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OFFICE LEASE AGREEMENT

BETWEEN

LANDLORD

a Delaware limited liability company
AND

TENANT

8000Peachtree Street, NE, Suite 80000, Atlanta, GA 30303



BASIC LEASE INFORMATION

Lease Date
Landlord
Tenant
Building Name

Building Address

Premises

Lease Term
Commencement Date
Expiration Date

Rentable Area
of Office Tower

Rentable Area
of Premises

Tenant's
Percentage Share

Base Rental
(per annum per sq. ft. of

Rentable Area of Premises)

Operating Expenses
Base Year

Real Estate Taxes
Base Year

Method of Measurement

Security Deposit
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, 2006

BUILDING FOR LEASE LLC, a Delaware limited liability company

,a

One Real Estate Tower

8000 Peachtree Street, N.E.
Atlanta, Georgia 30303

Suite 8000 located on the eighth (80™) floor
Five (5) years

January 1, 2006

December 31, 20010

307,219 square feet

30,722 square feet

10.00 percent

Year 1: $20.00
Year 2: $21.00
Year 3: $22.00
Year 4: $23.00
Year 5: $24.00

Calendar Year 2006

Calendar Year 2006
ANSI/BOMA Z765.1 - 1996

N/A



Landlord's Address

Tenant's Address

Tenant's Broker

Exhibits

Refurbishment Allowance

386018.1

For Notices:

With copy sent to:

Prior to Commencement Date:

Attn:

Following Commencement Date:

Attn:

Jones Lang LaSalle

EXHIBIT "A": Floor Plan(s)

EXHIBIT "B": [Intentionally Deleted]

EXHIBIT "C": Rules and Regulations

EXHIBIT "D": Additional Provisions (if any)

EXHIBIT "E": Memorandum of Commencement of Rental

$307,220.00 (one time only)
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Where references to particular Basic Lease Information appear in the Lease, such references shall incorporate the
applicable Basic Lease Information set forth herein.

TENANT:

By:

Title:

Attest:

Title:

LANDLORD:

By:

Name:
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PEACHTREE CENTER

OFFICE LEASE AGREEMENT
THIS LEASE AGREEMENT (hereinafter referred to as this "Lease"), dated , 2006 (for
the purpose of reference only), is made and entered into by and between , a
Delaware limited liability company (hereinafter referred to as "Landlord"), and , a

(hereinafter referred to as "Tenant").

WITNESSETH:
Landlord hereby leases to Tenant, and Tenant hereby leases from Landlord, the Premises for the term of
this Lease and subject to the terms, covenants, agreements and conditions hereinafter set forth, to each and all of
which Landlord and Tenant hereby mutually agree.

1. DEFINITIONS

For the purposes of this Lease and in addition to the terms defined elsewhere in this Lease, the following defined
terms shall have the meanings ascribed thereto in this Paragraph 1:

1.01 " Additional Rental" shall mean the sums payable pursuant to subparagraph 3.01(b) of this Lease.
1.02  "Base Rental” shall mean the sums payable pursuant to subparagraph 3.01(a) of this Lease.

1.03 "Base Operating Expenses" shall mean the Operating Expenses properly allocated to the Office Tower in
the Base Year stipulated in the Basic Lease Information.

1.04 “Base Real Estate Taxes" shall mean the Real Estate Taxes properly allocated to the Office Tower in the
Base Year stipulated in the Basic Lease Information.

1.05  "Building" shall mean the land and other real property located at the Atlanta, Georgia, address set forth in
the Basic Lease Information, the building constructed thereon known by the Building Name set forth in the Basic
Lease Information (which name may be changed at Landlord's sole discretion), and all other improvements on or
appurtenances to said real property.

1.06  "Default Rate" shall mean a rate per annum equal to the lesser of (i) the Prime Rate plus three (3)
percentage points or (ii) the highest rate of interest permitted by law.

1.07  "Office Tower" shall mean all office floors of the Building.
1.08  "Operating Expenses" shall mean the aggregate of all costs and expenses of ownership, management,
operation and maintenance of the Building and supporting facilities of the Building that are properly allocable to the
Office Tower including, without limitation, the following:
(a) All wages, salaries and related expenses and benefits of all employees engaged in the operation,
management, maintenance, repair and security of the Building and the costs of a management office in the

Building and/or a pro rata share of central management office costs incurred by Landlord;

(b) All costs of the purchase and rental of supplies, materials and equipment used in the operation and
maintenance of the Building;
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(c) All costs of utilities, including without limitation water and electricity and other energy sources
and costs for sewer and waste disposal and for heating, lighting, air conditioning and ventilating the
Building;

(d) All costs of maintenance, janitorial and service agreements for the Building and the equipment
therein, including, without limitation, security services, window cleaning and elevator maintenance;

(e) All accounting costs, including all costs of audits by certified public accountants;

® All costs and premiums of all insurance, including but not limited to fire, casualty and liability
insurance applicable to the Building and Landlord's personal property used in connection therewith;

€3] All costs of repairs, replacements and general maintenance (excluding repairs and general
maintenance paid by proceeds of insurance or directly by Tenant or other third parties, and alterations
attributable solely to tenants of the Building other than Tenant);

(h) Any and all common area maintenance costs relating to public areas of the Building, sidewalks,
landscaping and service areas, but excluding the retail areas of the Mall at Peachtree Center and parking
areas as said retail and parking areas may be reduced or expanded from time to time;

@) All legal expenses incurred for the benefit of the entire Building;
G) All management fees;
(k) All costs incurred in compliance with new or revised federal or state laws or municipal or county

ordinances or codes or regulations promulgated under any of the same; and

¢)] Amortization of all costs of capital improvement items which are primarily for the purpose or
otherwise have the effect of reducing Operating Expenses or which may be required by any governmental
or public authority. All such costs, together with interest thereon at the Prime Rate as of the date of the
completion of construction or installation of such capital item plus two (2) percentage points per annum,
shall be amortized over the reasonable life of the capital improvement items with the reasonable life and
amortization schedule being determined in accordance with generally accepted accounting principles and in
no event to extend beyond the reasonable life of the Building. Notwithstanding the foregoing, the
amortization of such costs (x) shall not be included in Operating Expenses unless such costs were incurred
during the Base Year or a subsequent calendar year, and (y) shall not be included in Base Year Operating
Expenses unless such costs were incurred during the Base Year, and, if so included in Base Year Operating
Expenses, shall not be included in Base Year Operating Expenses after the expiration of the amortization
period for such costs.

Notwithstanding the foregoing, Operating Expenses shall not include depreciation on the Building, costs of
tenants' improvements, real estate brokers' commissions, advertising costs, costs associated exclusively
with leasable retail areas, interest and capital items other than those capital items referred to in item (1)
above. Notwithstanding any other provision in this Lease, in the event that, during any full or partial
calendar year constituting a portion of the term of this Lease, less than ninety-five percent (95%) of the
total Rentable Area of the Office Tower is actually occupied, the calculation of Operating Expenses for
such full or partial calendar year shall be adjusted to reflect Landlord's reasonable estimate of Operating
Expenses had ninety-five percent (95%) of the total Rentable Area of the Office Tower been occupied.
Landlord and Tenant acknowledge that certain of the costs and expenses of ownership, management,
operation and maintenance of the Building and supporting facilities are to be allocated entirely to the Office
Tower, certain of such costs are to be allocated entirely to any retail areas or parking garage, and certain of
such costs are to be allocated among the Office Tower and any and all retail areas and parking garage. The
determination of such costs and their allocation shall be made on an accrual basis and in accordance with
generally accepted accounting principles applied on a consistent basis.



1.09  "Premises" shall mean the interior portion of the Office Tower located on the floor(s) specified in the Basic
Lease Information which is highlighted or cross-hatched on the floor plan(s) attached hereto as Exhibit "A" and by
this reference made a part hereof.

1.10  "Prime Rate" shall mean the prime rate or its equivalent announced and in effect from time to time by the
Atlanta office of Bank of America, N.A. or its successor.

1.11 "Project" shall mean the four office towers (North, South, International and Harris Towers) on the block in
Atlanta, Georgia bounded by International Boulevard, Peachtree Street, Harris Street and Peachtree Center Avenue,
and the two office towers (Marquis One and Marquis Two) on the block in Atlanta, Georgia bounded by Peachtree
Center Avenue, Baker Street, Courtland Street and Harris Street, and related retail, storage and parking facilities.
The Project is generally known as "Peachtree Center."

1.12 "Real Estate Taxes" shall mean all taxes, service payments in lieu of taxes, excises, assessments, levies,
fees or charges, general and special, ordinary and extraordinary, unforeseen as well as foreseen, of any kind which
are assessed, levied, charged, confirmed or imposed by any governmental or public authority upon or against the
Building or its operations.

1.13  "Rentable Area" of the Premises and of the Office Tower is stipulated by Landlord and Tenant to be the
respective number of square feet set forth for each in the Basic Lease Information.

1.14  "Rental" shall mean, collectively, Base Rental, Additional Rental and all other sums payable by Tenant to
Landlord which are deemed or designated Rental, additional rent or rent pursuant to the terms of this Lease.

1.15 "Tenant's Percentage Share" shall mean the percentage figure specified in the Basic Lease Information.
Landlord and Tenant acknowledge that Tenant's Percentage Share has been obtained by dividing the Rentable Area
of the Premises by the total Rentable Area of the Office Tower, and multiplying such quotient by 100. In the event
Tenant's Percentage Share is changed during a calendar year by reason of a change in the Rentable Area of the
Premises, Tenant's Percentage Share shall thereafter mean the result obtained by dividing the new Rentable Area of
the Premises by the total Rentable Area of the Office Tower and multiplying such quotient by 100, and for the
purposes of Paragraph 3 of this Lease, Tenant's Percentage Share shall be determined on the basis of the number of
days during such calendar year at each such percentage share.

2. TERM; COMPLETION OF IMPROVEMENTS

2.01 The term of this Lease shall commence on the Commencement Date and, unless sooner terminated as
hereinafter provided, shall end on the Expiration Date, as such dates are respectively specified in the Basic Lease
Information.

2.02  Tenant hereby accepts the Premises in its "AS IS" condition without any representations or warranties
whatsoever. Landlord shall have no obligation to make any improvements thereto or provide and allowance or other
concession with respect to any such improvements, except as otherwise provided in Additional Provision No. 1 of
Exhibit "D" attached hereto and incorporated herein by this reference. Landlord shall be deemed to have delivered
possession of the Premises, Tenant shall be deemed to have taken occupancy and Base Rental and Additional Rental
shall begin to accrue on the Commencement Date, as specified in the Basic Lease Information. Tenant shall execute
a memorandum confirming the commencement date of Base Rental and Additional Rental in the form attached
hereto as Exhibit "E" and by this reference made a part hereof.

2.03 At the expiration or earlier termination of this Lease, Tenant shall quit and surrender the Premises in as
good state and condition as when delivered, reasonable wear and tear excepted, and shall remove all its equipment
and property. Any property not removed shall be deemed abandoned, and Landlord shall be authorized to retain
such property, or any portion thereof, as Landlord's own property or to dispose of such property in any manner
Landlord deems appropriate, in Landlord's sole discretion. Tenant shall remain liable for any and all costs relating
to any removal or disposition of any such property and releases Landlord of any and all liability in connection
therewith.
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3.01
sums:

3.02

RENTAL

Tenant shall pay to Landlord throughout the term of this Lease, as rental for the Premises, the following

(a) The Base Rental payable per month shall be one-twelfth (1/12th) of the product of (i) the number
of square feet of Rentable Area of the Premises as specified in the Basic Lease Information, and (ii) the
applicable square foot rate specified in the Basic Lease Information as the "Base Rental".

(b) In addition to the Base Rental payable pursuant to subparagraph 3.01(a), for each calendar year of
the term of this Lease, Tenant shall pay, as Additional Rental, the sum of (i) Tenant's Percentage Share, as
specified in the Basic Lease Information, of the excess, if any, of Operating Expenses for the then current
calendar year over the Base Operating Expenses (it being understood and agreed however that in no event
shall Tenant receive or be entitled to a credit or payment from Landlord if the Operating Expenses in any
calendar year are less than the Base Operating Expenses), plus (ii) Tenant's Percentage Share, as specified
in the Basic Lease Information, of the excess, if any, of Real Estate Taxes for the then current calendar year
over the Base Real Estate Taxes (it being understood and agreed however that in no event shall Tenant
receive or be entitled to a credit or payment from Landlord if the Real Estate Taxes in any calendar year are
less than the Base Real Estate Taxes). Prior to, or within a reasonable period of time following, the
commencement of the term of this Lease, Landlord shall give Tenant written notice of Landlord's estimate
of the amount of Additional Rental per month payable pursuant to this subparagraph 3.01(b) for the period
from the commencement of the term of this Lease through the immediately following December.
Thereafter, the Additional Rental payable pursuant to this subparagraph 3.01(b) shall be determined and
adjusted in accordance with the provisions of subparagraph 3.02.

The determination and adjustment of Additional Rental contemplated under subparagraph 3.01(b) shall be

made in accordance with the following procedures:

386018.1

(a) During December of each calendar year during the term of this Lease, or as soon after each such
December as practicable, Landlord shall give Tenant written notice of its estimate of Additional Rental
payable under subparagraph 3.01(b) for the ensuing calendar year. On or before the first day of each month
during the ensuing calendar year, Tenant shall pay to Landlord one-twelfth (1/12th) of such estimated
amount together with the Base Rental.

(b) In the event Landlord's notice set forth in subparagraph 3.02(a) is not given in December, until the
calendar month after such notice is delivered by Landlord, Tenant shall continue to pay to Landlord
monthly during the ensuing calendar year estimated payments equal to the amounts payable during the
calendar year just ended. Upon receipt of any such post-December notice, Tenant shall (i) commence as of
the immediately following calendar month, and continue for the remainder of the calendar year, to pay to
Landlord monthly such new estimated payments and (ii) if the monthly installment of the new estimate of
such Additional Rental is greater than the monthly installment of the estimate for the previous calendar
year, pay to Landlord within thirty (30) days of the receipt of such notice an amount equal to the difference
of such monthly installment multiplied by the number of full and partial calendar months of such year
preceding the delivery of such notice.

©) If at any time or times it appears to Landlord that the amount payable under subparagraph 3.01(b)
for the current calendar year will vary from Landlord's estimate by more than five percent (5%), Landlord
may revise, by notice to Tenant, its estimate for such year, and subsequent payments by Tenant for such
year shall be based upon such revised estimate. Failure to deliver an estimate of Additional Rental payable
under this Paragraph 3 or to make a revision contemplated by the immediately preceding sentence shall not
prejudice Landlord's right to collect the full amounts of Additional Rental.

(d) Within one hundred eighty (180) days after the close of each calendar year or as soon after such
180-day period as practicable, Landlord shall deliver to Tenant a statement of the adjustment to be made
pursuant to subparagraph 3.01(b) for the calendar year just ended certified by certified public accountants
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designated by Landlord, and such statement shall be final and binding upon Landlord and Tenant absent
manifest error. If on the basis of such statement Tenant owes an amount that is less than the estimated
payments for the calendar year just ended previously made by Tenant, Landlord shall credit such excess to
the next payments of Rental coming due or, if the term of this Lease is about to expire, refund such excess
to Tenant if Tenant is not in default under this Lease (in the instance of a default such excess shall be held
as additional security for Tenant's performance, may be applied by Landlord to cure any such default, and
shall not be refunded until any such default is cured). If on the basis of such statement Tenant owes an
amount that is more than the estimated payments for the calendar year just ended previously made by
Tenant, Tenant shall pay the deficiency to Landlord within thirty (30) days after delivery of the statement.

(e) For partial calendar years during the term of this Lease, the amount of Additional Rental payable
pursuant to subparagraph 3.02(d) that is applicable to that partial calendar year shall be prorated based on
the ratio of the number of days of such partial calendar year falling during the term of this Lease to 365.
The expiration or termination of this Lease shall not affect the obligations of Tenant and rights of Landlord
pursuant to subparagraph 3.02(d) which remain to be performed after such expiration or termination,
Landlord and Tenant agreeing that said obligations and rights shall survive such expiration or termination.

® In the event that Landlord appeals or otherwise objects with respect to the amount of Base Real
Estate Taxes in accordance with applicable law, and/or if an adjustment is made with respect to the amount
of Base Real Estate Taxes by any applicable governmental authority or otherwise, then Landlord and
Tenant agree that the definition of Base Real Estate Taxes shall be adjusted and revised to reflect any
change in the amount of such Base Real Estate Taxes and that Landlord shall re-compute the amount of
Additional Rental owed by Tenant pursuant to subparagraph 3.01(b) of this Lease. If, as the result of any
such change, the amount of Additional Rental is increased, then Tenant shall pay any such increase to
Landlord as Additional Rental within thirty (30) days of Tenant's receipt of a written statement from
Landlord evidencing such increase. If the amount of such Additional Rental is decreased, then Landlord
shall credit such amount to the next payment of Rental coming due or, if the term of this Lease is about to
expire, refund such amount to Tenant if Tenant is not in default under this Lease (in the instance of a
default, such excess shall be held as additional security for Tenant's performance, may be applied by
Landlord to cure any such default, and shall not be refunded until any such default is cured in accordance
herewith). In the event Landlord appeals or otherwise objects with respect to the amount of Real Estate
Taxes due and payable for any calendar year in accordance with applicable law, and/or if an adjustment is
made with respect to the determination of the amount of Real Estate Taxes due and payable for such
calendar year by any applicable governmental authority or otherwise, then Landlord and Tenant agree that
if, as a result of any such change, the amount of Additional Rental is increased, then Tenant shall pay any
such increase to Landlord as Additional Rental. If the amount of such Additional Rental is decreased, then
Landlord shall credit such amount to the next payment of Rental coming due or, if the term of this Lease is
about to expire, refund such amount to Tenant if Tenant is not in default under this Lease (in the instance of
a default, such excess shall be held as additional security for Tenant's performance, may be applied by
Landlord to cure any such default, and shall not be refunded until any such default is cured in accordance
herewith).

3.03 Base Rental and Additional Rental shall be paid to Landlord, in advance, on or before the first day of the
term hereof and on or before the first day of each and every successive calendar month thereafter during the term of
this Lease. All other Rental shall be paid as provided elsewhere in this Lease. In the event the term of this Lease
commences on a day other than the first day of a calendar month or ends on a day other than the last day of a
calendar month, then the monthly rental for the first and last fractional months of the term hereof shall be
appropriately prorated.

3.04 Rental shall be paid to Landlord, without demand, deduction or offset, in lawful money of the United States
of America at Landlord's address for notices hereunder or to such other person or at such other place as Landlord
may from time to time designate in writing. All Rental and other amounts of money payable by Tenant to Landlord
under this Paragraph 3 or under this Lease, if not paid when due, shall be subject to a late fee of five percent (5%) of
the amount past due (which late fee tepresents an agreed upon charge for the administrative expense suffered by
Landlord as the result of such late payment and not payment for the use of money) and shall bear simple interest

5
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from the due date until paid at the Default Rate, and Tenant agrees to pay said late fee and interest immediately and
without demand.

3.05 At all times that Landlord shall direct Tenant to pay Rental to a "lockbox" or other depository whereby
checks issued in payment of Rental are initially cashed or deposited by a person or entity other than Landlord
(albeit on Landlord's authority), then, for any and all purposes under this Lease; (i) Landlord shall not be deemed to
have accepted such payment until ten (10) days after the date on which Landlord shall have actually received such
funds, and (ii) Landlord shall be deemed to have accepted such payment if (and only if) within said ten (10) day
period, Landlord shall not have refunded (or attempted to refund) such payment to Tenant. Nothing contained in the
immediately preceding sentence shall be construed to place Tenant in default of Tenant's obligation to pay Rental if
and for so long as Tenant shall timely pay the Rental required pursuant to this Lease in the manner designated by
Landlord.

4, USE

The Premises shall be used for general office purposes and no other purpose whatsoever. Tenant shall not do or
permit to be done in or about the Premises, nor bring or keep or permit to be brought or kept therein, anything which
is prohibited by or will in any way conflict with any law, statute, ordinance or governmental rule or regulation now
in force or which may hereafter be enacted or promulgated, or which is prohibited by the standard form of fire
insurance policy, or will in any way increase the existing rate of or affect any fire or other insurance upon the
Building or any of its contents, or cause a cancellation of any insurance policy covering the Building or any part
thereof or any of its contents. Tenant shall not do or permit anything to be done in or about the Premises which will
in any way obstruct or interfere with the rights of other tenants of the Building, or injure or annoy them, or use or
allow the Premises to be used for any improper, immoral, unlawful or objectionable purpose, nor shall Tenant cause,
maintain or permit any nuisance in, on or about the Premises or commit or suffer to be committed any waste in, on
or about the Premises.

5. SERVICES

5.01 Landlord shall maintain in good order and repair, subject to normal wear and tear, casualty and
condemnation, the Building (excluding the Premises and other portions of the Building leased to other tenants),
including, without limitation, public areas, any and all parking levels and landscaped areas, elevators, stairs,
common corridors, common restrooms, the mechanical, plumbing and electrical systems and the structure itself.
Notwithstanding the foregoing obligation, the cost of any repairs or maintenance to the foregoing necessitated by the
intentional acts or omissions, negligence or gross negligence of Tenant, or its agents, employees, contractors,
invitees, licensees, tenants or assignees, shall be deemed Rental hereunder and shall be reimbursed by Tenant to
Landlord upon demand.

5.02  Landlord shall furnish the Premises with (a) electricity for lighting and the operation of normal desk-top
office machines and normal copying equipment which singly do not consume more than 0.5 kilowatts per hour each
at rated capacity and do not require other than 120 volts single phase each, (b) heat and air conditioning to the extent
reasonably required for the comfortable occupancy by Tenant in its use of the Premises during the period from 8:00
a.m. to 6:00 p.m. on weekdays and from 8:00 a.m. to 2:00 p.m. on Saturdays (except on New Year's Day, Memorial
Day, Independence Day, Labor Day, Thanksgiving and Christmas and such other public holidays hereafter created
by governmental authority and designated by Landlord), or such shorter period as may be prescribed by any
applicable policies or regulations adopted by any utility or governmental agency, (c) elevator service, (d) lighting
replacement (for building standard lights), (e) restroom supplies, (f) window washing and (g) security service and
cleaning service during the times and in the manner that such services are customarily and generally furnished in the
majority of comparable office buildings in the area. Landlord shall not be in default hereunder or be liable for any
damages directly or indirectly resulting from, nor shall the Rental be abated by reason of, (i) the installation, use or
interruption of use of any equipment in connection with the furnishing of any of the foregoing services, (ii) failure to
furnish or delay in furnishing any such services when such failure or delay is caused by accident or any condition
beyond the reasonable control of Landlord or by the making of necessary repairs or improvements to the Premises or
to the Building, or (iii) the limitation, curtailment, rationing or restrictions on use of water, electricity, gas or any
other form of energy serving the Premises or the Building. Landlord shall use reasonable efforts diligently to

remedy any interruption in the furnishing of such services.
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5.03  Whenever heat generating equipment or lighting other than building standard lights are used in the Premises
by Tenant which affect the temperature otherwise maintained by the air conditioning system, Landlord shall have
the right, after notice to Tenant, to install supplementary air conditioning facilities in the Premises or otherwise
modify the ventilating and air conditioning system serving the Premises, and the cost of installation, construction,
maintenance and repair of such facilities and modifications shall be borne by Tenant. Tenant shall also pay as
Rental Landlord's charge for providing all heating and cooling energy to the Premises in excess of that required for
normal office use or during hours requested by Tenant when heating and air conditioning is not otherwise furnished
by Landlord. If Tenant installs lighting requiring power in excess of that required for normal office use in the
Building or if Tenant installs equipment requiring power in excess of that required for the normal desk-top office
equipment and normal copying equipment described in subparagraph 5.02 above, Tenant shall pay, as Rental, the
cost of such excess power together with the cost of installing any additional risers or other facilities that may be
necessary to furnish such excess power to the Premises. Landlord, at its discretion, shall have the right to install a
meter or meters to measure the usage of the excess and supplementary power, heating and air conditioning described
herein, and the cost of the installation of such meter or meters and the repairs and maintenance thereof shall be borne
solely by Tenant.

6. TAXES PAYABLE BY TENANT

Tenant covenants and agrees to be liable for and pay in a timely manner all taxes and assessments levied or assessed
against personal property, furniture and fixtures placed by Tenant in the Premises. In addition to Base Rental,
Additional Rental and other charges to be paid by Tenant hereunder, Tenant shall reimburse Landlord upon demand,
as Rental, for any and all taxes payable by Landlord (other than net income taxes) whether or not now customary or
within the contemplation of the parties hereto: (a) upon, measured by or reasonably attributable to the cost or value
of Tenant's equipment, furniture, fixtures and other personal property located in the Premises or by the cost or value
of any improvements made in or to the Premises by Tenant, other than Tenant Improvements made by Landlord
pursuant to Exhibit "B" hereof, regardless of whether title to such improvements shall be in Tenant or Landlord; (b)
upon or measured by the monthly rental payable hereunder, including, without limitation, any gross income tax or
excise tax levied by the City of Atlanta, the County of Fulton, the State of Georgia, the federal government or any
other governmental body with respect to the receipt of such rental; (c) upon or with respect to the possession,
leasing, operation, management, maintenance, alteration, repair, use or occupancy by Tenant of the Premises or any
portion thereof; (d) upon this transaction or any document to which Tenant is a party creating or transferring an
interest in the Premises. In the event that it shall not be lawful for Tenant so to reimburse Landlord, the monthly
Base Rental payable to Landliord under this Lease shall be revised to net Landlord the same net Base Rental after
imposition of any such tax upon Landlord as would have been payable to Landlord prior to the imposition of any
such tax.

7. ALTERATIONS

Tenant shall not make, suffer or permit to be made any alterations, additions or improvements to or of the Premises
or any part thereof, or attach any fixtures or equipment thereto, without first obtaining Landlord's written consent.
Any such alterations, additions or improvements to the Premises consented to by Landlord shall be made by
Landlord or under Landlord's supervision for Tenant's account and Tenant shall reimburse Landlord for all costs
thereof (including a reasonable charge for Landlord's overhead), as Rental, within ten (10) days after receipt of a
statement. Any and all such alterations, additions and improvements shall become Landlord's property at the
expiration or earlier termination of the term hereof and shall remain on the Premises without compensation to
Tenant unless Landlord elects by notice to Tenant to have Tenant remove such alterations, additions and
improvements, in which event, notwithstanding any contrary provisions respecting such alterations, additions and
improvements contained in Paragraph 9 hereof, Tenant shall promptly restore, at its sole cost and expense, the
Premises to its condition prior to the installation of such alterations, additions and improvements, normal wear and
tear excepted.

8. LIENS

Tenant shall at all times keep the Premises and the Building free from any liens arising out of any work performed,
materials furnished or obligations incurred by Tenant. Landlord shall have the right to post and keep posted on the
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Premises any notices that may be provided by law or which Landlord may deem to be proper for the protection of
Landlord, the Premises and the Building from such liens.

9, REPAIRS

By entry hereunder Tenant accepts the Premises as being in the condition in which Landlord is obligated to deliver
the Premises. Tenant shall, at Tenant's sole cost and expense, at all times during the term hereof keep, and at the end
of the term of this Lease surrender to Landlord, the Premises and every part thereof and all alterations, additions and
improvements thereto in good condition and repair, except for normal wear and tear and damage (which damage
shall not have been caused by the negligence or intentional act of Tenant or its agents, employees, contractors,
invitees, licensees, tenants or assigns) thereto by fire, earthquake, act of God or the elements. To the fullest extent
permitted by law, Tenant hereby waives all rights to make repairs at the expense of Landlord or in lieu thereof to
vacate the Premises as may be provided by any law, statute or ordinance now or hereafter in effect. Landlord has no
obligation and has made no promise to alter, remodel, improve, repair, decorate or paint the Premises or any part
thereof, except as specifically and expressly herein set forth. No representations respecting the condition of the
Premises or the Building have been made by Landlord to Tenant, except as specifically and expressly herein set
forth.

10. DESTRUCTION OR DAMAGE

10.01 In the event the Premises or the portion of the Building necessary for Tenant's occupancy are damaged by
fire, earthquake, act of God, the elements or other casualty, Landlord shall forthwith repair the same, subject to the
provisions of this Paragraph 10 hereinafter set forth, if such repairs can, in Landlord's opinion, be made within
ninety (90) days following the date of such fire or other casualty. Notwithstanding any other provision contained in
this Paragraph, the commencement of repair or restoration work by Landlord hereunder shall in no event be deemed
a representation or warranty by Landlord that such repairs or restoration can or will in fact be completed within such
90-day period and Landlord shall in no event be liable to Tenant for any failure or inability to complete said repairs
or restoration within such 90-day period. This Lease shall remain in full force and effect except that, if such damage
is not the result of the negligence or intentional act of Tenant or Tenant's agents, employees, contractors, licensees,
invitees, subtenants or assigns, an abatement of Base Rental and Additional Rental shall be allowed Tenant for such
part of the Premises as shall be rendered unusable by Tenant in the conduct of its business during the time such part
is so unusable. A total destruction of the Building shall automatically terminate this Lease as of the date of such
destruction.

10.02  If such repairs cannot, in Landlord's opinion, be made within ninety (90) days following the date of such
fire or other casualty, Landlord may elect, upon notice to Tenant within forty-five (45) days after the date of such
fire or other casualty, to repair or restore such damage, in which event this Lease shall continue in full force and
effect, but the Base Rental and Additional Rental shall be partially abated as provided in subparagraph 10.01. If
Landlord does not so elect to make such repairs, this Lease shall terminate as of the date of such fire or other
casualty.

10.03 Notwithstanding anything to the contrary in this Lease, if the holder of a "Landlord's Mortgage" or the
lessor under a "Landlord's Ground Lease” (as those terms are defined in Paragraph 24) require that any insurance
proceeds from a casualty loss be paid to it, then Landlord shall have the option to cancel this Lease as of the date of
the casualty by written notice to Tenant given within thirty (30) days after said holder or lessor notifies Landlord
that it is collecting the insurance proceeds.

10.04 If the Premises are to be repaired under this Paragraph 10 by Landlord, Landlord's obligation to repair the
Premises shall be discharged upon restoration of the Premises to base building condition (which, for purposes of this
Lease, shall mean the base shell of the building contained within the Premises, the Building systems serving the
Premises and any tenant improvements installed by Landlord prior to the Commencement Date). Tenant shall pay
all other costs of repairing the Premises and shall be responsible for carrying such casualty insurance with respect to
its furniture, equipment, supplies, personal property and any tenant improvements installed by or on behalf of
Tenant contained in the Premises as set forth in Paragraph 11 hereof.
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11. INSURANCE

Tenant shall, at its sole cost and expense, obtain and maintain during the term of this Lease comprehensive or
commercial general liability coverage for bodily injury and property damage insuring against any and all liability of
Tenant and Landlord arising out of the maintenance, use and occupancy of the Premises with liability limits of not
less than $1,000,000 for property damage and $2,000,000 for bodily injury or death. Landlord, Landlord's manager
of the Building and all holders of a Landlord's Mortgage and a Landlord's Ground Lease shall be an additional
insured on all such policies. All policies of liability insurance specified in this Lease shall specifically insure
Tenant's performance of the indemnity agreements contained in this Lease. Tenant shall also, at its sole cost and
expense, obtain and maintain during the term of this Lease fire and extended coverage insurance insuring the full
replacement cost of its furniture, equipment, supplies and personal property contained in the Premises, together with
the excess value of the Tenant Improvements over the Landlord's Contribution. In addition, Tenant shall give notice
to its insurance carrier or carriers of coverage herein required and any waivers of liability and indemnity agreements
contained in this Lease. All insurance required by the terms of this Paragraph 11 must be issued by and binding
upon an insurance company licensed or authorized to do business in the State of Georgia, rated at least Rating B+,
Financial Size VII by A.M. Best Company (or an equivalent rating by another rating agency if the Best's ratings are
discontinued). Within thirty (30) days prior to the Commencement Date and within thirty (30) days prior to each
expiration date of each such policy, Tenant shall provide Landlord with certificates of insurance reflecting the
coverage required herein and providing that such insurer will notify Landlord in writing ten (10) days prior to a
material change or cancellation of such insurance. It is understood and agreed that the insurance requirements
contained in this Paragraph or elsewhere in this Lease or Tenant's compliance therewith, are not intended to, and
shall not be construed to, limit, mitigate or reduce any of the indemnity obligations of Tenant contained in Paragraph
13 or elsewhere in this Lease.

12. RELEASE AND SUBROGATION

In addition to, and not in lieu of, any and all other releases and waivers by Tenant contained in this Lease, Tenant
hereby waives, and releases Landlord from, any and all claims, rights, demands and causes of action which it might
have at any time against Landlord on account of loss or damage that is or should be covered by any insurance policy
Tenant has or is required to have pursuant to Paragraph 11 of this Lease. Tenant shall obtain from its respective
insurers under all policies of fire, theft, public liability, workmen's compensation and other insurance maintained by
Tenant at any time during the term of this Lease insuring or covering the Premises or any portion thereof or
operations therein or therefrom, a waiver of all rights of subrogation which the insurer of Tenant might have against
Landlord and the other affiliated parties described in Paragraph 11 hereof. If a waiver of subrogation is not
available under a policy maintained by Tenant, Tenant shall cause Landlord and the other affiliated parties described
in Paragraph 11 hereof to be named as additional insureds. Tenant shall indemnify and hold harmless Landlord
against any loss or expense, including reasonable attorneys' fees, resulting from the failure to obtain such waiver.

13. INDEMNIFICATION

Tenant agrees that neither Landlord nor its partners, employees, agents or representatives shall be liable and hereby
waives all claims against Landlord, its partners, employees, agents and representatives for damage to any property or
injury or death of any person in, upon or about the Premises arising at any time and from any cause other than solely
by reason of the gross negligence or intentional misconduct of Landlord, its authorized employees or agents, and
Tenant shall indemnify and hold harmless Landlord, and its partners, employees, agents and representatives from
any and all loss, cost, damage and expense incurred or suffered by Landlord or said other parties arising out of or
resulting from (i) the use or occupancy of the Premises, except such as is caused solely by gross negligence or
intentional misconduct of Landlord, its authorized agents or employees, or (ii) the willful misconduct or negligence
of Tenant or its agents, contractors, employees, licensees or invitees. The foregoing indemnity obligation of Tenant
shall include reasonable attorneys' fees, investigation costs and all other reasonable costs and expenses incurred by
Landlord from the first notice that any claim or demand is to be made or may be made. The provisions of this
Paragraph 13 shall survive the termination of this Lease with respect to any damage, injury or death prior to such
termination.
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14. COMPLIANCE WITH LEGAL REQUIREMENTS

Tenant shall at its sole cost and expense promptly comply with all laws, statutes, ordinances and governmental rules,
regulations and requirements now in force or which may be hereafter in force, with the requirements of any board of
fire underwriters or other similar body now or hereafter constituted, with any direction or occupancy certificate
issued pursuant to any law by any public officer or officers, as well as the provisions of all recorded documents
affecting the Premises, insofar as any thereof relate to or affect the condition, use or occupancy of the Premises,
excluding requirements of structural changes not related to or affected by improvements made by or for Tenant or
not necessitated by Tenant's acts.

15. ASSIGNMENT AND SUBLETTING

15.01 Tenant shall not at any time during the term of this Lease have the right to sublet all or any part of the
Premises or assign this Lease or any right or interest therein, without the prior written consent of Landlord. Sale or
transfer of a controlling ownership interest of Tenant shall be deemed an assignment of this Lease. Should Tenant
desire to assign this Lease or any right or interest herein or sublet the Premises or any part thereof, Tenant shall give
Landlord written notice of such desire, which notice shall contain (1) the name and address of the proposed
subtenant or assignee and its form of organization, (2) the nature of the proposed subtenant's or assignee's business
to be conducted in the Premises, (3) the terms and conditions of the proposed sublease or assignment, and (4)
financial statements for the three most recent completed fiscal years of the proposed subtenant or assignee and such
other financial information as Landlord shall request and a bank reference, together with a request that Landlord
approve such assignment or subletting. Together with the delivery of said notice, Tenant shall also pay to Landlord
an administrative processing fee of $500.00, which fee shall be non-refundable in any event, whether or not
Landlord approves the proposed sublease or assignment. Landlord shall have a period of thirty (30) days following
receipt of such written notice within which to notify Tenant in writing that Landlord elects either (A) to deny Tenant
the right to consummate such subletting or assignment or (B) to terminate this Lease as to the space so affected as of
a date designated by Landlord (but in no event less than sixty (60) days following such notice), in which event
Tenant will be relieved of all further obligations hereunder as to such space arising after the effective date of such
termination or (C) to permit Tenant to assign this Lease or sublet such space, subject, however, to all of the
following conditions:

(a) The sublease or assignment shall be on the same terms and conditions set forth in the notice given
to Landlord.
b) The proposed assignee or sublessee shall be engaged in a business in the Premises which is

consistent with the then standards of the Building and is permitted by the provisions of Paragraph 4 hereof,
and the use of the Premises or any portion thereof by such subtenant or assignee will not, in Landlord's
estimation, increase the scope or quantity of services or utilities then being furnished to Tenant as of the
proposed date of assignment or subletting.

(c) The proposed assignee or sublessee is a respectable party of sufficient financial worth to perform
its obligations under this Lease or under the sublease, as applicable, and Tenant shall have provided
Landlord with proof thereof.

(d) No subletting or assignment shall release Tenant of Tenant's obligation or alter the primary liability
of Tenant to pay the Rental and to perform all other obligations to be performed by Tenant under this
Lease.

e In the case of a subletting, fifty percent (50%) of any sums or other economic consideration (for

example, but not by way of limitation, increased rental, forgiveness of an obligation, or services given at no
cost or at reduced cost) received by Tenant or its agents as a result of such subletting, whether denominated
as rental under the sublease or otherwise, which exceed, in the aggregate, the total sums which Tenant is
obligated to pay Landlord under this Lease either (i) for the Premises, if the entire Premises is sublet, or (ii)
pro rata on a square foot basis for that portion of the Premises sublet, if less than the entire Premises is
sublet, shall be payable to Landlord as Rental under this Lease without affecting or reducing any Rental or
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other obligation of Tenant under this Lease. In the case of an assignment, any and all sums or other
economic consideration (including, without limitation, the examples set forth in the preceding sentence)
received by Tenant or its agents as a result of such assignment shall be payable to Landlord as Rental under
this Lease without affecting or reducing any Rental or other obligation of Tenant under this Lease.

® All rental rates to be charged to such assignee or sublessee shall not be less than the then current
market rates for similar space leased for a similar term in the Building or buildings of similar quality and
grade in the same locality as the Building, and no sublessee shall have any right to assign this Lease or
further sublet the Premises.

(2 Any and all options, including, without limitation, expansion options, renewal options and rights of
first refusal or negotiation, granted pursuant to this Lease, are not assignable and shall be null and void and
of no further force or effect on and after the effective date of such assignment of this Lease or any right or
interest therein or of any subletting of the Premises or any part thereof.

(h) That any guarantor of this Lease, or of any of the obligations of Tenant hereunder, consents to such
assignment or sublease and agrees in writing with Landlord that such transaction shall not affect such
guarantor's liability under its guaranty.

15.02 The failure of Landlord to notify Tenant in writing of such election within such thirty (30) day period shall
be deemed a refusal of such proposed assignment or subletting. If Landlord consents to any such assignment or
sublease, Tenant shall pay to Landlord, promptly upon demand, a reasonable sum as attorneys' fees arising incident
to such transaction and no sublease or assignment shall be valid and no one shall occupy the Premises by reason
thereof until a fully executed counterpart of the sublease or assignment has been delivered to Landlord. No space in
the Building shall be listed or offered to any broker or similar party for listing or advertisement, nor shall Tenant
advertise for assignment or subletting, without the prior written approval of Landlord. Any attempted assignment,
sublease or other action by Tenant in violation of this Paragraph 15 shall be null and void and shall constitute an
Event of Default. This Lease, or any right or interest hereof, shall not be assignable as to the interest of Tenant by
operation of law without Landlord's written consent. The acceptance of Rental by Landlord from any other person
or entity shall not be deemed to be a waiver by Landlord of any provision hereof. Consent to one assignment or
subletting shall not be deemed consent to any subsequent assignment or subletting. In the event of default by any
assignee or successor of Tenant in the performance of any of the terms of this Lease, Landlord may proceed directly
against Tenant without the necessity of exhausting remedies against such assignee or successor. Landlord may
consent to subsequent assignments or subletting of this Lease or amendments or modifications to this Lease with
assignees of Tenant, without notifying or obtaining the consent of Tenant, or any successor of Tenant, and such
action shall not relieve Tenant of liability under this Lease.

16. RULES

Tenant shall faithfully observe and comply with the rules and regulations attached to this Lease as Exhibit "C" and
made a part hereof, and, after notice thereof, all reasonable modifications thereof and additions thereto from time to
time promulgated in writing by Landlord. Landlord shall not be responsible to Tenant for the nonperformance by
any other tenant or occupant of the Building of any of said rules and regulations. In the event of a conflict between
the terms of this Lease and said rules and regulations, this Lease shall control.

17. ENTRY BY LANDLORD

Landlord may enter the Premises at reasonable hours to (a) inspect the same, (b) exhibit the same to prospective
purchasers, lenders and tenants, (c) determine whether Tenant is complying with all of its obligations hereunder, (d)
supply janitor service and any other service to be provided by Landlord to Tenant hereunder, (e) post notices of
nonresponsibility, and (f) make repairs required of Landlord under the terms hereof or repairs to any adjoining space
or utility services or make repairs, alterations or improvements to any other portion of the Building; provided,
however, that all such work shall be done as promptly as reasonably possible and so as to cause as little interference
to Tenant as reasonably possible. Tenant hereby waives any claim for damages for any injury or inconvenience to
or interference with Tenant's business, any loss of occupancy or quiet enjoyment of the Premises or any other loss

11

386018.1



occasioned by such entry. Landlord shall at all times have and retain a key with which to unlock all of the doors in,
on or about the Premises (excluding Tenant's vaults, safes, trade secret areas and similar areas reasonably designated
in writing by Tenant in advance); and Landlord shall have the right to use any and all means which Landlord may
deem proper to open said doors in an emergency in order to obtain entry to the Premises, and any entry to the
Premises obtained by Landlord by any of said means, or otherwise, shall not under any circumstances be construed
or deemed to be a forcible or unlawful entry into or a detainer of the Premises or an eviction, actual or constructive,
of Tenant from the Premises, or any portion thereof. Tenant shall pay upon demand all repair costs and expenses
resulting from Landlord's emergency entry to the Premises.

18. EVENTS OF DEFAULT

The occurrence of any one or more of the following events ("Events of Default") shall constitute a breach of this
Lease by Tenant: (a) if Tenant shall fail to pay any Rental when and as the same becomes due and payable; (b) if
Tenant shall fail to pay any other sum when and as the same becomes due and payable and such failure shall
continue for more than ten (10) days; (c) if Tenant shall fail to perform or observe any other term or provision of this
Lease or of the rules and regulations described in Paragraph 16 to be performed or observed by Tenant, and (except
for the failure set forth in clause (g) below) such failure shall continue for more than thirty (30) days after notice
thereof from Landlord; (d) if Tenant shall abandon or vacate all or a portion of the Premises; (e) if Tenant shall
make a general assignment for the benefit of creditors, or shall admit in writing its inability to pay its debts as they
become due or shall file a petition in bankruptcy, or shall be adjudicated as bankrupt or insolvent, or shall file a
petition in any proceeding seeking any reorganization, arrangement, composition, readjustment, liquidation,
dissolution or similar relief under any present or future statute, law or regulation, or shall file an answer admitting or
fail timely to contest the material allegations of a petition filed against it in any such proceeding, or shall seek or
consent to or acquiesce in the appointment of any trustee, receiver or liquidator of Tenant or any material part of its
properties; (f) if, within forty-five (45) days after the commencement of any proceeding against Tenant seeking any
reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief under any present
or future statute, law or regulation, such proceeding shall not have been dismissed, or if, within forty-five (45) days
after the appointment without the consent or acquiescence of Tenant of any trustee, receiver or liquidator of Tenant
or of any material part of its properties, such appointment shall not have been vacated; (g) if Tenant shall fail to
return a properly executed estoppel certificate to Landlord in accordance with the provisions of Paragraph 27 hereof
within the time period designated for such return in Landlord's request for same; (h) if Tenant shall occupy any
portion of the Project other than the Premises without the express written consent of Landlord; or (i) if Tenant shall
be in default under any other agreement with Landlord.

19. REMEDIES

19.01 Upon the occurrence of any Event of Default, Landlord shall have the option to pursue any one or more of
the following remedies without any notice or demand whatsoever except as otherwise expressly provided:

(a) Landlord, with or without terminating this Lease, may, without prejudice to any other remedy
Landlord may have for possession, arrearages in Rental or damages for breach of contract or otherwise,
immediately or at any time thereafter reenter the Premises and expel or remove therefrom Tenant and all
persons and entities claiming by or through Tenant (including, without limitation, any and all sublessees
and assignees) and all property belonging to or placed on the Premises by, at the direction of or with the
consent of Tenant or its assignees or sublessees, by force if necessary, without being liable to prosecution
or any claim for damages therefor; and Tenant agrees to indemnify Landlord for all loss and damage which
Landlord may suffer by reason of such reentry. Any demand, reentry and taking possession of the Premises
by Landlord shall not of itself constitute an acceptance by Landlord of a surrender of this Lease or of the
Premises by Tenant and shall not of itself constitute a termination of this Lease by Landlord.

(b) Landlord, with or without terminating this Lease, may immediately or at any time thereafter relet
the Premises or any part thereof for such time or times, at such rental or rentals and upon such other terms
and conditions as Landlord in its sole discretion may deem advisable, and Landlord may make any
alterations or repairs to the Premises which it may deem necessary or proper to facilitate such reletting; and
Tenant shall pay all costs of such reletting including, but not limited to, the cost of any such alterations and

repairs to the Premises, attorneys' fees and brokerage commissions; and if this Lease shall not have been
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terminated, Tenant shall continue to pay all Rental and all other charges due under this Lease up to and
including the date of beginning of payment of rent by any subsequent tenant of part or all of the Premises,
and thereafter Tenant shall pay monthly during the remainder of the term of this Lease the difference, if
any, between the rent and other charges collected from any such subsequent tenant or tenants and the
Rental and other charges reserved in this Lease, but Tenant shall not be entitled to receive any excess of
any such rents collected over the Rental reserved herein.

(c) Landlord, with or without terminating this Lease, may recover from Tenant all damages and
expenses Landlord suffers or incurs by reason of Tenant's default, including, without limitation, costs of
recovering the Premises, attorneys' fees and any unamortized value of Tenant Improvements and brokerage
commissions, all of which shall be immediately due and payable by Tenant to Landlord immediately upon
demand.

(d) Landlord may immediately or at any time thereafter terminate this Lease, and this Lease shall be
deemed to have been terminated upon receipt by Tenant of written notice of such termination. Upon such
termination, Landlord shall have the right to recover from Tenant, as liquidated damages, the following:

@) the worth, at the time of the award, of the unpaid rent that has been earned at the time of
termination of this Lease; and

(ii) the worth, at the time of the award, of the amount by which the unpaid rent that would
have been earned after the date of termination of this Lease until the time of the award exceeds the
amount of rent that could have been reasonably obtained by Landlord using reasonable diligence
to relet the Premises; and

(iii) the worth, at the time of the award, of the amount by which the unpaid rent for the
balance of the Lease Term (including the then current extension period if applicable) after the time
of the award exceeds the amount of rent that could have been reasonably obtained by Landlord
using reasonable diligence to relet the Premises.

The following words and phrases as used in this Section 19.01(d) shall have the following meanings:

x) The "worth at the time of the award" as used in Section 19.01(d)(i) and (ii) shall be
computed by allowing interest at the Default Rate.

o) The "worth at the time of the award" as used in Section 19.01(d)(iii) shall be computed
by discounting the amount at the discount rate of eight percent (8%) per annum; and

(z) The term "time of the award" shall mean either the date upon which Tenant pays to
Landlord the amount recoverable by Landlord as set forth above or the date of entry of any
determination, order or judgment of any court or arbitration board, whichever first occurs.

(e) Landlord may exercise all remedies granted a "Secured Party" under the Georgia Uniform
Commercial Code. Landlord shall have a lien upon all goods, chattels or personal property of any
description belonging to Tenant which are placed in, or become a part of, the Premises, as security for the
performance by Tenant of its obligations under this Lease, which lien shall not be in lieu of or in any way
affect any statutory landlord's lien given by law, but shall be cumulative thereto; and Tenant hereby grants
to Landlord a security interest in all such property placed in the Premises. In the event Landlord exercises
its option to terminate this Lease, or to reenter and relet the Premises as provided herein, Landlord may at
its option take possession of all of Tenant's property on the Premises and sell the same at public or private
sale after giving Tenant reasonable notice of the time and place of any public sale, or of the time after
which any private sale is to be made, for cash or on credit, or for such prices and terms as Landlord deems
best, with or without having the property present at such sale. In addition, Landlord may at its option
foreclose this lien in the manner and form provided by the foreclosure of security instruments or in any
other manner permitted by law. The proceeds of any such foreclosure or sale shall be applied first to the
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necessary and proper expense of removing, storing and selling such property, including reasonable
attorneys' fees, then to the payment of any indebtedness, other than Rental, due hereunder from Tenant to
Landlord, including interest thereon, then to the payment of any Rental or other sums due or to become due
under this Lease, with the balance, if any, to be paid to Tenant. Tenant shall at the request of Landlord,
execute and deliver such additional documents as may be requested, including a Uniform Commercial
Code Financing Statement(s) (Form 1), to perfect this security interest.

19.02 The remedies provided for in this Lease are in addition to any other remedies available to Landlord at law
or in equity by statute or otherwise. All remedies provided in this Lease are cumulative and may be exercised
alternatively, successively or in any other manner. The exercise by Landlord of any one or more of the rights and
remedies provided in this Lease shall not prevent the subsequent exercise by Landlord of any one or more of the
other rights and remedies herein provided.

20. LANDLORD'S RIGHT TO CURE DEFAULTS

All agreements and provisions to be performed by Tenant under any of the terms of this Lease shall be at the sole
cost and expense of Tenant and without any abatement of Rental. If Tenant shall fail to pay any sum of money,
other than Base Rental, required to be paid by it hereunder or shall fail to perform any other act on its part to be
performed hereunder or violates any provision of this Lease and such failure or violation shall continue for thirty
(30) days after notice thereof by Landlord, Landlord is hereby empowered and Landlord may, but shall not be
obligated so to do, and without waiving or releasing Tenant from any obligations of Tenant or any other right or
remedy of Landlord under this Lease or otherwise, make any such payment, perform any such other act or correct
any such violation on Tenant's part to be made, performed or observed as in this Lease provided. All sums so paid
by Landlord and all necessary incidental costs shall be deemed Rental hereunder and shall be payable to Landlord
on demand, and Landlord shall have (in addition to any other right or remedy of Landlord) the same rights and
remedies in the event of the nonpayment thereof by Tenant as in the case of default by Tenant in the payment of
Base Rental. All sums so paid by Landlord and all such necessary incidental expenses shall accrue simple interest at
the Default Rate from demand until payment, and Tenant shall pay to Landlord such accrued interest together with
such sums and expenses.

21. ATTORNEYS' FEES

If as a result of any breach or default in the performance of any of the provisions of this Lease, Landlord uses the
services of any attorney in order to secure compliance with such provisions or recover damages therefor, or to
terminate this Lease or evict Tenant, Tenant shall reimburse Landlord upon demand for any and all attorneys' fees
and expenses so incurred by Landlord.

22, LANDLORD'S DEFAULTS

Notwithstanding any other provision of this Lease to the contrary, in the event of any default by Landlord under this
Lease, Tenant's sole and exclusive remedy shall be an action for damages (Tenant hereby waiving any right of
deduction or set off against Rental due Landlord), but prior to any such action Tenant will give Landlord written
notice specifying such default with particularity, and Landlord shall then have sixty (60) days in which to cure any
such default; provided, however, in the event any such default cannot with reasonable diligence be cured within such
sixty day period, Landlord shall have such additional reasonable period of time as is necessary to cure such default
so long as Landlord commences such cure within such sixty day period and shall diligently prosecute in good faith
such cure to completion. Unless and until Landlord fails to so cure any default after such notice, Tenant shall not
have any remedy or cause of action by reason thereof.

23. EMINENT DOMAIN

If all or part of the Premises shall be taken as a result of the exercise of the power of eminent domain, this Lease
shall terminate as to the part so taken as of the date of taking, and, in the case of a partial taking, either Landlord or
Tenant shall have the right to terminate this Lease as to the balance of the Premises by written notice to the other
within thirty (30) days after such date; provided, however, that a condition to the exercise by Tenant of such right to
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terminate shall be that the portion of the Premises taken shall be of such extent and nature as substantially to
handicap, impede or impair Tenant's use of the balance of the Premises. In the event of any taking, Landlord shall
be entitled to any and all compensation, damages, income, rent, awards, or any interest therein whatsoever which
may be paid or made in connection therewith, and Tenant shall have no claim against Landlord for the value of any
unexpired term of this Lease or otherwise. In the event of a partial taking of the Premises which does not result in a
termination of this Lease, the monthly Base Rental and Additional Rental thereafter to be paid shall be equitably
reduced.

24, SUBORDINATION

24.01 Except as provided in subparagraph 24.03 below, this Lease shall be subject and subordinate at all times to
(i) any and all ground or underlying leases which are now or may hereafter be in effect regarding the Building or any
part thereof (collectively or singularly, "Landlord's Ground Lease"), and (ii) the lien or security title or interest of
any and all mortgages and deeds to secure debt in any amount or amounts whatsoever now or hereafter placed on or
against the Building or any part thereof or on or against Landlord's interest or estate therein or on or against any or
all such ground or underlying leases (collectively or singularly, "Landlord's Mortgage"), all without the necessity of
having further instruments executed on the part of Tenant to effectuate such subordination.

24.02 While subparagraph 24.01 above is self-operative, and no further instrument of subordination shall be
necessary, Tenant shall, in confirmation of such subordination, upon demand, at any time or times, execute,
acknowledge and deliver to Landlord or a holder of Landlord's Mortgage or the lessor under Landlord’s Ground
Lease, as applicable, any and all instruments requested by either of them to evidence such subordination.

24.03 Tenant shall, upon demand, at any time or times, execute, acknowledge and deliver to Landlord or to a
holder of Landlord's Mortgage or a lessor under Landlord's Ground Lease, as applicable, without expense, any and
all instruments that may be necessary to make this Lease superior to the lien or security title or interest of Landlord's
Mortgage or to the estate of the Landlord's Ground Lease.

24.04 If a holder of Landlord's Mortgage or a lessor under Landlord's Ground Lease, as applicable, or any other
person or entity succeeding to the interests of such holder or lessor, shall hereafter succeed to the right of Landlord
under this Lease, Tenant shall, at the option of such successor, attorn to and recognize such successor as Tenant's
landlord under this Lease without change in the provisions hereof and shall promptly execute and deliver any
instrument that may be necessary to evidence such attornment. Upon such attornment, this Lease shall continue in
full force and effect as a direct lease between each successor Landlord and Tenant, subject to all of the terms,
covenants and conditions of this Lease; provided, however, that such successor shall not be liable for or bound by (i)
any payment of an installment of Base Rental or Additional Rental which may have been made more than thirty (30)
days before the due date of such installment, (ii) any amendment or modification to or termination of this Lease not
in conformity with a Landlord’s Mortgage or Landlord's Ground Lease, (iii) any act or omission of or default by
Landlord under this Lease (but such successor shall be subject to the continuing obligations of the landlord
hereunder first arising from and after such succession to the extent of such successor's interest in the Building) or
(iv) any credits, claims, setoffs or defenses which Tenant may have against Landlord except as expressly set forth in
this Lease.

24.05 If Tenant fails at any time to execute, acknowledge and deliver any of the instruments provided for in this
Paragraph 24 within ten (10) days after Landlord's notice so to do, Landlord, in addition to the remedies allowed by
Paragraph 19, may execute, acknowledge and deliver any and all of such instruments as the attorney-in-fact of
Tenant and in its name, place and stead, and Tenant hereby irrevocably appoints Landlord, its successors and
assigns, as such attorney-in-fact, which power of attorney is irrevocable and is coupled with an interest.

25. NO MERGER

The voluntary or other surrender of this Lease by Tenant, or a mutual cancellation hereof or a termination by
Landlord pursuant to the terms of this Lease, shall not work a merger, and shall, at the option of Landlord, terminate
all or any existing subleases or subtenancies, or may, at the option of Landlord, operate as an assignment to it of any
or all such subleases or subtenancies.
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26. SALE

In the event the original Landlord hereunder, or any successor owner of the Building, shall sell or convey the
Building, all liabilities and obligations on the part of the original Landlord, or such successor owner, under this
Lease accruing thereafter shall terminate, and thereupon all such liabilities and obligations shall be binding upon the
new owner. Tenant agrees to attorn to such new owner.

27. ESTOPPEL CERTIFICATE

At any time and from time to time designated by Landlord (but on not less than ten (10) days prior written request
by Landlord), Tenant will execute, acknowledge and deliver to Landlord, promptly upon request, a certificate
certifying (a) that this Lease is unmodified and in full force and effect (or, if there have been modifications, that this
Lease is in full force and effect, as modified, and stating the date and nature of each modification), (b) the date, if
any, to which Rental and other sums payable hereunder have been paid, (c) that no notice has been received by
Tenant of any default which has not been cured, except as to defaults specified in said certificate, and (d) such other
matters as may be requested by Landlord. Any such certificate may be relied upon by any existing or prospective
purchaser, investor, ground lessor, mortgagee or holder of any deed to secure debt on the Building or any part
thereof.

28. NO LIGHT, AIR OR VIEW EASEMENT

No easement of light, air or view is granted by Landlord hereunder, and any diminution or shutting off of light, air
or view by any building or other structure shall in no way affect this Lease or impose any liability on Landlord.

29, HOLDING OVER

If Tenant remains in possession after expiration of this Lease, with Landlord's acquiescence and without any distinct
written agreement between Landlord and Tenant, this Lease shall become a month-to-month periodic tenancy, and
there shall be no renewal of this Lease by operation of law. Such periodic tenancy may be terminated by thirty (30)
days written notice by either party to this Lease to the other party and such termination shall be effective as of the
last day of the calendar month during which said notice period ends. During the period of any such holding over, all
provisions of this Lease shall be and remain in effect except that the monthly Base Rental shall be one hundred fifty
percent (150%) of the Base Rental payable for the last calendar month of the term of this Lease, including any
renewals or extensions. The inclusion of the preceding sentence in this Lease shall not be construed as Landlord's
consent for Tenant to hold over. If Tenant remains in possession after expiration of the term of this Lease, without
Landlord's acquiescence or consent, Tenant shall become a tenant-at-sufferance subject to eviction without notice.
This Paragraph 29 will survive the termination of this Lease, by lapse of time or otherwise.

30. ABANDONMENT

If Tenant shall abandon or surrender the Premises, or be dispossessed by process of law or otherwise, any personal
property belonging to Tenant and left on the Premises shall be deemed to be abandoned, at the option of Landlord.

31. SECURITY DEPOSIT

Tenant has deposited with Landlord the sum specified in the Basic Lease Information (the "Security Deposit"). The
Security Deposit shall be held by Landlord as security for the faithful performance by Tenant of all of the provisions
of this Lease to be performed or observed by Tenant. If Tenant fails to pay Rental or other charges due hereunder,
or otherwise defaults with respect to any provision of this Lease, Landlord may use, apply or retain all or any
portion of the Security Deposit for the payment of any Rental or other charge in default or for the payment of any
other sum to which Landlord may become obligated by reason of Tenant's default, or to compensate Landlord for
any loss or damage which Landlord may suffer thereby. Such use, application or retention of the Security Deposit
shall not prohibit or limit Landlord's exercise of any other remedies Landlord may have for Tenant's default. If
Landlord so uses, applies or retains all or any portion of the Security Deposit, Tenant shall within ten (10) days after
demand therefor deposit cash with Landlord in an amount sufficient to restore the Security Deposit to the full
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amount thereof and Tenant's failure to do so shall be an Event of Default. Landlord shall not be required to keep the
Security Deposit separate from its general accounts. If Tenant performs all of Tenant's obligations hereunder, the
Security Deposit, or so much thereof as has not theretofore been applied by Landlord, shall be returned, without
payment of interest or other increment for its use, to Tenant (or, at Landlord's option, to the last assignee, if any, of
Tenant's interest hereunder) upon the later to occur of (i) the Expiration Date or (ii) the date on which Tenant has
performed all of Tenant's obligations under this Lease including, without limitation, any remaining obligations of
Tenant to pay the adjustment of Additional Rent for the final calendar year of the term of this Lease pursuant to
subparagraph 3.02(d) hereinabove. No trust relationship is created herein between Landlord and Tenant with respect
to the Security Deposit.

32. WAIVER

The waiver by Landlord of any agreement, condition or provision herein contained shall not be deemed to be a
waiver of any subsequent breach of the same or any other agreement, condition or provision herein contained, nor
shall any custom or practice which may grow up between the parties in the administration of the terms hereof be
construed to waive or to lessen the right of Landlord to insist upon the performance by Tenant in strict accordance
with said terms. The subsequent acceptance of Rental hereunder by Landlord shall not be deemed to be a waiver of
any preceding breach by Tenant of any agreement, condition or provision of this Lease, other than the failure of
Tenant to pay the particular increment of Rental so accepted, regardless of Landlord's knowledge of such preceding
breach at the time of acceptance of such Rental. Landlord may accept a partial payment of Rental or other sums due
hereunder without such constituting an accord and satisfaction and without prejudice to Landlord's right to demand
the balance of such Rental or other sum notwithstanding any notation on a check or letter accompanying such partial
payment, unless Landlord expressly waives its right to such balance in writing.

33. NOTICES

All notices and demands which may or are required to be given by either party to the other hereunder shall be in
writing and shall be deemed to have been fully given when deposited in the United States mail, certified, return
receipt requested, postage prepaid, and addressed as follows: to Tenant at the applicable address specified in the
Basic Lease Information, or to such other place as Tenant may from time to time designate in a notice to Landlord;
to Landlord at the address specified in the Basic Lease Information, or to such other place as Landlord may from
time to time designate in a notice to Tenant; or, in the case of Tenant, delivered to Tenant at the Premises. Tenant
hereby appoints as an agent of Tenant to receive the service of all dispossessory or distraint proceedings and notices
thereunder the person in charge of or occupying the Premises at the time, and, if no person shall be in charge of or
occupying the same, then such service may be made by attaching the same on the main entrance of the Premises.

34. COMPLETE AGREEMENT

There are no oral agreements between Landlord and Tenant affecting this Lease, and this Lease supersedes and
cancels any and all previous negotiations, arrangements, brochures, agreements and understandings, if any, between
Landlord and Tenant or displayed by Landlord to Tenant with respect to the subject matter of this Lease or
Peachtree Center. There are no representations between Landlord and Tenant other than those contained in this
Lease, and any reliance with respect to any representations is solely upon the representations set forth in this Lease.
Any modifications or amendments to this Lease in order to be effective must be in writing and signed by the party to
be charged.

35, CORPORATE AUTHORITY

If Tenant signs as a corporation, each person executing this Lease on behalf of Tenant does hereby covenant and
warrant that Tenant is a duly authorized and existing corporation, that Tenant has and is qualified to do business in
Georgia, that the corporation has full right and authority to enter into this Lease, and that each person signing on
behalf of the corporation were authorized to do so.
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36. TRANSFER OF TENANT

Landlord reserves the right, at its option and upon giving not less than thirty (30) days written notice in advance to
Tenant, to transfer and remove Tenant from the Premises herein specified to any other available premises of
approximate size and area and equivalent rental in the Project. Landlord shall bear the expense of said removal as
well as any renovation or alteration necessary to make the new premises conform with the original Premises covered
by this Lease.

37. PERSONALTY OF TENANT

Tenant waives any rights of claim against Landlord on account of any loss or damage to Tenant's property, the
Premises or its contents, including, but not limited to (a) loss caused by the condition of the Premises or Building,
the condition or operation of or defects in any equipment, machinery or utility systems located therein or the act or
omission of any person or persons, except loss caused solely and directly by or due to the gross negligence or
intentional misconduct of Landlord, its authorized employees or agents; (b) theft, mysterious disappearance or loss
of any property of the Premises or Building; and (c) any interference or disturbance by third parties, including but
without limitation other tenants.

38. QUIET ENJOYMENT

Landlord hereby covenants and agrees that if Tenant shall perform all of the covenants and agreements herein
stipulated to be performed on Tenant's part, subject to the provisions of Paragraph 24 hereof, Tenant shall at all
times during the continuance hereof have the peaceable and quiet enjoyment and possession of the Premises, but
always subject to the terms hereto, ad valorem taxes respecting the Building and restrictions, easements and other
matters of public record.

39. HAZARDOUS SUBSTANCES

39,01 Tenant hereby covenants that during the term of this Lease Tenant shall not cause or permit any "Hazardous
Substances" (as hereinafter defined) to be placed, held, located or disposed of in the Premises or any part thereof and
neither the Premises nor any part thereof shall ever be used as a storage site (whether permanent or temporary) for
any Hazardous Substances. For purposes of this Paragraph 39, "Hazardous Substances" shall mean and include
those elements or compounds which are contained in the list of hazardous substances adopted by the United States
Environmental Protection Agency (EPA) or the list of toxic pollutants designated by Congress or the EPA or which
are defined as hazardous, toxic, pollutant, infectious or radioactive by any other federal, State or local statute, law,
ordinance, code, rule, regulation, order or decree regulating, relating to or imposing liability (including, without
limitation, strict liability) or standards of conduct concerning, any hazardous, toxic or dangerous waste, substance or
material, as now or at any time hereafter in effect (collectively "Environmental Laws").

39.02 Tenant hereby agrees to indemnify Landlord and hold Landlord harmless from and against any and all
losses, liabilities, including strict liability, damages, injuries, expenses, including reasonable attorneys' fees, costs of
any settlement or judgment and claims of any and every kind whatsoever paid, incurred or suffered by, or asserted
against, Landlord by any person, entity or governmental agency for, with respect to, or as a direct or indirect result
of, the presence in, or the escape, leakage, spillage, discharge, emission, or release from, the Premises of any
Hazardous Substance (including, without limitation, any losses, liabilities, including strict liability, damages,
injuries, expenses, including reasonable attorneys' fees, costs of any settlement or judgment or claims asserted or
arising under the Comprehensive Environmental Response, Compensation and Liability Act, any so-called federal,
State or local "Superfund" or "Superlien” laws or any other Environmental Law); provided, however, that the
foregoing indemnity is limited to matters arising solely from Tenant's violation of the covenant contained in
subparagraph 39.01 above. The provisions of this Paragraph 39 shall survive any termination or other enforcement
of Landlord's remedies under this Lease.
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