupy and use the Office Portion for and only for general office purposes and
. ises incidéntal o accessory theteto anid the Waretiviise Portion for siid ofily for ge“‘ﬁé‘fa‘l‘ﬁffﬁe‘ﬁr‘““‘"
warehouse purposes and uses incidental or accessory thereto and in such a manner as is lawful
and will not create any huisance or otherwise interfere with the exercise of Landlord’s rights or
the performance of Landlord’s obligations under this lease.”
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(b) It is agreed that Tenant's eomphance obligations undér subseetzon 4(b) shall not
1neluc1e any duty imposed upon Landlord or Tenant by Laws and Requzrements which is
mandated for office buildings, generally, and the need for which does not arise out of Tenant's
particular manner of use of the Property or Tenant's alteration of or iristallations in or upon the
Property. Landlord represents that; to the best of its knowledge, the Property complies with all
- ADA requirements existing on the date of this lease, except any such requirements applicable to
Tenant’s particular use ot manner of use of the Premises. If the Property does not so comply,

suchs eumphanee shall be atwLandlerdm’"s -sole-cost-and- expenee

" (¢)  TItisagreed that Tenant's respenszblhtzes pursuant o subseenon 4(c)shallbe
limited to Restricted Activities performed by or on behalf of Tenant. Tenant shall indemnify,
defend and hold harmless Landlord, its directors, officers, partners and employees, from and
against all claims, damages or losses (meludmg, without limitation, cleanup costs, penalties, ‘_‘
~ fines and reasonable counsel, engineering and other professional or expert fees and costs) arising
from Restricted Activities by Tenant orits Agents. Landlord shalt mdemmfy, defend and hold
harmless. Tenant, its directors, officers, partners and employees, from and against all claims,
damages or 1osses (including; without limitation, cleanup costs, penaiﬁes fines and reasonable™
counsel, engmeenng and other professional or expert fees and costs) arising from ahy Restricted
Activities which occurred on the Premises prior to the date of this lease and any Restricted

- Activities by Landlord or its Agents.

(@  Onthe third (3rd) line of subsection 4(d), delete "5 days after first learning
‘thereof” and substitute therefor "5 business days after an officer ef Tenant first learns thereof”.

39.  Additional Provisions Relating to Operation of Prepertv_; Payment of Expenses.

(a)  Section 7(2)(ii) is deleted in its entirety and the following is substituted therefor:
. ' : ) :

‘(i) . Notwithstanding anything to the contrary herein contained, Tenant’s
Propemenate Share of operating expenses. for calendar year 2003 (the “Base Year”) is included
in Tenant’s Minimum Annual Rent and there shall be no reconciliation of operating expenses for
calendar year 2003, exeept for snow removal-expenses incurred by Landlord on and after the
Commencement Date in excess ef $0. 10 per rentable square foot For every ealendar year .

rentable square foot exceeds Tenant’s Proport]enate Sha.re of operatmg expenses for _'e
Year on an annualized basis (the “Base Year Operating Expenses”) By April 30, 2004,
Landlord shall provide Tenant with a statement of Base Year Operatlng Expenses. Commencing
on'the first day after the Base Year, Laidlord may require Teriant to pay estimated Annual
'-Operatmg Expenses pursuant to Section H(d)(i) and thereaﬁer adjust from time to time the
amount thereof if the estimated Annuai Operating Expenses increase above Base Year Operating
_Expenses and Landlord may. also invoiee Tenant separately frem time to tlme for Tenant’

| ?Propertwnate Share of any extraordinary ‘of unantmpated operating expenses, rather than

. Vraiting tntil the. year-end reconciliation. By April 30, 2005 and by April 30 of each year
thereafter (and as soon as praotwal after the exp:ratxon or termination of this lease of, at
Landlord’s option, after a saleof the Property), Landlord shiall prov:lde Tenant with a statement
of the- operating experises for the precedlng calendar year or part thereof, the Base Year

t
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Operating Expenses and the estimated Annual Operating Expenses paid by Tenant hereunder for
such calendar year. Within 30 days after delivery of the statement to Tenant, Landlord or Tenant
shall pay to the other the amount of any overpayment or deficiency dué from one to the other or,
at Landlord’s optien, Landlord may credit Tenant’s account for any overpayment. Tenant shall
have the right to inspect the books and records used by Landlord in calculating the annual
operating costs within 1 year of receipt of the statement during regular business hours afier having
given Landlord at least 48 hours prior written notice; provided, however, that Tenant shall make all

——————payments-of-additional-rent-without-delay;-and-that-Tenant’s-obligation-to-pay-such-additional-rent
shall not be contingent on any such right. Tenant shall havethe right to make any payment
required pursuant to this subsection 7(a)(it) "under protest" and, if Teniant makes payment of
such sums under protest, such payment shall not be regarded as a voluntary payment, and thers
shall survive the right on the part of Tenant to institute suit for the recovery of such sum.
Notwithstanding the foregoing to the contrary, if such suit is not commenced within six (6)
months after the payment under protest has been made, the cause of action shall be deemed
wholly lost. If Tenant commences such suit within the required time period, and it shall be
adjudged that there was no legal obligation on the part of Tenant to pay such sum or any part
thereof, Tenant shall be entitled to recover such sum or so much thereof as it was not legally
required to pay under the provisions of this Lease."

(b)  Notwithstanding any provision of subsection 7(a) to the contrary, it is agreed that
the following categories of expense shall not be included in Annual Operating Expenses:

1) Depreciation and amortization of the Building and the Property;

(ii)  Salaries and benefits of officers of Landlord or of any affiliates of
- Landlord, or of any management personnel above the level of Senior Property Manager, except
for “Tenant Services”;

(iii)  Debt service payments on any indebtedness applicable to the Building or
the Property, including any mortgage debt or ground rents payable under any ground lease;

(iv)  Fines and penalties incurred by Landlord, except to the extent caused by
Tenant;

(v)  Tort claims and expenses of the investigation and defense thereof;

(vi)  Amounts in excess of fair market rates in respect of any transaction with,
or provision of any item or service by, Landlord or any affiliate of Landlord,;

| (vii) Management fees in excess of five percent (5%) of the sum of Minimum
Annual Rent and Additional Rent;

(viii) ' Costs associated with withdrawal from a "multi—emﬁloyer plan™;

(ix) Any improvcmeﬁts required under the lease to the extent to be performed
hereunder at Landlord’s cost;
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E (x)  The cost of acquisition of the Property or construction or renovation of the
Building;

(xi)  Costs associated with the refinancing of any of Landlord's debt;

(xii)) Reserves for future expenditures or liabilities which would be incurred
subsequent to the then current lease years;

(xiii) Any bad debt loss, rent loss, or reserves for bad debt or rent loss;

- (xiv) Bxcept as otherwise expressly provided in this lease, any and all legal and
other fees, audit fees, inspection fees, appraisal fees, leasing commissions, advertising expenses,
promotional costs, and other costs incurred in connection with the acquisition, development,
leasing, and ownership of the Property;

{xv) Except to the extent that such fall within the scope of subsection 7(d)(iii)
and except for the payment of Landlord's commercially reasonable deductible (currently
- $50,000), the costs of repairing or restoring any portion of the Building and the Property
damaged or destroyed by any casualty or peril, whether insured or uninsured, and costs of
restoration following a taking by condemnation or eminent domain; .

(xvi) Costs associated with the clean up, remediation, and removal of any
hazardous wastes or substances and all other costs of causing the Property to comply with
applicable Laws and Requirements except as otherwise expressly set forth in this lease;

(xvii) The additional premium charged for rent insurance for coverage in excess
of twelve (12) months, unless such longer coverage period is then considered reasonable by
industry standards;

(xvm) Administrative and overhead expenses (other than as part of "Tenant
Services™); and '

H

: (xix) Costs associated with causing the Property to comply with applicable
laws, codes, regulations or ordinances, to the extent the Property was not in compliance (or if not
in compliance property "grandfathered" such that no alteration, modification, addition,
improvement, replacement or other action was required or would thereafter be required in order
to effect compliance) as of the date of this lease.

Fuzthermore the provisions of subsection 7(a) nothﬂlstandmg, annual operating
costs shall not include the annual amortization (or any other measure of cost) of building
1mprovements made by the Landlord for the purpose of reducmg operating expenses except to
the extent such 1mprovements actually reduce operating expenses.

Anything in this Article 7 contained to the contrary notwithstanding, any and all
expenditures incurred by Landlord and passed through to Tenant shall be incurred in a
commercially reasonable manner consistent with the operation, maintenance and management of
other first class office propertles in the suburban ?hﬂadelphla office market.
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(¢) ~  In computing Tenant's obligations on account of Annual Operatmg Expenses,
Tenamt shall be entltled to a credit for the foilowmg

(i) Net récoveries by La.ndlord from any third pafcy as aresult of any act,
omission, default, or negligence of sych third parties, or as a result of a breach or default by such
parties under the provisions of applicable agreements which have caused Landlord to incur such

- costs and expenses; but only to the extent that such recoveries are of money: which has been
m__charged to.Tenant.as part -of Annual Operating Bxpenses;

(i)  Recoveries by Landlord from insurance policies, to the extex;t that the
proceeds thereof reimburse Landlord for costs and expenses which were, in fact, included in
Tenant's Annual Operatmg Bxpenses

(d) - The following additional clause s added at the end of subsection 7(b)(i): “and, in
each: such instance, only to the extent that the same Would be payable if the Property were the
only property owned by Landlor "

. (e) Impositions. The following prowsmns are hiereby inserted at the end of
subsection 7(b):

For the purposes of this subsection 7(b), Tepant's Proportionate Share of a
municipal assessment (but not a real estate tax) shall only include those instaliments thereof
‘becoming due during the Term. If any assessments may be paid in installments over a penod of
vears, such assessments shall, for the purposes of subsection 7(b), be deemed to be payable over
the longest number of years petmitted by the assessing authority, and only the installments
coming due during the Term, fogether with any interest or- carrying charges due, will be included
within the Impositions payable by Tenant. With regard to real estate taxes, Landlord agrees to
take advantage of opportunities to pay such taxes during the discount period.

‘Any provision of this subsection 7(b) to the contrary notwithstanding, Tenant's
“obligation hereunder shall not include any franchise, estate, suceession, or inheritance taxes, nor
any penalties imposed for late payment of any real estate tax, assessment or other Imposition
(except for penalties on taxes which Landlord has not paid as a result of a bona fide contest or
for which it has.not recéived payment from Tenant) and shall in no event include any real estate
tax o assessment attrxbutable solely fo a period occurnng prior to the Commencement Date.

Prov1ded Tenant then leases more than 75% of the Building and provided Tenant
is not then in defaulf under this Leéase beyond applicable notice and/or cure periods, Tenant shall
. have the right to require Landlord, at Tenant's sole cost and expenss, to contest or appeal the real
estate taxes and tax assessments relating to the Property. In lieu thereof, Landlord may autherize
Tenant to prosecute such appeal or contest, provided that Tenant shall provide to-Landlord for its
reasonable review and approvai pnor to filing any applications, affidavits and like supporting
docuinentation required in conriection with such effort, Landlord shall have reasonably’ approved
~such.contest or appeal and Tenant shall consult with Landlord as requested in conhéction with
such process, and if undertaken, such contest or appeal shall be prosecuted with diligénce and in
good faith and at Tenant's sole cost and expense. Landlord shall reasonably cooperate with
Tenant (including mgmng applications, afﬁdawts and the like, if so requested) subject to and in

R
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accordance with the conditions set forth in this paragraph. Tenant acknowledges and agrees that
Landlord's "reasonable review and approval" as such term is nsed herein, shall mean and refer to
Landlord's good faith consideration of the reasonableness of Tenant's proposed contest or appeal,
and the accuracy of information set forth in such -documentation as ‘shall have been prepared by
Tenant and submitted to Landlord for ifs review.

In no event shall impositions include fees, charges or assessments in connection -
mmmmmmmtmgmtlalmmalonﬁmeyﬁlepmenMQEmMymorLandlomLedevelopm ent thereof,

including, without limitation, development fees, tap-in fees or other initial assessments or.
payments due and payable to the local municipality or to a governmental or quasi-governmental
agency or authority in connection with the initial planning, approval or development of the
Property. The foregoing notwithstanding, Ténant acknowledges and agrees that the Impositions
for which Tenant is responsible hereunder shall include real estate taxes which shall be levied-
based upon Montgomery County's assessment of the Property &s improved with the Buildings
and other improvements contempiated in this Lease.

Upon Tenant's request, Landlord shall provide to Tenant copies of real estate tax
bills and any correspondence received by Landlord regarding real estate taxes and assessments
with respect to the Property.

(f) In subsection 7(c)(ii), in the sixth and seventh hnes thereof, the phrase as insured
pames" is replaced with the phirase "as additional insureds.” In the severith line thereof, after the
word "Premises,” add "oniy, as expressly distiriguished, for purposes hereof, from the balance of

~ the Property."

In subsection 7(e)(ii), the following amendments are hereby made to the
requirements regarding Tenant's habxhty insurance:

In the ninth line of the prmted form paragraph 7(c)(ii), at the end of the printed
line, after the word "issued in form," add "reasonably ‘

Not\mthstandmg anything to the conifrary contamed in Section 7(c)(ii), so long as
(i) Advanta Shared Services Corp. or an affiliate of Advanta Shared Services Corp. ot Advanta
Corp. is the tenant under this lease and (i) Advanta Corp. is the Guarantor, (A) Tenant may self-
insure its obligations hereunder, prow.ded that the net worth of Tenant or Guarantor is riot less
than $100,000,000, and (B) any insurance required to be carried by Tenant pursuant to Section
7(c)(ii) may be carried under a blanket policy of insurance covering other locations of Advanta
Corp: or its affiliates, provided, ‘however, such blanket policy shall provide that an amount not
less than the aggregate amount of i insurance required to be carried by Tenant pursuant to Section
7{(c)(ii) shall apply separatoly to the Property notwithstanding the aggregate limit of the ‘olarﬂcet
pohcy

Landlord as-an operatmg expense, shall keep 1 in effect comprehensive gerieral
public liability s insurance with respect to the Property, including contractual Hability insurance,
which insurance shall provide com‘bmed single limit per occurrence coverage of not less than
Two Million Dolldrs ($2,000 000) for property damage and bodily injury or death to one or more
persons, ‘with endorsements for contractual Hability. The insurer shall be a respons1b1e insurance
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céirrier which is authorized to issue such i insurancé and licensed to-do busmess in the
Commonwealth of Pennsylvania, and which has, at all times during the Term, a rating of not less
than A VIIin the most current edition of Best's Insurance Reports. Landlord shall deliverto
Tenant on or before the’ Commencement Date.and subsequently upon request by Tenant from
time to time, but not more often than once every twelve (12) months, current certificates of
insurance evidencing the aforesaid comprehensive general public liability insurance coverage,
the property aid casualty insurance coverage required of Landlord under Section 7(c) of the

Lease;and the waiver-of subrogationror-other policy provistonrrequired-by subsection 7(c)(iii):

In the event that Landlord shall request that Tenant increase its limits of insurance
as provided in Paragraph 7(c)(ii) of the Lease, Tenant agrees to do so provided that the increased
limits requested by Landlord are consistent with limits of insurance then being required of
tenants of other first class office properties in the suburban i’hﬂadelphla office market, and
further, that Landlord shall likewise increase the limits of insurance it is then carrying to such
levels as are then being required of Tenant by Landlord. : ;

: (g) In subsection 7(d)(i1), it is agreed that the written notice required may be given by
telefacsimile transmission addressed to Landlord's property manager. Also with regard to such
subsection, it is agreed that Landlord will at all times maintain the Common Areas (including
parking areas) of the Property consistent with the standards generally observed at other first class
office buildings in the suburban Philadelphia office market. Also with regard to such subsection,
- itis agreed that Landlord will make no alterations to the Common Areas (except in the event of
an emergency or if required by Laws and Requirements) which will resalt in material
interference with Tenant's ability to use the Premises for the normal operation of its business,
twenty-four (24) hours per day, seven (7) days per week, three hundred s1xty-ﬁve (365) days per
year.

(b) With regard to subsection 7(d)(iii), it is agreed that the phrase "Tenant's use,
occupancy” shall be limited to the use or occupancy of the Office Portion for other than normal
business office use and the Warehouse Portion for normal warehouse use, and is not intended to
create additional responsibiiity on the part of Tenant for repairs or replacements that would have
been necessary solely as a result of Tenant's use of the Office Portion for normal business office
purposes and the Warehouse Pomon for normal Wa:rehousc purposes.

(1) Notwithstanding the provisions of subsection 7(e)(i) to the coﬁtrary, it is agreed
that "1 enant may use the Premises and the Property twenty-four (24) hours per day, seven (7)
days per week, three hundred sixty-five (365) days per year.

()} Subsection 7(e)(11) is hereby deleted in its entirety and replaced with the
following: - ' .
“(i)  Electric service to the Property (including the Premises and the Common

Areas) is separately metered and shall be paid by Tenant directly to the utility company
providing such service oommencmg on the Commencement Date and continuing throughout the
Term. Water and sewer service to the Property shall be an operating expense of the Property as
to which Tenant shall pay Tenant's Proportionate Share. If, as a result'of any cause within
' Landlord's reasonable conirol (except for damage by fire or other casualty, which is dealt with
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elsewhere in this Lease), utility service to the Premises is interrupted resulting in a portion of the
Premises being rendered untenantable (such untenantability to be determined without
congideration of the op eration of Tenant’s generator) for a period of i in excess of three (3)
consecutive business days, commencing on the fourth consecutive day of such untena.ntabihty,
Tenant's obligations to pay Rent shall abate in proportion to that portion of the Premises so
rendered untenantable. Such abatement shall coritinu¢ until the day on which Landlord has cured
the untenantabﬂ:ty ‘ :

(k) With respect to subsection 7(f), it is agreed and understood that as part of Annual
Operatmg Expenses Landlord shall only be required to provide trash removal and janitorial
services to the Office Portion; provided, however, if the trash from the Office Portion is stored in
the Warehouse Portion, Landlord shall remove the Office Portion trash from the Warehouse
Portion as part of the services provided for in Exhibit “D”. To the extent that Ténant desires
Landliord to prowde such services to the Warehouse Portion or to the extent Tenant desires a
hlgher level of services than provided for in Exhibit “D”, Tenant may provide for same at
Tenant’s sole expense or may request Landlord to provide same as part of Annual Operating
Expénses in which event Annual Operating Expenses will be increased accordingly; provided,
however, if Landlord is required to provide such services in the Base Year, the Minimum Annual
Rent payable hereunder in edach léase year shall be increased by the agreed-upon cost of such
services during the Base Year.

¢

40 Additional Provisions Relating to Signs. Landlord, at Landlord’s expense, will place

- Tenant’s name and logo on the ekisting monument sign on Dresher Road as shown on Exhibit
“K” attached hereto. Landlord will permit Tenant to install, at Tenant’s sole cost and expense,
an identification sign (including Tenant’s name and loge) on the two story section of the
Building in the form shown and described on Exhibit “L” attached hereto, provided Tenant
obtains all required approvals under the Laws and Requirements. In addition to Tenant’s
obligations set forth in Section 8 as to removal of signs and the repair of any damage caused by
the installation, existence or removal thereof, Tenant shall restore the wall to which such exterior
sign is affixed to substantially the condition existing prior to the installation of such sign which
may include repairing of the wall to create uniformity of color.

41. Addltionai Prov1sxons Relatmg to Alteratlons and letures

" (a)  With respect to subsectlon 9(a), Tenant shall have the right, without Landlord'
consent, to finance and to secure trade fixtures, furnishings, equipment, machinery,, signs and
other personal property (excludmg physical alterations and leasehold improvements to the
Building). If Tenant shall acquire trade fixtures; equipment; machinéry or other goods and
effects subject to a purchase money security interest, or shall lease any of the same, or if any
institutional lender provides Tenant with financing, the proceeds of which are intended to enable

“Tenant to usé and occupy the Premises or to operate Tenant's business thereon, and sach _
financing is secured in whole or in part by a lien on or security interest in such goods, equipment,
machinery or fixtures, Landlord shall, upon request from Tenant, execute a subordination of any
right it may have to distrain upon or secure a lien agamst such goods, eqmpment machinery or
fixtures for Tenant's failure to pay minimum rent or any additional rent or any other event of
default under the terms, covenants, conditions and pr0V1s1ons of this lease, in substantlally the

- form attached hereto as Exhibit "M".
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(b) Inthe ﬁrst sentence of subsection 9(b), the amount “$5,000.00 in the aggregate" is
hereby replaced with the amount “$50,000.00 per lease yeat."

(c¢)  In subsection 9(b), in the second sentence thereof, the word "reasonable” is
inserted before the word "costs."

* (d)  In subsection 9(b), Tenant shall not be required to have plans prepared by an
archifect.or engineer in connection with any proposed alterations or improvements for which

professionally prepared plans are not required in order to obtain the necessary governmental
permits and/or approvals. In such cases, Landlord will accept accurately prepared plans prepared
by Tenant's personnel or contractors.

(¢)  Insubsection 9(b), with regard to alterations to the Premises which require
Landiord's approval, Landlord agrees that it will not unreasonably withhold, delay or condition”
its approval, provided such alterations will not, in Landlord's reasonable opinion, adversely
impact the structure of the Building or the operating systems of the Building. Otherwise,
Landlord may withhold its approval in its complete discretion.

In the event Landlord fails to respond to a written request for approval within 10
business days after receipt thereof, Tenant shall send Landlord a second written request therefor
which shall state that if no objection is made by Landlord within 5 business days after receipt
thereof, such request shall be deemed approved by Landlord. If Landlord fails to respond within
such 5 business day period, Landlord shall be deemed to have approved such request.

- (D) With regard to subsection 9(b), it is agreed that Tenant shall not be required to
obtain Landiord's approval with regard to the painting or wallpapering of interior wall surfaces
within the Premises, provided that Tenant notifies Landlord in writing prior to performmg any
such work and any such painting or wallpapering can be covered with one (1) coat of primer and
one (1) coat of white paint, without additional sealing or painting.

42.  Additional Provisions Relating to Mechanics' Liens.

In Section 10, in the fourth line thereof, the phrase "within 5 days after Tenant has
notice” is hereby replaced with the phrase "within 30 days after Tenant has received written
notice.”

43. Additi'onallProvisions Relating Landlord's Right to Relocate Tenant; Right of Entry.
(2) Subsection Ii(a) is deleted in its entirety.

(b)  With regard to subsection 11(b), in the third hne thereof the time period of 12
months" is hereby changed to "9 months".

(c) With regard to subsection 1 1(b), it is agreed that Landlord's nght to exhibit the .
Premises for the purpose of sale or mortgage or for the purpose of leasing fo a prospective tenant
shall be restricted to bormal business hours; and, with respect to any entry by Landlord (except
in the case of an emergency), Tenant shall have the right fo have its personnel accompany
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Landlord and any prospective mortgagee, putchaser, or tenant while on the Premises for such
purpose. :

- 44. 5 Additional Prov1s1ons Re:la.hnfjr to Damage by Fzre or Other Casualtv

‘ (a) In subsectlon 12(a), in the second line thereof, after the phrase "shall repair such
damage and restore the Premises," the following phrase is hereby inserted: “at its own cost and

—expense (except for payment as an operating expensmf Tenant's proportionate share_of’
Landlord's commercially reasonable deductible [currently $50,000] and such other amounts if
the provisions of subsection 7(d)(iii) are a_pphcable)“

(b)  The last sentence of subsection 12(a) is deleted and replaced with the following:

Ifa casuaity occurs during the last 12 months of the Term, as the same may have
been extended, Landlord will give notice to Tenant if, in Landlord's reasonable opinion, the
restoration of the damage will not be substantially completed prior to that period of time which is

A 1/2 of the time interval elapsing between the date of the casualty and the end of the Term. If
Landlord gives such notice to Tenant, and, within 10 days thereafter, Landlord does not receive
notice from Tenant that Tenant releases Landlord from any obhgatlon to restore the damage, -
Landlord may cancel this Lease unless Tenant has the right to extend the Term for at least 3
more‘years and does so within 30 days after the date of the casualty. .

(c) No’cw1thstandmg any prov1sxon of subsection 12(a) to the contrary, if the Premises
are damaged or destroyed by fire or other casualty and the restoration of such damage has not
been substantially completed on or before 365 days after it has occurréd, Tenant shall have the
right to terminate this Lease effective 60 days after giving written notice of such termination to

‘Landlord; provided that if Landlord substantially completes the restoration wzthm such 60 day
petiod, Tenant's notlce of termination shall be null and void:

(@ In subsectlon 12(b), the last sentence is hereby deleted and the following sentence
is substituted therefor:

! "Tenant will receive an abatement of its minimum annual rent and operatmg
expenses to the extent and for so long as the Premises are rendered untenantable, in whole or in
paxt, for the normal conduct of Tenant's business and to the extent not, in fact, used for the
conduct of Tenant's business."

45.  Additional Provisions Relating to Condemmation.

. (@  Insubsection 13(a)(ii), after the phrase "the reasonable 6p,cration of Tenant's
business," the following phrase is hereby inserted: "in Tenant's reasonable opinion."

(b)  Insubsection 13(a)(iii), on the fourth (4th) line after "Property”, add "or in the
event access to the Property is taken, or in the event a material portion of the patking area of the
* Property is taken and the remainder thereof is insufficient for the reasonable operation of
Tenant's business”,
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. (c) In the event of a partial taklng, if Landlord's wotk of restoring of the Premises
results in a portion of the Premises being rendered unténantable, Tenant's obligations to pay Rent
'shaﬂ abate in proportion to that portion of the Premises which is so rendered untenantable. The
amonnt of such abatement shall be adjusted to reflect that portion of the Premises rendered so
untenantable from time-to-time.

(d) Wlth regard to subsectmn 13(c), in addition to havmg the right to make a claim
————against-a-condemner-for moving- exp@nsesand business-dislocation-damages; Tenant-shall-have—
the right to make a claim against a condemnor for any alterations to the Premises made by
~ Tenant at Tenant's expénse, to the extent that Tenant loses the Value of such alterations for the
balance of the Term.

46, Add1t1ona1 Provisions Relating to Non—Abatement of Rent. In Section 14, in the first line
thereof; after the phrase "expressly prowded " the following phrase 1s hereby inserted: “asto -
interription of utility services by Landlord in subsection 7(e)(ii)....

47, Landlord's Indemmﬁcatmn of Tenant. Subject to Sections 7(c)(iii) and 16, Landlord will
protect, indemnify, and hold harmless Tenant and its Agents from and against any and all claims,
actions, damages, liability, and expense (mcludmg fees of attorneys, investigators, and expcrts)
in connection with loss of life, personal injury, or damage to property caused to any person in or
about the Property (other than the Premises) occasioned Wholly or in part by the negligence of
Landloxd or its Agents, except to the extent such loss, injury, or damage was caused by the
negligence of Tenant or its Agents. In case any action or proceeding is brought against Tenant
and/or its Agents by reason of the foregoing, Landlord, at its expense, shall resist and defend
such action or procéeding, or cause the same to be resisted and defended by counsel (reasonably
acceptable to Tenant and its Agents) designated by the insurer whiose policy covers such
occurrence or by counsel designated by Landlord and approved by Tenant and its Agents.
Landlord's: obhgatlons pursuant to this Section shall survive the explratmn or termination of this
Lease. Nothing contained in this Section 47 shall be construed to be in derogation of Tenant's
obligation to maintdin the liability insurance policy specified in subsection 7(c)(ii); nor in
derogation of any rights WhICh Landlord and Landlord's agent may have under such liability
insurance policy.

48.  Additional Provisions Relating to Waiver of Claims. Tn Section 16, add to the end of the
: ‘Sectlon "and such waiver by Tenant shall not be effective with respect to any 11ab111ty of
Landlord deseribed in Section 38(0) of this Rider". :

T 49, ‘Additional Provisions Reflatmg to Assignm 'ent.and Subletting.
L (@)  Notwithstanding any provision of Section 18 or this Rider Section 49 to the
contrary: ' ‘ K

(i)  Landlord's consent shall not be requlred wth regard to an a531gmnent of
Tenant's rights under this lease to an assignee which is repuitable and which will utilize the
Premises only for permitted uses prov1ded herein, provided that Tenant remains liable forits -
obligations u.nder this lease after such assi gnment and, both 1mmed1ately before and
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imimediately after the asszgmnent either Tenant orits a331gnee is as cred1tworthy as Tenant was
on the date of this 1ease

@) . noneof(A)a change in the ownership of the stock of Tenant, (B) the sale
of all or substantially all of Tenant's assets; (C) a merger, consolidation or other business
combination of, with or involving Tenant, or (D) any other corporate reorganization of Tenant
(items (A) - (D) within this Subsection 49(a) being hereinafter referred to as “Corporate
Transactions”; the-purchaser of all or—substanhally all of Tenant's.assets,-or the surviving entity

foiio\mng any one or mote of the remaining Corporate Transactions described herein, as assignee
of this lease, bemg herein sometimes referred to as 2 "Corporate Assighee") shall require
Landlord's prior approval, as long as Tenant's or the Corporate Assignee's creditworthiness after
the Corporate Transaction equals or exceeds Tenant's creditworthiness as of the date of this lease

~ . and Tenant remains liable for its obligations under this lease after such assignment; and

(iii)  Landlord's consent shall not be required with regard to an assignment of
this lease or a sublease of the Premises to any entity controlled by, controlling or under common
control with Tenant or Guaramor, provided that Tenant remains liable for its obligations under
this lease and Guarantor remains liable for its obligations under the Guaranty after sach

assigriment or sublease.
}

(iv)  With respect to any assignment as to which Landlord’s consent is not
reqmred hereunder, upon Tenant’s request, Landlord shall agree in writing to recognize the
assignee as the Tenant under this lease; provided however, that (A) Tenant acknowledges in
writing that it renrains liable for its obligations under this lease after such assignment, and (B)
Guarantor acknowledges in writing that it remains liable for its obhgatmns under the Guaranty
after such a351gmnent

(b) Nothmg- in this Lease shall limit or prohibit the initial public offering or’
subsequent trading of Tenant's or Guarantor’s stock on a recognized securities exchange, or any
change in stock ownership or confrol resulting therefrom.

(c) Subsection 18(c)(i) is hereby amended to read in 1ts entirety as follows:

(i) As a condition of the effectlveness of any ’I‘ransfer Tenant shall not be in
default under this lease, or if in default, Tenant shall have cured such default ‘and no other
default shall exist. '

(d)  Insubsection 18(c)(iii), in the first line thereof, after the phrase "form and
substance," the word "reasonably" is inserted, and in the second line thereof, after the phrase "all
'I‘enant's obligations," the foﬂowmg phrase is hereby mserted “thereaﬂer accruing.”

' (e) - In subsectlon 18(c)(iv), in.the first line thereof, the word “for" is inserted before
the phrase "Landlord's reasonable attomeys fees."

50. - Additional Provisions Relatin to Subord_mation-' Mortgagee's Rights. The first two
sentences of subsection 19(a) are hereby deleted and the following are substituted therefor:

N
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: " Landlord represénts and warrants to Tenant that the Premises is not subject to
any mortgagc or ground lease as of the date of this lease. This lease shall be subordinate to any
first mortgage or other primary encumbrance hereafter affecting the Premises, subject to the
express condition that so.long as no Event of Default shall exist and remain uncured, Tenant's
rights under this lease, including, but without limitation, Tenant's right of possessmn of the
Premises, shall not be disturbed by the holder of such mortgage or by any purchaset upon
foreclosure thereof. Although the subordination and non-disturbance is self: ~operative, within 10

daysafter-writtenrequest; Tenant shall-execute-anid- deliver-any-furtherinstraments-confirming
such subordination and non-disturbance and any further instruments of attornment in
commercially reasonable form that may be desired by any such mortgagee or Landlord pursuant
to a Non-Disturbance Agreement from such mortgagee or encumbrance holder in & commercially
reasonably form. Upon request of Tenant, Landlord shall use reasonable efforts to obtain a non-

" disturbance agreement from the holder of any first mortgage or ground lease affec’smg the
Premises."

51. Additional Provisions Relaiing to Recofdiﬁg: Tenant's Certificate.

; (a) Within ten (10) business days after Landlord's receipt of a written request therefor
from Tenant, but in no event more frequently than two (2) times in any lease year, Landlord
agrees to execute and deliver to Tenant a written statement certifying, to the best of Landlord's
knowledge, whether Tenant is or is not in default of any of its obligations under the lease.

" Landlord's certificate shall also confirm whether any late charges, interest or other unpaid sums
have accrued to Tenant's account which remain unpaid up to the date of such certificate, and any
such late charges, interest or other unpaid sums not so accrued and rcported shall for all purposes
be deemed waived by Landlord. Landlord shall not bé\deemed to be in default of its obligation
to furnish such certificate within the aforesaid time period, unless Tenant has given Landlord a
notice of noncompliance afier such time period has expired and Landlord shall have failed to
furnish such certificate on or before two (2) business days after Landlord's receipt of such nofice
of noncomphance .

(b)  Inthe second sentence of subsectxon 20(a), the phrase "10 days" is hereby deleted,
and the phrase "10 business days" is inserted in lieu thereof. The last sentence of subsection
20(a) 1 13 deleted in its entirety.

(¢}  Withregard to subsection 20(b), it is agreed that such financial information to be
furnished by Tenant shall (in the absence of a further agreement by Tenant) be limited to a verbal
report from Tenant's Chief Financial Officer regarding EBITA: (earnings before interest, taxes,
depreciation and amortization), as well as an audited consolidated balance sheet of Tenant and
Guarantor (or, if Tenant and Guarantor do not file consolidated reports, an audited, if available,
or unaudited balance shieet of Tenant and Guarantor), each as of the end of Tenant's last fiscal
year; except that, at any time that the shares of Tenant or Guarantor are listed on a nationally
recognized stock excharige, such financial information shall consist, as the case may be, of
Tenant's or Guarantor’s most recent anmial and quarterly reports as filed with the Securities and
Exchange Commission. ‘Landlord agrees that any financial information furnished by Tenant to
Landlord which is not filed with a governmental agency shall be held as confidential and shall
not be exhibited to anyone othér than Landlord's mortgagee, prospectwe mortgagee, or
prospective purchaser. If Landlord shates such mforma‘aon with any of the foregoing partles,
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Landlord sha'El in any event first advise such partres 1n writing of the conﬁdentrahty of such
information.

52, Additiona.Provis'i'ons Relatin to SUrrender' Abandoned Property.

(&) The following language is here‘by added at the end of subsection 21(a): “and also
excepting damadge by fire or other casualty and any repairs and replacements required to be

petformed-by Landlord-under the terms.of this Ledse."

(b) In subsectmn 21(c}, in the first line thereof, prior to the phrase "shall continue to
occupy, the following phrase is hereby inserted: "without the prior written consent of
Landlord. ‘

) Im subéection 21(c), in the fourth line thereof, the word "double" is replaced with
the phrase "one hundred seventy-five percent (175%) of'.”.

53, Additional Provisions Relating to Curing Tenant's Defaults.

‘ " (a) In Section 22, the paragraph caption "Curing Tenant's Defaults" is hereby deleted,
and the caption "Curing Defaults” is hereby inserted in lieu thereof

(b)  Inthe third line of Section 22, after the word "after,” insert "tlnrty (30) days prior
written." In the case of an emergency, Landlord shall first attempt to contact Tenant by telephone
before exercising self-help remedies.

()  Inthe second sentence of Section 22, after the word "any" in the third line of the
paragraph, insert "reasonable,”.

(d)  The following addztlonal paragraph is hereby added to Section 22:

"Without limitation of Téndnt's nghts and remedies under this lease, in the case of
an emergency, then Tenant, without any obligation so to do, may elect to exercise the remedy of
self-help to address and remedy such condition. Landlord shall reimburse Tenant upon demand
for any reasonable sums paid or costs incurred by Tenant in remedying such condition, including
interest thereon from the respective dates of Tenant's incurring such costs, which sums and costs
togetlier with interest shall be due and payable by Landlord to Tenant within ten (10) days next
following invoicing therefor by Tenant. In the case of an emergency, Tenant shall first attempt
to contact by telephone Landlord’s property manager before exercising self-help remedies.”

54.  Additional Provisions Relating to Defaults - Remedies.
(a)  Subsection 23(2)(iii) is hereby restated in its entirety as follows:

"(iify If Tenant abandons the Premises or if Tenant vacates the Premises without
havmg given Landlord at least thirty (30) days' prior notice and without having made adequate
provisions for maintenance and security of the Premises; or".
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(b)  In subsection 23(b)(ii), in the first line thereof, the phrase "by breaking open
locked doors if necessary” is replaced by the. phrase "pursuant to lawful process.”

(¢)  Insubsection 23(¢), the parties agree that Tenant shall be entitled to 30 days
written notice of defaults consisting of something other than the failure to pay money.

(d)  Insubsection 23(c)(i), the parties agree that Tenant shall be entitl@d to written
notice-and a grace period.of two.(2) business.days. from receipt within which to_cure_any.

purported default under Seotion 20(2).

{e) Subsection 23(0)(11) shall be limited to defaults consxstmg of the fallure of ‘Tenant
to pay money due to Landlord.

L (f) In the subsection 23(c)(ii1), the term "10 days" is hereby deleted in the first and
second lines, and the term "30 days" is inserted in lieu thereof in each instance.” At the end of
Section 23(c)(iil), change the period to a comma and insert "within an additional period of time
not to exceed 90 days."

(g)  Subsection 23(c)(iv) is deleted and the following is substituted therefor: "Any
notice given by either party pursuant fo.this Section which is served in compliance with
Section 27 shall be adequate notice for the purpose of such party's exercise of any available
remedies under the terms of this lease."

(h)  The first three (3) sentences of subsection 23(d) are hereby restated in their
entirety as follows:

: “No waiver by either party of a breach by the other shall be a waiver of any
subsequent breach, nor shall any forbearance by a party to seek a remedy for any breach by the
othér party be a waiver by such forbearing party of any rights and remedies with respect to such
or any subsequent breach. Efforts by a party to mitigate the damages caused by the other party's
default shall not constitute a waiver of the mitigating party's right to recover damages hereunder.
No right or remedy herein conferred uipon or reserved to either party is intended to be exclusive
of any other right or remedy provided herein or by law, but each shall be cumilative and in
addition to every other right or remedy given herein or now or hereafter existing at law or in

equity.”

(1) If Landlord accelerates Tenant's obligations under this lease pursuan‘s to the
prov1s1ons of subsection 23(b)(iii), payment from Tenant to Landlord of the accelerated
obligations ‘which would not have been due at the time of payment, but for Tenant's default and
the resulting acceleration, shall be discounted to present values as of the date of such payment
using the prime rate of interest (the "Prime Rate") as published in The Wall Street Journal (or
any Successor pubhcatzon thereto) on the day before the date that payment is made, or, if The
Wall Street Journal (or any successor publication thereto) is not published on the last mentioned
date, using the prime rate of mterest as published in the immediately preceding edition of The

“Wall Street Journal (or any successor publication thereto). Payments by Tenant shall first be
applied to Landlord's reasonable out-of-pocket costs directly associated with Tenant's default and
Landlord's acceleration; next to late charges previously accrued and unpaid; next to inferest
accrued next to Tenant's obligation that would Have been due from Tenant as of the date of
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payment had acceleration not occurred; and last to Tenant's obligations which would not have
been due at the date of payment, but for the acceleration. The definition of "Term” as used in
this Section 23(b)(iii) shall mean and include or.dy the then current term hereof during which the .
default occurs, unless prior to such default occumng, Tenant shall have caused the Term hereof
to be extended in accordance w1th the provisions of this Lease.

. () If Tenant defaults under the terms of this lease resulting in Landlord recovering
possession-ofthe-Premises;-then-Landlord-agrees-to-use-reasonable-efforts-to-relet-the Promises—
in mitigation of Landlord's damages. Landlord shall have no obligation to relet the Premises or

_any portion thereof in preference to other space available for lease in the Building or in any other
building owned by Landlord ot its affiliates.

55. Landlord's Representation Regarding Authority. Landlord is a duly formed Pennsylvania
limited partnership in good standing, and has full partnership power and authority to enter into
this lease and has taken all partnership action necessary to carry out the transaction contemplated
herein, so that when executed, this lease constitutes a valid and binding obligation in accordance.
with its terms. |

56. Additional Provisions Relating to Liability of Landlord.

(a) The first sentence of Section 25 is hereby restated in its entirety as follows: |

"The word "Landlord" as used herein includes the Landlord named above as well
as its successors and assigns, each of which shall be under the same obligations and liabilities
accruing after it acquires its interest in the Property and each of which shall have the same rights,
remedies, powers, authorities, and privileges as it would have had if it ongmally signed this
Lease as Landlord."

(b) The following language is added at the end of the second sentence of Section 25:

“(provided, except in the event of a successor in interest to Landlord which
acquired its interest by reason of an execution sale or a deed in lieu of foreclosure, Landlord's
successor in interest, in writing, expressly assumes this Lease and agrees to perform all
obligations thereafter accruing hereunder”. -

' (c)  The last clause of the third sentence is hereby amended to read “.... Tenant shall
look solely to the equity of Landlord in the Property and the rents, issues, profits and sales
proceeds therefrom for the satisfaction of Tenant's claims".

57. - Additional Provisions Relating to Interpretation; Definitions. In subsection 26(d), on the
second (2nd) line, change 15%" to "12%".

58.  Additional Provisions Relating to Notices.

(2) The following language is hereby deleted from the first sentence of Section 27:
“except that after the Commencement Date Tenant’s address shall be at the Premises,”.
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()  The following language is hereby added at the end of the first sentence of Section
27: "in writing upon not less than thirty (30) days' notice."

(¢) The last sentence of Section 27 is hereby restated in its entirety as follows:

The giving of notice by either party's attorneys, representatives, and agents under
this Section shall be deemed to be the acts of sich party; however, the foregoing provisions
goveming the date-on which-anotice is-deemed fo-have been. received shall mean and refec to the
date on which a party to this lease, and not its counsel or other recipient to which & copy of the
notice may be sent, is deemed to have received the notice.

59.  Additional Provisions Relating to Tenant Estoppel Certificate.

(@)  Inthe first numbered paragraph of the Tenant Estoppel Certificate, the phrase "to
Tenant's knowledge" is inserted before the phrase "the Lease is in full force and effect.”

(b)  Inthe third numbere& paragraph of the Tenant Estoppel Certificate, the following
phrase is added at the end of the sentence: "to Tenant's knowledge."

© In the sixth numbered paragraph of the Tenant Estoppel Certificate, in the
penultimate line thereof the phrase "to Tenant's knowledge" is inserted before the phrase "at the
present time." :

(d)  Inthe eighth numbered pafagraph of the Tenant Estoppel Certificate, the phrase
"to Tenant's knowledge" is inserted before the word "involuntary."

60.  Additional Provisions Relating to Buildin g Rules.

7
(@) °  Inthe event of any mcons1stency between the Bmldmg Rules and the Lease
(including the Rider to the Lease), the Lease shall prevail.

(b)  Notwithstanding any provision of Building Rule 6 to the contrary, it is agreed that
Tenant shall have no obligation to spackle nail holes in walls or to repair a kole in the back of a
door which resulted from the installation of a coat hook.

(¢)  Notwithstanding the prohibition contained in Building Rule 7, it is agreed that
Tenant may change locks on doors, provided that, at all times, Landlord is supplied with the
means of access to all portions of the Premises. :

(d)  The provisions of Building Rule 20 not\ﬁthstandmg, Landlord agrees to use
reasonablé efforts to enforce the Building Rules in a reasonable, uniform and nond1scmmnatory
matter.

61. Representatlons and Warranties of Landlord. Landlord represents and warrants to Tenant
as follows

(a) Landlord is the owner of the Property in fee s:mple and there are no outstanding
Jeases with respect to the Property.

4
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- (b) There are no covenants easements or restrzcnons recorded against the Property
which require approval by any third party as a condition to the installation of the Generator
- pursuant to Section 33 of this lease or the signs pursuant to Sections 8 and 40 of this lease.

(¢)  There are currently no assessments payable for public improvements to the
Property and Landlord has received no written notice that any such public improvements have
been proposed by any govemmental authonty havirig jurisdiction over the Property.
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Term Sheet
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AGREEMENT OF LEASE AMENDMENT TERM SHEET

The purpose of this amendment term sheet (the “Term Sheet”) is to confirm the
agreement, subject to Court approval and contingent on entry into final documentation by the
Parties (as defined below) and the ability of Liberty Property Limited Partnership (“Liberty
Property”) timely to lease to a new tenant the portion of the space that will no longer be subject
to the Lease (as defined below), between Liberty Property and Advanta Shared Services Corp.
(“Shared Services” and, together with Liberty Property, the “Parfies”), relating to the proposed
amendment of that certain Agreement of Lease, dated February 28, 2003 (the “Lease”™), pursuant
to which Shared Services leases certain warehouse and office space from Liberty Property at 700
Dresher Road, Pennsylvania Business Campus, in Horsham, Pennsylvania (the “Premises”).

1. The space leased at the Premises by Shared Services from Liberty
Property shall be reduced by approximately 56,000 square feet, effective as of February 1, 2010.

2. All other Lease terms shall remain unchanged.
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