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TERMS AND CONDITIONS

ARTICLE 2.  TERM

2.01.  Holdover.  Tenant shall vacate the Leased Premises upon expiration of the Lease Term.  If Tenant holds over and continues in possession of the Leased Premises after expiration of the Lease Term, Tenant will be deemed to be occupying the Leased Premises as a tenant at will, subject to all of the terms and conditions of this lease, provided that Tenant shall pay the greater of (i) the monthly Basic Rent (without proration) then in effect or (ii) a daily base rental equal to two times the daily Basic Rent then in effect, for so long as Tenant holds over and continues in possession of the Leased Premises.

ARTICLE 3.  RENT

3.01.  Basic Rent.  Tenant will pay to Landlord the Basic Rent from the commencement of the Lease Term and continuing throughout the Lease Term on the first day of each month, without demand, offset or deduction.  Basic Rent for any fractional month at the beginning (but not the end) of the Lease Term shall be prorated on a per diem basis. Basic Rent must be mailed or hand delivered to Landlord’s Accounting Office at the address specified in Section 1.06 of this lease.  Tenant may not pay Basic Rent for the last month of the Lease Term with the Security Deposit required by Section 3.03.

3.02. Intentionally Deleted.

3.03.  Security Deposit.  Upon execution hereof, Tenant shall deposit with Landlord the Security Deposit.  Landlord, at its sole discretion, may apply all or part of the Security Deposit to any unpaid Basic Rent or other charges due from Tenant or to cure any other default of Tenant.  If Landlord uses any part of the Security Deposit, Tenant shall restore the Security Deposit to its full amount within ten (10) days after the Landlord's written request.  Upon demand, Tenant shall deposit with Landlord such additional sums from time to time as may be necessary to comply with Section 1.03.  In the event this Lease provides for one or more escalations in Basic Rent, upon the first such escalation Tenant shall deposit with Landlord such additional sum as is necessary to make the Security Deposit equal to the amount of Basic Rent to be paid in the last month of the Lease Term.  No interest shall be paid on the Security Deposit.  Landlord shall not be required to keep the Security Deposit separate from its other accounts and no trust relationship is created with respect to the Security Deposit.  Upon any termination of this lease not resulting from Tenant's default, and after Tenant has vacated the Leased Premises in the manner required by this lease, Landlord shall refund the unused portion of the Security Deposit to Tenant in accordance with the requirements of the Texas Property Code. In the event of any dispute regarding the amount of the Security Deposit, Tenant’s inability to produce a canceled check for the amount of the Security Deposit shall relieve Landlord of liability for return of the Security Deposit.

3.04
Late Charges.  Tenant's failure to pay sums due hereunder in full when due may cause Landlord to incur unanticipated costs.  The exact amount of such costs is impractical or extremely difficult to ascertain.  Such costs may include, but are not limited to, processing and accounting charges and late charges which may be imposed on Landlord by any ground lease, deed of trust or mortgage encumbering the Property.  Therefore, if any sum due hereunder is not received in full within 5 days after the date due, Tenant shall pay to Landlord a late charge equal to 10% of the full amount of all  sums not paid in full which are then 5 days past due and owing to Landlord.  At Landlord’s option, such late charge shall be increased to 25% beginning with and including the third late payment within any 12-month period.  The parties agree that such late charge represents a fair and reasonable estimate of the costs Landlord will incur by reason of such late payment.  In addition to the foregoing late charges, Tenant shall pay Landlord or its collection agent on demand a returned check charge of $30.00 in connection with each of Tenant's checks which is returned unpaid for any reason.  Late charges payable by Tenant shall be considered additional rent.

3.05. Additional Rent for Violation of Articles 4 or 10.  Additional rent may be assessed for any violation of Article 4 or of Article 10.  Notwithstanding any other remedy available to Landlord, Landlord may, at its sole discretion and option and in addition to any and all other rights and remedies available under this Lease or at law or equity, charge a fee, as additional rent, for any violation of Article 4 or of article 10.  The amount of Additional Rent for such violations is One Hundred Dollars ($100.00) per violation.  The fee shall increase by twenty-five percent (25%) for each further violation.

3.06. 
 Loss of “Free” or Abated Rent.   At any time after Tenant has committed three (3) events of default in a consecutive twelve (12) month period, whether or not such events of defaults are continuing. Landlord shall have the option of making demand on tenant for the payment of Basic Rent for any prior period of free or abated rent and declaring forfeited any future period of free or abated rent described in this lease.
ARTICLE 4.  USE OF PREMISES

4.01.  Permitted Use.  Tenant will use the Leased Premises only for office  purposes, unless Landlord shall give Tenant prior written consent for a different use.

4.02. Occupancy.  Tenant must comply with all city, county, state and Federal laws, regulations, ordinances and codes regulating occupancy of the Leased Premises.

4.03.  Insurance Hazards.  Tenant shall not use, or permit the use of, the Leased Premises in any manner that will cause a cancellation of, or an increase in, the existing rates for fire, liability, or other insurance policies insuring the premises or any improvements on the premises, or insuring the landlord for any liability in connection with ownership of the premises.

4.04.  Waste, Nuisance, or Illegal Uses.  Tenant shall not use, or permit the use of, the Leased Premises in any manner that results in waste of the Leased Premises or constitutes a nuisance.  Nor shall Tenant use, or permit the use of, the Leased Premises for any illegal purpose or in any manner which obstructs or interferes with the rights of the other tenants of Landlord.

Tenant at its own expense will comply, and will cause its officers, employees, agents, and invitees to comply, with all applicable laws and ordinances, and with all applicable rules and regulations of governmental agencies concerning the use of the Leased Premises.

4.05.  Use of Common Areas.  Restrooms, elevators, stairs, hallways, lobbies, parking lots, courtyards, walkways, and all other common areas of the Building are for the joint use of Tenant and the other tenants of the Building Tenant and its officers, employees, agent, and invitees will use such common areas in a reasonable, orderly, and sanitary manner in cooperation with all other tenants and their officers, employees, agents and invitees.  Tenant may not block or impede others' use of the common areas or use the common areas for storage; this includes leaving U. S. mail or packages for courier pick up or delivery or any other items of property in the common areas.  Smoking and loitering in such common areas is prohibited. Smoking outside the Building is permitted only in designated areas.

4.06.  Consideration for Other Tenants.  Tenant will conduct itself, and will cause its officers, employees, agents, and invitees to conduct themselves, with full regard for the rights, convenience, and welfare of all other tenants in the Building.

4.07.  Insurance.  


(a) 
Tenant will maintain insurance on the Leased Premises of the following character:




(i)
Insurance against loss by fire, flood, lightning and other risks  written on the broadest available "all-risk" ("special form") policy form or an equivalent form acceptable to Landlord, in amounts sufficient to prevent Landlord or Tenant from becoming a coinsurer of any loss but in any event in amounts not less than 100% of the actual replacement cost (new without deduction for depreciation) of Tenant's personal property and the improvements made by Tenant to the Leased Premises.  Landlord must be named as an "insured as its interest may appear" under this policy.

(ii)  Commercial general liability insurance ("Liability Insurance") written on an "occurrence" policy form, against claims for bodily injury, death or property damage occurring on, in or about the Leased Premises, in the minimum amounts of $1,000,000 for bodily injury or death to any one person, $1,000,000 for any one accident, and $1,000,000 for property damage or in such amounts as are then customary for property similar in use to the Leased Premises.  The Liability Insurance will also include the broadest available form of contractual liability coverage.  Tenant will cause Landlord and any lender of Landlord to be named as "additional insureds" by endorsement satisfactory in form and substance to Landlord.


(b)
Tenant shall deliver to Landlord original or duplicate endorsements of insurance, satisfactory to Landlord, evidencing the existence of all insurance which is required to be maintained by Tenant hereunder, such delivery to be made (i) upon the execution and delivery hereof and (ii) at least 10 days prior to the expiration of any such insurance.  Any insurance required hereunder may be provided under blanket policies provided that the Leased Premises is specified therein.  The insurance required of Tenant must be issued by an insurance company with a rating of no less than A-VIII in the current Best's Insurance Guide, or A- in the current Standard & Poor Insurance Solvency Review, or that is otherwise acceptable to Landlord; be primary insurance for all claims under it and provide that any insurance carried by Landlord and any lender of Landlord is strictly excess, secondary and noncontributing with any insurance carried by Tenant; and provide that insurance may not be canceled, nonrenewed or the subject of material change in coverage or available limits of coverage, except upon thirty (30) days' prior written notice to Landlord and Landlord's lender.  All deductibles and self-insured  retentions are subject to prior approval by Landlord.

4.08.  Waiver of Subrogation. Tenant releases Landlord from any and all liability or responsibility (to Tenant or any one claiming through or under Tenant by way of subrogation or otherwise) for any loss or damage to property caused by fire or any of the extended coverages, even if such fire or other casualty shall have been caused by default or negligence of Landlord, or anyone for whom Landlord may be responsible.

4.09.  Signs.  Tenant shall not place, install or attach any signage, decorations, advertising media, blinds, draperies, window treatments, bars, or security installations without Landlord's prior written approval.  Tenant shall repair, paint, and/or replace any portion of the Leased Premises or the Building damaged or altered as a result of its signage when it is removed (including, without limitation, any discoloration of the Building).  Tenant shall not (a) make any changes to the exterior of the Leased Premises or the Building, (b) install any exterior lights, decorations, balloons, flags, pennants, banners or paintings, or (c) erect or install any signs (interior or exterior), windows or door lettering, decals, window or storefront stickers, placards, decorations or advertising media of any type that is visible from the exterior of the Leased Premises without Landlord's prior written consent.  Landlord shall not be required to notify Tenant of whether it consents to any sign until it (1) has received detailed, to-scale drawings thereof specifying design, material composition, color scheme, and method of installation, and (2) has had a reasonable opportunity to review them.

4.10.  Locks.  Landlord shall at all times retain a key with which to unlock all of the doors in, upon, and about the Leased Premises.  Tenant shall coordinate with Landlord any change in Landlord's lock system, and shall not in any manner prohibit Landlord from entering the Leased Premises.

4.11.  Parking and Road Use.  Tenant is granted the license and right to use, for the benefit of Tenant, its employees, customers and invitees, the parking areas surrounding the Building on a non-exclusive basis, subject to reasonable regulation by Landlord.  Tenant must comply with all city, county and state laws, regulations, and ordinances regulating parking.  Notwithstanding the foregoing, Tenant shall only use such parking space that is necessary for its normal business.  In the event that the Leased Premises contain 5,000 or more rentable square feet, then the amount of parking space used by Tenant, its employees, customers, licensees and invitees shall not exceed more than 6 spaces per 1000 square feet of total leased space.  All vehicles are to be currently licensed, state-inspected and in good operating condition, parked for business purposes having to do with Tenant's business operated in the Leased Premises, parked within designated parking spaces, one vehicle to each space.  No vehicle shall be parked as a "billboard" vehicle in the parking lot.  No vehicle shall be used as storage for Tenant’s business.  No vehicle shall be parked on grass or other landscaped areas, on any sidewalk, in front of any dumpster or in any fire lane.  No vehicle marked as “for sale” or in similar manner shall be permitted.  No tractor or tractor trailer parking is permitted.  Any vehicle not in compliance with any of the foregoing may be towed away at the Tenant’s expense.  Tenant, Tenant's agents, employees, customers and invitees who do not operate or park their vehicles as required shall subject the vehicle to being towed at the expense of the owner or driver.  Tenant shall defend, indemnify and hold harmless Landlord against any liability arising from the towing of any vehicles belonging to Tenant, its agents, employees, customers and invitees.

4.12.
No-Smoking.  No smoking is permitted in the Leased Premises, the Building or in any other building on the property owned by Landlord.  No smoking is permitted in the entryway or immediately outside the entryway to the Building or any other building on the property owned by Landlord.

ARTICLE 5.  SERVICES, MAINTENANCE, AND SURRENDER

5.01.  Services and Maintenance by Landlord.  So long as Tenant is not in default under the terms of this lease, Landlord shall furnish the Leased Premises with the following services and maintenance at Landlord's sole expense, which shall at all times be comparable to that provided in other multi-tenant office buildings comparable in size and quality to the Building and located within the recognized geographic market area served by the Building. 
a.
Heat and air conditioning from 7:00 a.m. until 6:00 p.m., weekdays and 7:00 a.m. until 2:00 p.m. Saturday, except holidays, during the customary periods of the year when, and to the same extent, Landlord furnishes heat and air conditioning at such other times as Tenant may reasonably request; provided that Tenant shall pay, upon request by Landlord, Landlord’s then current hourly fee for activating the requested heat or air conditioning. This fee may be revised from time to time by Landlord and will be confirmed to Tenant –on request.

b.
When they exist, elevator service for the use of all tenants and occupants of the Building and the invitees of the tenants and occupants.

c.
Electric current consists of 110V 60-cycle service for lighting and ordinary business appliances.
d.
Maintenance of the public and common areas of the Building and property on which the Building is situated, including walkways, courtyards, and parking areas, in reasonably good order and condition, including appropriate landscaping of outdoor areas, however excluding such areas as are within the Leased Premises.

e.
Maintenance of the structure of the Building, including, but not limited to, the roof, exterior walls (including windows) and foundation.

f. Janitorial service for all common areas

5.02.  Maintenance and Surrender by Tenant.  Except as provided in Section 5.01, Tenant shall maintain the Leased Premises throughout the Lease Term, and keep them free from waste or nuisance.  Tenant is solely responsible for obtaining such telephone and data service to the Leased Premises as Tenant shall deem necessary and desirable.  At the termination of the lease, Tenant shall deliver the Leased Premises in as good a state of repair and condition as they were when Tenant first took occupancy and in the condition maintained by Tenant throughout the Lease Term, reasonable wear and tear and damage by fire, tornado, or other casualty excepted.  Should Tenant neglect to reasonably maintain the Leased Premises, Landlord shall have the right, but not the obligation, to cause repairs or corrections to be made, and Tenant shall pay Landlord the reasonable costs incurred for such repairs, plus an administrative fee of 20 percent of such cost or $10.00 per repair (whichever is greater), as additional rent on the next rental installment date.

5.03.
Tenant Cabling.   Prior to the installation of any cabling (whether voice or data), Tenant shall give notice to Landlord of Tenant’s desire to install cabling.  Tenant shall cause all cabling installed by Tenant to be tagged or labeled such that the cabling may be identified as having been installed by Tenant and as serving the Leased Premises.   At or prior to termination of the lease, Tenant, at its expense, shall causse all cabling installed by it during the Lease Term to be removed.  In the event Tenant fails to remove such cabling at or prior to termination of the lease, such cabling shall be deemed abandoned and Landlord may remove the cabling at Tenant’s expense.

ARTICLE 6.  TAXES ON TENANT'S PROPERTY

6.01.  Tenant shall be liable for all taxes levied or assessed against personal property, furniture, or fixtures placed by Tenant in or on the Leased Premises.  If any such taxes for which Tenant is liable are levied or assessed against Landlord or Landlord's property, and if Landlord elects to pay the same, or if the assessed value of Landlord's property is increased by inclusion of personal property, furniture, or fixtures placed by Tenant in the Leased Premises, and Landlord elects to pay the taxes based on such increase, Tenant shall pay to Landlord upon demand that part of such taxes for which Tenant is primarily liable under this article.

ARTICLE 7.  ALTERATIONS, ADDITIONS, IMPROVEMENTS, AND FIXTURES

7.01.  Consent of Landlord.  Tenant shall not make any alterations, additions, or improvements to the Leased Premises without the prior written consent of Landlord.  All improvements made by Tenant must comply with the requirements of the Americans with Disabilities Act (the "ADA").  Tenant shall bear the expense of ADA compliance regarding any improvements made by Tenant.  Should Landlord agree to make any alterations, additions or improvements to the Leased Premises upon Tenant's request, Tenant shall reimburse Landlord on demand for the cost of such work plus an administrative fee equal to the greater of 20 percent of the cost of such work or $10.00.

7.02.  Property of Landlord.  All alterations, additions, or improvements made by Tenant shall become the property of Landlord at the termination of this lease; however, Tenant shall promptly remove, if Landlord so elects, all alterations, additions, and improvements, and any other property placed in or on the Leased Premises by Tenant, and Tenant shall repair any damage caused by such removal.

7.03. Trade Fixtures.  Tenant shall have the right at all times to erect or install furniture and fixtures, provided that Tenant complies with all applicable governmental laws, ordinances, and regulations.  Tenant shall have the right to remove such items at the termination of this lease, provided Tenant is not in default at that time and the fixtures can be removed without structural damage to the Leased Premises.  Prior to the termination of this lease, Tenant must repair any damage caused by removal of any fixtures, reasonable wear and tear excepted.  Any furniture or fixtures that have not been removed by Tenant at the termination of this lease shall, at Landlord’s  option be deemed abandoned  by Tenant and  become the property  of  Landlord.

ARTICLE 8.  DAMAGE OR DESTRUCTION

8.01.  Notice to Tenant.  If the Leased Premises, or any structures or improvements on the Leased Premises, should be damaged or destroyed by fire, tornado, or other casualty, Tenant shall give immediate written notice of the damage or destruction to Landlord, including a description of the damage and, as far as known to Tenant, the cause of the damage.

8.02.  Total Destruction.  If the Leased Premises are totally destroyed by fire, tornado, or other casualty not the fault of Tenant or any person in or about the Leased Premises with the express or implied consent of Tenant, or if not totally destroyed if it should be so damaged by such a cause that rebuilding or repairs cannot reasonably be completed within 180 working days, this lease shall terminate, and rent shall be abated for the unexpired portion of this lease, effective as of the date of written notification as provided in Section 8.01.

8.03.  Partial Destruction.  If the Leased Premises are damaged by fire, tornado, or other casualty not the fault of Tenant or any person in or about the Leased Premises with the express or implied consent of Tenant, but not to such an extent that rebuilding or repairs cannot reasonably be completed within 180 days, this lease shall not terminate except as provided in subsections (a) and (b) of this section.



a.
If the partial destruction of the Leased Premises occurs prior to the final 6 months of the Lease Term, Landlord shall, at its sole cost and risk, proceed immediately to rebuild or repair the Leased Premises to substantially the condition in which they existed upon commencement of the Lease Term.  Tenant shall, at its sole cost and risk, be responsible for rebuilding or repairing any damaged improvements made by Tenant.  If the Leased Premises are untenantable in whole or in part following such damage, the rent payable during the period in which they are untenantable shall be adjusted equitably.  In the event that Landlord should fail to complete such rebuilding or repairs within 180 working days from the date of written notification by Landlord to Tenant of the occurrence of the damage, Tenant may terminate this lease by written notification to Landlord.  Upon such notification, all rights and obligations under this lease shall cease.



b.
If partial destruction of the leased premises occurs in the final 6 months of the Lease Term, Landlord need not rebuild or repair the Leased Premises.  If Landlord elects not to rebuild or repair the premises, and the Leased Premises are untenantable in whole or in part following such damage, Tenant may elect to terminate this lease or to continue this lease with the rent for the remainder of the Lease Term adjusted equitably.

ARTICLE 9.  CONDEMNATION

9.01.  Total Condemnation.  If during the Lease Term, or any extension or renewal of the lease, all of the Leased Premises should be taken for any public or quasi-public use under any governmental law, ordinance, or regulation, or by right of eminent domain, or should be sold to the condemning authority under threat of condemnation, this lease shall terminate, and Basic Rent shall be abated during the unexpired portion of this lease, effective as of the date of the taking of the Leased Premises by the condemning authority.


9.02.  Partial Condemnation.  If less than all, but more than fifty percent (50%), of the Leased Premises is taken for any public or quasi-public use under any governmental law, ordinance, or regulation, or by right of eminent domain, or is sold to the condemning authority under threat of condemnation, either party may terminate the lease by giving written notice to the other party within thirty (30) days after possession of the condemned portion is taken by the entity exercising the power of condemnation.

If the Leased Premises are partially condemned and neither party elects to terminate the lease or, if less than fifty percent (50%) of the Leased Premises is condemned, this lease shall not terminate, but the Basic Rent shall be adjusted equitably during the unexpired portion of this lease.

9.03.  Condemnation Award.  Landlord shall receive the entire award from any condemnation, and Tenant shall have no claim to that award or for the value to Landlord of any unexpired term of this lease; provided that Tenant shall have the right to appear in any condemnation proceeding or action to negotiate, prosecute and adjust any claim attributable to loss or damage to Tenant's trade fixtures and removable personal property, removal or relocation costs, and any loss to Tenant resulting from the unexpired portion of the Lease Term.

ARTICLE 10.  RULES AND REGULATIONS

10.01.  Tenant and Tenant's officers, employees, agents, and invitees will comply fully with all of the rules and regulations of the complex and related facilities.  Landlord shall at all times have the right to make reasonable changes, additions, or deletions to these rules and regulations for the purpose of ensuring or enhancing the safety, care, cleanliness, maintenance, or preservation of the Complex and related facilities and premises, as well as for the purpose of preserving good order in and on the Building and its related facilities and premises.  Tenant and its officers, employees, agents, and invitees will be bound by any such changes, additions, or deletions to the rules and regulations upon receipt by Tenant of written notice from Landlord setting forth the change, addition, or deletion.  Tenant shall be responsible for making its officers, employees, agents, and invitees aware of and ensuring their compliance with all such rules and regulations.

ARTICLE 11.  INSPECTION BY LANDLORD

11.01.
Landlord and its officers, agents, employees, and representatives shall have the right to enter into and upon any and all parts of the Leased Premises at all reasonable hours for purposes of inspection, cleaning, maintenance, repairs, alterations, or additions as Landlord may deem necessary (but without any obligation to perform any of these functions except as expressly provided in this lease), or to show the premises to prospective tenants, purchasers, or lenders.  Tenant shall not be entitled to any abatement or reduction of rent by reason of the entry of Landlord or any of its officers, agents, representatives, or employees pursuant to this article, nor shall such entry be deemed an actual or constructive eviction.

ARTICLE 12.  MECHANIC'S LIEN

12.01.  Tenant will not permit any mechanic's lien or liens to be placed upon the Leased Premises or upon improvements on the Leased Premises.  If a mechanic's lien is filed on the Leased Premises or on improvements on the Leased Premises, Tenant will promptly pay the lien.  If default in payment of the lien continues for twenty (20) days after written notice from Landlord to Tenant, Landlord may, at its option, pay the lien or any portion of it without inquiry as to its validity.  Any amounts paid by Landlord to remove a mechanic's lien caused to be filed against the premises or against improvements on the Leased Premises by Tenant, including expenses and interest, shall be due from Tenant to Landlord and shall be paid to Landlord immediately on rendition of notice.

ARTICLE 13.  INDEMNITY AND WAIVER

13.01.  Indemnity.  Tenant agrees to indemnify and hold Landlord and its affiliated companies and their agents, servants, directors, officers and employees (collectively "Landlord Parties") harmless against any and all claims, demands, liabilities, damages (including consequential damages), losses, penalties, litigation, causes of action, suits, proceedings, judgments, costs, and expenses (including reasonable attorneys' and experts' fees and expenses for the investigation and defense of any claim, litigation or proceeding) (collectively "Claims") arising by reason of injury to or death of any person or damage to or loss of property occurring on, in, or about the leased premises, from the conduct or management of Tenant's business on the Leased Premises or its use of the Leased Premises, or from any breach on the part of Tenant of any conditions of this lease, or from any act or negligence of Tenant, its officers, agents, contractors, employees, subtenants, or invitees in or about the Leased Premises.  In case of any action or proceeding brought against any of the Landlord Parties by reason of any Claim, Tenant, upon notice from the Landlord Party, agrees to defend the action or proceeding by counsel acceptable to the Landlord Party.

13.02.  Waiver of Liability.  To the fullest extent permitted by law, Tenant, on behalf of itself, its owners, partners, agents, employees, invitees and contractors ("Tenant Parties"), waives all Claims against the Landlord Parties arising from the following:  (i) any personal injury, bodily injury, or property damage occurring in or at the Leased Premises; (ii) any loss of or damage to property of a Tenant Party located in the Leased Premises or other part of the Complex by theft or otherwise; (iii) any personal injury, bodily injury, or property damage to any Tenant Party caused by other lessees of the Complex, parties not occupying space in the Complex, occupants of property adjacent to the Complex, or the public or by the construction of any private, public, or quasi-public work occurring either in the Leased Premises or elsewhere in the Complex; (iv) any interruption or stoppage of any utility service or for any damage to persons or property resulting from such stoppage; (v) business interruption or loss of use of the Leased Premises suffered by Tenant, whether caused by other tenants, interruption or stoppage of any utility service, telephone or data service, or otherwise; (vi) any latent defect in construction of the Complex; (vii) damages or injuries or interference with Tenant's business, loss of occupancy or quiet enjoyment and any other loss resulting from the exercise by Landlord of any right or the performance by Landlord of Landlord's maintenance or other obligations under this lease, or (viii) any bodily injury to an employee of a Tenant Party arising out of and in the course of employment of the employee and occurring anywhere in the Complex.


13.03.  Scope of Indemnities and Waivers.  Except as provided in the following sentence, the indemnities and waivers contained in Article 13 will apply regardless of the active or passive negligence or sole, joint, concurrent or comparative negligence of any of the Landlord Parties, and regardless of whether liability without fault or strict liability is imposed or sought to be imposed on any of the Landlord Parties.  The indemnities and waivers contained in Article 13 will not apply to the extent of the percentage of liabilities that a final judgment of a court of competent jurisdiction establishes under the comparative negligence principles of the State of Texas, that a Claim against a Landlord Party was proximately caused by the willful misconduct or gross negligence of that Landlord Party; provided, however, that in such event the indemnity or waiver will remain valid for all other Landlord Parties.

ARTICLE 14.  ASSIGNMENT AND SUBLEASE

14.01.  Assignment and Subletting by Tenant.  Tenant shall not have the right without the prior written consent of Landlord, which consent shall not be unreasonably withheld, to assign this lease or any interest in the lease, or to sublet the Leased Premises, or any part of them, or any right or privilege pertinent to the lease or the Leased Premises.  In the event of any assignment or subletting consented to by Landlord, Tenant shall remain fully liable for the performance of all of Tenant's obligations under this lease.  To the extent the rentals or income derived from any sublease or assignment exceed the rentals due under this lease, such excess rentals and income shall be the property of and paid over to Landlord in consideration for Landlord's consent to the applicable assignment or sublease.  No direct collection of rent or any other sums becoming due hereunder from an assignee or subtenant shall release Tenant from the performance of its obligations hereunder.


14.02.  Assignment by Landlord.  Landlord is expressly given the right to assign any or all of its interest under the terms of this lease.

ARTICLE 15.  DEFAULT

15.01.  Tenant's Default.  The following events shall be deemed to be events of default by Tenant under this lease:

a. Tenant fails to pay Basic Rent when due under this lease on the first day of each calendar month and such failure continues through 5:00 p.m. on the fifth day of the month.

b.
Tenant fails to pay any additional rent when due and such failure continues for 5 days after the due date.

c.
Tenant fails to deposit with Landlord the Security Deposit when due pursuant to Section 3.03. 

d.
Tenant fails to vacate the Leased Premises upon expiration of the Lease Term.

e.
Tenant fails to comply with any term, provision, or covenant of this lease, other than the payment of Basic Rent or additional rent or the vacating of the Leased Premises upon expiration of the Lease Term, and does not cure the failure within ten (10) days after written notice of the failure to Tenant.

f.
Tenant makes an assignment for the benefit of creditors.

g.
Tenant shall commence any case, proceeding or other action seeking reorganization, arrangement, adjustment, liquidation, dissolution or composition of it or its debts under any law relating to bankruptcy, insolvency, reorganization or relief of debtors, or seeking appointment of a receiver, trustee, custodian or other similar official for it or for all or any substantial part of its property.

h.
Any case, proceeding or other action against Tenant shall be commenced seeking to have an order for relief entered against it as debtor, or seeking reorganization, arrangement, adjustment, liquidation, dissolution or composition of it or its debts under any law relating to bankruptcy, insolvency, reorganization or relief of debtors, or seeking appointment of a receiver, trustee, custodian or other similar official for it or for all or any substantial part of its property, and Tenant (i) fails to obtain a dismissal of such case, proceeding, or other action within sixty (60) days of its commencement or (ii) converts the case from one chapter of the Federal Bankruptcy Code to another chapter or (iii) is the subject of an Order of Relief which is not fully stayed within seven business days after the entry thereof.

i.
Tenant vacates or abandons or ceases to conduct regular business operations in any portion of the Leased Premises prior to the expiration of the Lease Term.


15.02.  Landlord's Remedies.  Upon the occurrence of any event of default specified in Section 15.01, Landlord shall have the option to pursue any one or more of the following remedies:



a.
Landlord may terminate this lease and forthwith repossess the Leased Premises and be entitled to recover forthwith as damages a sum of money equal to the total of (i) the cost of recovering the Leased Premises, (ii) the unpaid rent earned at the time of termination, plus interest thereon at the maximum lawful interest rate from the due date, (iii) the balance of the rent for the remainder of the term less the fair market value of the Leased Premises for said period and (iv) any other sum of money and damages owed by Tenant to Landlord.



b.
Landlord may terminate Tenant's right of possession (but not this lease) and may repossess the Leased Premises by forcible entry and detainer suit or otherwise, without thereby releasing Tenant from any liability hereunder and without demand or notice of any kind to Tenant and without terminating this lease, in which event Landlord may, but shall be under no obligation to do so, relet the same for the account of Tenant for such rent and upon such terms as shall be satisfactory to Landlord.  Landlord shall use reasonable efforts to relet the Leased Premises on such terms and conditions as Landlord in its sole discretion may determine (including without limitation a term different than the Lease Term, rental concessions, alterations and repair of the Leased Premises); however, Landlord shall not be obligated to relet the Leased Premises before leasing other portions of the Building.  Landlord shall not be liable, nor shall Tenant's obligations hereunder be diminished because of, Landlord's failure to relet the Leased Premises or collect rent due in respect of such reletting.  For the purposes of such reletting Landlord is authorized to decorate or to make any repairs, changes, alterations or additions in or to the Leased Premises as may be reasonably necessary or desirable, and (i) if Landlord shall fail or refuse to relet the Leased Premises, or (ii) if the same are relet and a sufficient sum shall not be realized from such reletting after first deducting therefrom, for retention by Landlord, the unpaid rent due hereunder earned but unpaid at the time of reletting plus interest thereon at the rate of eighteen percent (18%) per annum, the cost of recovering possession (including attorneys' fees and costs of suit), all of the costs and expenses of such decorations, repairs, changes, alterations, and additions,   the expense of such reletting (including without limitation brokerage fees and attorneys fees) and the cost of collection of the rent accruing therefrom to satisfy the rent provided for in this lease to be paid, then (A) Tenant shall pay to Landlord as damages a sum equal to the amount of the rental reserved in this lease for such period or periods, plus the cost of recovering possession of the Leased Premises (including attorneys' fees and costs of suit), the unpaid rent earned at the time of repossession plus interest thereon at the rate of eighteen percent (18%) per annum, and the costs incurred in any attempt by Landlord to relet the Leased Premises, or (B) if the Leased Premises have been relet, the Tenant shall satisfy and pay any such deficiency.  Any such payments due Landlord shall be made upon demand therefor from time to time and Tenant agrees that Landlord may file suit to recover any sums falling due under the terms of this section from time to time.  Such reletting shall not be construed as an election on the part of Landlord to terminate this lease unless a written notice of such intention is given to Tenant by Landlord.  Notwithstanding any such reletting without termination, Landlord may at any time thereafter elect to terminate this lease for such previous breach.



c.
Landlord may enter upon the Leased Premises, by force if necessary, without being liable for prosecution or any claim for damages for such entry, and do whatever Tenant is obligated to do under the terms of this lease to correct the default.  Tenant agrees to reimburse Landlord on demand for any expenses that Landlord may incur in effecting compliance with Tenant's obligations under this lease in this manner, and Tenant further agrees that Landlord shall not be liable for any damages resulting to Tenant from such action.



d.
The following provisions shall override and control any conflicting provisions of Section 93.002 of the Texas Property Code of 1990, as well as any successor statute governing the right of a landlord to change the door locks of commercial tenants.  In the event of any event of default, Landlord is entitled and is hereby authorized, without any further notice to Tenant whatsoever, to enter upon the Leased Premises by use of a master key, a duplicate key, or other peaceable means, and to change, alter, and/or modify the door locks on all entry doors of the Leased Premises, thereby permanently excluding Tenant and its officers, principals, agents, employees and representatives therefrom.  In the event that Landlord has either permanently repossessed the Leased Premises pursuant to the foregoing provisions of this lease, or has terminated this lease by reason of Tenant's default, Landlord shall not thereafter be obligated to provide Tenant with a key to the Leased Premises at any time, regardless of any amounts subsequently paid by Tenant; provided, however, that in any such instance, during Landlord's normal business hours and at the convenience of Landlord, and upon receipt of written request from Tenant accompanied by such written waivers and releases as the Landlord may require, Landlord will (at Landlord's option) either (1) escort Tenant or its authorized personnel to the Leased Premises to retrieve any personal belongings or other property of Tenant not subject to the Landlord's statutory lien or the lien and security interest described in Section 15.03 of this lease, or (2) obtain a list from Tenant of such personal property as Tenant intends to remove, whereupon, Landlord shall remove such property and make it available to Tenant at a time and place designated by Landlord.  However, if Landlord elects option (2), Tenant shall pay, in cash in advance, all costs and expense estimated by Landlord to be incurred in removing such property and making it available to Tenant and all moving and/or storage charges theretofore incurred by Landlord with respect to such property.  If Landlord elects to exclude Tenant from the Leased Premises without permanently repossessing or terminating pursuant to the foregoing provisions of this lease, then Landlord shall not be obligated to provide Tenant a key to re-enter the Leased Premises until such time as all delinquent Basic Rent and other amounts due under this lease have been paid in full and all other defaults, if any, have been completely cured to Landlord's satisfaction (if such cure occurs prior to any actual permanent repossession or termination), and Landlord has been given assurance reasonably satisfactory to Landlord evidencing Tenant's ability to satisfy its remaining obligations under this lease.  During any such temporary period of exclusion, Landlord will, during Landlord's regular business hours and at Landlord's convenience, upon receipt of written request from Tenant (accompanied by such written waivers and releases as Landlord may require), escort Tenant or its authorized personnel to the Leased Premises to retrieve personal belongings of Tenant or its employees, and such other property of Tenant as is not subject to the Landlord's statutory lien or the lien and security interest described in Section 15.03 of this lease.

No reentry or taking possession of the Leased Premises by Landlord shall be construed as an election on its part to terminate this lease, unless a written notice of such intention is given to Tenant.  Notwithstanding any such reletting or reentry or taking possession, Landlord may at any time thereafter elect to terminate this lease for a previous default.  The loss or damage that Landlord may suffer by reason of termination of this lease, or the deficiency from any reletting as provided for above, shall include the expense of repossession.


15.03.  Landlord's Lien.  Landlord shall have, at all times, a valid security interest to secure payment of all rentals and other sums of money becoming due under this lease from Tenant, and to secure payment of any damages or loss that Landlord may suffer by reason of the breach by Tenant of any covenant, agreement, or condition contained in this lease, upon all goods, wares, equipment, fixtures, furniture, and other personal property of Tenant which is now on the Leased Premises or which is placed on the Leased Premises at some later date, and all proceeds from them.  This property shall not be removed from the Leased Premises without the consent of Landlord until all arrearages in rent and all other sums of money then due to Landlord under this lease have been paid and discharged, and all the covenants, agreements, and conditions of this lease have been fully complied with and performed by Tenant.  Upon the occurrence of an event of default by Tenant, Landlord may, in addition to any other remedies provided in this lease or by law, exercise any and all remedies and rights provided under SectionÊ9 of the Texas Business and Commerce Code.  Unless otherwise provided by law, and without intending to exclude any other manner of giving Tenant reasonable notice, the requirement of reasonable notice shall be met if such notice is given at least five (5) days before the time of sale.  Upon request by Landlord, Tenant agrees to execute and deliver to landlord a financing statement in form sufficient to perfect the security interest of Landlord in the aforementioned property and proceeds under the provisions of the Texas Business and Commerce Code.  The statutory lien for rent is not waived, the security interest granted in this article being in addition, and supplementary, to that lien.


15.04.  Cumulative Remedies.  Pursuit of any of the remedies provided in this lease by Landlord should not preclude pursuit of any of the other remedies provided in this lease.  Pursuit of any remedy provided in this lease or by law by either party shall not constitute a forfeiture or waiver of any damages accruing to Landlord by reason of the violation of any of the terms, provisions, and covenants contained in this lease by Tenant.  Nor shall pursuit of any remedies provided in this lease by Landlord constitute a waiver or forfeiture of any rent due to Landlord under this lease.


15.05.  Waiver of Default.  No waiver by either party of any default or violation or breach of any of the terms, provisions, and covenants contained in this lease shall be deemed or construed to constitute a waiver of any other violation or breach of any of the terms, provisions, and covenants of the lease.  Forbearance by either party to enforce one or more of the remedies provided in this lease or by law upon an event of default shall not be deemed or construed to constitute a waiver of such default.  Landlord's acceptance of Basic Rent following an event of default under this lease shall not be construed as Landlord's waiver of the default.


15.06.  Surrender of Premises.  No act or thing done by Landlord or its agents during the lease term shall be deemed an acceptance of a surrender of the premises, and no agreement to accept a surrender of the premises shall be valid unless the same is in writing and subscribed by Landlord.


15.07.  Bankruptcy or Insolvency.  (a) In the event that Tenant shall become a debtor in a case filed under Chapter 7 of the Bankruptcy Code and Tenant's trustee or Tenant shall elect to assume this lease for the purpose of assigning the same or otherwise, such election and assignment may be made only if the provisions of Section 15.07(b) and 15.07(d) are satisfied as if the election to assume were made in a case filed under Chapter 11 of the Bankruptcy Code.  If Tenant or Tenant's trustee shall fail to elect to assume this lease within 90 days after the filing of such petition or such additional time as provided by the court within such 90 day period, this lease shall be deemed to have been rejected.  Immediately thereupon Landlord shall be entitled to possession of the Leased Premises without further obligation to Tenant or Tenant's trustee and this lease upon the election of Landlord shall terminate, but Landlord's right to be compensated for damages (including, without limitation, liquidated damages pursuant to any provision hereof) or the exercise of any other remedies in any such proceeding shall survive, whether or not this lease shall be terminated.



(b)
In the event that Tenant shall become a debtor in a case filed under Chapter 11 of the Bankruptcy Code, or in a case filed under Chapter 7 of the Bankruptcy Code which is transferred to Chapter 11, Tenant's trustee or Tenant, as debtor-in-possession, must elect to assume this lease within 120 days from the date of the filing of the petition under Chapter 11 or the transfer thereto or  Tenant's trustee or the debtor-in-possession shall be deemed to have rejected this lease.  In the event that Tenant, Tenant's trustee or the debtor-in-possession has failed to perform all of Tenant's obligations under this lease within the time periods (excluding grace periods) required for such performance, no election by Tenant's trustee or the debtor-in-possession to assume this lease, whether under Chapter 7 or Chapter 11, shall be permitted or effective unless each of the following conditions have been satisfied:




(i)  Tenant's trustee or the debtor-in-possession must promptly cure all defaults under this lease.




(ii)  Tenant's trustee or the debtor-in-possession must promptly compensate Landlord, for any actual pecuniary loss incurred by Landlord arising from the default of Tenant, Tenant's trustee, or the debtor-in-possession as indicated in any statement of actual pecuniary loss sent by Landlord to Tenant's trustee or the debtor-in-possession




(iii)  Tenant's trustee or the debtor-in-possession must promptly provide Landlord with reasonable assurance of the future performance of each of the obligations of Tenant, Tenant's trustee or the debtor-in-possession under this lease, to include:  deposit with Landlord, as security for the timely payment of rent hereunder, an additional security deposit equal to three installments of Basic Rent (at the rate then payable); and pay in advance to Landlord on the date each installment of Basic Rent is payable a pro rata share of Tenant's annual obligations for additional rent and other sums pursuant to this lease, such that Landlord shall hold funds sufficient to satisfy all such obligations as they become due.  The obligations imposed upon Tenant's trustee or the debtor-in-possession by this paragraph shall continue with respect to Tenant or any assignee of this lease after completion of bankruptcy proceedings.




(iv)  The assumption of this lease will not breach or cause a default under any provision of any other lease, mortgage, financing arrangement or other agreement by which Landlord is bound.



(c)  
In the event that this lease is assumed in accordance with Section 15.07(b) and thereafter Tenant is liquidated or files or has filed against it a subsequent petition under Chapter 7 or Chapter 11 of the Bankruptcy Code, Landlord may, at its option, terminate this lease and all rights of Lessee hereunder by giving Lessee notice of its election to so terminate within 30 days after the occurrence of any such event.



(d)  
If Tenant's trustee or the debtor-in-possession has assumed this lease pursuant to the terms and provisions of Section 15.07(a) or 15.07(b) for the purpose of assigning (or elects to assign) this lease, this lease may be so assigned only if the proposed assignee (the "Assignee") has provided adequate assurance of future performance of all of the terms, covenants and conditions of this lease to be performed by Tenant.  Landlord shall be entitled to receive all cash proceeds of such assignment.  As used herein "adequate assurance of future performance" shall mean no less than that each of the following conditions has been satisfied:




(i)  The Assignee has furnished Landlord with either: (A) a copy of a credit rating of Assignee which Landlord reasonably determines to be sufficient to assure the future performance by Assignee of Tenant's obligations under this lease, and a current financial statement of Assignee audited by a certified public accountant indicating a net worth and working capital in amounts which Landlord reasonably determines to be sufficient to assure the future performance by Assignee of Tenant's obligations under this lease; or (B) a guarantee or guarantees, in form and substance satisfactory to Landlord, from one or more persons with a credit rating and net worth which Landlord reasonably determines to be sufficient to assure the future performance by Assignee of Tenant's obligations under this lease.




(ii)  Landlord has obtained all consents or waivers from others required under any lease, mortgage, financing arrangement or other agreement by which Landlord is bound to permit Landlord to consent to such assignment.




(iii)  The proposed assignment will not release or impair any guaranty of the obligations of Tenant (including the Assignee) under this lease.



(e)  
When, pursuant to the Bankruptcy Code, Tenant's trustee or the debtor-in-possession shall be obligated to pay reasonable use and occupancy charges for the use of the Leased Premises, such charges shall not be less that the Basic Rent, additional rent and other sums payable by Tenant under this lease.



(f)  
Neither the whole nor any portion of Tenant's interest in this lease or its estate in the Leased Premises shall pass to any trustee, receiver, assignee for the benefit of creditors, or any other person or entity, by operation of law or otherwise under the laws of any state having jurisdiction of the person or property of Tenant unless Landlord shall have consented to such transfer.  No acceptance by Landlord of rent or any other payments from any such trustee, receiver, assignee, person or other entity shall be deemed to constitute such consent by Landlord nor shall it be deemed a waiver of Landlord's right to terminate this lease for any transfer of Tenant's interest under this lease without such consent.

ARTICLE 16.  MISCELLANEOUS


16.01.  Mortgages.  Tenant accepts this lease subject to any deeds of trust, security interests, or mortgages that might now or later constitute a lien upon the Building or on improvements in the Building or on the Leased Premises.  Tenant must, on demand, execute any instruments, releases, or other documents that are required by any mortgagee for the purpose of subjecting and subordinating this lease to the lien of any such deed of trust, security interest, or mortgage.  Such documents may include provisions requiring Tenant to agree that:  (i) upon the sale, transfer or foreclosure of the Leased Premises that the lease will remain in full force, (ii) upon any default of this lease by Landlord or any action or omission by Landlord or any third party that would give Tenant the right to terminate this lease immediately, or after the passage of time, Tenant shall provide notice to any mortgagee (hereinafter called "Lender") and provide Lender an opportunity to cure such default, (iii) Tenant shall deliver to Lender all notices, which are required or permitted to be given to Landlord simultaneously, upon such notice being given to Landlord and any right dependent on such notices under this lease shall not be valid unless first provided to Lender, (iv) if the Leased Premises or any part thereof is foreclosed upon or transferred to Lender for the purpose of satisfying any debt secured by the property on which the Leased Premises are located, that Tenant will acknowledge Lender as the Landlord; (v) if this lease shall terminate by operation of law or otherwise as a result of or in connection with a bankruptcy proceeding by or against Landlord, Tenant shall promptly execute and deliver a new lease under the same terms and conditions effective as of the date this lease shall have terminated as aforesaid, (vi) upon notice of default by Landlord under any deed of trust or mortgage, Tenant shall make all rent payments to Lender and Lender shall not be obligated to credit any prepaid rent or offsets against or credits due to Landlord against Tenant's obligations under this lease, (vii) Lender shall not be liable for any previous act or omission of Landlord, (viii) Lender shall not be liable for any security deposit unless such was first delivered to Lender, (ix) Lender shall not be bound by any agreement between Landlord and Tenant not contained in this lease, (x) Lender's liability to Tenant shall be limited to Lender's interest in the Leased Premises, and (xi) the Leased Premises shall not be used in any way that may cause it to be contaminated by hazardous substances.  Tenant may be required to agree to waive any right to a trial by a jury in any action against Lender related to or arising from this lease or any subsequent agreement related hereto.  Tenant shall also agree to include any additional terms consistent with those described above upon the request of Landlord or Lender.  With respect to any deed of trust, security interest, or mortgage constituting a lien on the Building or improvements in the Building or the Leased Premises, Landlord has the right to waive the applicability of this section so that this lease will not be subject and subordinate to any such deed of trust, security interest or mortgage.  This lease shall continue in full force and effect and Tenant will, upon request, attorn to and acknowledge any mortgagee or other foreclosure purchaser or purchasers, as the case may be, as the landlord under this lease, unless the mortgagee or such foreclosure purchaser or purchasers shall, at or prior to the time of such sale or within sixty (60) days thereafter, give written notice to Tenant to vacate and surrender the Leased Premises within ninety (90) days from the date of the foreclosure sale.  In the event such notice is given, this lease shall fully terminate and expire on the 90th day from and after the date of the foreclosure sale.  If such notice is not given, this lease shall continue in full force and effect after the foreclosure sale, Tenant shall not be credited as against the purchaser or purchasers at such sale with any prepaid rent or offsets against or credits due to Landlord on account of any period after such foreclosure sale.


16.02.  Notices and Addresses.  All notices to be given under this lease shall be given by hand delivery, certified mail or registered mail, addressed to the proper party, at the addresses set forth in Section 1.06.  Either party may change the address to which notices are to be sent it by giving the other party notice of the new address in the manner provided in this section.


16.03.  Parties Bound.  This lease shall be binding upon, and inure to the benefit of, the parties to the lease and their respective heirs, executors, administrators, legal representatives, successors, and assigns when permitted by this lease.


16.04.  Governing Law.  This lease shall be construed under, and in accordance with, the laws of the State of Texas, and all obligations of the parties created by this lease are performable in the county in which  Leased Premises are located.


16.05.  Legal Construction.  In case any one or more of the provisions contained in this agreement shall for any reason be held to be invalid, illegal, or unenforceable in any respect, such invalidity, illegality, or unenforceability shall not affect any other provision of the agreement, and this agreement shall be construed as if such invalid, illegal, or unenforceable provision had never been included in this agreement.


16.06.  Entire Agreement, Limitation of Warranties and Acceptance of Leased Premises.  It is expressly agreed by Tenant, as a material consideration for the execution of this lease, that this lease, with the specific references to written extrinsic documents, is the entire agreement of the parties; that there are no verbal representations, warranties, understandings, stipulations, agreements or promises pertaining to this lease or the expressly mentioned written extrinsic documents not incorporated in writing in this lease. Landlord and Tenant expressly agree that there are and shall be no implied warranties of suitability, merchantability, habitability, fitness for a particular purpose or of any other kind arising out of this lease and there are no warranties which extend beyond those expressly set forth in this lease.  Tenant acknowledges that it is not relying upon any representations, statements or other assertions with respect to the leased premises' condition, but is relying solely upon its examination of the leased premises.  It is likewise agreed that this lease may not be altered, waived, amended or extended except by an instrument in writing signed by both Landlord and Tenant.  Handwritten or typewritten interlineations shall only be effective provided that (1) the interlineation has been initialed by Landlord and Tenant and (2) the bottom right hand corner of the page containing the interlineation has been initialed by Landlord and Tenant.  Tenant acknowledges that (1) it has inspected and accepts the leased premises in an "as is, where is" condition,  (2) the building and improvements comprising the same are suitable for the purpose for which the leased premises are leased, and (3) the leased premises are in good and   satisfactory condition. Tenant's execution of this lease and acceptance of the leased premises constitutes a release of any and all claims against Landlord, known or unknown, arising from, under or during any prior lease agreement between Landlord and Tenant concerning the leased premises or any other premises owned by Landlord.

16.07.  Joint and Several Liability.  If there is more than one Tenant, the obligations imposed upon Tenants by virtue of this lease shall be joint and several.  If there is a guarantor of Tenant's obligations under this lease, the obligations imposed upon Tenant shall be the joint and several obligations of Tenant and the guarantor.  Landlord need not first proceed against Tenant before proceeding against the guarantor, nor shall any such guarantor be released from its guaranty for any reason whatsoever.


16.08.  Attorneys' Fees and Costs.  If, as a result of a breach of this lease by either party, the other party employs an attorney or attorneys to enforce its rights under this lease, then the breaching or defaulting party agrees to pay the other party the reasonable attorney's fees and costs incurred to enforce the lease.


16.09.  Force Majeure.  Neither Landlord nor Tenant shall be required to perform any term, condition, or covenant in this lease so long as such performance is delayed or prevented by force majeure, which shall mean acts of God, strikes, lockouts, material or labor restrictions by any governmental authority, civil riot, floods, and any other cause not reasonably within the control of Landlord or Tenant and which by the exercise of due diligence Landlord or Tenant is unable, wholly or in part, to prevent or overcome.


16.10.  Time of Essence.  Time is of the essence in the performance of all obligations under this lease.


16.11.  Estoppel Certificates. Tenant shall, upon fifteen (15) days notice, execute, acknowledge and deliver a certificate stating that: (i) this lease has not been modified, amended, added onto, extended or renewed and is in full force and effect (or, if there have been modifications, amendments, extensions or renewals, that this lease is in full force and effect as modified, and setting forth such modifications) and that no future amendments of this lease shall be entered without the consent of Lender, (ii) there are no options or rights to purchase, renew or extend this lease except as may be provided in this lease and that none may be entered into without the Lender's consent, (iii) the dates to which Basic Rent, additional rent and other sums payable hereunder have been paid, (iv) that no more than one month's rent has been paid in advance, (v) there is no basis to withhold rent nor any claim against Landlord and there are no free rents or credits due Tenant by Landlord, (vi) no portion of the security deposit has been used or applied by Landlord, (vii) there are no agreements with any real estate broker for any future commissions from the Leased Premises, (viii) Tenant will pay all rent directly to Lender upon proper notice, (ix) the Leased Premises have not been used in any way that may have contaminated the Leased Premises with hazardous substances, (x) Tenant has accepted the Leased Premises and has and is occupying such space, (xi) there are no defaults under the Lease (nor are there any events or conditions which with the passage of time or the giving of notice, or both, could result in a default) or specifying each such default or potential default of which it has knowledge,  (xii) Tenant has not or is not contemplating any action or given or received notice with respect to termination of this lease, (xiii) Tenant shall not assign or sublease any part of the Leased Premises without obtaining Lender's prior written consent, (xiv) all alterations, improvements and other work performed by Landlord have been completed according to the terms of this lease and are acceptable to Tenant, and (xv) there are no other agreements, oral or written, between Landlord and Tenant regarding the Leased Premises or any matter related thereto and there is no action ongoing or pending involving the Leased Premises, Tenant or Landlord that may affect this lease, including the insolvency or bankruptcy of any party affecting this lease.  Any such certificate may be relied upon by any actual or prospective mortgagee or purchaser of the Leased Premises.

16.12. Intentionally Deleted
16.13.  Guaranty.  In consideration of Landlord’s lease of the Leased Premises to Tenant, Guarantor agrees to pay all amounts due and owing to Landlord by Tenant and to perform all covenants and obligations of Tenant as set forth in this lease. Guarantor acknowledges and agrees that Landlord may enforce this guaranty of payment and performance without first pursuing Tenant and any action or inaction by Landlord against Tenant shall not alter the obligations of Guarantor stated herein. Guarantor waives all rights of Guarantors under Chapter 34 of the Texas Business and Commerce Code.

16.14. Relocation. 
On no more than one occasion during the Lease Term, Landlord shall have the right to cause Tenant to relocate to another suite provided that, Landlord shall: (1) give tenant at least sixty (60) days advance notice of the relocation date; be responsible or reimburse Tenant for the cost of moving Tenant’s contents and phone lines in the Lease Premises to the relocation space; and (3) cause the relocation space to have substantially the same improvements as the Lease Premises.

END, TERMS AND CONDITIONS

RULES AND REGULATIONS

1.
Keys.  Tenant shall be issued two (2) suite keys and  (2) building access keys free by Landlord and from time to time, all other keys needed by Tenant at a reasonable charge.  Tenant, upon termination of the lease, shall return all keys to Landlord.  If the Complex has an electronic key system, Tenant shall notify Landlord promptly of any employee of Tenant that is terminated or no longer entitled to access to the Leased Premises or the building.

2.
Door Sign.  Landlord will provide a sign by entrance to Leased Premises on column or wall at eye level,  indicating suite number and name of Tenant.

3.
Contractors. Tenant will refer all contractors, contractor's representatives and installation technicians, rendering any service to Tenant, to Landlord for Landlord's supervision, approval, and control before performance of any building including the installation of telephones, telegraph equipment, electrical devices and attachments, and the installation of any nature affecting floors, walls, woodwork, trim, windows, ceilings, equipment or any other physical portion of the building.

4.
Equipment Moving.  Movement in or out of the building of furniture or office equipment or the dispatch or receipt by Tenant of any merchandise or materials which require the use of elevators or stairways (if they exist) or the movement through building entrances or lobby shall be restricted to hours designated by Landlord by prearrangement before performance.  Such prearrangement initiated by Tenant will include the determination by Landlord and subject to its sole decision and control, time, method, and routing of movement, limitations imposed by other item from being brought into the building.  Tenant shall assume all risk as to damage to articles moved and injury to persons or public engaged or not engaged in such movement, including equipment, property, and personnel of Landlord if damaged or injured as a result of acts of any person engaged in, or any damage or loss to any of said property or persons resulting from any act in connection with such service performed for Tenant.

5.
Tenant Signs.  Unless otherwise expressly agreed in writing by Landlord, (i) no signs will be allowed in any form on the exterior of the building or the interior of windows, (ii) no signs except in uniform location and uniform corridor doors or entrances to Tenant's space, and subject also to applicable government laws, ordinances, regulations and other requirements.(iii) the construction and/or installation of all authorized signs will be contracted for by Landlord for Tenant at the rate fixed by Landlord from time to time and Tenant will be billed and pay for such service promptly on receipt thereof.  Tenant shall remove all such signs no later than thirty (30) days prior to the expiration of this lease.  In the event Tenant fails to remove all such signs within such thirty (30) day time period, Landlord shall be authorized to remove such signs on Tenant's behalf and at Tenant's sole expenses, claims and other liabilities of any type arising out of such sign removal.  All sign installations and removals by Tenant shall be made in such a manner as to avoid injury to or defacement of the building in which the Premises is located.  In that connection, Tenant shall repair, paint, and/or replace the building facia surface to which its signs are attached upon vacation of the Premises, or the removal or alteration of its signage.

6.
Prohibited Uses.  No portion of Tenant's area or any other part of the building shall at any time be used or occupied as sleeping or lodging quarters.

7.
Hazardous Materials.  Tenant shall not place, store, install, operate or use in the Leased Premises any explosives, gasoline, kerosene, oils, acids, caustics, candles, open flames or other flammable, explosive or hazardous materials or any equipment or machinery, the operation of which requires any such materials, or any space heaters or other temporary heating devices. 


8.
Lost or Stolen Property; Criminal Activity.  Landlord shall not be responsible for lost or stolen personal property, equipment, money, or jewelry from Tenant's area or public rooms regardless of whether such loss occurs when such area is locked against entry or not.  Tenant shall promptly notify Landlord of any criminal activity occurring in or about the Leased Premises or the Building.

9.
Birds; Animals.  No birds or animals shall be brought into or kept in or about Building, other  than a certified service animal.

10.
Landlord's Employees.  Employees of Landlord shall not receive or carry messages for or to any Tenant or other person, or contract with or render free or paid services to any Tenant or Tenant's agents, employees, or invitees.

11.
Pass Keys.  Landlord will not permit entrance to Tenant's offices by use of pass keys controlled by Landlord to any person at any time without the prior written permission by Tenant except for employees, contractors, or service personnel directly supervised by Landlord.

12.
Obstruction of Pathways.  None of the entries, passages, doors, elevators, elevator doors, stairways (if they exist) or hallways shall be blocked or obstructed, nor shall any rubbish, litter, trash, or material of any nature be placed, emptied or thrown into these areas, nor shall such areas be used at any time except for ingress and egress by Tenant, Tenant's agents, employees, or invitees.

13.
Prohibited Activities.  Tenants shall not do, or permit anything to be done in or about the building, or bring or keep anything therein that will in any way increase the rate of fire or other insurance on the building, or on property kept therein, or obstruct or interfere with the rights of, or otherwise injure or annoy, other tenants, or do anything contrary to or in conflict with valid laws, rules or regulations of any municipal or governmental authority or fire, safety or building authority or regulation.

14. Controlled Access.  Landlord specifically reserves the right to refuse admittance to the building, from 7:00 p.m. to 7:00 a.m. daily and prior to 8:00 a.m. or after 2:00 p.m. Saturday, or on Sunday, or on legal holidays, to any person or persons who cannot furnish satisfactory identification, or to any person or persons who, for any other reason in the Landlord’s judgement, should be denied access to the Premises.  Landlord, for the protection of the tenants and their effects, may prescribe hours and intervals during the night, on Sunday and holidays, when all persons entering and departing the building shall be required to enter their names, the offices to which they are going or from which they are leaving and the time of entrance or departure in a register provided for that purpose by the Landlord.
15.
Modification of Rules.  Landlord reserves the right to rescind any of these rules and make such other and further rules and regulations as in Landlord's judgment shall from time to time be needful for the safety, protection, care and cleanliness of the building, the operation thereof, the preservation of good order therein, and the protection and comfort of its tenants, their agents, employees and invitees, which rules when made and notice thereof given to a tenant shall be binding upon him in the manner as if originally prescribed.

16.
Reporting of Undesirable Conditions.  Landlord desires to maintain the highest standards of environmental comfort and convenience for the tenantry.  It will be appreciated if any undesirable conditions or lack of courtesy or attention are reported directly to the management.

END, RULES AND REGULATIONS
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