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Item 2. Acquisition or Disposition of Assets

3874 Highland Park, NW

On January 30, 2004, Gladstone Commercial Corporation (the “Company”), through its “operating partnership,” Gladstone Commercial Limited Partnership, acquired a
54,018 square foot commercial office and warehouse building located in Canton, Ohio (“3874 Highland Park”).

3874 Highland Park was acquired for an aggregate cost to the Company of $3.65 million in cash, including transaction costs. The Company paid the purchase price and
transaction costs using $3.65 million of proceeds from the Company’s initial public offering in 2003.

The following table sets forth certain information relating to 3874 Highland Park as of January 1, 2004:

                           
Property  Year Rentable Occupancy Total Rental Total Rental Major Year

 Built Square Feet Revenue (1) Revenue per Tenants Of
 Occupied Square Lease
 Foot(2) Graphic Expiration

3874 Highland Park,  Enterprises
NW  1994 54,018 100.0 % $ 337,625 $ 6.25 of Ohio, Inc. 2014

(1) Total rental revenue is the annual contractual base rent as of January 1, 2004.

(2) This represents the property’s Total Rental Revenue (calculated as described in note (1) above) divided by its occupied square feet as of January 1, 2004.

 



 

Item 7. Financial Statements, Pro Forma Financial Information and Exhibits

(a) Financial Statements of Business Acquired:
 

  The required financial statements will be filed by amendment within 60 days of filing this Form 8-K.
 

(b) Pro Forma Financial Information
 

  The required pro forma financial information will be filed by amendment within 60 days of filing this Form 8-K.
 

(c) Exhibits.
 

  The following exhibits are filed with this report:

   
Exhibit  Description 
Number  
2.1  Purchase Agreement Dated January 30, 2004 Between GEI Canton OH LLC and Graphic Enterprises of Ohio, Inc.
99.1  Lease Agreement Dated January 30, 2004 Between GEI Canton OH LLC and Graphic Enterprises of Ohio, Inc.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.

   
February 10, 2004

 

Gladstone Commercial Corporation
(Registrant)

By:/s/ Harry Brill
 

 (Harry Brill, Chief Financial Officer)

INDEX TO EXHIBITS

   
Exhibit  Description 
Number  
2.1  Purchase Agreement Dated January 30, 2004 Between GEI Canton OH LLC and Graphic Enterprises of Ohio, Inc.
99.1  Lease Agreement Dated January 30, 2004 Between GEI Canton OH LLC and Graphic Enterprises of Ohio, Inc.

 



 

Exhibit 2.1

GEI CANTON OH LLC

PURCHASE AGREEMENT

GRAPHIC ENTERPRISES OF OHIO, INC.

Dated: January 30, 2004
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SUMMARY OF TERMS

   
OWNER:  GRAPHIC ENTERPRISES OF OHIO, INC.
   
OWNER’S ADDRESS:

 
3874 Highland Park, N.W.
North Canton, OH 44720

   
AGGREGATE PURCHASE PRICE:  $3,650,000.00
   
TENANT:  GRAPHIC ENTERPRISES OF OHIO, INC.
   
LEASE GUARANTOR:

 

VISUAL EDGE TECHNOLOGY, INC.
226 Airport Parkway
Suite 390
San Jose, CA 95110

   
LOCATION OF CLOSING:

 

First American Title Insurance Company
1801 K Street, N.W., Suite 200-K
Washington, D.C. 20006

 



 

PURCHASE AGREEMENT

PREAMBLE:

     THIS PURCHASE AGREEMENT (this “Agreement”) is made as of the 30th day of January, 2004 (the “Effective Date”), by and between GEI Canton OH LLC, a
Delaware limited liability company (the “Company”), as purchaser and Graphic Enterprises of Ohio, Inc., an Ohio corporation (the “Owner”), as seller, of all of the fee simple
interest of the Property.

RECITALS:

A.     Owner is the owner of the property (hereafter the “Property”), as more particularly described in Exhibit 1.8 attached hereto, which term Property shall include the land (the
“Land”) and all Improvements (as hereinafter defined) thereon, together with all rights and appurtenances pertaining to such land, including, without limitation, (i) all rights,
titles and interests of Owner in and to adjacent strips, streets, roads, avenues, alleys and rights-of-way, public or private, open or proposed, including any rights in vault space
adjacent to or within the boundaries of such land; (ii) all easements, covenants, privileges, and hereditaments, whether or not of record; (iii) all access, air, water, riparian,
development, utility, and solar rights; (iv) all signs, security systems, fixtures, mechanical systems, landscaping and other property owned by Owner located at the Property, but
excluding items of movable personal property and/or trade equipment attached to the Property that relate to the business conducted on such Property and that may be readily
removed without damage (“Trade Fixtures”); (v) all site plans, surveys, plans and specifications, and floor plans relating to the Property; (vi) all warranties, guarantees and
bonds relating to the Property; and (vii) all permits, licenses, certificates of occupancy, and other governmental approvals which relate to the Property.

B.     The Company desires to acquire, and Owner desires to sell, the Property, upon and subject to the terms and conditions set forth in this Agreement.

     NOW, THEREFORE, in consideration of the mutual promises hereinafter set forth and of other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:

ARTICLE I
DEFINITIONS

     For purposes of this Agreement, unless the context otherwise requires, the following terms shall have the meanings hereinafter set forth (such meanings to be applicable to
the singular and plural forms of such terms and the masculine and feminine forms of such terms):

     Section 1.1 “Business Day” shall mean any day excluding Saturday, Sunday and any day which in the Commonwealth of Virginia is a legal holiday or a day on which
banking institutions are authorized by law or by other governmental actions to close.

     Section 1.2 “Environmental Law” shall mean any present and future law and any amendments (whether common law, statute, rule, order, regulation or otherwise), permits
and
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other requirements or guidelines of governmental authorities applicable to the Property and relating to the environment and environmental conditions or to any Hazardous
Material (including, without limitation, CERCLA, 42 U.S.C. § 9601 et seq., the Resource Conservation and Recovery Act of 1976, 42 U.S.C. § 6901 et seq., the Hazardous
Materials Transportation Act, 49 U.S.C. § 1801 et seq., the Federal Water Pollution Control Act, 33 U.S.C. § 1251 et seq., the Clean Air Act, 33 U.S.C. § 7401 et seq., the
Toxic Substances Control Act, 15 U.S.C. § 2601 et seq., the Safe Drinking Water Act, 42 U.S.C. § 300f et seq., the Emergency Planning and Community Right-To-Know Act,
42 U.S.C. § 1101 et seq., the Occupational Safety and Health Act, 29 U.S.C. § 651 et seq., and any so-called “Super Fund” or “Super Lien” law, any law requiring the filing of
reports and notices relating to Hazardous Materials, environmental laws administered by the Environmental Protection Agency, and any similar state and local laws, all
amendments thereto and all regulations, orders, decisions, and decrees now or hereafter promulgated thereunder concerning the environment, industrial hygiene or public health
or safety).

     Section 1.3 “Governmental Authorities” shall mean any commission, department or body of any municipality, township, city, county, state or Federal governmental unit
having jurisdiction over any of the Property or the ownership, management, operation, use or improvement thereof.

     Section 1.4 “Hazardous Conditions” refers to the presence on, in or about any of the Property (including ground water) of Hazardous Materials, the concentration,
condition, quantity, location or other characteristics of which fail to comply with applicable Environmental Laws.

     Section 1.5 “Hazardous Materials” shall mean (i) any asbestos and any asbestos containing material, (ii) any substance that is then defined or listed in, or otherwise
classified pursuant to, any Environmental Law or any other applicable law as a “hazardous substance,” “hazardous material,” “hazardous waste,” “infectious waste,” “toxic
substance,” “toxic pollutant” or any other formulation intended to define, list, or classify substances by reason of deleterious properties such as ignitability, corrosivity,
reactivity, carcinogenicity, toxicity, reproductive toxicity, or Toxicity Characteristic Leaching Procedure (TCLP) toxicity, (iii) any petroleum and drilling fluids, produced
waters, and other wastes associated with the exploration, development or production of crude oil, natural gas, or geothermal resources, and (iv) any petroleum product,
polychlorinated biphenyls, urea formaldehyde, radon gas, radioactive material (including any source, special nuclear, or by-product material), medical waste,
chlorofluorocarbon, lead or lead-based product, and any other substance whose presence could be detrimental to the Property or hazardous to health or the environment.

     Section 1.6 “Improvements” shall mean all buildings, improvements, structures and fixtures, excluding Trade Fixtures, now located or to be located or constructed on the
Land or within any easements appurtenant thereto and owned by Owner, including, without limitation, sidewalks, landscaping, parking lots and structures, roads, drainage and
all above ground and underground utility structures and conduits, equipment systems and other so-called “infrastructure” improvements.
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     Section 1.7 “The Company’s Due Diligence and Contract Costs” shall mean, collectively and in the aggregate, all reasonable costs and expenses (including, without
limitation, reasonable attorneys’ and accountants’ fees and related expenses) incurred by the Company in connection with (x) the Company’s investigation of the Property
pursuant to Article 3 hereof or otherwise (including, without limitation, costs and expenses for title examination and for the preparation of surveys, environmental studies,
structural and valuation reports and other third party reports) (y) the preparation and negotiation of the letter of intent dated November 11, 2003, this Agreement, the exhibits
attached hereto and the documents to be executed pursuant hereto, and (z) analysis of securities, tax and other transaction related issues (including compensation for the
Company’s in house counsel provided such compensation does not exceed customary rates for comparable services).

     Section 1.8 “Purchase Price” means the amount, in U.S. dollars, that is identified in the Summary of Terms.

ARTICLE II
PURCHASE PRICE AND DEPOSIT

     Section 2.1 Payment of Purchase Price. On the terms and subject to the conditions of this Agreement, at the Closing (as hereinafter defined), Owner shall sell, transfer,
convey, assign, and deliver to the Company, and the Company shall purchase and accept from Owner all the right, title, and interest of Owner in and to the Property for an
aggregate purchase price (the “Aggregate Purchase Price”) in the amount stated in the Summary of Terms in U.S. Dollars. The Aggregate Purchase Price will be adjusted as
explicitly set forth in this Agreement and will be paid by the Company to Owner in immediately available funds, by release from the Escrow Agent on the Closing Date, as
defined in the Escrow Agreement referenced below, by wire transfer to an account to be designated by Owner no later than two (2) Business Days prior to Closing.

     Section 2.2 Deposit and Escrow Agreement. Within three (3) Business Days after the Effective Date, the Company shall place in escrow with First American Title Insurance
Company (the “Title Company”) the sum of Twenty-Five Thousand and 00/100 Dollars ($25,000.00), representing an initial deposit, to be held in accordance with an Escrow
Agreement (the “Escrow Agreement”) substantially in the form attached hereto as Exhibit 2.2. Within five (5) Business Days after the expiration of the Study Period, unless
this Agreement is terminated, the Company shall deliver an additional Twenty-Five Thousand and 00/100 Dollars ($25,000.00), representing an additional deposit (the initial
deposit and the additional deposit, together with accrued interest thereon, are herein referred to as the “Deposit”). The Deposit shall be disbursed by the Title Company in
accordance with the terms and conditions of this Agreement and the Escrow Agreement.

ARTICLE III
STUDY PERIOD

     Section 3.1 Term of Study Period. The term “Study Period” shall mean the period commencing on the Effective Date and ending at midnight on the earlier of 5:00 p.m. on
(a) the date that is sixty (60) days after the Effective Date and (b) the date of Closing. During the Study
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Period, the Company will have the opportunity to conduct its due diligence examination of the Property, including but not limited to obtaining Commitments, Surveys,
Environmental Assessments and Additional Environmental Assessments (all as hereinafter defined) (collectively, the “Third Party Reports”) and as the Study Period may be
extended pursuant to Section 3.4. If on or before the expiration of the Study Period, the Company, in its sole and absolute discretion, shall elect not to proceed to the Closing for
any reason whatsoever, then the Company shall have the right to terminate this Agreement by giving written notice of termination to Owner on or before the expiration of the
Study Period, whereupon this Agreement shall automatically terminate, the Deposit shall be returned to the Company, and neither party shall have any further rights or
obligations under this Agreement, except as expressly set forth in Section 12.2, and Articles 14, 16 and 18 of this Agreement.

     Section 3.2 Information Disclosure and Testing. Until the Closing hereunder, the Company and its agents and representatives shall have the right: (a) to have full and
complete access, during normal business hours and with reasonable advance notice to Owner, to inspect the books, records, files, operating reports and other information
relating to the Property, and related correspondence files; and (b) to enter upon the Property during normal business hours, taking care to avoid causing an unreasonable
disruption of the operations of the Property, to make such inspections, reviews, surveys, soil tests, hydrology tests, environmental tests, and other tests or investigations as the
Company may reasonably deem appropriate. Owner has delivered to the Company or shall have made available not later than five (5) Business Days following the Effective
Date, at no cost to the Company, legible, true, correct and complete copies of the items set forth in Exhibit 3.2. In addition, Owner agrees to make available to the Company
upon request from time to time any other information reasonably requested by the Company relating to Owner or the Property.

     Section 3.3 Merger Documents. On or before Closing, Owner shall deliver to the Company evidence reasonably satisfactory to Company, in its sole and absolute discretion,
that the merger of Owner and a subsidiary of Guarantor (the “Merger”) will be completed no later than February 6, 2004.

     Section 3.4 Environmental Assessments and Additional Environmental Assessment. During the Study Period, the Company shall have the right, at Owner’s cost and
expense, to have an environmental consultant or other professional perform a “Phase I” environmental inspection and assessment (each, an “Environmental Assessment”) of
the Property and shall, after receipt of a final report for the Environmental Assessment, deliver a copy thereof to Owner. In the event (a) the results of any Environmental
Assessment are inconclusive, in the Company’s sole judgment or (b) the results of any Assessment reveal environmental matters unacceptable to the Company, in its sole
judgment, the Company, at its sole option, shall have the right to extend the Study Period and the Closing Deadline for thirty (30) days (by giving notice to Owner prior to the
end of the Study Period) and to cause additional so-called “Phase II” inspections and tests (each, an “Additional Environmental Assessment”) to be performed, at Owner’s
cost and expense, as determined by the Company in its sole, but reasonable judgment. The Company shall provide to Owner a copy of all Additional Environmental
Assessments upon Owner’s request. In the event the Environmental Assessment and/or the Additional Environmental Assessment reveal that a Hazardous Condition exists at
any of the Properties, the Company shall
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have the right to request Owner to clean-up or take other appropriate remedial actions with respect to such Hazardous Condition by giving written notice to Owner on or before
the date that is ten (10) business days after the Company receives the last of the Environmental Assessment and the Additional Environmental Assessment. Within five (5) days
of receiving such notice, Owner may, at its option, elect to clean-up or take other remedial actions with respect to such Hazardous Condition or elect not to not to do so by
giving written notice to the Company. If Owner elects to clean-up or take remedial action, then Owner may extend the Closing Deadline for up to thirty (30) days with respect to
any Property affected by a Hazardous Condition in order to effect the clean-up or remedial action; provided, however, that the Company, at its option, shall have the right to
require Owner to escrow sufficient funds at the Closing for the environmental clean-up or remedial action instead of extending the Closing Deadline. If Owner elects not to
clean-up or take other remedial actions, then the Company shall have the option of (a) waiving its request of remediation and proceeding to the Closing, without any claim
against Owner in connection with any remediation requested by the Company hereunder, or (b) terminating this Agreement whereupon the Deposit shall be returned to the
Company and the parties shall have no further rights or obligations hereunder other than those set forth in Section 12.2 and Articles 14, 16 and 18. In any event, Owner’s
election not to undertake any clean up or remedial action hereunder shall not be a breach of the terms hereof.

ARTICLE IV
TITLE

     Section 4.1 State of Title. At the Closing, Owner shall own, beneficially and of record, good, marketable and indefeasible fee simple title to the Properties, subject only to the
Permitted Exceptions (as herein defined).

     Section 4.2 Title Commitment; Survey. The Company shall obtain, at Owner’s expense, a title commitment, together with legible copies of documents referred to in such
commitment (a “Commitment”), for owner’s policies of title insurance covering the Property, including the requirements and endorsements set forth in Exhibit 4.2. In addition,
the Company shall obtain, at Owner’s expense, a current plat of survey of the Property, including the Improvements (a “Survey”) prepared by a licensed surveyor. Each Survey
shall be prepared in accordance with the requirements set forth in Exhibit 4.2(a) and shall be certified to the Company, the Company’s assignee (if any), the Company’s lenders
and the Title Company. The Company shall deliver copies of each of the Commitments and the Surveys to Owner upon request.

     Section 4.3 Permitted Exceptions. The Company shall have the right to object, in its sole and absolute discretion, to any exceptions to title, or to any matter shown on the
Survey, by giving written notice to Owner on or before the date that is ten (10) business days after the Company receives the last of the Commitments and Surveys. Within
fifteen (15) days of receiving such notice, but not later than five (5) days prior to the Closing (whichever period is shorter) Owner may, at its option (a) use reasonable efforts to
remove, correct and cure such defects or such other matters of a non-monetary nature, and cause any lien or encumbrance or other matter of a monetary nature to be discharged
and released, in each case to the reasonable satisfaction of the Company, or (b) elect not to cure or discharge any noted non-monetary
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exceptions to title. If Owner elects not to cure or have discharged or released any such defects, liens or encumbrances, then the Company shall have the options provided in
Section 4.4 below. If the Company fails to provide such written objection, then the Company shall be deemed to have approved all matters affecting title disclosed in the
Commitment and Survey as of the date thereof, as applicable (the “Permitted Exceptions”); provided, that, in no event shall any lien or encumbrance of a monetary nature be
considered a Permitted Exception. Owner hereby irrevocably authorizes the Title Company to deduct from the Aggregate Purchase Price at the Closing all sums necessary to
pay off and discharge any and all such liens or encumbrances of a monetary nature. However, under no circumstances will Owner’s election not to cure or discharge a non-
monetary exception to title or survey exception be deemed a breach of the terms hereof.

     Section 4.4 Owner’s Election. On or before the expiration of the Study Period, if Owner elects not to endeavor to cure or fails to cure the Company’s title and survey
objections, then the Company shall have the option of either (a) waiving the objections (in which case such exceptions shall thereafter be treated as Permitted Exceptions) and
proceeding to the Closing, or (b) terminating this Agreement whereupon the Deposit shall be returned to the Company and the parties shall have no further rights or obligations
hereunder other than those set forth in Section 12.2 and Articles 14, 16 and 18. To the extent the Company accepts the Property and following the expiration of the Study Period
and before the Closing, a defect in title or an intervening lien materializes which was not reflected in the Commitment or Survey, the Company may require Owner to remove,
correct and cure any such new defects in title that the Company determines, in its reasonable discretion, are unacceptable; provided, however, if such defects cannot reasonably
be removed, corrected or cured within thirty (30) days, or if the cost to remove or discharge such defects is in excess of Fifty Thousand Dollars ($50,000), Owner shall not have
any obligation to remove, correct or cure such defects. The Company shall notify Owner within ten (10) business days after the Company discovers such defect in title and,
subject to the foregoing limitations and provisions, within thirty (30) days of receiving such notice, but not later than the Closing Deadline as such Closing Deadline may be
extended to allow for a full thirty (30) day period to cure the defects, Owner shall (i) as to any such exception or other matter of a non-monetary nature, use reasonable efforts to
remove, correct and cure such defects or such other matters, (ii) as to any such defect or other matter of a monetary nature, cause such lien (other than liens which are required
to be released at the Closing) or encumbrance or other matter to be discharged and released in each case to the reasonable satisfaction of the Company, or (iii) notify the
Company that such defects cannot reasonably be removed, corrected or cured within thirty (30) days or the cost to remove or discharge such defects is in excess of Fifty
Thousand Dollars ($50,000). If Owner fails or refuses to remove, correct and cure such defects or such other matters, the Company may, at its option, (A) terminate this
Agreement, in which event this Agreement, without further action of the parties, shall become null and void and the parties shall have no further rights or obligations hereunder
other than those set forth in Section 12.2 and Articles 14, 16 and 18, or (B) elect to accept title to the Property and discharge or release any liens, encumbrances or other matters
of a monetary nature or which may otherwise be discharged, released or removed by the payment of a monetary sum and reduce the Aggregate Purchase Price by the amount
necessary to correct or cure such monetary liens, encumbrances or other matters; provided, however, such reduction shall not exceed Fifty Thousand Dollars
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($50,000). Nothing set forth in this Article 4 shall limit the Company’s right to terminate this Agreement as set forth in Article 3.

ARTICLE V
REPRESENTATIONS AND WARRANTIES

     Section 5.1 Representations. Owner represents and warrants to the Company that the representations and warranties set forth below are true and correct on and as of the
Effective Date, and shall be true and correct in all material respects on and as of the date of the Closing:

          (a) Due Execution; Authority. (i) Owner is duly formed, validly existing and in good standing as a corporation under the laws of the State of Ohio; (ii) this Agreement is,
and all the documents to be delivered by Owner pursuant to this Agreement (the “Owner Closing Documents”) will be, when executed by Owner, binding on and enforceable
against Owner in accordance with their respective terms; (iii) there are no other consents required to authorize Owner’s entry into and performance of this Agreement, the
Owner Closing Documents and/or the transactions contemplated hereby or thereby; (iv) this Agreement, the Owner Closing Documents and the transactions contemplated
hereby and thereby have been, or will have been prior to the Closing, approved by all necessary action of Owner; and (v) the execution and delivery of the Owner Closing
Documents do not and will not constitute a breach or default under any agreement by which Owner is bound, or by which any of Owner’s property is encumbered.

          (b) Contracts. There are no contracts entered into by Owner or its agents relating to the ownership, management, leasing, parking, operation, maintenance or repair of the
Property that have a monetary obligation of more than $25,000 per year and are not cancelable without penalty by Owner upon notice of ninety (90) days or less (any contracts
affecting the Property, together with all contracts entered into after the date hereof pursuant to Section 6.1, are hereinafter collectively referred to as the “Contracts”). Owner
has performed all obligations required to be performed by it and is not in default under any of the Contracts. Each of the Contracts is in full force and effect and constitutes the
legal, valid and binding obligation of the respective parties thereto, enforceable in accordance with its terms, and has not been modified, amended or extended. There are no
contracts for the sale, exchange or transfer of the Property or any portion thereof, or contracts or other material obligations currently in effect, other than those matters set forth
in the Tenant Leases (as herein defined) and the Permitted Exceptions creating or imposing any burdens, obligations or restrictions on the use or operation of the Property and
the businesses conducted thereon. Except for the Permitted Exceptions, the Company Lease, and such operating/security/maintenance agreements listed on Exhibit 5.1(b) hereof
that are acceptable to Company in its sole and absolute discretion, there are no contracts, agreements, liabilities, claims or obligations of any kind or nature relating to the
Property to which the Property or the Company will be bound following the Closing.

          (c) Tenant Leases.

               (i) Exhibit 5.1(c) attached hereto sets forth a true and complete list of all tenant leases, including any subleases and licenses (the “Tenant Leases”) for the Property,
including the name of the tenant, the date of the Tenant Lease and a complete list of all

-7-



 

any amendments, assignments, side letters, option exercise letters and any other documents, certificates or instruments which may create future obligations under any of the
Tenant Leases. There are no tenants or other parties in possession of any part of the Property, except tenants (referred to herein individually as a “Current Tenant” and
collectively as the “Current Tenants”) under the Tenant Leases or as may otherwise be set forth in the Permitted Exceptions, and no one other than the Current Tenants have
any right to occupy, operate or manage any part of the Property. The Tenant Leases referenced on Exhibit 5.1(c) are the only leases or other rights or grants of occupancy of all
or any part of the Property and none of the tenants under such Tenant Leases or any other person or entity has a right of first refusal, option, right, or other right to purchase all
or any portion of the Property.

               (ii) Owner has performed or paid all obligations required to be performed or paid by it under each of the Tenant Leases and is not in default of any of its obligations
under any of the Tenant Leases.

          (d) Leasing Commissions. Owner has paid and discharged all obligations to pay any leasing commissions with respect to the existing Tenant Leases.

          (e) Condemnation. Owner has no knowledge of any pending or contemplated condemnation proceedings affecting all or any part of the Property.

          (f) Structural. Except as may be set forth on Exhibit 5.1(f), there are no structural, mechanical, electrical, plumbing, roofing or other major systems of any Improvements
in need of material repair or replacement. Owner has received no written notice from any insurance company or Governmental Authority of any defect or inadequacy in
connection with the Property’s structure or systems which has not heretofore been cured. On or before the Closing Deadline, Owner shall cure (or escrow sufficient funds at the
Closing with the Title Company to cure) all such written notices issued on or before the Closing Deadline.

          (g) Zoning/Violations. The Property is currently zoned with a classification that permits the ownership, operation, development, construction, and use of the Property as
currently being used without special exception or permit. To the best of Owner’s knowledge, there is not now pending nor is there any proposed or threatened proceeding for the
rezoning of the Property or any portion thereof. Owner has no knowledge of nor has it received any written notice from any Governmental Authority that any zoning,
subdivision, environmental, hazardous waste, building code, health, fire, safety or other law, order, ordinance or regulation is violated by the continued maintenance, operation
or use of the Property, including, without limitation, any Improvements located thereon or any parking areas. At or before the Closing, Owner shall cure (or escrow sufficient
funds at the Closing with the Title Company to cure) all violation notices issued with respect to the Property.

          (h) Permitted Exceptions. Owner has performed all obligations under and is not in default in complying with the terms and provisions of any of the covenants, conditions,
restrictions, rights-of-way and easements constituting one or more of the Permitted Exceptions for the Property.
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          (i) Permits, Etc. All permits, licenses, authorizations and certificates of occupancy required by Governmental Authorities for the management, occupancy, leasing and
operation of the Property are in full force and effect and to the best of Owner’s knowledge will remain in full force and effect after the Closing.

          (j) Litigation. No dispute, proceeding, suit or litigation relating to the Tenant Leases, the Property or any part thereof is pending or, to the best of Owner’s knowledge,
threatened in any tribunal.

          (k) FIRPTA. Owner is not a “foreign person” within the meaning of Section 1445 of the Internal Revenue Code of 1986, as amended, and the regulations promulgated
thereunder.

          (l) Indebtedness. Except for those matters listed on Exhibit 5.1(l) no material defaults or events of default (as defined therein) have occurred and are continuing under the
terms of any documents evidencing or securing indebtedness which is secured by the Property or for which Owner is liable.

          (m) Material Change. Owner has not received written notice from any Governmental Authority of any pending or contemplated change in any regulation, code, ordinance
or law, or private restriction applicable to the Property, or any natural or artificial condition upon or affecting the Property, or any part thereof, which would result in any
material change in the condition of the Property or any part thereof, or would in any way limit or impede the operation or development of the Property.

          (n) Accuracy of Documents. All documents and records to be delivered pursuant to Section 3.2 will be true, correct and complete copies of the documents and records
required to be delivered and to the best of Owner’s knowledge accurately reflect the matters contained therein in every material respect.

          (o) Not Misleading. Without limiting the representations and warranties of Owner herein, the representations and warranties of Owner in this Agreement do not make any
untrue statement of a material fact or omit to state a material fact necessary in order to make the statements made, in light of the circumstances under which they were made not
misleading.

          (p) Tax Matters. Owner has relied solely on its own counsel for advice on any and all federal, state and local tax matters relating to this Agreement and the transactions
contemplated herein and has not relied on any advice or representations of the Company, or its counsel with respect to any federal, state and local tax matters relating to this
Agreement or the transactions contemplated herein.

          (q) Warranties. Owner will deliver copies of all warranties covering the Property and will diligently cooperate with the Company in attempting to complete an assignment
of any and all enforceable warranties that are transferable.

          (r) Utilities. Usable sanitary and storm sewers and public water, gas and electrical utilities (collectively, the “Utilities”) of adequate capacity required for the operation of
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the Property as presently improved, are installed in, and are duly connected to, the Property and can be used without betterment charges except the normal user charges for
sanitary sewers and the normal and usual charges imposed for public water, gas and electric utilities.

          (s) Bankruptcy. Owner has not (i) made a general assignment for the benefit of creditors, (ii) filed any voluntary petition in bankruptcy or suffered the filing of an
involuntary petition by Owner’s creditors, (iii) suffered the appointment of a receiver to take possession of all or substantially all of Owner’s assets, (iv) suffered the attachment,
or other judicial seizure of all, or substantially all, of Owner’s assets, (v) admitted in writing its inability to pay its debts as they come due, or (vi) made an offer of settlement,
extension or compromise to its creditors generally.

     Section 5.2 Knowledge. For purposes of this Agreement, the phrase “to the best of Owner’s knowledge” or words of similar import, shall mean that the applicable party has
conducted a reasonable review of its files and interviewed current employees in positions of responsibility on the subject and such review and interviews did not disclose any
information contrary to the accuracy or veracity of any such representation or warranty.

     Section 5.3 Supplemental Information. Owner shall provide written notice to the Company at any time and from time to time after the Effective Date up to and including the
date of Closing if it acquires any information that any of the representations or warranties made in this Agreement were inaccurate in any material respect as of the Effective
Date or will be inaccurate in any material respect as of the Closing.

ARTICLE VI
COVENANTS AND ADDITIONAL OBLIGATIONS OF OWNER

     Section 6.1 Covenants of Owner. Owner agrees that from the date of this Agreement to the Closing, it will:

          (a) Insurance. Maintain fire and casualty insurance, with broad form extended coverage on the Improvements, in an amount for the Property at least equal to the
replacement cost for the Improvements on the Property, with a deductible not in excess of $25,000.00.

          (b) Contracts and Business Practice. Except for the contracts or agreements listed on Exhibit 6.1(b) that are acceptable to Company, in its sole discretion, not become a
party to any new licenses, equipment leases, contracts or agreements of any kind relating to the Property, except for such contracts or agreements as will be terminated at or
prior to the Closing without cost or expense to the Company or contracts which the Company agrees in its sole discretion to assume at the Closing, without having obtained in
each case the prior written consent of the Company, which consent shall not be unreasonably withheld or delayed, and any requests for consent shall be responded to within ten
(10) Business Days of receipt of request therefor. Except, as otherwise provided in this Article 6, Owner shall continue, or shall cause any Current Tenant managing,
maintaining or occupying, as the case may be, the Property to continue to manage, maintain and operate the Property in accordance with sound and prudent business practices
and keep the Property and the tangible personal property thereon in good
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condition and repair, ordinary wear and tear excepted. Owner shall instruct such each Current Tenant not to make any change in its maintenance or operation of the Property or
in its other normal and customary practices related to the Property.

          (c) Compliance With Laws. Not knowingly take or fail to take any action that will cause the Property to fail to comply with any federal, state, municipal and other
governmental laws, ordinances, requirements, rules, regulations, notices, codes and orders, or any agreements, covenants, conditions, easements and restrictions currently in
effect relating to the Property.

          (d) Notices. Promptly upon receipt, provide the Company with copies of all written notices delivered or received under any leases, and correspondence received from
tenants, neighboring property owners, any insurance company which carries insurance on the Property, from any Governmental Authorities or from any other person or entity
with respect to the Property or any portion thereof.

          (e) Conditions To The Closing. Use good faith and all commercially reasonable efforts prior to the Closing to satisfy all conditions to the Closing which are within
Owner’s power to satisfy.

          (f) No Sale or Encumbrance. Owner shall not sell, mortgage, pledge, hypothecate or otherwise transfer or dispose of all, or any part of any Property or any interest
therein, nor initiate, consent to, approve or otherwise take any action with respect to zoning or any other governmental rules or regulations presently applicable to all or any part
of any Property, except as may be necessary to continue the existing Community Reinvestment Area real property tax abatement related to the Property.

          (g) Tenant Leases and Contracts. Except as provided in clause (h) below, Owner shall not nor cause or permit any Current Tenant to terminate, modify, extend, amend or
renew any Tenant Lease or Contract or enter into any new contract or lease. Notwithstanding the foregoing, all Contracts relating to the Property shall remain in effect after the
Closing, except those Contracts that are terminable by Owner that Company requires, in writing, to terminate as of the Closing.

          (h) Termination of Leases—New Company Lease. Prior to the Closing, Owner shall deliver to the Company a Prior Occupant Termination Agreement, substantially in
the form attached hereto as Exhibit 6.1(h)(1). At the Closing, Owner shall cause the Company Lease Tenant to execute and deliver to the Company an occupancy lease with the
Company for the Property substantially in the form attached hereto as Exhibit 6.1(h)(2) (referred to hereafter as the “Company Lease” on terms and conditions (including Rent
(as defined in such Company Lease)) acceptable to the Company. The commencement date of such Company Lease shall be the date of the Closing. The Company Lease shall
be guaranteed by the persons or entities stated in the Summary of Terms using a Guaranty and Subordination Agreement substantially in the form attached hereto as
Exhibit 6.1(h)(3).

          (i) Fulfillment of Obligation. To the extent Owner is obligated, pursuant to any contract, agreement, covenant, lease, or other understanding entered into prior to the
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Effective Date with any tenant, governmental subdivision or any other third party, to effect any construction, make any improvements or take any action, Owner shall cause any
such construction, improvements and/or action to be taken, completed and fully paid for by Owner, at its expense, prior to the Closing. No such obligation shall be unfulfilled,
and no liability for or payment in respect of any obligation shall be unsatisfied as of the Closing.

ARTICLE VII
ENVIRONMENTAL MATTERS

     Section 7.1 Representations and Warranties. Owner represents and warrants to the Company that the representations and warranties set forth below are true and correct as of
the Effective Date, and shall be true and correct on and as of the date of the Closing:

          (a) Nature of Claims. During its ownership of the Property, there have not been and there are not now pending or, to Owner’s knowledge, threatened: (i) claims,
complaints, notices, or requests for information received by Owner with respect to any alleged violation of any Environmental Law with respect to the Property; or (ii) claims,
complaints, notices, or requests for information sent to Owner regarding potential or alleged liability under any Environmental Law with respect to the Property.

          (b) Existing Conditions. To the best of Owner’s knowledge, no conditions exist at, on, or under the Property that, with the passage of time or the giving of notice or both,
would constitute a Hazardous Condition or give rise to liability under any Environmental Law.

          (c) Compliance with Environmental Laws. To the best of Owner’s knowledge Owner is in compliance in all material respects with all orders, directives, permits,
certificates, approvals, licenses, and other authorizations from applicable Governmental Authorities, if any, relating to Environmental Laws with respect to the Property. To the
best of Owner’s knowledge, the Property and all Improvements are in compliance with all Environmental Laws.

          (d) Storage Tanks. There are no above ground storage tanks or underground storage tanks (herein referred to as “USTs”) that are not in compliance with all
Environmental Laws at the Property. Owner has removed or abandoned any USTs at the Property and Owner has no any knowledge of the abandonment or removal of USTs at
the Property.

          (e) PCBs. There are no polychlorinated biphenyls (“PCBs”) or friable or damaged asbestos at the Property; nor has Owner removed (or required or requested the removal
of) any PCBs or damaged or friable asbestos from the Property, nor has Owner knowledge of the previous existence of any PCBs or damaged or friable asbestos at the Property.

          (f) Adjacent Property. To the best of Owner’s knowledge, no property adjacent to or in the vicinity of the Property has a Hazardous Condition in, on or under such
property.

     Section 7.2 No Release. Notwithstanding anything to the contrary in this Agreement, nothing in this Agreement shall be construed to release Owner nor to bar any action by
the
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Company to implead Owner nor to bar any other action by the Company against Owner where the Company or Owner may have liability to a third party or any Governmental
Authorities for an environmental matter or condition which existed at or near the Property on or prior to the Closing. Owner hereby agrees to indemnify and hold the Company
harmless from and against any loss, cost, liability or damage suffered or incurred by the Company as a result of Owner’s violation of any Environmental Laws.

ARTICLE VIII
REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE COMPANY

     Section 8.1 The Company’s Representations. The Company represents and warrants to Owner that all of the representations and warranties set forth below are true and
correct as of the Effective Date, and shall be true and correct in all material respects on and as of the date of the Closing.

          (a) Due Execution; Authority. (i) the Company is duly formed, validly existing and in good standing as a limited partnership under the laws of the State of Delaware;
(ii) this Agreement is, and all the documents to be delivered by the Company pursuant to this Agreement “(the “Company Closing Documents”) will be, when executed by the
Company, binding on and enforceable against the Company in accordance with their respective terms; (iii) there are no other consents required to authorize the Company’s
entry into and performance of this Agreement, the Company Closing Documents and/or the transactions contemplated hereby or thereby; (iv) this Agreement, the Company
Closing Documents and the transactions contemplated hereby and thereby have been, or will have been prior to the Closing, approved by all necessary action of the Company;
and (v) the execution and delivery of the Company Closing Documents do not and will not constitute a breach or default under any agreement by which the Company is bound
or by which any of the Company’s property is encumbered.

          (b) Bankruptcy. The Company has not (i) made a general assignment for the benefit of creditors, (ii) filed any voluntary petition in bankruptcy or suffered the filing of an
involuntary petition by the Company’s creditors, (iii) suffered the appointment of a receiver to take possession of all or substantially all of the Company’s assets, (iv) suffered
the attachment, or other judicial seizure of all, or substantially all, of the Company’s assets, (v) admitted in writing its inability to pay its debts as they come due, or (vi) made an
offer of settlement, extension or compromise to its creditors generally.

ARTICLE IX
CONDITIONS PRECEDENT

     Section 9.1 The Company’s Conditions Precedent. The Company’s obligation to accept the assignment or conveyance of the fee simple title to the Property hereunder shall
be subject to the full and timely satisfaction of the following conditions (all or any of which may be waived, in whole or in part, by the Company in writing in its sole discretion)
at or prior to the Closing:

          (a) Title. The Company shall have received confirmation from the title insurer that there have been no changes in the state of title to the Property since the date of the
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applicable Commitment and Survey and that the title insurer is issuing, at the Closing, an owner’s title policy, as required (reflecting the release of any indebtedness and
bringing the title current to the date of the Closing) without exceptions other than the Permitted Exceptions and with such endorsements required under this Agreement.

          (b) Appraisal. The Company shall have received an appraisal (the “Appraisal”) of the Property, prepared at Owner’s expense by an MAI certified appraiser satisfactory to
the Company, dated as of a date acceptable to the Company and indicating a Property value not less than the amount of the Purchase Price and otherwise in form and content
satisfactory to the Company in its sole and absolute discretion.

          (c) Governmental Compliance. The Company shall have received confirmation reasonably satisfactory to the Company that all licenses, permits and similar authorizations
required by all Governmental Authorities relating to the ownership and operation of the Property are in full force and effect.

          (d) Representations and Warranties. The representations and warranties made by Owner in this Agreement shall be true and correct as of the Closing with the same force
and effect as though such representations and warranties had been made on and as of such date. Owner shall have performed all covenants and obligations and complied with all
conditions, obligations and agreements required by this Agreement to be performed or complied with by it at or before the Closing. Owner shall have executed and delivered to
the Company an affidavit, dated as of the date of the Closing, to the foregoing effect.

          (e) Company Lease and Estoppel Certificate. The Company shall have received a fully-executed Company Lease and Estoppel Certificate, as provided in Section 6.1
hereto, without changes or additional notations (other than as may be acceptable to the Company in its sole and absolute discretion).

          (f) Lender Pay-Off Certificate. The Company shall have received a certificate(s) from any lender(s) confirming the outstanding balance of any outstanding indebtedness
encumbering the Property and all amounts necessary to pay and release the same.

          (g) Certificate of Occupancy. Owner shall have obtained and delivered to the Company copies of certificates of occupancy (or the local equivalent) required for the use
and occupancy of the Property, including without limitation, all certificates of occupancy for all Improvements on the Property, and/or all tenants, as applicable, to the extent
there have been any changes from and after the delivery of such documents to the Company before the end of the Study Period.

          (h) Additional Estoppel Certificates. Owner shall provide estoppel certificates relating to monetary assessments under any covenants or cross-easement agreements
affecting the Property, stating that all such assessments that have become due and payable have been paid.
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          (i) Opinion of Counsel. The Company shall have received an opinion of counsel of Owner’s, Tenant’s and Guarantor’s counsel, substantially in the form attached hereto
as Exhibit 9.1(h).

          (j) Zoning Compliance. The Company shall have received a PZR zoning report/evaluation (the “Zoning Report”) from a zoning consultant selected by the Company, in
form and content reasonably satisfactory to the Company, indicating that the use and operation of the Improvements is in compliance with the applicable zoning ordinance.

          (k) Merger Documents. After review of all related documentation, the Company shall be satisfied, in its sole and reasonable discretion, that the consummation of the
Merger complies or will comply in full with all applicable laws and regulations no later than February 6, 2004 and that the surviving entity is or will be duly formed, validly
existing and in good standing as a corporation under the laws of the state of Ohio no later than February 6, 2004 and will be subject to and bound, as Tenant under the Company
Lease.

     Section 9.2 Failure of Conditions. If any condition described in Section 9.1 is not satisfied at the times required and to the satisfaction of the Company, in its sole and
absolute discretion, then the Company may, at its sole option, (a) extend the Closing Deadline for up to an additional thirty (30) days to allow for the satisfaction of such
conditions, or (b) terminate this Agreement by giving written notice to Owner at any time on or before the Closing. If the Company extends the Closing Deadline and any such
conditions remain unsatisfied at the end of such extended period, then the Company shall have the option, in its sole discretion, to either (i) terminate this Agreement, or
(ii) proceed to the Closing. Upon termination of this Agreement under this Section 9.2, the Deposit shall be returned to the Company, and neither party shall have any further
rights, obligations or liabilities under this Agreement (other than as set forth in Section 12.2 and Articles 14, 16 and 18), except that if the failed condition is due to a breach by
Owner of any of its representations, warranties or obligations hereunder, then Owner shall be liable to the Company for the Company’s Due Diligence and Contract Costs. The
conditions set forth in this Section 9.2 are for the Company’s sole benefit, and the Company may, in its sole discretion, waive (conditionally or absolutely) the fulfillment of any
one or more of the conditions, or any part thereof. Owner shall not take or authorize, directly or indirectly, any action that modifies or changes the circumstances upon which
the conditions set forth in Section 9.1 were deemed satisfied or waived by the Company without the Company’s prior written consent.

ARTICLE X
CLOSING

     Section 10.1 Closing. Closing of the transactions contemplated hereby (the “Closing”) shall be held in escrow, with First American Title Insurance Company and/or its
designated agent, acting as Escrow Agent, which shall act as the depository of all necessary instruments of conveyance, mortgage and lien releases and other documents,
instruments or agreements required to close the transaction contemplated herein, where required shall cause such instruments to be filed or recorded with the Stark County
Recorder’s Office and/or with the Secretary of State for the State of Ohio, and shall disburse the Purchase Price as required
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hereunder and in the Escrow Agreement. Unless the parties otherwise agree, closing shall occur on or before the date that is five (5) days after the expiration of the Study Period
or January 30, 2004, whichever is earlier (the “Closing Deadline”). The Closing Deadline may be adjourned or postponed by the Company from time to time, as provided for in
this Agreement.

ARTICLE XI
CLOSING MATTERS

     Section 11.1 Owner’s Obligations. At or before the Closing, Owner shall:

          (a) Satisfaction of Violations. Cure (or escrow sufficient funds at the Closing with the Title Company to cure) all violation notices issued with respect to the Property.

          (b) Affidavits; Indemnity Agreements. Execute and deliver to the Title Company such customary affidavits and indemnity agreements as required by the Title Company
for issuance of the required title policy and the endorsements thereto for the Property.

          (c) Deed. Execute and deliver to the Company a Deed in the form attached hereto as Exhibit 11.1(c).

          (d) FIRPTA Certificate. Execute and deliver to the Company a FIRPTA Certificate substantially in the form attached hereto as Exhibit 11.1(d).

          (e) Owner’s Certificate. Execute and deliver to the Company an Owner’s certificate substantially in the form attached hereto as Exhibit 11.1(e).

          (f) Further Assurances. Execute (as applicable) and deliver (or cause to be delivered) to the Company the Owner Closing Documents and shall deliver (or cause to be
delivered) such other documents, affidavits and certificates as may be required by this Agreement.

          (g) Possession. Give full possession of the Property to the Company, subject only to the rights of tenants under the Company Lease.

     Section 11.2 The Company’s Obligations. At the Closing, the Company shall execute (as applicable) and deliver (or cause to be delivered) to Owner the Company Closing
Documents and shall deliver (or cause to be delivered) such other documents, affidavits and certificates as may be required by this Agreement. The Company shall further
deliver or cause the Escrow Agent to deliver the Purchase Price, including the Deposit, to Owner or otherwise disburse the same in order to satisfy such liens, monetary
encumbrances, and other Owner obligations hereunder that are to be satisfied at Closing. The parties agree that the Purchase Price and the Deposit shall be disbursed in
accordance with a settlement statement to be prepared by the Escrow Agent detailing the complete disbursement of the Purchase Price, which settlement statement must be
agreed upon and approved by Owner and the Company not later than one (1) Business Day before Closing.
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ARTICLE XII
PRORATIONS AND ADJUSTMENTS

     Section 12.1 Prorations and Adjustments. All prorations and adjustments (the “Prorations”) with respect to each Property, for the period up to and through the Closing
Deadline, shall be the responsibility of or belong to Owner. All Prorations for the period after the Closing Deadline shall be the responsibility of or belong to the tenant under
the Company Lease. The Company shall have no liability for, and shall receive no payments in respect of, the Prorations. Such Prorations shall include, but not be limited to,
the following: real estate and property taxes and assessments; ground lease rents, common area maintenance fees and reimbursements for prior years’ property taxes payable by
Current Tenants, if any, or any prior tenants; the rent payable by current tenants, if any, up to the Closing Deadline; water, electric, telephone and all other utility and fuel
charges for services delivered up to the Closing Deadline; any amounts due and prepayments under the Contracts; assignable license and permit fees; other expenses of
operation and similar items and all other disbursements, payments and obligations relating to the Property. Notwithstanding the foregoing, any refunds of real property taxes for
tax years beginning prior to the Closing Deadline shall belong to Tenant, and if paid to the Company shall be promptly refunded by the Company to Tenant.

     Section 12.2 Costs and Expenses. Except as otherwise provided in this Agreement, Owner shall be solely responsible for the following: (a) all of the Company’s Due
Diligence and Contract Costs, including but not limited to (i) the costs necessary to provide the Company with the required new owner’s title policy, as required, for the
Property, including, without limitation, all expenses of examination of title, conducting settlement, escrow fees, title clearance, title insurance commitments, endorsements and
premiums; (ii) all costs of preparation of the Survey for the Property; (iii) all costs of preparation of the Appraisal of the Property; (iv) all costs of conducting and preparing all
structural and engineering reports for the Property; (v) all costs of preparing the Zoning Report for the Property; and (vi) all costs of conducting all environmental tests and
studies of the Property; and (b) any costs of state, county, city, local, municipal and township recording and transfer taxes, and the like, with respect to the conveyance of the
Property; and (c) all costs associated with (i) repaying any indebtedness secured by the Property; and (ii) any gains taxes, income taxes or similar taxes assessed against Owner
that are owing as a result of the transactions contemplated hereby.

ARTICLE XIII
DEFAULT

     Section 13.1 Default by the Company. If this transaction fails to close as a result of a material default by the Company with respect to any of the terms of this Agreement, and
such material default continues for a period of ten (10) days after Owner notifies the Company in writing of such default, Owner’s sole and exclusive remedy for such material
default shall be the right to cancel and terminate this Agreement and receive and retain the Deposit. Unless Owner waives the Company’s default in writing within five (5) days
after the expiration of the 10-day period specified in the preceding sentence, or such default is cured within such 10-day period, this Agreement shall automatically terminate
effective fifteen (15) days after the notice of default is given without the necessity of further notice being given. Upon such termination, each party
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shall be released from all duties or obligations contained herein except as otherwise expressly set forth in Section 12.2 and Articles 14, 16 and 18 and the Title Company shall
immediately pay the Deposit to Owner as liquidated damages as the sole and exclusive remedy of Owner, it being understood and agreed that Owner is hereby releasing and/or
waiving any right it might have to either specifically enforce this Agreement or to sue for damages. Owner has agreed to this liquidated damage provision because of the
difficulty of ascertaining Owner’s actual damages given the uncertainties of the real estate market, fluctuating property values and differences of opinion with respect to such
matters.

     Section 13.2 Default by Owner. If any of the representations and warranties made by Owner in this Agreement are inaccurate or incorrect in any material respect on the date
made or deemed made, or if Owner fails to perform its covenants, obligations or agreements under this Agreement and such failure is not cured on or before the earlier of fifteen
(15) days after written notice by the Company to Owner or the day of the Closing, the Company shall have the right, at its sole option, to: (a) terminate this Agreement,
whereupon the Deposit shall be returned to the Company, and Owner shall reimburse the Company on demand for all of the Company’s Due Diligence and Contract Costs and
neither party shall have any further right or liability to the other under this Agreement except as may be specifically set forth in Articles 12, 14, and 17; or (b) waive the default
or failure to perform and proceed with the Closing or (c) compel specific performance of the Agreement. The Company has agreed to this damage provision because of the
difficulty of ascertaining the Company’s Owner’s actual damages given the uncertainties of the real estate market, fluctuating property values and differences of opinion with
respect to such matters.

ARTICLE XIV
INDEMNIFICATION

     Section 14.1 Owner Indemnification. Owner hereby agrees to indemnify and hold the Company harmless from and against: (a) any loss, cost, liability or damage suffered or
incurred by the Company because any representation or warranty by Owner shall be false or misleading in any material respect on the date made or deemed made; (b) any loss,
cost, liability or damage suffered or incurred by the Company because of Owner’s failure to timely perform any of its covenants, obligations or agreements under this
Agreement; (c) any and all liabilities, claims, demands, losses, suits and judgments of any kind or nature (except those items which under the terms of this Agreement
specifically and expressly become obligations of the Company), brought by third parties and based on events occurring at or before the Closing and which are in any way
related to Owner or its ownership, maintenance, condition or operation of the Property, including, but not limited to, Environmental claims and all expenses related thereto,
including, but not limited to, court costs and reasonable attorneys’ fees; and (d) all reasonable costs and expenses (including reasonable attorneys’ fees) incurred by the
Company in connection with any action, suit, proceeding, demand, assessment or judgment incident to any of the matters indemnified against in this Section 14.1(a). As to any
claim, action or other matter subject to the foregoing indemnity, Owner shall assume the defense thereof with counsel acceptable to the Company. Such claim, action or other
matter shall not be settled in any manner resulting in liability of any kind upon an indemnified party without the approval of both the Company and Owner.
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     Section 14.2 The Company’s Indemnification. The Company hereby agrees to indemnify and hold Owner harmless from and against any loss, cost, liability or damage to
persons or property or the Improvements at the Property suffered or incurred by Owner as a result of the Company’s entry onto the Property prior to the Closing and all
reasonable costs and expenses (including reasonable attorneys’ fees) incurred by Owner in connection with any action, suit, proceeding, demand, assessment or judgment
incident to any of the matters indemnified against in this Section 14.2. The Company further agrees that it shall make any and all necessary repairs and/or replacements to the
Property and any improvements or personal property thereon required solely as a result of the Company’s and/or the Company’s agents or contractor’s entry upon the Property
in connection with any of the Due Diligence inspections, tests, studies, surveys or otherwise.

ARTICLE XV
DAMAGE, DESTRUCTION OR CONDEMNATION

     Section 15.1 Casualty. Prior to the Closing, all risk of loss shall belong to Owner. If, prior to the Closing, the Property or any part thereof shall be destroyed or damaged by
fire or other casualty, the Company may, at its option, either (a) require the Owner to repair such damage prior to the Closing to the reasonable satisfaction of the Company, at
no cost or expense to the Company, in which event the proceeds of any insurance applicable thereto shall be paid to Owner, or (b) proceed to Closing and itself settle the loss
under all policies of insurance applicable to the destruction or damage and receive the proceeds of insurance applicable thereto, and Owner shall, at the Closing and thereafter,
execute and deliver to the Company all required proofs of loss, assignments of claims and other similar items. Notwithstanding anything herein to the contrary, in the event such
loss or casualty shall constitute a total or substantial loss or casualty or, in the opinion of either Owner or the Company, in its sole discretion, shall render the Property materially
unsuitable for its intended purpose for a period of ninety (90) days or longer, then either Owner or the Company, at its option, may terminate this Agreement. If this Agreement
is terminated by either party hereunder, neither party shall have any further rights or obligations hereunder except as otherwise expressly provided in Section 12.2, and Articles
14, 16 and 18.

     Section 15.2 Condemnation or Taking. If, prior to the Closing, the Property or any part thereof shall be condemned or taken and such condemnation or taking materially
interferes with the existing business use of the Property, the Company (a) may terminate this Agreement, or (b) complete the transactions contemplated by this Agreement
notwithstanding such condemnation, and the Company shall be entitled to receive the condemnation proceeds and Owner shall, at the Closing and thereafter, execute and
deliver to the Company all required assignments of claims and other similar items. If Company elects to terminate this Agreement, then upon written notice to Owner, and
without further action of the parties, this Agreement shall become null and void and no party shall have any rights or obligations under this Agreement except as otherwise
expressly provided in Section 12.2, and Articles 14, 16 and 18.
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ARTICLE XVI
BROKERS

     Section 16.1 Brokers. The Company, hereby represents and warrants to Owner that it has not authorized any broker, agent or finder to act on its behalf in connection with the
transaction contemplated by this Agreement. Owner hereby represents and warrants to Company that it has not authorized any broker, agent or finder to act on its behalf in
connection with the transaction contemplated by this Agreement except Mr. Erwin Friedman (“Owner’s Broker”) and that Owner shall pay all brokerage fees and/or
commissions due and payable to Owner’s Broker pursuant to a separate written agreement entered into prior to the date of this Agreement.. Each party agrees that it shall
indemnify, defend and save the other harmless from and against any cost, expense, claim, loss, liability or damages, including reasonable attorneys’ fees and court costs,
resulting from a breach of the foregoing representation and warranty.

ARTICLE XVII
MISCELLANEOUS

     Section 17.1 Notices. All notices, requests, demands and other communications hereunder shall be in writing and shall be deemed to have been duly given/received: (a) on
the date delivered if delivered personally; (b) on the date sent if sent by facsimile, with a copy sent by one of the other methods of delivery described in this Section; (c) the next
Business Day after deposit with a recognized overnight courier service when marked for delivery on the next Business Day; or (d) two (2) days after mailing if sent by registered
or certified United States mail, properly addressed and postage pre-paid, and addressed to the party for whom it is intended at the address hereinafter set forth:

   
If to Owner or Tenant:

 

Graphic Enterprises of Ohio, Inc.
3874 Highland Park Street, N.W.
North Canton, Ohio 44720
Attn: Daryl Miller, Chief Financial Officer
Fax: 1-800-358-7768

   
with a copy to:

 

Black, McCuskey, Souers and Arbaugh
1000 Unizan Plaza
220 Market Avenue South
Canton, Ohio 44702
Attn: Bruce M. Soares, Esq.
Fax: 330-456-5756
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If to the Company:

 

Gladstone Commercial Limited Partnership
c/o Gladstone Commercial Corporation
1616 Anderson Road
Second Floor
McLean, VA 22102
Attn: Mr. Arthur Cooper
Fax: (703) 286-0795

   
with a copy to:

 

Winston & Strawn LLP
1400 L Street, N.W.
Washington, D.C. 20005
Attn: Richard F. Williamson, Esq.
Fax: 202-371-5950

Either party may designate a change of address by written notice to the other in accordance with the provisions set forth above, which notice shall be given at least ten (10) days
before such change of address is to become effective.

     Section 17.2 Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the respective personal representatives, heirs, successors and assigns
of the parties. Owner shall not have any right to assign its rights or obligations under this Agreement without the prior written consent of the Company. The Company shall
have no right to assign its rights or obligations under this Agreement without the prior written consent of Owner; provided, however, no Owner’s consent shall be required for
any assignment by the Company of its rights and obligations under this Agreement to any person or entity that is an affiliate or subsidiary of the Company or that is otherwise
owned or controlled by the Company. Any assignment or attempted assignment of this Agreement or the rights and obligations hereunder other than strictly in accordance with
the provisions of this Section 17.2 shall be null and void and of no force or effect.

     Section 17.3 Survival. The representations and warranties set forth in Sections 5.1, 7.1 and 8.1 and in Article 16 of this Agreement, and any indemnification related to any of
the foregoing, shall survive the Closing indefinitely, subject to any applicable statute of limitations. Owner’s responsibility and liability pursuant to Article 18 shall survive the
Closing for the period specified in such Section. All other representations, warranties, covenants, agreements and indemnities set forth in or made pursuant to this Agreement
and any indemnification related thereto under Article 14 hereof or otherwise (including, without limitation, Section 12.2) shall remain operative, and shall survive the Closing
under this Agreement, only with respect to claims made in writing not later than two (2) years after the Closing. Notwithstanding anything to the contrary contained herein, if
this Agreement is terminated for any reason whatsoever during the Study Period and before the Closing Deadline, the Owner shall be liable for all the Company’s Due
Diligence and Contract Costs.
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     Section 17.4 Governing Law. This Agreement shall be construed and enforced in accordance with the laws of the State of Ohio, excluding conflicts of laws principles.

     Section 17.5 Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original, but all of which together shall
constitute one and the same instrument; provided, however, in no event shall this Agreement be effective unless and until signed by all parties hereto.

     Section 17.6 Further Assurances. Owner agrees that it will, at any time and from time to time after the Closing, upon request of the Company, do, execute, acknowledge and
deliver, or will cause to be done, executed, acknowledged and delivered, all such further acts, deeds, assignments, transfers, conveyances, powers of attorney and assurances as
may be required for the better assigning, transferring, granting, assuring and confirming to the Company, or to its successors and assigns, or for aiding and assisting in collecting
and reducing to possession, any or all of the assets or property being conveyed to the Company pursuant to this Agreement.

     Section 17.7 Recitals; Exhibits. Each and all of the recitals set forth above and the exhibits attached hereto are hereby incorporated into this Agreement by reference.

     Section 17.8 Rules of Construction. Section captions used in this Agreement are for convenience only and shall not affect the construction of the Agreement. All references
to “Articles” and “Sections,” without reference to a document other than this Agreement are intended to designate articles and sections of this Agreement, and the words
“herein,” “hereof,” “hereunder” and other words of similar import refer to this Agreement as a whole and not to any particular Section, unless specifically designated otherwise.
The use of the term “including” shall mean in all cases “including but not limited to,” unless specifically designated otherwise. No rules of construction against the drafter of
this Agreement shall apply in any interpretation or enforcement of this Agreement, any documents or certificates executed pursuant hereto, or any provisions of any of the
foregoing.

     Section 17.9 Time of Essence. Time is important to all parties in the performance of this Agreement, and the parties have agreed that strict compliance is required as to any
date set out in this Agreement.

     Section 17.10 Entire Agreement. This Agreement and the exhibits attached hereto and thereto contain the entire agreement between the parties relating to the Property, all
prior negotiations between the parties, including, without limitation, any letter of intent, access agreement and confidentiality agreement (including all amendments or
modifications thereof), are merged in this Agreement, and there are no promises, agreements, conditions, undertakings, warranties or representations, oral or written, express or
implied, between them other than as herein set forth. No change or modification of this Agreement shall be valid unless the same is in writing and signed by the parties hereto.
No waiver of any of the provisions of this Agreement and other agreements referred to herein shall be valid unless in writing and signed by the party against whom it is sought
to be enforced.
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ARTICLE XVIII
CONFIDENTIALITY

     Section 18.1 Public Announcements. Except as provided otherwise in this Section 18.1, Owner hereby agrees that it will not and shall direct their respective employees,
officers, agents and representatives not to, directly or indirectly, release or cause or permit to be released to the public any press notices, publicity (oral or written) or advertising
promotion relating to, or otherwise publicly announce or disclose or cause or permit to be publicly announced or disclosed, in any manner whatsoever, the terms, conditions or
substance of this Agreement or the transactions contemplated herein, without first obtaining the consent of the Company. It is understood that the foregoing shall not
(i) preclude any party from discussing the substance or any relevant details of the transactions contemplated in this Agreement on a confidential basis with any of its partners,
attorneys, officers, directors, employees, accountants, professional consultants, financial advisors, rating agencies, or potential lenders or guarantors, as the case may be, (the
“Representatives”) provided that such Representatives have been informed of the Owner’s obligations hereunder and their obligations under securities laws with respect to
disclosure of information and trading in the stock of Company or its Affiliates or (ii) prevent it from complying with applicable laws, including, without limitation,
governmental regulatory, disclosure, tax and reporting requirements.

     Section 18.2 Owner’s Confidential Information. Prior to the Closing, the Company hereby agrees that it will not and shall direct its respective employees, officers, agents and
representatives not to, directly or indirectly, release or cause or permit to be released to the public any press notices, publicity (oral or written) or advertising promotion relating
to, or otherwise publicly announce or disclose or cause or permit to be publicly announced or disclosed, in any manner whatsoever any information obtained from Owner or
otherwise acquired or obtained in connection with the condition of the Property or Owner’s financial condition, including but not limited to any information obtained hereunder
or as a part of the Company’s Due Diligence efforts and inspections with respect to the Property and the Owner. Provided however that none of the above shall be construed to
prevent disclosure of such information to any of the Company’s partners, attorneys, officers, directors, employees, accountants, professional consultants, financial advisors,
rating agencies, or potential lenders or guarantors, as the case may be, (the “Representatives”) provided that such Representatives have been informed of the Company’s
obligations hereunder and its obligations under securities laws with respect to disclosure of information and trading in the stock of Company or its Affiliates or (ii) prevent it
from complying with applicable laws, including, without limitation, governmental regulatory, disclosure, securities, tax and reporting requirements.

     Section 18.3 Non-confidential Information. Notwithstanding anything herein to the contrary, the nondisclosure objections set forth in this Article 18 shall not apply to the
following: (i) information that is or becomes generally available to the public other than through a violation of law or obligation hereunder; (ii) information that, in the opinion
of counsel to either party, such party is required by law, court order, government order or decree to disclose, except that the other party may at its own expense appeal such
court order; (iii) information that was developed by such party on its own, independent from the proprietary information made available to such
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party hereunder; and (iv) information that was subsequently made available to such party by a third party who was not violating the law or any obligation hereunder in making
such disclosure.

     Section 18.4 Injunctive Relief. In addition to any other remedies available to the Company or Owner, the Company or Owner shall have the right to seek equitable relief,
including, without limitation, injunctive relief or specific performance in order to enforce the provisions of this Agreement. Notwithstanding any other provision of this
Agreement, the provisions of this Article 18 shall survive the termination of this Agreement for two (2) years following the Effective Date and shall survive the Closing for one
(1) year following the Closing.
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     IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the day and year first above written.

           
WITNESS:   OWNER:
           
    GRAPHIC ENTERPRISES OF OHIO, INC.
    an Ohio corporation
           
By:    By:  /s/ Daryl J. Miller
    
Name:    Name: Daryl J. Miller
    
Title:    Title:  Chief Financial Officer
    
           
    THE COMPANY:
           
    GEI CANTON OH LLC, a
    Delaware limited liability company
           
 

 

 

 

By:

 

GLADSTONE COMMERCIAL LIMITED
PARTNERSHIP, a Delaware limited
partnership, its managing member

           
      By: GLADSTONE COMMERCIAL CORPORATION,
        its general partner
           
By:        By:  /s/ Arthur S. Cooper
        
Name:        Name: Arthur S. Cooper
        
Title:        Title:  Principal
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EXHIBIT 1.8

LEGAL DESCRIPTION

[TO BE ATTACHED]
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EXHIBIT 2.2
FORM OF ESCROW AGREEMENT

     This Escrow Agreement (this “Agreement”) is made and entered into this       day of January, 2004, among GRAPHIC ENTERPRISES OF OHIO, INC, an Ohio corporation
(“Owner”), GEI CANTON OH LLC, a Delaware limited liability company (the “Company”), and FIRST AMERICAN TITLE INSURANCE COMPANY (“Escrow Agent”).
Reference is made to that certain Purchase Agreement dated as of                   , 2003 (the “Contract”), between Owner and the Company. The defined terms used in this
Agreement shall have the meanings set forth in the Contract.

     The Company and Owner have agreed to select Escrow Agent to serve as escrow agent with respect to the Deposit to be made by the Company pursuant to the Contract. The
purpose of this Agreement is to prescribe instructions governing the services of Escrow Agent with respect to the Deposit and the Closing.

     1.     Owner and the Company hereby engage Escrow Agent to serve as escrow agent with respect to the Deposit made by the Company pursuant to the terms of the Contract,
a copy of which has been delivered to and received by Escrow Agent. Escrow Agent hereby accepts such engagement.

     2.     Escrow Agent acknowledges receipt of the Deposit and agrees to place the Deposit into an interest-bearing escrow account and to notify the Company and Owner of the
location and number of such interest-bearing account. Interest shall be maintained in the escrow account as a part of the Deposit and credited to the Company for tax purposes.
The Company’s Federal Taxpayer Identification Number is                .

     3.     Escrow Agent shall disburse the Deposit and any interest earned thereon in accordance with the terms and conditions of the Contract. At the time of the Closing, if any,
if the Deposit has not been disbursed previously in accordance with the Contract, then Escrow Agent shall disburse the Deposit and interest thereon to Owner to be credited
against the Aggregate Purchase Price.

     4.     In the event that there is a dispute regarding the disbursement or disposition of the Deposit or the interest earned thereon, or in the event Escrow Agent shall receive
conflicting written demands or instructions with respect thereto, then Escrow Agent shall withhold such disbursement or disposition until notified by both parties that such
dispute is resolved or Escrow Agent may file a suit of interpleader at the cost and expense of Owner and the Company.

     5.     Escrow Agent shall not be liable for any damage, liability or loss arising out of or in connection with the services rendered by Escrow Agent pursuant to this Agreement
unless the same results from the negligence, gross negligence, or willful misconduct of Escrow Agent.
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     6.     Copies of all notices given by any party hereunder shall be delivered in person or mailed, postage prepaid, to all other parties hereto, to the following addresses:

     
(1)

 

If to the Company

 

GEI Canton OH LLC
c/o Gladstone Commercial Corporation
1616 Anderson Road
Second Floor
McLean, VA 22102
Attn: Mr. Arthur Cooper
Fax: (703) 286-0795

     
 

 

with a copy to:

 

Winston & Strawn LLP
1400 L Street, N.W.
Washington, D.C. 20005
Attn: Richard F. Williamson, Esq.

     
(2)

 

If to the Owner:

 

Graphic Enterprises of Ohio, Inc. 3874
Highland Park Street, N.W. North Canton,
Ohio 44720
Attn: Daryl Miller, Chief Financial Officer
Fax: 1-800-358-7768

     
(3)

 

with a copy to:

 

Black, McCuskey, Souers and Arbaugh
1000 Unizan Plaza
220 Market Avenue South
Canton, Ohio 44702
Attn: Bruce M. Soares, Esq.
Fax: 330-456-5756

     7.     The instructions contained herein may not be modified, amended or altered in any way except by a writing (which may be in counterpart copies) signed by Owner, the
Company and Escrow Agent.

     8.     The Company and Owner reserve the right, at any time and from time to time, to substitute a new escrow agent in place of Escrow Agent.

     9.     This Agreement is intended solely to supplement and implement the provisions of the Contract and is not intended to modify, amend or vary any of the rights or
obligations of the Company or Owner under the Contract.

     10.     This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original, but all of which together shall constitute one and the
same instrument; provided, however, in no event shall this Agreement be effective unless and until signed by all parties hereto.
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     IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.

             
WITNESS:   OWNER:   
             
 

 
 

 
GRAPHIC ENTERPRISES OF OHIO, INC.
an Ohio corporation  

 

             
By:    By:         
       
Name:    Name:        
       
Title:    Title:         
       
             
    THE COMPANY:   
             
 

 
 

 
GEI CANTON OH LLC, a
Delaware limited liability company  

 

             
 

 

 

 

By:

 

GLADSTONE COMMERCIAL LIMITED
PARTNERSHIP, a Delaware limited
partnership, its managing member  

 

             
 

 
 

 
 

 
By:

 
GLADSTONE COMMERCIAL
CORPORATION, its general partner  

 

             
By:        By:     
           
Name:        Name:     
           
Title:        Title:     
           
             
    ESCROW AGENT:   
             
    FIRST AMERICAN TITLE INSURANCE COMPANY   
             
    By:        [SEAL]
       
    Name:        
      
    Title:         
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EXHIBIT 3.2

SCHEDULE OF DOCUMENTS TO BE DELIVERED TO THE COMPANY

     (1)  All Tenant Leases, including without limitation, amendments, side letters, option exercise letters and other documents, certificates or instruments applicable to any of the
Tenant Leases, and copies of all pending lease proposals.

     (2)  A current rent roll, certified as accurate by Owner’s chief financial officer or an equivalent officer or official.

     (3)  Financial information and records for the Property, including, without limitation, audited Owner, Tenant [and Guarantor] financial statements (including statements of
profit and losses and balance sheets) for the last three (3) calendar years (and unaudited financial statements for the current year) together with the books and records for the
Property, including historical property and operating statements, tax bills, capital expenditure records and maintenance records of the Property. Such statements shall properly
reflect the profit and loss from the management, leasing, maintenance, repair and operation of the Property for three (3) years.

     (4)  As-built plans and specifications for the Improvements on the Property, to the extent reasonably available.

     (5)  Copies of all contracts, agreements, equipment leases, service and maintenance agreements, and vendor contracts related to the Property.

     (6)  Copies of Owner’s existing title policy for the Property, together with legible copies of all documents referred to in the title reports or policies.

     (7)  Copies of existing “as-built” surveys of the Property, any readily available topographical information and traffic studies in Owner’s or its property manager’s possession.

     (8)  All zoning and environmental reports and studies in Owner’s possession (including, without limitation, all analytical data, remediation design, modeling, boring logs,
correspondence, directives, submissions and responses to or from Governmental Authorities and environmental consultants) and notices and asbestos reports and all reports,
proposals and/or notices relating to the physical condition of the Property, including, without limitation, any soils reports, engineering, architectural or other structural reports or
studies and similar data relating to the Property in Owner’s possession.

     (9)  All appraisals of the Property in Owner’s possession.

     (10)  Existing fire and casualty insurance policies (or summaries thereof).

     (11)  All information concerning any pending real estate tax assessment appeals, protests and proceedings.
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     (12)  All agreements relating to leasing commissions affecting the Property, and a list of leasing commissions to be discharged by Owner.

     (13)  Copies of all promissory notes, mortgages, deeds of trust and other documents relating thereto which will not be paid at the Closing, including, without limitation,
encumbrances or documents evidencing and/or securing indebtedness affecting the Property, and copies of any applicable interest rate “swap” agreements.

     (14)  Copies of all construction contracts or other agreements to which Owner or its agent is a party relating to ongoing construction work, repairs or renovations being done
to any Improvements at the Property.

     (15)  Copies of all agreements, proffers, if any, and other non-public documents relating to land use restrictions or other conditions limiting or otherwise affecting
development of the Property.

     (16)  Copies of all unexpired warranties and guaranties covering the personal property and the roof, elevators, heating and air conditioning systems and any other components
of the Improvements, and a list and description of any material third party bonds, warranties and guaranties which will be in effect after the Closing with respect to the Property,
including, without limitation, the Improvements.

     (17)  Copies of all certificates of occupancy, approvals, licenses and permits.

     (18)  Copies of any and all written claims, demands or notices from any third party which concern or otherwise affect the Property received by Owner during the prior three
(3) years, or earlier if unresolved, including, without limitation, written notice of potential litigation, written notices from any Governmental Authority, copies of any reports
issued by the local Fire Marshal regarding inspection of the Improvements during Owner’s ownership of the Property and a list of major repairs (excluding tenant
improvements) and major casualties occurring during Owner’s ownership of the Property, together with any internal lists of claims or anticipated litigation related to the
Property prepared by or on behalf of Owner.

     (19)  True and complete copies of Owner’s organizational documents, as well as any fictitious name or similar filings, including all amendments to the foregoing, certified as
true and complete.

     (20)  All of the records of the architects, engineers and consultants related to the Property in Owner’s possession or in the possession of such architects, engineers and
consultants.
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EXHIBIT 4.2

TITLE INSURANCE REQUIREMENTS AND ENDORSEMENTS

     This Memorandum will provide you with a checklist of standard title insurance requirements for projects being acquired by Gladstone Commercial Corporation. or an
affiliated company (“GCC”). Additional or different requirements may be specified for your particular transaction.

     1.     General:

          (a) The maximum single risk assumed by any single title insurer may not exceed 25% of that company’s capital, surplus and statutory reserves. Excess amounts may be
covered by appropriate reinsurance arrangements with other acceptable title insurance companies.

          (b) The title insurance policy must be written by an insurer that has an acceptable rating from at least one of the following independent rating agencies:

 •  a “Financial Stability Rating” of “S” (Substantial) or better or a “Statutory Accounting Rating” of “C” (Average) or better from Demotech, Inc.;
 
 •  a “BBB” or better rating from Duff and Phelps Credit Rating Company;
 
 •  a “C” or better rating from LACE Financial Corporation;
 
 •  a “Baa” or better rating from Moody’s Investors Service; or
 
 •  a “BBB” or better rating from Standard and Poor’s, Inc.

          (c) Each title insurance policy must be written by an insurer authorized to do business in the jurisdiction where the property is located.

          (d) Subject to the satisfaction of other requirements set forth herein, GCC will accept the standard 1992 ALTA form of loan title insurance policy or the 1990, 1987 or
1970 (amended October 17, 1970, and October 17, 1984) form of owner’s policies. GCC must receive and approve a commitment and a pro forma owner’s title insurance
policy. Copies of all documents and/or surveys referred to in the legal description or in the exceptions in Schedule B-I must be submitted with the commitment. The title
insurance company must remove (by endorsement or written waiver) any creditors’ rights exception or exclusion.

          (e) If the 1990 or 1987 ALTA form of policy or a policy containing similar arbitration provisions is used, the title insurance company must agree that the compulsory
arbitration provisions of the policy do not apply for any claims by or on behalf of the insured.

          (f) The policy must include an Environmental Protection Lien Endorsement (ALTA Form 8.1). Subparagraph (b) of ALTA Form 8.1 may take exception for an entire
state statute that provides for environmental protection liens that could take priority, only if specific
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sections or subsections are referenced. A reference solely to a general statute is acceptable only if approved in writing by GCC prior to closing. If no such statutes exist, “None”
should be entered in the space below subparagraph (b).

          (g) The policy must include a Comprehensive Endorsement (ALTA Form 9).

     2.     Schedule A - - Description:

          (a) The amount of the title insurance policy must equal at least the original purchase price of the property.

          (b) The effective date of the title policy must be as of the date (and time, where available) of the recordation of the Deed.

          (c) The policy must name as the insured the entity designated by GCC as the owner.

          (d) Schedule A must include a description of the Deed, with the complete name of the instrument, the date of execution, recordation date and recordation information.

          (e) The legal description of the property in the title insurance policy must precisely conform to that shown on the survey of the property. Alternatively, the title insurance
policy may be endorsed to provide that the legal description is the same as shown on the survey.

          (f) Any appurtenant easements (such as access or utility easements) must be set forth in the legal description and affirmatively insured under Schedule A as a separate
insured interest in land.

          (g) The title insurance policy must include, as an informational note, in Schedule A (i) the recorded plat number (and recording information), if any, and (ii) the property
parcel number(s) or tax identifying number(s), as applicable, for the property, if such numbers are available in the jurisdiction in which the property is located.

     3.     Schedule B-I - - Title Exceptions:

          (a) Standard exceptions (such as for parties in possession, other matters not shown on public records and for filed and unfiled mechanics’ and materialmen’s liens) must
be deleted.

          (h) The title insurance company must remove (by endorsement or written waiver) any creditor’s rights exception to or exclusion from the title insurance policy.

          (i) If the title insurance policy includes any exception for taxes, assessments or other lienable items, it must expressly insure that such taxes, assessments or items are not
yet due and payable.

          (j) The title insurance policy must contain no exception for any filed or unfiled mechanics’ or materialmen’s liens.
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          (k) The standard survey exception to the title policy, if any, must be deleted. Exceptions to specific matters shown in a recorded plat must be specifically described and
affirmative coverage must be obtained for any matters listed.

          (l) Any lien, encumbrance, condition, restriction or easement must be included in the policy and must be described in sufficient detail so that its nature, width and
location, as applicable is readily discernible in the written description. All exceptions which regard easement rights of others to the property must be listed as an “Easement ...”.
The policy must affirmatively insure that improvements do not encroach upon the listed easements or affirmatively insure against loss or damage due to such encroachment.

          (m) All easements listed in Schedule B-I must appear on the survey noted by deed book and page number. If Schedule B-I indicates the presence of any easements that are
not specifically located, the title policy must provide affirmative insurance against any loss resulting from the exercise by the holder of such easement of its right to use or
maintain that easement.

     4.     Schedule B-II - - Subordinate Matters:

          Tenants in possession under unrecorded leases must be listed as such on Schedule B, Part II or included as an exception in Schedule B, Part I as “rights of tenants in
possession as of the date hereof, as tenant’s only, under unrecorded leases.”

     5.     Required Endorsements:

          (a) ALTA 9 Comprehensive Endorsement

          (b) Survey Endorsement

          (c) ALTA 3.1 Zoning Endorsement (with additional coverage for number and type of parking spaces)

          (d) Doing Business Endorsement

          (e) Access Endorsement

          (f) Separate Tax Lot Endorsement

          (g) Environmental Protection Lien Endorsement

          (h) Subdivision Endorsement

          (i) Contiguity Endorsement

          (j) Creditor’s Rights Endorsement (as applicable)

          (k) Tax Deed Endorsement (as applicable)

          (l) Mechanics’ Lien Endorsements
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          (m) Non-Imputation Endorsement (as applicable)

          (n) Fairways Endorsement

          (o) Condominium Endorsement (as applicable)
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EXHIBIT 4.2(a)

SURVEY REQUIREMENTS

This Memorandum will provide you with a checklist of standard survey requirements for projects being acquired by Gladstone Commercial Corporation or an affiliated
company (“GCC”). Additional or different requirements may be specified for your particular transaction.

     2.     The survey must be certified by a surveyor licensed in the jurisdiction in which the property is located. If that jurisdiction licenses engineers instead of surveyors, then it
must be certified by a licensed engineer.

     3.     The survey must be certified to [Company] and Gladstone Commercial Corporation, a                     , its successors and assigns (collectively, the “Owner”) and each and
every mortgagee of Owner and First American Title Insurance Company.”

     4.     The survey must be dated no more than ninety (90) days prior to the date the Deed is recorded.

     5.     The survey must be acceptable to the title insurance company for purposes of insuring title free and clear of survey exceptions.

     6.     The survey must be made in accordance with the 1999 “Minimum Standard Detail Requirements for Land Title Surveys” jointly established and adopted by American
Land Title Association (“ALTA”) and American Congress on Surveying and Mapping (“ACSM”) and includes items 1, 2, 3, 4, 6, 7(a,b,&c), 8, 9, 10, 11(a), 13 (including uses),
14, 15, and 16 of Table A thereof.

     7.     The survey must show the following:

             (p) the dimension and total square footage (land area) of the property;

             (q) the location, dimensions and a brief description (i.e., “20-unit, 2-story brick building”) of all buildings, structures and other improvements (including sidewalks,
curbs, parking areas and fences) on the property and the distance from the improvements to adjoining exterior property lines;

             (r) the location of all easements, servitudes, or rights-of-way (above or below ground) on the property, or other similar exceptions listed in the commitment for the title
insurance policy for the property (except that blanket easements may be shown as such), including, any exceptions shown on a recorded map or plat, together with the complete
recording information for all such matters;

             (s) the location and dimensions of any encroachments by the improvements on the property onto any adjacent property, street, alley or easements located on the
property and by improvements on any adjacent property, street or alley onto the property;
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          (t) the location of minimum recorded setback lines for the property and any other building restrictions, including complete recording information if such restrictions have
been recorded;

          (u) the number, size and location of parking spaces on the property;

          (v) the location of utilities serving the property, including points of ingress to and egress from the property of such utilities, should be designated on the survey by
placement of an arrow with a statement, for example: “Water service exits and enters here” (within the property; however, the location of underground utility lines which serve
only the property is not required to be shown);

          (w) indication of access (such as curb cuts and driveways) to adjoining streets and highways and the status of such roadways as public or private;

          (x) the monuments placed (or a reference monument) at all major corners of the boundary of the property;

          (y) a legend of all symbols and abbreviations used on the survey;

          (z) a vicinity map showing the property surveyed in reference to nearby highway(s) or major street intersection(s);

          (aa) observable evidence of cemeteries;

          (bb) the identity of all abutting owners, lot number and names of subdivisions; and

          (cc) significant observations not otherwise defined.

     8.     The description of the property shown on the survey must conform to the legal description shown in the commitment for the title insurance policy for the property. A
metes and bounds description, a lot and block description, or a description of the property bounded on all sides by dedicated streets or alleys is acceptable as long as it
corresponds to the legal description shown in such title insurance commitment. If the title insurance commitment refers to a recorded plat, then such plat with appropriate
recording requirements must be indicated on the survey.

     9.     If any portion of the property is in a Special Hazard Area, as designated on the applicable Flood Insurance Rate Map for the community, the boundaries and a
designation of the zone of any such area within the property must be shown on the survey.

     10.     The survey must contain a surveyor’s certificate in the form described below. Such certificate will be acceptable if it is printed as a legend on the survey or is attached
to and specifically identifies the survey.
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FORM OF SURVEYOR CERTIFICATION

     [Name], a registered land surveyor, License No. [Number], in and for the State of       and legally doing business in            County, does hereby certify to Gladstone
Commercial Corporation, a                     , its successors and assigns] and [Title Company] and [Lender]:

the accompanying survey (“Survey”) represents a true and correct survey made by me on                     , 200      of the land therein particularly described;

the Survey and the information, courses and distances shown thereon are correct;

the title lines and lines of actual possession are the same;

the land described in the Survey is the same as described in the title insurance commitment described below;

the area of the subject property and the size, location and type of buildings and improvements and any other matters situated on the subject property are as shown and all
buildings and improvements are within the boundary lines and applicable set-back lines of the property;

there are no violations of zoning ordinances, restrictions or other rules and regulations with reference to the location of said buildings and improvements;

there are no easements or uses affecting this property appearing from a careful physical inspection of the same, other than those shown and depicted on the Survey;

there are no encroachments on the adjoining properties, streets, or alleys by any of said buildings, structures and improvements, other than as shown on the Survey;

there are no party walls or visible encroachments on said described property by streets, alleys or buildings, structures or other improvements situated on adjoining property,
except as shown on the Survey;

all utility services required for the operation of the premises either enter the premises through adjoining public streets, or the Survey shows the point of entry and location of any
utilities that pass through or are located on adjoining land;

the Survey shows the location and direction of all visible storm drainage systems for the collection and disposal of all roof and surface drainage;

any discharge into streams, rivers or other conveyance system is shown on the Survey;

the subject property [insert “DOES” or “DOES NOT”] lie within a Special Flood Hazard Area (“SFHA”) as defined by the Federal Emergency Management Agency; the
property lies within Zone(s)                [only Zones with prefixes of “A” or “V” are in SFHAs] of the Flood Insurance Rate Map identified as Community Panel No.
                    , bearing an effective date of                     ;
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the subject property has access to and from a duly dedicated and accepted public street or highway [if not, so state];

[except as shown on the survey,] the subject property does not serve any adjoining property for drainage, utilities or ingress or egress; and

the record description of the subject property forms a mathematically closed figure [if not, so state].

     The undersigned has received and examined a copy of [Company] Title Company’s Commitment No. [Number]; and the location of any matter shown thereon, to the extent
it can be located, has been shown on this Survey with the appropriate recording reference.

[If the certificate is attached to rather than typed or otherwise reproduced on the face of the survey, add a paragraph specifically identifying the survey (such as by
date, property description and survey number) to which the certificate relates.]

     The parties listed above are entitled to rely on the survey and this certificate as being true and accurate.

     This Survey is made in accordance with the 1999 “Minimum Standard Detail Requirements for Land Title Surveys” jointly established and adopted by American Land Title
Association (“ALTA”) and American Congress on Surveying and Mapping (“ACSM”) and meets the requirements of an Urban Survey, as defined in the current accuracy
standards jointly adopted by ALTA and ACSM and includes items 1, 2, 3, 4, 6, 7(a,b,&c), 8, 9, 10, 11(a), 13 (including uses), 14, 15, and 16 of Table A thereof

   
  
  [Signature]
   
  
  [Type name of surveyor below signature line]
   
  Registration No.                               
Date:                                                                                                        
[SEAL]   
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EXHIBIT 5.1(b)

OPERATING/SECURITY/MAINTENANCE AGREEMENTS RELATING TO THE PROPERTY

NONE
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EXHIBIT 5.1(c)

SCHEDULE OF TENANT LEASES

Lease with RT Fox, LLC, an Ohio limited liability company, dated January 31, 2003, covering approximately 3,133 square feet of office space and 624 square feet of
warehouse space located in the building at 3874 Highland Park, N.W., North Canton, Ohio.
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EXHIBIT 5.1(f)

STRUCTURAL, MECHANICAL, ELECTRICAL, PLUMBING, ROOFING OR OTHER
MAJOR SYSTEMS OF ANY IMPROVEMENTS IN NEED OF MATERIAL REPAIR OR

REPLACEMENT.

NONE
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EXHIBIT 5.1(l)

MATERIAL DEFAULTS OR EVENTS OF DEFAULT REGARDING INDEBTEDNESS
WHICH IS SECURED BY THE PROPERTY FOR WHICH OWNER IS LIABLE.

Current financing with Bank One, N.A., which is to be paid in full at Closing.
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EXHIBIT 5.1(q)

WARRANTIES COVERING THE PROPERTY

NONE
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EXHIBIT 6.1(b)

LICENSES, EQUIPMENT LEASES, CONTRACTS OR AGREEMENTS RELATING TO THE
PROPERTY

(i)  Lease with RT Fox, LLC as set forth on Exhibit 5.1(c)
 
(ii) Proposed Agreement regarding sale of PrePress Division and sublease of space to Buyer
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EXHIBIT 6.1(h)(1)

PRIOR OCCUPANT TERMINATION AGREEMENT

   
TO:  GEI Canton OH LLC, Gladstone Commercial Corporation, and Gladstone Commercial Limited Partnership
   
FROM:  Graphic Enterprises of Ohio, Inc. (the “Landlord”)
   
LESSEE:                       (the “Lessee”)
   
PREMISES:  See Exhibit A attached hereto
   
RE:  Termination of Existing Leases, Subleases and Licenses and Prior Occupant Estoppel
   
DATE:                                 , 200      

     The Premises are to be acquired by _________________________. As a result thereof, the Landlord and the Lessee hereby agree that certain lease (the “Lease Agreement”)
dated _________________________ is hereby terminated and cancelled effective upon the closing of the transactions effecting the sale of the Premises to
_________________________ (the “Closing”). In addition, the Landlord and the Lessee each individually represents and warrants that the Lease Agreement represents all
agreements that have been entered into by and between such parties and parties affiliated with the Lessee for use of any portion of the Premises that are effective as of the date
of this letter. The Lessee further represents and warrants that effective as of the Closing (i) it has no continuing right, title or other interests to any portion of the Premises, (ii)
all existing subleases or sub-occupancy agreements are terminated as of the date hereof, and (iii) it is not aware of and has no knowledge of any claims against Landlord under
the Lease Agreement and will assert no claims against _________________________ for any and all claims, actions or causes of action arising under or in connection with the
Lease Agreement regardless of when the same may arise or may have arisen and irrespective of when any action or omission may have occurred or transpired which gave or
may give rise to any such claims, actions or causes of action. Lessee further states that it quit claims to _________________________ all of its right, title and interest, if any, in
and to any alterations, additions, modifications, improvements, and fixtures located on any portion of the Premises that may be considered realty.
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 LANDLORD:  
    
 Graphic Enterprises of Ohio, Inc.  
    
 By:  
 Name:  
 Title:  
    
 LESSEE:  
    
 , a
  
    
 By:  
  
 Name:  
  
 Title:  
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EXHIBIT 6.1(h)(2)

COMPANY LEASE

[TO BE ATTACHED]
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EXHIBIT 6.1(h)(3)

FORM OF GUARANTY AND SUBORDINATION AGREEMENT

     THIS GUARANTY AND SUBORDINATION AGREEMENT (this “Agreement”), made as of the 30th day of January, 2004, by Visual EDGE Technology, Inc., a
California corporation (“Guarantor”), in favor of GEI Canton OH LLC, a Delaware limited liability company (“Landlord”).

W I T N E S S E T H:

     WHEREAS, Landlord has this day entered into a lease (the lease, together with any amendments and/or modifications thereto, the “Lease”) of certain Property identified on
Exhibit A hereto (the “Property”) with Graphic Enterprises of Ohio, Inc., an Ohio corporation (“Tenant”), this Agreement being attached to the Lease;

     WHEREAS, Tenant will become a subsidiary of Guarantor; and

     WHEREAS, Landlord has required, as a condition to entering into the Lease, Guarantor to be a guarantor of each and every obligation imposed upon Tenant by the Lease.

     NOW, THEREFORE, to induce Landlord to enter into the Lease and in consideration of the foregoing premises and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Guarantor, for itself, its successors and assigns, hereby covenants and agrees for the benefit of Landlord, as follows:

     1.     Guaranty. Guarantor does hereby unconditionally and irrevocably guaranty to Landlord the full, complete and timely performance of all obligations imposed on Tenant
by the terms of the Lease, including, but not limited to, the full, complete and timely payment of rent and all other sums due by Tenant under the Lease, and the payment as
required by the Lease of all damages to Landlord which may result from Tenant’s breach of any provision of the Lease, including, but not limited to, those relating to damage to
the Property.

     2.     Guaranty of Payment and Performance. Guarantor acknowledges and agrees that this is a guaranty of payment and performance and not mere collection. The liability of
Guarantor under this Agreement shall be direct and immediate and not conditional or contingent upon the pursuit of any remedies against Tenant or any other person or entity.
Guarantor waives any right to require that an action be brought against Tenant or any other person or entity. In the event, on account of the Bankruptcy Reform Act of 1978, as
amended, or any other debtor relief law (whether statutory, common law, case law or otherwise) of any jurisdiction whatsoever, now or hereafter in effect, which may be or
become applicable, Tenant shall be relieved of the Lease or any debt, obligation or liability as provided in the Lease, Guarantor shall nevertheless be fully liable for the
complete and timely performance of all obligations imposed on Tenant by the Lease throughout the entire term of the Lease, all to the same extent as if Guarantor had been the
original tenant thereunder and the Lease shall be deemed unaffected by any such relief granted to Tenant. In the event of a default under the Lease which is not cured within any
applicable grace

Ex. 6.1(h)(3)-Page 1

 



 

or cure period, Landlord shall have the right to enforce its rights, powers and remedies thereunder or hereunder, in any order to the maximum extent permitted by law, and all
rights, powers and remedies provided thereunder or hereunder or by law or in equity. If the obligations guaranteed hereby are partially performed, paid or discharged by reason
of the exercise of any of the remedies available to Landlord, this Agreement shall nevertheless remain in full force and effect, and Guarantor shall continue to be liable for all
remaining obligations guaranteed hereby, even though any rights which Guarantor may have against Tenant may be destroyed or dismissed by the exercise of any such remedy.

     3.     Waivers by Guarantor. To the extent permitted by law, Guarantor hereby waives and agrees not to assert or take advantage of:

          (b) Any right to require Landlord to proceed against Tenant or any other person or entity or to proceed against or exhaust any security held by Landlord at any time or to
pursue any other remedy in Landlord’s power or under any other agreement before proceeding against Guarantor;

          (c) Any defense that may arise by reason of the incapacity, lack of authority, death or disability of any other person or persons or the failure of Landlord to file or enforce
a claim against the estate (in administration, bankruptcy or any other proceeding) of any other person or persons;

          (d) Any defense based upon an election of remedies by Landlord;

          (e) Any right or claim or right to cause a marshaling of the assets of Tenant or Guarantor;

          (f) Any invalidity, irregularity or unenforceability, in whole or in part, of any one or more provisions of the Lease;

          (g) Any modification of the Lease or of any obligation of Tenant thereunder by amendments to the Lease, by waivers granted by Landlord or by operation of law or by
action of any court, whether pursuant to the Bankruptcy Reform Act of 1978, as amended, or any other debtor relief law (whether statutory, common law, case law or otherwise)
of any jurisdiction whatsoever, now or hereafter in effect, or otherwise; and

          (h) Any defense based upon Sections 49-25 and/or 49-26 of the Code of Virginia (1950), as amended.

     4.     Subordination. Guarantor hereby unconditionally and irrevocably subordinates (i) all payments due or to become due by Tenant to Guarantor, by reason of any and all
debts or other obligations (collectively “Debt Payments”) and (ii) the receipt of all dividends or other distributions of any kind or nature from Tenant (collectively,
“Distributions”) to the payment of all sums due or to become due by Tenant to Landlord under the Lease, including the payment of rent and all damages due by reason of
Tenant’s breach of the Lease; provided, however, that for so long as there shall be no existing event of default under the Lease, after the payment of each
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monthly installment of rent thereunder, Debt Payments due for such month and Distributions may be made.

     5.     Representations, Warranties and Covenants. Guarantor hereby represents, warrants and covenants to Landlord as follows:

          (dd) Change in Financial Condition. The most recent financial statements of Guarantor as of November, 2003, and the notes related thereto delivered to Landlord, present
fairly the consolidated financial condition of Guarantor as of the dates indicated and the results of the operations and changes in consolidated cash flows for the periods
specified; such financial statements have been prepared in conformity with generally accepted accounting principles applied on a consistent basis; and as of the date of this
Guaranty, there has occurred no material adverse change in the financial condition of Guarantor since the date of such financial statements.

          (ee) Proceedings. There is no action, suit, litigation or proceeding pending or, to the knowledge of Guarantor, threatened against the Guarantor that could reasonably be
expected to have a material adverse effect on the financial condition of Guarantor or its ability to execute or deliver, or perform its obligations under, this Guaranty.

          (ff) Financial Statements. Guarantor shall provide Landlord and any mortgagee, at the times set forth herein (or more often as may be reasonably requested by Landlord),
the following financial information during the Lease Term (as defined in the Lease): (i) within thirty (30) days after the end of each fiscal quarter, Guarantor-prepared year-to-
date financial statements of Guarantor, prepared in accordance with generally accepted accounting principles (“GAAP”) consistently applied (the “Quarterly Statements”);
and (ii) within ninety (90) days after the end of each fiscal year of Guarantor, annual financial statements prepared in accordance with GAAP, consistently applied, audited or
reviewed by an independent certified public accountant (the “Annual Statements”).

          (gg) Rent Coverage Ratio Certification. Guarantor shall provide to Landlord, within thirty (30) days after the end of each fiscal quarter, a written calculation, prepared by
Guarantor and certified by Guarantor’s chief financial officer, evidencing that Guarantor shall have maintained a Rent Coverage Ratio on a consolidated basis, of no less than
1.0 to 1.0, based on the Quarterly Statements and Annual Statements delivered to Landlord pursuant to Section 5.1(c) above. For purposes of this Guaranty, “Rent Coverage
Ratio” shall mean the ratio of (i) Guarantor’s pre-tax net income (computed in accordance with GAAP, consistently applied) plus (A) all rent payable under all leases for any
real property and improvements (“Aggregate Rent Obligations”), plus (B) depreciation and amortization, plus (C) interest on mortgage debt, plus (D) owners’ compensation
and bonuses minus the greater of: $500,000 or twenty-five one hundredths of one percent (0.25%) of revenue, plus (E) the annual LIFO adjustment; to (ii) the Aggregate Rent
Obligations plus principal and interest payments on mortgage debt. The Rent Coverage Ratio shall be calculated at the beginning of each fiscal quarter on the basis of the
information reported in and for the time periods covered by the Quarterly Statements and Annual Statements, as applicable. Guarantor shall provide to Landlord, within fifteen
(15) days after
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request, all evidence reasonably requested supporting the Rent Coverage Ratio calculations delivered to Landlord.

          (hh) Tangible Net Worth Certification. Guarantor shall provide to Landlord within thirty (30) days after the end of each fiscal quarter, a written calculation, prepared by
Guarantor and certified by Guarantor’s chief financial officer, evidencing that Guarantor shall have maintained a Tangible Net Worth on a consolidated basis of not less than
$4,250,000, plus (i) 50% of all consideration received after the date hereof for equity securities and subordinated debt of Guarantor, plus (ii) 50% of Guarantor’s net income in
each fiscal quarter ending after the date hereof. Increases in the Tangible Net Worth covenant based on consideration received for equity securities and subordinated debt of
Guarantor shall be effective as of the end of the month in which such consideration is received, and shall continue effective thereafter. Increases in the Tangible Net Worth
covenant based on net income shall be effective on the last day of the fiscal quarter in which said net income is realized, and shall continue effective thereafter. In no event shall
Tangible Net Worth be decreased. For purposes of this Guaranty, “Tangible Net Worth” shall mean Guarantor’s equity (or capital, as applicable), plus 64% of LIFO reserve,
plus amounts due to owners and affiliates, minus amounts due from owners and affiliates, minus intangible assets.

          (ii) Authority. (i) the execution and delivery of this Guaranty has been duly authorized by the Board of Directors of Guarantor and constitutes Guarantor’s valid and
legally binding agreement in accordance with its terms; (ii) the making of this Guaranty does not require any vote or consent of shareholders of Guarantor; and (iii) Tenant will
become a wholly owned subsidiary of Guarantor, pursuant to the terms and conditions of the contemplated merger between Tenant and a wholly owned subsidiary of Guarantor.

          (jj) Violations. To Guarantor’s knowledge, without investigation, the execution and delivery of the Guaranty will not breach or otherwise violate the provisions of or
cause an event of default under any agreement, contract, mortgage or other binding commitment or existing obligation of Guarantor, and will not breach or otherwise violate
any permit, license, court judgment, decree or order of any court or any law, rule or regulation of any governmental body to which Guarantor is subject to or bound.

          (kk) Default. To Guarantor’s knowledge, Guarantor is not in default and has not received any notice of default with respect to any judgment, order, writ, injunction or
decree or any lease, contract, agreement, commitment, instrument or obligation to which it is a party or could affect Guarantor’s ability to perform its obligations under the
Guaranty.

          (ll) Third Party Authorization. To Guarantor’s knowledge, all consents, approvals, or authorization required by any third party or governmental authority in connection
with Guarantor’s obligations under the Guaranty has been properly obtained.

          (mm) Compliance with Law. Guarantor has complied with all applicable provisions of law requiring any filing, registration or qualification with any governmental
authority in connection with the execution and delivery of the Guaranty.
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     6.     General Provisions.

          (nn) Survival. This Agreement shall be deemed to be continuing in nature and shall remain in full force and effect and shall survive the exercise of any remedy by
Landlord under the Lease;

          (oo) No Subrogation; No Recourse Against Landlord. Notwithstanding the satisfaction by Guarantor of any liability hereunder, Guarantor’s rights of subrogation,
contribution, reimbursement or indemnity, if any, or any right of recourse to or with respect to the assets or property of Tenant, shall be subject and subordinate to the rights of
Landlord. Guarantor expressly agrees not to exercise any and all rights of subrogation against Landlord.

          (pp) Entire Agreement; Amendment; Severability. This Agreement contains the entire agreement between the parties hereto respecting the matters herein set forth and
supersedes all prior agreements, whether written or oral, between the parties respecting such matters. Any amendments or modifications hereto, in order to be effective, shall be
in writing and executed by Landlord and Guarantor. A determination that any provision of this Agreement is unenforceable or invalid shall not affect the enforceability or
validity of any other provision, and any determination that the application of any provision of this Agreement to any person or circumstance is illegal or unenforceable shall not
affect the enforceability or validity of such provision as it may apply to any other persons or circumstances.

          (qq) Governing Law; Binding Effect; Waiver of Acceptance. This Agreement shall be governed by and construed in accordance with the laws of Ohio without regard to
conflicts of laws principles thereof. This Agreement shall bind Guarantor, its successors and assigns (but in the event of an assignment, Guarantor shall not be relieved of its
obligations hereunder), and shall inure to the benefit of Landlord, its successors and assigns. Guarantor hereby waives any acceptance of this Agreement by Landlord and this
Agreement shall immediately be binding upon Guarantor.

          (rr) Notice. All notices, demands, requests or other communications to be sent by one party to the other hereunder or required by law shall be in writing and shall be
deemed to have been validly given or served by delivery of the same in person to the intended addressee, or certified mail or by depositing the same with Federal Express or
another reputable private courier service for next business day delivery to the intended addressee at its address set forth in the last section of this Agreement or at such other
address as may be designated by such party as herein provided. All notices, demands and requests shall be effective upon such personal delivery, or one (1) business day after
being deposited with the private courier service, or two (2) business days after being deposited in the United States mail as required above. Rejection or other refusal to accept
or the inability to deliver because of changed address of which no notice was given as herein required shall be deemed to be receipt of the notice, demand or request sent. By
giving to the other party hereto prior written notice thereof in accordance with the provisions hereof, each party shall have the right from time to time to change their respective
addresses and each shall have the right to specify as its address any other address within the United States of America.
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          (ss) No Waiver; Time of Essence. The failure of either party to enforce any of the respective rights or remedies hereunder, or to promptly enforce any such rights or
remedies, shall not constitute a waiver thereof nor give rise to any estoppel against such party nor excuse any of the parties hereto from their respective obligations hereunder.
Any waiver of such right or remedy must be in writing and signed by the party to be bound and must expressly state that such right or remedy has been or thereby is waived.
This Agreement is subject to enforcement at law or in equity, including actions for damages or specific performance. Time is of the essence hereof.

          (tt) Captions for Convenience. The captions and headings of the section and paragraphs of this Agreement are for convenience of reference only and shall not be construed
in interpreting the provisions hereof.

          (uu) Attorneys’ Fees. In the event it is necessary for Landlord to retain the services of an attorney or any other consultants in order to enforce this Agreement, or any
portion hereof, Guarantor shall promptly pay to Landlord any and all costs and expenses, including, without limitation, attorneys’ fees, incurred by Landlord as a result thereof
and such costs, fees and expenses shall be included in the costs of the case to the extent the Landlord wins the issue under contest.

          (vv) Successive Actions. Separate and successive actions may be brought hereunder to enforce any of the provisions hereof at any time and from time to time. No action
hereunder shall preclude any subsequent action, and Guarantor hereby waives any covenants to the maximum extent permitted by law not to assert any defense in the nature of
splitting of causes of action or merger of judgments.

          (ww)Reliance. Landlord would not enter into the Lease without this Agreement. Accordingly, Guarantor intentionally, irrevocably and unconditionally enters into the
covenants and agreements as set forth above and understands that, in reliance upon and in consideration of such covenants and agreements, the Lease has been made.

     7.     Notices: The following addresses shall be used for notice purposes:

Ex. 6.1(h)(3)-Page 6

 



 

   
If to the Landlord:  GEI Canton OH LLC
  c/o Gladstone Commercial Corporation
  1616 Anderson Road, Second Floor
  McLean, Virginia 22102
  Attn: Arthur S. Cooper
  Fax: (703) 286-0795
   
with a copy to:  Winston & Strawn LLP
  1400 L Street, N.W.
  Washington, D.C. 20005
  Attn: Richard F. Williamson, Esq.
  Fax: (202) 371-5950
   
If to Guarantor:  Visual EDGE Technology, Inc.
  226 Airport Parkway, Suite 390
  San Jose, California 95110
  Attn: Austin Vanchieri
  Fax: (408) 452-4212
   
with a copy to:  Orrick, Herrington & Sutcliffe LLP
  1000 Marsh Road
  Menlo Park, California 94025
  Attn: Peter Cohn, Esquire
  Fax: (650) 614-7401

[Remainder of this page intentionally left blank]
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     IN WITNESS WHEREOF, Guarantor has executed this Agreement as of the date first above written as attested to below:

     
ATTEST/WITNESS  GUARANTOR:  
     

 
 

 
VISUAL EDGE TECHNOLOGY,
INC.  

     
By:   By:  
   
Name:   Name:  
   
Title:   Title:  
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EXHIBITS:

Exhibit A – Legal Description and Street Address
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EXHIBIT 9.1(h)

     2.     FORM OF OPINION OF OWNER’S, TENANT’S AND GUARANTOR’S COUNSEL The Owner is duly organized or formed, validly existing and in good standing
under the laws of its State of organization or formation. [REPEAT FOR TENANT AND GUARANTOR].

     3.     The Owner has the requisite corporate, partnership or other entity power and authority to execute and deliver, and to perform its obligations under the [list and define
applicable transaction documents]. [REPEAT FOR TENANT AND GUARANTOR].

     4.     The execution and delivery of the [applicable transaction documents] by the Owner has been duly authorized by all necessary corporate, partnership or other entity
action and the persons executing the [applicable transaction documents] have been duly authorized to do so. [REPEAT FOR TENANT [AND GUARANTOR]].

     5.     The execution and delivery of the [applicable transaction documents] and the performance thereunder by the Owner will not violate the charter, organizational
documents or bylaws of the Owner. [REPEAT FOR TENANT AND GUARANTOR].

     6.     Each of the [applicable transaction documents] has been duly executed and delivered by the Owner in compliance with the laws of the State of                     , and all such
documents are the legal, valid and binding obligation of the Owner, enforceable against Owner in accordance with their terms, except that enforcement may be limited by
bankruptcy, insolvency, reorganization, arrangement, moratorium, or similar laws, or by equitable principles, relating to or limiting the rights of creditors generally. [REPEAT
FOR TENANT AND GUARANTOR].

     7.     To the undersigned’s knowledge, without investigation, the execution and delivery of the [applicable transaction documents] will not breach or otherwise violate the
provisions of or cause an event of default under any agreement, contract, mortgage or other binding commitment or existing obligation of the Owner, and will not breach or
otherwise violate any permit, license, court judgment, decree or order of any court or any law, rule or regulation of any governmental body to which the Owner is subject to or
bound. [REPEAT FOR TENANT]

     8.     To the undersigned’s knowledge, there are no actions, suits or proceedings pending or threatened against the Owner or the Properties (as defined in the Purchase
Agreement) that affect the Properties or would materially affect the Owner’s ability to perform under the [applicable transaction documents] or which seeks to affect the
enforceability of the [applicable transaction documents]. [REPEAT FOR TENANT].

     9.     To the undersigned’s knowledge, the Owner is not in default and has not received any notice of default with respect to any judgment, order, writ, injunction or decree or
any lease, contract, agreement, commitment, instrument or obligation to which it is a party or by which the Properties are bound or may be subject that affects the Properties or
could materially affect the
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Owner’s ability to perform its obligations under the [applicable transaction documents]. [REPEAT FOR TENANT].

     10.     To the undersigned’s knowledge, all consents, approvals, or authorization required by any third party or governmental authority in connection with the Owner’s
obligations under the [applicable transaction documents] has been properly obtained. [REPEAT FOR TENANT].

     11.     The Owner has complied with all applicable provisions of law requiring any filing, registration or qualification with any governmental authority in connection with the
execution and delivery of the deeds to the Properties and the [applicable transaction documents]. [REPEAT FOR TENANT].

     This Opinion may be relied upon by the Company and its counsel, Winston & Strawn LLP.
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EXHIBIT 11.1(c)

FORM OF WARRANTY DEED

[TO BE ATTACHED]
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EXHIBIT 11.1(d)

FIRPTA CERTIFICATE

     Section 1445 of the Internal Revenue Code of 1986, as amended (the “Code”), provides that a transferee of a U.S. real property interest must withhold tax if the transferor is
a foreign person or entity. To inform the transferee that withholding of tax is not required upon the disposition of a U.S. real property interest by                     ,                 (the
“Company”), the undersigned hereby certifies the following on behalf of the Company:

     12.     The Company is not a foreign person, foreign corporation, foreign partnership, foreign trust, or foreign estate (as those terms are defined in the Code and the Income
Tax Regulations promulgated thereunder);

     13.     The Company’s U.S. Employer identification number is                     ; and

     14.     The Company’s office address is:

     The undersigned, as                           of the Company, understands that this certification may be disclosed to the Internal Revenue Service by the transferee and that any false
statement contained herein could be punished by fine, imprisonment or both.

     Under penalties of perjury, the undersigned, as                      of the Company, declares that the undersigned has examined this certification and that, to the best of the
undersigned’s knowledge and belief, it is true, correct and complete, and the undersigned further declares that the undersigned has authority to sign this document on behalf of
the Company.

    
 ,
 a
   
 By:  
  
 Name:  
  
 Title:  
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EXHIBIT 11.1(e)

OWNER’S CERTIFICATE RE: REPRESENTATIONS AND WARRANTIES

     THIS OWNER’S CERTIFICATE (this “Certificate”), is made as of                           , 2004, by Graphic Enterprises of Ohio, Inc., a                     , having an address at
                               (“Owner”), to GEI CANTON OH LLC, a Delaware limited liability company (the “Company”) having an address at c/o Gladstone Commercial
Corporation, 1616 Anderson Rd., Second Floor, McLean, VA 22102, in connection with the sale of certain land and improvements located at 3874 Highland Park, N.W., North
Canton, OH, as further identified on Exhibit A attached hereto (collectively, the “Property”).

W I T N E S S E T H:

     WHEREAS, Owner and the Company, entered into that certain Purchase Agreement dated as of                           , 200      (the “Agreement”), for the sale of the Property.

     WHEREAS, Section 5.1 of the Agreement requires the delivery of this Certificate.

     NOW THEREFORE, Owner does hereby certify to the Company that, in accordance with Section 5.1 of the Agreement, each of the representations and warranties of Owner
as and to the extent contained in the Agreement are true and correct as of the date hereof.

     IN WITNESS WHEREOF, the undersigned has executed this Certificate as of the date first set forth above.

   
WITNESS OWNER:
   
 GRAPHIC ENTERPRISES OF OHIO, INC., an Ohio
 corporation
   
 By:                                              [SEAL]

 Name:  
  
 Title:  
  

EXHIBITS:

Exhibit A – Legal Description
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Property Address: 3874 Highland Park, NW
North Canton, Ohio 44720
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LEASE AGREEMENT

     THIS LEASE AGREEMENT (this “Lease”) is dated as of the 30th day of January, 2004 (“Effective Date”), by and between GEI CANTON OH LLC, a Delaware limited
liability company (“Landlord”), and Graphic Enterprises of Ohio, Inc., an Ohio corporation (“Tenant”).

ARTICLE I
DEFINITIONS

     The terms below shall have the following definitions when used herein:

     1.1 Additional Security Deposit. An amount equal to five (5) months of initial Monthly Base Rent, which is One Hundred Forty Thousand Six Hundred Seventy Seven and
10/100 Dollars ($140,677.10).

     1.2 Affiliate. Any person or entity that (a) directly or indirectly controls, is controlled by, or is under common control with, Landlord or Tenant, as applicable or (b) holds
direct or indirect beneficial ownership (as defined in Rule 13d-3 under the Securities Exchange Act of 1934, as amended) of voting securities or other voting interests
representing at least five percent (5%) of the outstanding voting power of an entity or equity securities or other equity interests representing at least five percent (5%) of the
outstanding equity securities or interests in any entity.

     1.3 Change in Control. Any event resulting in (i) liquidation, dissolution or winding up of Tenant or Guarantor, (ii) a sale of all or substantially all the assets or business of
Tenant or Guarantor other than to one another, (iii) merger with or into or consolidation with any other corporation other than with a wholly owned subsidiary or to change the
domicile of Tenant or Guarantor; in each case other than (a) a transaction in which shareholders of Tenant or Guarantor immediately prior to such transaction own or control
more than 50% of the voting power of the surviving entity following the transaction, and (b) the contemplated merger between Tenant and a wholly owned subsidiary of
Guarantor (the “Merger”).

     1.4 Guarantor. Visual EDGE Technology, Inc., a California corporation.

     1.5 Landlord Notice Address. c/o Gladstone Commercial Corporation, 1616 Anderson Road, Second Floor, McLean, Virginia 22102, Fax: (703) 286-0795, Attention: Arthur
S. Cooper, with a copy to Winston & Strawn LLP, 1400 L Street, N.W., Washington, D.C. 20005, Attention: Richard F. Williamson.

     1.6 Lease Commencement Date. The date on which Landlord funds the purchase price for the Premises at the closing, pursuant to that certain Purchase Agreement (the
“Purchase Agreement”) dated as of January 30, 2004 by and between Landlord or its Affiliate, as purchaser, and Tenant or its Affiliate, as seller.

     1.7 Lease Term. Ten (10) years. The Lease Term shall also include any properly exercised renewal terms as described in Article XXII below.

 



 

     1.8 Lease Year. A period of twelve (12) consecutive months commencing on the first day of the month in which the Lease Commencement Date occurs, and each successive
twelve (12) month period thereafter.

     1.9 Lender. Any holder of any Mortgage.

     1.10 Monthly Base Rent. Monthly Base Rent as defined by Section 4.1.

     1.11 Mortgage. All mortgages, deeds of trust, ground leases, or other security instruments that may now or hereafter encumber fee simple title to the Premises.

     1.12 Net Proceeds: The entire proceeds of any condemnation award or property casualty insurance required under Article XIII, in each case less any actual expenses incurred
by Landlord in collecting such awards or proceeds.

     1.13 Premises. That certain piece or parcel of land located in Stark County, Ohio, as more fully described on Exhibit A attached hereto and made a part hereof, together with
all improvements, fixtures, excluding Trade Fixtures, and other items of real property now or hereafter located thereupon and all appurtenances, rights, privileges, easements
and other property interests existing thereon and benefiting, belonging or pertaining thereto, subject, however, to all liens, encumbrances, restrictions, agreements, and other
matters of record. For purposes of this Lease, Trade Fixtures will be defined as items of movable personal property and/or equipment attached to the Premises that relate to the
business conducted on such Premises and that may be readily removed without damage to the Premises.

     1.14 Property Oversight Fee. The annual fee owed to Gladstone Management Corporation of Ten Thousand and 00/100 Dollars ($10,000.00).

     1.15 Purchase Price. The purchase price of Three Million Six Hundred Fifty Thousand Dollars ($3,650,000.00).

     1.16 Renewal Options. One (1) option for Five (5) years, as more particularly described in Article XXII below.

     1.17 Security Deposit. An amount equal to one (1) month of initial Monthly Base Rent.

     1.18 Tenant Notice Address. 3874 Highland Park, NW, North Canton, OH, Fax: 1-800-358-7768, Attention: Daryl Miller, Chief Financial Officer, with a copy to (a) Black,
McCuskey, Souers and Arbaugh, 1000 Unizan Plaza, 220 Market Avenue South, Canton, Ohio 44702, Attention Bruce M. Soares, (b) Visual EDGE Technology, Inc., 226
Airport Parkway, Suite 390, San Jose, California 95110, Attention: Austin Vanchieri and (c) Orrick, Hemington & Sutcliffe LLP, 1000 Marsh Road, Menlo Park, California
94025, Attention: Peter Cohn.
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ARTICLE II
PREMISES

     2.1 Lease of Premises. Landlord leases the Premises to Tenant and Tenant leases the Premises from Landlord for the Lease Term and upon the conditions and covenants set
forth in this Lease.

     2.2 Contingency. Notwithstanding anything to the contrary contained in this Lease, in the event this Lease is executed prior to the conveyance of the Premises to Landlord,
the parties acknowledge that the effectiveness of this Lease is contingent upon such effective conveyance and, in the event such conveyance fails to occur, this Lease shall be
void and without force or effect.

ARTICLE III
LEASE TERM

     3.1 All of the provisions of this Lease shall be in full force and effect from and after the Effective Date, subject to Section 2.2 above. The term of this Lease shall commence
on the Lease Commencement Date and continue for the Lease Term. Landlord shall provide Tenant with a certificate in the form of Exhibit B attached hereto confirming the
Lease Commencement Date.

ARTICLE IV
MONTHLY BASE RENT

     4.1 Monthly Base Rent. Tenant shall pay “Monthly Base Rent” in an amount equal to the Purchase Price multiplied by the then effective capitalization rate (the “Cap Rate”),
the product of which is divided by twelve (12). Except as otherwise established in this Article IV, the Cap Rate shall mean the then effective LIBOR Rate plus Six Hundred
(600) basis points, but in no event less than 9.25%. The term “LIBOR Rate” shall mean the British Banker’s Association (“BBA”) interest settlement rate based on an average
of rates quoted by the BBA designated banks as being, in BBA’s view of the offered rate at which deposits in U.S. Dollars are being quoted to prime banks in London interbank
market at 11:00 a.m. (London time) on the Determination Date for one month deposits, as reported by “The Bloomberg Financial Markets, Commodities and News” financial
reporting service. The “Determination Date” shall be the last Wednesday that is a Business Day (as defined in Section 23.21) of the second previous month, unless said date is
the last day of such month, in which case the Determination Date shall be the second to last Wednesday that is a business day of such month (e.g., the Determination Date for
the installment of Monthly Base Rent that is due on February 1, 2004 shall be December 24, 2003 and the Determination Date for the installment of Monthly Base Rent that is
due March 1, 2004 shall be January 28, 2004). The LIBOR Rate shall be rounded to four (4) decimal places. In the event that the LIBOR Rate is discontinued or cannot be
ascertained, the Landlord will substitute a reasonably comparable rate and will notify Tenant in writing of such substitution. The Monthly Base Rent shall be adjusted each
month during the Lease Term in accordance with this paragraph. Landlord shall notify Tenant of the Monthly Base Rent installment amount not later than the fifteenth (15th)
calendar day of the month prior to the date that the installment is

- 3 -



 

due (the “Notification Date”), but Landlord’s failure to do so will not be deemed a waiver of Tenant’s obligation to pay such installment. In the event Tenant has not received
such notification on or before the Notification Date, Tenant shall request the Monthly Base Rent installment amount from Landlord in writing on or before the fifth (5th)
calendar day following the Notification Date. From and after the Lease Commencement Date, Tenant shall pay the Monthly Base Rent in advance on the first calendar day of
each month during each Lease Year. If the Lease Commencement Date is not the first day of a month, then the Monthly Base Rent from the Lease Commencement Date until
the first day of the following month shall be prorated on a per diem basis at the rate of one-thirtieth (1/30th) of the applicable Monthly Base Rent, and Tenant shall pay such
prorated installment of the Monthly Base Rent on the Lease Commencement Date.

     4.2 Additional Rent. Except as otherwise provided in this Lease, any additional rent or other sum owed by Tenant to Landlord under this Lease (other than Monthly Base
Rent), and any cost, expense, damage or liability incurred by Landlord for which Tenant is liable, shall be considered “Additional Rent”, and shall be paid by Tenant no later
than fifteen (15) days after the date Landlord notifies Tenant in writing of the amount thereof.

     4.3 Payment of Monthly Base Rent and Other Sums Due. All sums payable by Tenant under this Lease, including but not limited to Monthly Base Rent, Additional Rent, the
monthly Replacement Reserve Account payment or otherwise, shall be paid to Landlord in legal tender of the United States, without setoff, deduction or demand, by direct
deposit wire transfer of immediately available funds to the following bank account, or to such other party or address as Landlord may designate in writing:

          Branch Banking and Trust Company of Virginia
          ABA #056005318
          For Credit to: Gladstone Commercial Limited Partnership
          Account #5235413681

Landlord’s acceptance of Monthly Base Rent or Additional Rent after it shall have become due and payable shall not excuse a delay upon any subsequent occasion or constitute
a waiver of any of Landlord’s rights hereunder.

     4.4 Late Payment. If any amount of Monthly Base Rent or Additional Rent is not received by Landlord within five (5) days after the date such payment is due (without regard
to any grace period specified in Section 17.1), then in addition to paying the amount then due, Tenant shall pay to Landlord, without notice or demand, a late charge (“Late
Charge”) equal to five percent (5%) of such payment. In addition, such payment and such Late Charge shall bear interest at the Default Rate from the date such payment or Late
Charge, respectively, became due to the date of payment thereof by Tenant; provided, however, that nothing contained herein shall be construed as permitting Landlord to
charge or receive interest in excess of the maximum rate then allowed by law. Payment of such Late Charge will not excuse the untimely payment of Monthly Base Rent. Any
Late Charge shall constitute Additional Rent.

     4.5 Property Oversight Fee. In addition to the payment of Monthly Base Rent and all other sums payable by Tenant pursuant to the terms of this Agreement, including but not
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limited to Additional Rent, Tenant shall pay the Property Oversight Fee to Gladstone Management Corporation in advance on the first calendar day of each Lease Year during
the Lease Term, commencing on the second Lease Year.

ARTICLE V
NET LEASE; IMPOSITIONS; UTILITIES AND SERVICES

     5.1 Net Lease. Notwithstanding anything to the contrary contained herein, this Lease shall be an absolute net lease, so that this Lease shall yield all Monthly Base Rent
payable hereunder as an absolutely net return to Landlord. Accordingly, with the sole exception of Landlord’s Income Taxes (as defined in Section 5.3), Tenant shall pay all
taxes, insurance, ground rents, easement charges, association fees, and other costs, expenses and obligations of every kind and nature whatsoever relating to the Premises,
including without limitation, costs with respect to the ownership and operation thereof, which accrue prior to the expiration of the Lease Term. Tenant’s obligation to pay all
amounts described in this Section 5.1 shall survive the expiration or earlier termination of the Lease Term.

     5.2 Payment of Impositions. On or before the Lease Commencement Date, Tenant shall notify the appropriate taxing authorities to deliver directly to Tenant all statements
and invoices for Impositions (as defined in Section 5.3), effective as of the Lease Commencement Date. Tenant shall pay all Impositions no later than ten (10) days prior to the
date they become due. As soon as practicable after the payment thereof, but in no event less than ten (10) days prior to the date they become due, Tenant shall deliver to
Landlord written evidence of each such payment. To the extent that any such Impositions are imposed upon Landlord, at Landlord’s option, Tenant shall either pay such
Impositions directly to the taxing authority or reimburse Landlord for such Impositions. If the Lease Term expires on a day other than the last day of a calendar year, then
Tenant’s liability for Impositions for such calendar year shall be apportioned by multiplying the amount of Impositions for the full calendar year by a fraction, the numerator of
which is the number of days during such calendar year falling within the Lease Term, and the denominator of which is three hundred sixty-five (365).

     5.3 Definition of Impositions. The term “Impositions” shall mean, collectively, taxes, including without limitation, any present or future real estate taxes, all taxes or other
impositions that are in the nature of or in substitution for real estate taxes, vault and/or public space rentals, business district or arena taxes, business or occupation, single
business, transaction, privilege, franchise, capital stock, excise, or profits taxes, as well as special user fees, license fees, permits, improvement bonds, levies, improvement
district charges, governmental charges, rates, and assessments, general, special, ordinary or extraordinary, foreseen and unforeseen, that in all instances relate to the Premises
and that are imposed upon Landlord with respect thereto, rent, Tenant or the Premises, fixtures, machinery, equipment or systems used in connection with the Premises or the
business being operated on the Premises, including without limitation, taxes in the nature of a sales, use, gross receipts or other tax or levy on the rents payable by Tenant.
Impositions shall not include any federal, state, or local tax imposed on Landlord that is based upon Landlord’s net income, net worth or any capital gains tax imposed on
Landlord in connection with the sale of the Premises to any person or entity or
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any other transaction (“Landlord’s Income Taxes”), except to the extent levied expressly in lieu of a tax payable by Tenant and described in the first sentence of this
Section 5.3.

     5.4 Contest of Impositions. Tenant, at its sole expense, upon at least ten (10) days prior written notice to Landlord but without the need to obtain Landlord’s consent, and
using legal counsel reasonably acceptable to Landlord, shall have the right to contest the amount or validity of any Imposition by diligently conducting in good faith an
appropriate legal or administrative proceeding, provided that the following conditions are met: (i) the Impositions are paid or the postponement of payment of Impositions,
without penalty, as part of such proceeding is permitted by applicable law, (ii) the Premises shall not, by reason of such postponement of payment, or the initiation of such
proceeding, be subject to forfeiture, sale, or loss, (iii) such proceedings shall not impact or interfere with the use or occupancy of the Premises, (iv) such proceedings shall not
affect or interfere with Tenant’s continued payment of Monthly Base Rent or Additional Rent; and (v) pursuing the contest of Impositions shall not in any way expose Landlord
to any criminal or civil liability, penalty or sanction. Tenant further agrees that each such contest shall be promptly and diligently prosecuted to a final conclusion in a
commercially reasonable manner, and Tenant shall pay all judgments, decrees and costs (including any reasonable costs incurred by Landlord) in connection with any such
contest and shall, promptly after the final determination of such contest, fully pay and discharge the amounts which shall be levied. Tenant shall be entitled to any refund
received with respect to Impositions paid by Tenant.

     5.5 Assessments on Tenant’s Business and Personalty. Tenant shall pay before delinquency any business, rent, sales, franchise or other taxes or fees that are now or hereafter
levied, assessed or imposed upon Tenant’s use, operation, or occupancy of the Premises, the conduct of Tenant’s business at the Premises, or Tenant’s equipment, fixtures,
furnishings, inventory or personal property. If any such tax or fee is enacted or altered so that such tax or fee is levied against Landlord or so that Landlord is responsible for
collection or payment thereof, then Tenant shall pay to Landlord as Additional Rent the amount of such tax or fee.

     5.6 Utilities and Services. Tenant, at its own expense and risk, shall arrange with the appropriate utility companies and service providers for the provision to the Premises of
water, sewer, trash collection, electricity, gas, telephone, window washing, landscaping, snow removal, and all other utilities and services desired by Tenant. On or before the
Lease Commencement Date, Tenant shall notify the appropriate utility and service providers to deliver directly to Tenant all statements and invoices for the amounts for which
Tenant is responsible pursuant to this Section 5.6, effective as of the Lease Commencement Date. Tenant shall pay directly to the appropriate utility companies and service
providers all charges for all utilities consumed in and services performed for the Premises, as and when such charges become due and payable. To the extent the invoices for any
such utilities and services are received by Landlord, at Landlord’s option, Tenant shall either pay the charge for such utilities and services directly to the utility or service
provider or reimburse Landlord for such charges previously paid by Landlord, in which case, Landlord will provide Tenant with written verification of such prior payments.
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ARTICLE VI
ACCEPTANCE/USE OF PREMISES

     6.1 Acceptance of Premises In As-Is Condition. TENANT ACKNOWLEDGES THAT IT IS COMPLETELY FAMILIAR WITH THE PREMISES AND LEGALLY
PERMISSIBLE USES THEREON. ACCORDINGLY, TENANT ACCEPTS POSSESSION OF THE PREMISES IN ITS “AS IS” CONDITION AS OF THE LEASE
COMMENCEMENT DATE. LANDLORD MAKES NO WARRANTY OR REPRESENTATION, EXPRESS OR IMPLIED, WITH RESPECT TO THE PREMISES,
EITHER AS TO ITS FITNESS FOR USE, ITS DESIGN OR CONDITION, OR ANY PARTICULAR USE OR PURPOSE TO WHICH THE PREMISES MAY BE FIT, OR
OTHERWISE, OR AS TO THE QUALITY OF THE MATERIAL OR WORKMANSHIP THEREIN, OR THE EXISTENCE OF ANY DEFECTS, LATENT OR PATENT, IT
BEING AGREED THAT ALL SUCH RISKS ARE BORNE BY TENANT.

     6.2 Use of Premises. Tenant shall use and occupy the Premises only for the purposes for which the Premises is being used as of the Effective Date and/or for any other related
purposes, and for no other purpose. Tenant shall not use or occupy the Premises for any unlawful purpose, or in any manner that will violate the certificate of occupancy for the
Premises or that will constitute waste or nuisance under any applicable law. Tenant shall, at Tenant’s expense, comply with all present and future laws (including, without
limitation, the Americans with Disabilities Act), ordinances (including without limitation, zoning ordinances and land use requirements), regulations, orders, recommendations,
decisions, and decrees now or hereafter promulgated (including, without limitation, those made by any public or private agency), as any of the same may be amended from time
to time (collectively, “Laws”) concerning Tenant, the use, occupancy and condition of the Premises and the business being conducted thereon, and all machinery, equipment,
furnishings, fixtures and improvements on or used in connection with the Premises. If any such Law requires an occupancy or use permit or license for the Premises or the
operation of the business conducted therein, then Tenant shall obtain and keep current such permit or license at Tenant’s expense. Tenant shall deliver to Landlord, promptly
upon request, all licenses, permits and other certificates evidencing compliance of Tenant and the Premises with Laws. If any such Law requires any modification to the
Premises, Tenant shall perform such alterations, at its sole cost and expense, in accordance with the terms and conditions of Article IX below. Use of the Premises is subject to
all covenants, conditions, easements and restrictions of record, and Tenant shall comply fully with the same. Tenant shall continuously, diligently and actively conduct its
business in the Premises in a reputable manner.

     6.3 Hazardous Materials.

          (a) Tenant shall not cause or permit any Hazardous Materials (as hereinafter defined) to be generated, used, released, stored or disposed of in or about the Premises in
violation of applicable Environmental Law (as defined below). At the expiration or earlier termination of this Lease, Tenant shall surrender the Premises to Landlord free of
Hazardous Materials and in compliance with all Environmental Laws, without regard to whether any Hazardous Materials or violations of Environmental Laws existed at the
Premises as of the Lease Commencement Date. No more than six (6) months and no fewer than ninety (90) days prior to
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the expiration or earlier termination of the Lease, Tenant, at its sole cost and expense, shall deliver to Landlord a “Phase I” environmental inspection and assessment of the
Premises and, to the extent reasonably requested by Landlord after reviewing such “Phase I”, additional “Phase II” environmental inspections and tests to further investigate
issues raised in the Phase I report, which environmental tests shall confirm, to Landlord’s sole and discretionary satisfaction, that the Premises is free of all Hazardous Materials
and is in full compliance with all Environmental Laws. “Hazardous Materials” means (i) asbestos and any asbestos containing material, (ii) any substance that is then defined
or listed in, or otherwise classified pursuant to, any Environmental Law or any other applicable Law as a “hazardous substance,” “hazardous material,” “hazardous waste,”
“infectious waste,” “toxic substance,” “toxic pollutant” or any other formulation intended to define, list, or classify substances by reason of deleterious properties such as
ignitability, corrosivity, reactivity, carcinogenicity, toxicity, reproductive toxicity, or Toxicity Characteristic Leaching Procedure (TCLP) toxicity, and (iii) any petroleum
product, cleaning solvents, polychlorinated biphenyls, urea formaldehyde, radon gas, radioactive material (including any source, special nuclear, or by-product material),
medical waste, chlorofluorocarbon, lead or lead-based product, and any other substance whose presence could be detrimental to the Premises or hazardous to health or the
environment. “Environmental Law” means any present and future Laws, permits and other requirements or guidelines of governmental authorities applicable to the Premises
and relating to the environment and environmental conditions, industrial hygiene, public health or safety, or to any Hazardous Material, including, without limitation,
CERCLA, 42 U.S.C. § 9601 et seq., the Resource Conservation and Recovery Act of 1976, 42 U.S.C. § 6901 et seq., the Hazardous Materials Transportation Act, 49 U.S.C. §
1801 et seq., the Federal Water Pollution Control Act, 33 U.S.C. § 1251 et seq., the Clean Air Act, 33 U.S.C. § 7401 et seq., the Toxic Substances Control Act, 15 U.S.C. §
2601 et seq., the Safe Drinking Water Act, 42 U.S.C. § 300f et seq., the Emergency Planning and Community Right-To-Know Act, 42 U.S.C. § 1101 et seq., the Occupational
Safety and Health Act, 29 U.S.C. § 651 et seq., and any so-called “Super Fund” or “Super Lien” law, any Law requiring the filing of reports and notices relating to Hazardous
Materials, environmental laws administered by the Environmental Protection Agency, and any similar state and local Laws.

          (b) Tenant shall give Landlord prompt verbal notice, and will within three (3) Business Days after discovering the same, deliver a written notice, of any actual or
threatened Environmental Default. An “Environmental Default” means any of the following: a violation of an Environmental Law; a release, spill, discharge or detection of a
Hazardous Material on or from the Premises (regardless of whether or not a reporting requirement exists) or an environmental condition requiring responsive action. Upon any
Environmental Default, in addition to all other rights available to Landlord under this Lease, at law or in equity, Landlord shall have the right but not the obligation, at its
option, (i) to require Tenant, at Tenant’s sole cost and expense, to cure such Environmental Default, in accordance with all Environmental Laws, and to the satisfaction of
Landlord in which event Landlord shall have the right to supervise and approve any actions taken by Tenant to address the Environmental Default, or (ii) to perform, at Tenant’s
sole cost and expense, any lawful action necessary to address the same, in which event Tenant shall pay the costs thereof to Landlord as Additional Rent.
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          (c) Landlord shall have the right, but not the obligation, to conduct periodic audits of the Premises, not more often than once each Lease Year unless a more frequent
schedule is supported by a material change in an Environmental Law governing, or discovery of a Hazardous Condition affecting, the Premises (including without limitation,
the air, soil, surface water and groundwater at or near the Premises) and Tenant’s compliance with Environmental Laws with respect thereto or unless more frequent testing is
advised or required by any lender of Landlord. If Landlord reasonably determines that remediation or removal, alterations, improvements or replacements of equipment on the
Premises are necessary in connection with Tenant’s compliance with all Environmental Laws, Landlord shall have the right, but not the obligation, (i) to require Tenant, at
Tenant’s expense, to perform the same or (ii) to perform the same, at Tenant’s sole cost and expense, in which event Tenant shall pay the costs thereof to Landlord as Additional
Rent. If any Lender or governmental agency shall require testing at or near the Premises and Landlord incurs expenses in complying with such requirement, then Tenant shall
pay to Landlord the reasonable costs therefor as Additional Rent.

          (d) As a material consideration for Landlord’s willingness to enter into this Lease, Tenant hereby waives, and releases Landlord and its Affiliates, partners, officers,
directors, members, trustees, employees, agents and Lenders from any and all claims for damage, injury or loss (including without limitation, claims for the interruption of or
loss to business) which relate to any Environmental Default, whether occurring prior or subsequent to the Lease Commencement Date. Promptly upon request, Tenant shall
execute from time to time affidavits, representations and similar documents concerning Tenant’s best knowledge and belief regarding the presence of Hazardous Materials at
the Premises.

          (e) Tenant’s obligations pursuant to this Section 6.3 shall survive the expiration or earlier termination of this Lease. If any required actions by Tenant pursuant to this
Section 6.3 continue beyond the expiration or earlier termination of this Lease, Tenant shall pay to Landlord an amount equal to the Monthly Base Rent and Additional Rent that
would have been payable under this Lease for the period of such required actions in the absence of the expiration or earlier termination of this Lease.

ARTICLE VII
ASSIGNMENT AND SUBLETTING

     7.1 Landlord’s Consent Required. Tenant shall not voluntarily or by operation of law assign, transfer, mortgage, or otherwise encumber (collectively, “Assign” or
“Assignment”) or sublet (“Sublet” or “Sublease”) all or any part of Tenant’s interest in the Lease or in the Premises, without Landlord’s prior written consent, which consent
may be withheld or granted in Landlord’s sole and absolute discretion. Any attempted Assignment or Sublease without such consent shall be void, and shall constitute a
material default and breach of this Lease by Tenant. If at any time during the Lease Term Tenant desires to Assign or Sublease all or part of this Lease or the Premises, then
Tenant shall give not less than thirty days’ prior written notice to Landlord containing the following information: the identity of the proposed assignee or subtenant and a
description of its business; the terms of the proposed Assignment or Sublease; the commencement date of the proposed Assignment or Sublease; the area proposed to be
Assigned or Sublet; and financial statements for the prior five (5) years of such proposed
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assignee or subtenant. Notwithstanding the first sentence of this Section 7.1, provided that no Event of Default exists, Landlord shall not unreasonably withhold its consent
either to (i) any proposed Assignment or Sublease to an Affiliate of Tenant, or (ii) any sublease that, when combined with all other subleases of the Premises then in effect, in
the aggregate, affects less than twenty percent (20%) of the Premises, provided that Landlord determines, in its sole and absolute discretion:

          (a) the use of the Premises pursuant to such Assignment or Sublease is in compliance with Article VI hereof;

          (b) that Tenant and, provided the Guaranty is still in effect, Guarantor shall remain creditworthy entities following the Assignment or Sublease, reasonably expected to be
capable of performing the obligations under the Lease;

          (c) the financial condition of the proposed assignee or subtenant is at least as good as that of the original Tenant and Guarantor, taken as a whole, under this Lease as of
the Effective Date;

          (d) the reputation and experience of the proposed assignee or subtenant is satisfactory to Landlord;

          (e) such Assignment or Sublease does not violate the terms of any Mortgage, and if required, any Lender whose consent is required has consented to the proposed
Assignment or Sublease;

          (f) if the Guaranty is still in effect, Guarantor has reaffirmed the Guaranty and given its written consent to such proposed Sublease or Assignment; and

          (g) all documentation is approved by Landlord.

     7.2 Additional Terms and Conditions. Neither Landlord’s consent to any Assignment or Sublease, nor Landlord’s collection or acceptance of rent from any assignee or
subtenant, shall be construed as (i) waiving or releasing Tenant from any of its liabilities or obligations under this Lease as a principal, other than with respect to such sums
indefeasibly and actually received by Landlord and applied to Tenant’s obligations hereunder, (ii) to the extent the Guaranty remains effective, waiving or releasing Guarantor
from its obligations as a guarantor or surety, other than with respect to such sums indefeasibly and actually received by Landlord and applied to Guarantor’s obligations
hereunder, or (iii) as relieving Tenant or any assignee or subtenant from the obligation of obtaining Landlord’s prior written consent to any subsequent Assignment or Sublease.
As security for this Lease, Tenant hereby assigns to Landlord the rent due from any assignee or subtenant of Tenant. For any period during which there exists an Event of
Default hereunder, Tenant hereby authorizes each such assignee or subtenant to pay said rent directly to Landlord upon receipt of notice from Landlord specifying same.
Landlord’s collection of such rent shall not be construed as an acceptance of such assignee or subtenant as a tenant.

     7.3 Landlord’s Expenses. Tenant shall pay all of Landlord’s reasonable out-of-pocket costs and expenses incurred in connection with Landlord’s review and administration
of each
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proposed Assignment or Sublease, including without limitation reasonable attorneys’, accountants’, and other consultants’ fees. In addition, if Landlord approves an
Assignment, if not paid for by the assignee, Tenant shall pay a fee to Landlord (in part to defray internal costs and expenses) in an amount equal to Eighteen Thousand and
00/100 Dollars ($18,000.00).

     7.4 Effect on Event of Default. Landlord’s written consent to any Assignment or Sublet shall not constitute a representation that no default then exists under this Lease of the
obligations to be performed by Tenant, nor shall such consent be deemed a waiver of any then existing default. Neither a delay in the approval or disapproval of such
Assignment or Sublease, nor the acceptance of rent, shall constitute a waiver or estoppel of Landlord’s right to exercise its remedies for the breach of any of the terms or
conditions of this Lease.

     7.5 Continuation of Restrictions and Obligations. All restrictions and obligations imposed pursuant to this Lease on Tenant shall be deemed to extend to any subtenant,
assignee, licensee, concessionaire or other occupant or transferee, and Tenant shall cause such person or entity to comply with such restrictions and obligations. Any assignee
shall be deemed to have assumed all such obligations as if such assignee had originally executed this Lease and at Landlord’s request shall execute promptly a document
confirming such assumption. Each Sublease is subject to the condition that if the Lease is terminated or Landlord succeeds to Tenant’s interest in the Premises by voluntary
surrender or otherwise, at Landlord’s option, the Sublease shall terminate, or not terminate, as a matter of law and, if not terminated, the subtenant shall be bound to Landlord
for the balance of the term of such Sublease and shall attorn to and recognize Landlord as its landlord under the then executory terms of such Sublease.

     7.6 Merger. Notwithstanding anything to the contrary herein, Landlord and Tenant hereby expressly agree that immediately following the consummation of the Merger, this
Lease shall automatically be assigned to the entity that survives the merger (the “Surviving Entity”) so that for all purposes of this Lease, Tenant shall mean the Surviving
Entity.

     7.7 Subleases. Notwithstanding any to the contrary contained herein, Landlord hereby consents to (i) the conversion of that certain lease agreement between Tenant and RT
Fox, LLC dated as of January 31, 2003 into a sublease with Tenant, as sublessor, and RT Fox, LLC, as sublessee and (ii) the sublease of additional space by Tenant, as
sublessor, to the purchaser of its Prepress Division, provided however, that each subtenant shall acknowledge in its sublease that it has read this Lease and that it agrees to the
subordination of its sublease to this Lease.

ARTICLE VIII
MAINTENANCE AND REPAIRS

     8.1 Tenant to Maintain and Repair. Tenant, at Tenant’s sole cost and expense, shall promptly make all repairs, perform all maintenance, and make all replacements in and to
the Premises (including without limitation, all interior and exterior, roofing, structural, non-structural and systems maintenance, repairs and replacements) that are necessary or
desirable to keep the Premises in first class condition and repair, in a clean, safe and tenantable condition, and otherwise in accordance with all Laws and the requirements of
this Lease, including without limitation, repairs required as a result of any act or omission of any invitee, agent, employee,
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Affiliate, subtenant, assignee, contractor, client, family member, licensee, customer or visitor of Tenant (collectively, “Invitees”). Tenant shall maintain all improvements,
fixtures and personal property (including all equipment) located in, or serving, the Premises in clean, safe and sanitary condition, shall take good care thereof and make all
required repairs and replacements thereto. Tenant shall maintain all drives, sidewalks, parking areas and lawns on the Premises in a clean condition, free of accumulations of
dirt, trash, snow and ice. Tenant shall suffer no waste or injury to any part of the Premises.

     8.2 No Obligation to Repair by Landlord. Tenant shall give Landlord prompt written notice of any defects or damage to the structure of, or fixtures in, any improvements
located in the Premises. Notwithstanding anything to the contrary contained herein, Landlord shall have the right, but not the obligation, to perform Tenant’s obligations
hereunder and to charge Tenant as Additional Rent for all costs and expenses incurred in connection therewith.

     8.3 Fixtures. Tenant shall not remove from the Premises any fixtures, except the Trade Fixtures, unless replaced with similar fixtures of equal or greater quality and value.
Each such fixture, except the Trade Fixtures, shall become the property of Landlord upon installing the same at the Premises. Tenant may not grant any lien or security interest
in any fixture, except the Trade Fixtures.

     8.4 Replacement Reserve Account. On or before the Lease Commencement Date, Landlord shall establish a replacement reserve escrow account with a commercial bank
acceptable to it, in its sole and absolute discretion, for estimated repairs, maintenance, and replacements to the Premises (the “Replacement Reserve Account”). Tenant shall pay
to Landlord, concurrently with each monthly payment of Monthly Base Rent, a monthly deposit equal to one twelfth of $.20 per square foot included in the Premises, or a total
of Ten Thousand Eight Hundred Eighty Eight and 00/100 Dollars ($10,888.00) per year, to be deposited by Landlord into the Replacement Reserve Account. All sums in the
Replacement Reserve Account shall be available to Tenant for use in connection with Tenant’s performance of its maintenance obligations hereunder. If there shall be any
default under this Lease by Tenant with respect to Tenant’s obligations to make repairs, perform maintenance and make replacements in and to the Premises, and if Landlord
exercises its right in accordance with Section 8.2 hereof to perform such maintenance or to make such repairs and replacements, Landlord shall have the right to use, apply or
retain all or any portion of the funds deposited into the Replacement Reserve Account (the “Replacement Reserve Funds”) for the payment of all losses, costs or expenses
incurred by Landlord in connection therewith. At the expiration of this Lease, Landlord shall return to Tenant all amounts remaining in the Replacement Reserve Account;
provided, however, that in no event shall Tenant be entitled to any accrued interest on the Replacement Reserve Funds. Notwithstanding anything herein to the contrary, to the
extent that the actual cost of any repairs, maintenance or replacements to the Premises exceeds the Replacement Reserve Funds, Tenant shall be solely responsible for the full
amount of the deficiency and shall reimburse Landlord for such amount in the event that Landlord exercises its rights in accordance with Section 8.2 to perform such
maintenance and make such repairs and replacements in accordance with the terms of this Lease.
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ARTICLE IX
ALTERATIONS

     9.1 Consent Required for Alterations. Landlord is under no obligation to make any alterations, decorations, additions, improvements, demolitions or other changes
(collectively, “Alterations”) in or to the Premises. Tenant shall not make or permit anyone to make any Alterations in or to the Premises costing more than $100,000 without the
prior written consent of Landlord, which consent shall not be unreasonably withheld. All Alterations in or to the Premises shall be made in a good, workmanlike and first-class
manner, in accordance with such reasonable terms and conditions as Landlord may impose. If any lien (or a petition to establish such lien) is filed in connection with any
Alteration, Tenant shall discharge such lien (or petition) within fifteen (15) days thereafter, at Tenant’s sole cost and expense, by the payment thereof or by the filing of a bond
acceptable to Landlord. If Landlord’s consent to an Alteration is required hereunder, Landlord’s consent to the making of any Alteration shall not be deemed to be an agreement
or consent by Landlord to subject its interest in the Premises to any liens that may be filed in connection therewith. Promptly after the completion of an Alteration, Tenant at its
expense shall deliver to Landlord one (1) set of accurate as-built drawings showing such Alteration in place.

     9.2 Removal of Alterations. Except as otherwise expressly provided pursuant to Section 9.1 above, if any Alterations are made without the prior written consent of Landlord,
Landlord shall have the right, in addition to all other remedies, at Tenant’s expense to remove and correct such Alterations and restore the Premises to its condition immediately
prior thereto, or to require Tenant to do the same. All Alterations to the Premises during the Lease Term shall be the property of Landlord and shall remain upon and be
surrendered with the Premises as a part thereof at the expiration or earlier termination of the Lease Term; provided, however, that, at Landlord’s election, Tenant shall remove
all Alterations and other items in the Premises if (i) such Alteration or item was not approved by Landlord hereunder, or (ii) if at the time that Landlord approved of the
Alteration or item, Landlord advised Tenant in writing that Landlord would require Tenant to remove the same at the expiration or other termination of this Lease. Upon the
removal of any Alteration or items hereunder, Tenant shall repair any damage to the Premises caused by such removal. Notwithstanding anything to the contrary contained
herein, Tenant shall have the right to claim, during the Lease Term, all federal and state income tax benefits associated with Alterations to the Premises performed at Tenant’s
sole cost and expense during the Lease Term, if and to the extent permitted under applicable Laws; provided, however, that in no event shall Landlord have any liability to
Tenant whatsoever in connection with any inability by Tenant to obtain any such benefits.

ARTICLE X
REPRESENTATIONS, WARRANTIES AND COVENANTS OF TENANT

     10.1 Tenant hereby represents, warrants and covenants to Landlord as follows:

          (a) Change in Condition. All financial statements and other information for Tenant and Guarantor previously delivered to Landlord are true and correct in all material
respects. There has been no material adverse change, nor is there any fact, event or circumstance
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that could reasonably be expected to result in a material adverse change, in the financial condition of Tenant, Guarantor, or the business being conducted at the Premises since
the date of the most recent financial statements delivered to Landlord. Neither Tenant nor Guarantor has entered into any material transaction outside the ordinary course of its
business operations as reflected in such financial statement other than with respect to the Merger and the sale by Tenant of its Prepress Division. No proceeding at law or in
equity or before any administrative agency or arbitrator or similar forum is pending or, to the knowledge of Tenant, threatened, against Tenant or Guarantor.

          (b) Rent Coverage Ratio. During the Lease Term, Tenant, in aggregate with Guarantor, shall maintain a Rent Coverage Ratio (as defined herein) of no less than 1.0 to 1.0,
for the three month period ending March 31, 2004, and for the three month period ending April 30, 2004 and for each rolling three-month period ending as of the end of each
month thereafter. “Rent Coverage Ratio” shall mean, for Tenant and Guarantor on a combined basis, the ratio of (i) all pre-tax net income, plus (A) all rent payable under all
leases for any real property and improvements (“Aggregate Rent Obligations”), plus (B) depreciation and amortization, plus (C) interest on mortgage debt, plus (D) owners’
compensation and bonuses minus the greater of: $500,000 or twenty-five one hundredths of one percent (0.25%) of revenue, plus (E) the annual LIFO adjustment; to (ii) the
Aggregate Rent Obligations plus principal and interest payments on mortgage debt. The Rent Coverage Ratio shall be calculated at the beginning of each fiscal quarter on the
basis of the information reported in and for the time periods covered by the Internal Statements and Audited Annual Statements (as defined in Section 10.1(d)), as applicable.

          (c) Tangible Net Worth. During the Lease Term Tenant, in aggregate with Guarantor, shall maintain a Tangible Net Worth (as defined herein) of not less than $4,250,000,
plus (i) 50% of all consideration received after the date hereof for equity securities and subordinated debt of Guarantor and Tenant, plus (ii) 50% of Guarantor and Tenant’s net
income in each fiscal quarter ending after the date hereof. Increases in the Tangible Net Worth covenant based on consideration received for equity securities and subordinated
debt shall be effective as of the end of the month in which such consideration is received, and shall continue effective thereafter. Increases in the Tangible Net Worth covenant
based on net income shall be effective on the last day of the fiscal quarter in which said net income is realized, and shall continue effective thereafter. In no event shall Tangible
Net Worth be decreased. “Tangible Net Worth” shall mean, on a combined basis, Tenant’s and Guarantor’s equity (or capital, as applicable), plus 64% of LIFO reserve, plus
amounts due to owners and Affiliates, minus amounts due from owners and Affiliates, minus intangible assets. Landlord shall have the right to revise the foregoing Tangible
Net Worth requirement by written notice to Tenant, based upon the actual consolidated balance sheet of Tenant and Guarantor as of the end of the month in which the Merger is
consummated.

          (d) Financial Statements and Certifications. Tenant shall provide Landlord and any Lender, at the times set forth herein (or more often as may be reasonably requested by
Landlord), the following information during the Lease Term: (A) within thirty (30) days after the end of each fiscal quarter other than the last fiscal quarter), (i) Tenant and
Guarantor prepared fiscal year-to-date financial statements of Tenant and of each Guarantor, prepared in
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accordance with generally accepted accounting principles (“GAAP”) (the “Internal Statements”), (ii) a written calculation based upon the Internal Statements of the Rent
Coverage Ratio for such fiscal year-to-date period, certified by Tenant’s and Guarantor’s chief financial officer, and (iii) a written calculation based upon the Internal
Statements of the Tangible Net Worth, certified by Tenant ‘s and Guarantor’s chief financial officer; (B) within ninety (90) days after the end of each fiscal year of Tenant and
each Guarantor: (i) annual financial statements prepared in accordance with GAAP and audited by an independent certified public accountant and presented on an individual or
combined basis (the “Audited Annual Statements”), (ii) a written calculation based upon the Audited Annual Statements of the Rent Coverage Ratio for such fiscal year
period, certified by Tenant’s and Guarantor’s chief financial officer, and (iii) a written calculation based upon the Audited Annual Statements of the Tangible Net Worth,
certified by Tenant’s and Guarantor’s chief financial officer; (C) within fifteen (15) Business Days of the filing thereof with the Internal Revenue Service, annual federal tax
returns of Tenant and Guarantor; (D) within fifteen (15) days after request, all evidence reasonably requested supporting the Rent Coverage Ratio and Tangible Net Worth
calculations delivered to Landlord; and (E) such additional financial information as Landlord shall reasonably request (including any financial information required by any
governmental agency, including the Securities and Exchange Commission). At Landlord’s request, Tenant and Guarantor shall grant to Landlord electronic read-only access to
Tenant’s and Guarantor’s financial statements, provided that Landlord is reasonably able to demonstrate that such access does not jeopardize the privacy, integrity or safety of
Tenant’s and Guarantor’s financial records and information. If Landlord notifies Tenant that Landlord desires to have Tenant’s Internal Annual Statements audited by
Landlord’s independent auditors, Tenant shall cooperate with Landlord to permit such audit. If the audit results in finding a five percent (5%) or greater decrease in the Rent
Coverage Ratio or Tangible Net Worth from that reported on such Internal Annual Statements, then Tenant shall be required to pay for the cost of such audit as Additional
Rent.

          (e) Examination of Books and Records. At any time during the first sixty (60) days following the Effective Date, or at any time thereafter during the Lease Term,
Landlord, its agents, accountants and attorneys shall have the right to examine and audit, during reasonable business hours, the records, books, management and other papers of
Tenant which pertain to its financial condition or the income, expenses and operation of the Premises, at the Premises or at any office regularly maintained by Tenant where the
books and records are located. Landlord and its agents shall have the right to make copies and extracts from the foregoing records and other papers.

          (f) Litigation. Within ten (10) days after Tenant has knowledge of any litigation, threatened condemnation, or other proceeding related to or arising out of (i) this Lease or
the Premises in which claims are asserted in an amount in excess of $50,000, or (ii) Tenant or Guarantor in which claims are asserted in an amount in excess of $200,000, Tenant
shall give written notice thereof to Landlord, and a copy of any documents pertaining to such proceeding. If and to the extent Landlord reasonably determines that such
proceeding may have a material adverse affect on the Premises or this Lease, Landlord may, after notice to Tenant, undertake an investigation or otherwise become involved in
the proceeding and Tenant shall pay all of Landlord’s reasonable costs and expenses related thereto, including but not limited to reasonable attorneys’ fees, that are incurred by
Landlord, as Additional Rent.
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          (g) Authorization. Tenant and the person executing and delivering this Lease on Tenant’s behalf each represents and warrants that such person is duly authorized to so
act; that Tenant is duly organized, is qualified to do business in the jurisdiction in which the Premises is located, is in good standing under the Laws of the state of its
organization and the Laws of the jurisdiction in which the Premises is located, and has the power and authority to enter into this Lease and to conduct its business in the manner
being conducted; and that all action required to authorize Tenant and such person to enter into this Lease and to conduct its business in the manner being conducted has been
duly taken.

          (h) Disclosure. This Lease does not contain any untrue statement of a material fact or omit to state a material fact necessary in order to make any statement contained
herein not misleading in light of the circumstances in which it was made.

ARTICLE XI
SECURITY DEPOSIT; GUARANTY

     11.1 Security Deposit. Simultaneously with Tenant’s execution of this Lease, Tenant shall deposit with Landlord the Security Deposit as security for the performance by
Tenant of all of Tenant’s obligations, covenants, conditions and agreements under this Lease. Landlord shall not be required to maintain such Security Deposit in a separate
account. Except as may be required by law, Tenant shall not be entitled to interest on the Security Deposit. If there shall be any default under this Lease by Tenant, then
Landlord shall have the right, but shall not be obligated, to use, apply or retain all or any portion of the Security Deposit for the payment of any (a) Monthly Base Rent,
Additional Rent or any other sum as to which Tenant is in default, or (b) amount Landlord may spend or become obligated to spend, or for the compensation of Landlord for
any losses incurred, by reason of Tenant’s default (including, but not limited to, any damage or deficiency arising in connection with the re-letting of the Premises). If any
portion of the Security Deposit is so used or applied, then within fifteen (15) Business Days after Landlord gives written notice to Tenant of such use or application, Tenant
shall deposit with Landlord cash in an amount sufficient to restore the Security Deposit to the full amount of the Security Deposit specified in Section 1.15.

     11.2 Guaranty. Tenant shall cause each Guarantor to execute and deliver to Landlord, and maintain during the Lease Term, a guaranty of this Lease on a form acceptable to
Landlord (the “Guaranty”).

     11.3 Additional Security Deposit. As additional security for the performance by Tenant of all obligations, covenants, conditions and agreements of this Lease, Tenant has
delivered to Landlord the Additional Security Deposit to be used, applied and retained by Landlord, in whole or in part, in accordance with Section 11.1 above. Landlord shall
release the Additional Security Deposit in accordance with Section 11.4 below.

     11.4 Release of Additional Security Deposit. Provided that (i) there is no uncured Event of Default under this Lease, nor any events which with notice or the passage of time
or both would become an Event of Default; and (ii) Tenant shall have achieved a Fixed Charge Coverage Ratio of no less than 1.0 to 1.2 for two (2) consecutive quarters, as
confirmed by an
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audit performed by an independent certified public accountant approved by Landlord, Landlord shall release the Additional Security Deposit. For purposes of this Lease, Fixed
Charge Coverage Ratio shall mean the quotient of (i) EBITDA, determined in accordance with generally accepted accounting principles, consistently applied, divided by (ii) the
sum of (A) cash interest, (B) scheduled debt amortization, (C) unfunded capital expenditures, and (D) income taxes.

ARTICLE XII
INSPECTION

     12.1 At all times, upon receipt of reasonable prior notice thereof, Tenant shall permit Landlord, any Lender and their agents and representatives, to enter the Premises without
charge therefor and without diminution of the rent payable by Tenant in order to examine, inspect or protect the Premises, or to exhibit the same to brokers, prospective tenants,
Lenders, purchasers and others. Landlord shall endeavor to minimize disruption to Tenant’s normal business operations in the Premises in connection with any such entry and
shall use commercially reasonable efforts not to interfere with Tenant’s use and quiet enjoyment of the Premises.

ARTICLE XIII
INSURANCE

     13.1 Types and Amounts of Insurance Coverage. Throughout the Lease Term, Tenant shall obtain and maintain the following types and amounts of insurance:

          (a) Commercial General Liability

 A) Coverage: (1) Occurrence Form; (2) Contractual Liability – insuring the obligations assumed by the Tenant under this Lease, including the indemnity
obligations set forth in this Lease; (3) Premises and Operations Coverage; (4) Broad Form Property Damage Coverage; (5) Personal Injury Liability; and (6)
Independent Contractors Coverage.

 
 B) Limits: Commercial general liability insurance shall be in minimum amounts typically carried by prudent tenants engaged in similar operations, but in no

event less than $3,000,000 combined single limit per occurrence with a $5,000,000 general aggregate.

          (b) All Risk Property, Comprehensive and Business Interruption Coverage

 A) Coverage: (1) All Risks of Direct Physical Loss; (2) Demolition and increased cost of construction; (3) Replacement Cost; (4) EDP equipment coverage; and
(5) Business Interruption Coverage and Extra Expenses.
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 B) Limits: Property and Comprehensive Insurance shall be on a replacement cost basis, in an amount not less than that required to replace the real and personal
property and improvements installed on or about the Premises, all alterations and other contents of the Premises (including without limitation, Tenant’s trade
fixtures, decorations, furnishing, equipment and personal property). Business Interruption Coverage and Extra Expense shall be in minimum amounts typically
carried by prudent tenants engaged in similar operations but in no event less than the Monthly Base Rent, Impositions and all other Additional Rent payable
under this Lease during any Lease Year.

          (c) Comprehensive Automobile Liability

 A) Coverage: Comprehensive Automobile Liability for all owned, non-owned and hired vehicles;
 
 B) Limits: Automobile Liability insurance shall be in minimum amounts not less than $3,000,000 for each accident.

          (d) Workers Compensation and Employers Liability

 A) Coverage: (1) All States Endorsement; (2) Employers Liability for Monopolistic States; and (3) Executive Officers, partners & sole proprietors included.
 
 B) Limits: Coverage A – Statutory; Coverage B (Employers Liability) $1,000,000 each accident, $1,000,000 disease – policy limit, $1,000,000 disease – each

employee.

          (e) Law and Ordinance

 A) Coverage: Law and Ordinance insurance covering the Premises.
 
 B) Limits: Law and Ordinance insurance shall be in minimum amounts not less than $3,000,000.

     13.2 Requirements of Insurance Coverage. All the insurance policies specified above shall meet the following requirements: (i) be issued by a company that is licensed to do
business in the jurisdiction in which the Premises is located, that has been approved in advance by Landlord and that has a rating equal to or exceeding A-:XII from Best’s
Insurance Guide; (ii) except for the workers compensation coverage required above, list Landlord, all Affiliates of Landlord, and all Lenders as additional insureds and/or loss
payees (as applicable), and specify that all property loss adjustment and casualty losses reserved in excess of $10,000 shall require the written consent of Landlord, Tenant, and
Lender, if applicable; (iii) contain an endorsement
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that such policy shall remain in full force and effect notwithstanding that the insured may have waived its right of action against any party prior to the occurrence of a loss
(Tenant hereby waiving its right of action and recovery against and releasing Landlord and its employees and agents from any and all liabilities, claims and losses for which
they may otherwise be liable to the extent Tenant is covered by insurance carried or required to be carried under this Lease); (iv) provide that the insurer thereunder waives all
right of recovery by way of subrogation against Landlord, its partners, agents, employees, and representatives, in connection with any loss or damage covered by such policy;
(v) be reasonably acceptable in form and content to Landlord; (vi) be primary over any other valid and collectible insurance and non-contributory; (vii) contain an endorsement
for cross liability and severability of interests; (viii) contain an endorsement prohibiting cancellation, failure to renew, reduction of amount of insurance or change in coverage
without the insurer first giving Landlord and each Lender thirty (30) days’ prior written notice (by certified or registered mail, return receipt requested) of such proposed action;
and (ix) contain a deductible amount less than or equal to $5,000, except as otherwise approved in writing by Landlord.

     13.3 Other Provisions. Landlord reserves the right from time to time to require Tenant to obtain higher minimum amounts or different types of insurance provided it is
customary for owners or tenants of comparable properties in the vicinity of the Premises to carry insurance of such higher minimum amounts or of such different types and/or to
require Tenant to carry earthquake insurance in an amount specified by Landlord, in addition to insurance to cover the perils of terrorism and certified acts of terrorism in
amounts specified by Landlord. Tenant shall deliver to Landlord, concurrently with Tenant’s execution of this Lease and at least annually thereafter, (i) certificates (including
Accord Form 27) evidencing that all such insurance coverage required pursuant to this Article is in full force and effect, and (ii) receipts evidencing payment therefor (and, upon
request, copies of all required insurance policies, including endorsements and declarations). Tenant shall give Landlord immediate notice in case of fire, theft or accident
reserved in excess of $10,000 in the Premises. Neither the issuance of any insurance policy required under this Lease nor the minimum limits specified herein shall be deemed
to limit or restrict in any way Tenant’s liability arising under or out of this Lease. Landlord makes no representation that the limits or forms of coverage of insurance specified
in this Article VIII are adequate to cover Tenant’s property or obligations under this Lease. Tenant shall have the right to maintain the insurance coverages set forth in this
Article under a blanket insurance policy covering other premises owned or operated by Tenant, provided that (x) the Premises is covered independently by such blanket
insurance policy to the full extent required by this Article, and (y) such coverage for the Premises shall not be diminished for any reason whatsoever (including without
limitation a claim made with respect to any other premises) during the Lease Term.

     13.4 Waiver of Subrogation. Tenant hereby releases and relieves Landlord, and waives its entire right of recovery against Landlord, for direct or consequential loss or
damage arising out of or related to any accident covered by property insurance carried by Landlord, its Affiliates, agents, employees, contractors and/or invitees, whether or not
due to the negligence of Landlord, its Affiliates, agents, employees, contractors and/or invitees.
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ARTICLE XIV
LIABILITY AND INDEMNIFICATION

     14.1 No Liability of Landlord. Landlord, its Affiliates, partners, officers, directors, members, trustees, employees, agents and Lenders shall have no liability for and shall not
assume any liability or responsibility with respect to the conduct or operation of the business to be conducted on the Premises and shall have no liability for any claim of loss of
business or interruption of operations, or any consequential damages or indirect losses whatsoever other than those losses caused solely by such person’s willful misconduct.
Any motor vehicles, parts, goods, furnishings, fixtures, property or personal effects placed or stored in or about the Premises shall be at the sole risk of Tenant, and Landlord, its
Affiliates, employees and agents shall not be responsible or liable for such property.

     14.2 Indemnification of Landlord by Tenant. Tenant shall indemnify, defend upon request and hold Landlord, its Affiliates, partners, officers, directors, members, trustees,
employees, agents and Lenders harmless from and against, all demands, causes of action, judgments, costs, damages (including consequential damages), claims, liabilities,
expenses (including reasonable attorneys’ fees, disbursements and actual costs), losses, penalties and court costs suffered by or claimed by a third party against any of the above
indemnified parties (whether arising from events prior or to the Effective Date or thereafter during the Lease Term), to the extent directly or indirectly, based on or arising out
of: (a) Tenant’s use, condition, operation, maintenance, repair, alteration, and occupancy of the Premises or the business conducted therein or therefrom, (b) any act, omission,
negligence or willful misconduct of Tenant, its Affiliates or Invitees, (c) Tenant’s contamination of the Premises or the ground waters thereof, discharge of toxic or hazardous
sewage or waste materials from the Premises into any septic facility or sewer system, violation of any Environmental Law or release of Hazardous Materials on the Premises
(irrespective of whether there has occurred a violation thereof), (d) any breach, violation or nonperformance by Tenant or any person claiming under Tenant or Invitees of any of
the terms, provisions, representations, warranties, covenants or conditions of this Lease on Tenant’s part to be performed, including without limitation, the failure to comply
with Laws, (e) easements or other agreements entered into by Landlord at the request of Tenant following the Effective Date, and (f) any accident, injury, death or damage to
the person, property or business of Tenant or Invitees, or any other person that shall happen at, in, upon, or at the Premises, and arising out of Tenant’s negligent or wrongful
acts or omissions thereon. Landlord need not have first paid any such claim to be so indemnified and held harmless by Tenant. Tenant, upon written notice from Landlord, shall
defend any claim against Landlord at Tenant’s sole expense, using legal counsel reasonably satisfactory to Landlord and Landlord shall cooperate with Tenant in such defense.
Tenant’s indemnity obligations under this Section 14.2 and elsewhere in this Lease arising prior to the termination of this Lease shall survive such termination.

     14.3 No Liability Accruing Subsequent to Transfer. No landlord hereunder shall be liable for any obligation or liability based on or arising out of any event or condition
occurring during the period that such landlord was not the owner of the Premises. Within five (5) business days after request, Tenant shall attorn to any new landlord and
execute, acknowledge and deliver any document submitted to Tenant confirming such attornment.
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     14.4 Tenant’s Remedies. Tenant shall not have the right to set off, recoup, abate or deduct any amount allegedly owed to Tenant pursuant to any claim against Landlord from
any Monthly Base Rent or other sum payable to Landlord. Tenant’s sole remedy for recovering upon such claim shall be to institute an independent action against Landlord,
which action shall not be consolidated with any action of Landlord.

     14.5 Landlord’s Liability Limited to Landlord’s Interest. If Tenant or Invitees are awarded a money judgment against Landlord, then recourse for satisfaction of such
judgment shall be limited to execution against Landlord’s estate and interest in the Premises. No other asset of Landlord, any partner, director, member, officer or trustee of
Landlord or any other person or entity shall be available to satisfy or be subject to such judgment, nor shall any such individual or other person or entity be held to have
personal liability for satisfaction of any claim or judgment against Landlord or any such individual.

ARTICLE XV
DAMAGE OR DESTRUCTION; RESTORATION OBLIGATIONS

     15.1 If the improvements located on the Premises are totally or partially damaged or destroyed, whether due to casualty, Partial Taking (as defined in Section 16.2) or
otherwise, then promptly after such damage or destruction, Tenant shall repair, rebuild or restore all damaged improvements on or about the Premises so as to make the
Premises at least equal in value to the Premises existing immediately prior to such damage or destruction. All such repair, rebuilding or restoration shall be at Tenant’s expense;
provided, however that, to the extent necessary to effect such repair, rebuilding or restoration, Landlord will make available to Tenant the Net Proceeds of any fire or other
casualty insurance paid to Landlord or the Net Proceeds of any award from a Partial Taking after deduction of any costs incurred by Landlord in connection with the collection
thereof, including reasonable attorneys’ fees. Payment to Tenant of such Net Proceeds shall be made in accordance with reasonable procedures customarily required in
connection with construction loans. Tenant shall deliver to Landlord for Landlord’s approval the plans and specifications      , as well as a schedule setting forth the estimated
monthly draws for such work. Upon Landlord’s approval thereof, Tenant will begin such repairs, rebuilding or restoration and will prosecute the same to completion with
diligence and in accordance with the terms and conditions contained in Article IX of this Lease. Landlord and its architects and engineers shall have the right, at Tenant’s
expense, to inspect the Premises from time to time during such repair, rebuilding and restoration. In no event, however, shall Landlord have any liability whatsoever for any
defects in the design or construction, or the compliance of the plans and specifications with Laws. In no event shall any damage or destruction allow Tenant to abate the
payment of Monthly Base Rent or Additional Rent or terminate this Lease, except as provided in Section 16.5 and 16.1, respectively of this Lease.

ARTICLE XVI
CONDEMNATION

     16.1 Total Taking. If the entire Premises or occupancy thereof shall be permanently taken or condemned by any governmental or quasi-governmental authority for any public
or quasi-public use or purpose or sold under threat of such a taking or condemnation (a “Total
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Taking”), then this Lease shall terminate on the earlier of the date that title to the Premises vests in such authority or the date that the authority takes possession of the Premises,
and Monthly Base Rent shall be apportioned as of such date. If less than the entire Premises or occupancy thereof is permanently condemned, but such partial condemnation,
even after restoration, would in Landlord’s reasonable judgment be substantially and materially adverse to the business operations of Tenant as being conducted at or from the
Premises as of the Lease Commencement Date, then Tenant shall have the right to elect to terminate this Lease upon written notice thereof to Landlord within fifteen
(15) Business Days after Tenant receives notice of such taking (together with a Total Taking, a “Termination Taking”). This Lease shall terminate on the date that title to the
Premises vests in such authority, and Monthly Base Rent shall be apportioned as of such date. A condemnation shall be deemed to be permanent if lasting for a period in excess
of twelve (12) consecutive calendar months.

     16.2 Partial Taking. If less than the entire Premises or occupancy thereof is permanently condemned and such partial condemnation would not, even after restoration, in
Landlord’s reasonable judgment be substantially and materially adverse to the business operations of Tenant as being conducted at or from the Premises as of the Lease
Commencement Date (a “Partial Taking”), then this Lease shall remain in full force and effect, there shall be no abatement of Monthly Base Rent or Additional Rent except
for an adjustment to Monthly Base Rent as provided in Section 16.5 and Tenant shall comply with the provisions of Article XV of this Lease.

     16.3 Temporary Taking. If all or any portion of the Premises is condemned for a period of twelve (12) consecutive calendar months or less, the Lease shall remain in full
force and effect and there shall be no abatement of Monthly Base Rent or Additional Rent notwithstanding such condemnation. The amount of any award, damages and other
compensation (the “Awards”) paid on account of a temporary taking, net of Landlord’s reasonable expenses in obtaining the same, for such temporary taking allocable to the
Lease Term, shall be paid to Tenant, and Tenant shall be entitled to participate in the negotiation of a settlement or negotiation or litigation of an award in connection with such
a temporary taking.

     16.4 Awards. Except as set forth above, in the event of a Termination Taking or Partial Taking, all Awards shall belong to Landlord, and Tenant assigns to Landlord all
rights to such Awards. Tenant shall not make any claim against Landlord or such authority for any portion of such Awards attributable to damage to the Premises, value of the
unexpired portion of the Lease Term or any renewal thereof, loss of profits or goodwill, leasehold improvements, consequential damages to the Premises not taken, or severance
damages. Nothing contained herein, however, shall prevent Tenant from pursuing a separate claim against the authority for relocation expenses and for the value of furnishings,
equipment and trade fixtures installed in the Premises at Tenant’s expense and which Tenant is entitled, pursuant to this Lease, to remove at the expiration or earlier termination
of the Lease Term, provided that such claim shall in no way diminish the Awards payable to or recoverable by Landlord in connection with such taking.

     16.5 Partial Taking Base Rent Abatement. In the event of a Partial Taking in excess of five percent (5%) of (i) the buildings or portion of the land area of the Premises which
is paved or (ii) the fair market value of the Premises, this Lease shall remain unaffected by such
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taking except that, following Landlord’s receipt of the Award and Tenant’s completion of the restoration in accordance with Article XV hereof, the Monthly Base Rent shall be
reduced by an amount equal to the amount of the net Awards received by Landlord divided by ten (10). Until the new Monthly Base Rent shall be determined and agreed upon
in writing, Tenant shall continue to pay Monthly Base Rent in accordance with the original terms of this Lease and upon such determination, an appropriate adjustment shall be
made and Tenant shall receive credit for any overpayment.

ARTICLE XVII
DEFAULT

     17.1 Events of Default. Each of the following shall constitute an “Event of Default”: (a) Tenant’s failure to pay when due Monthly Base Rent, Additional Rent or other sum;
provided, however, that with respect to the first (1st) such failure in any twelve (12) month period only, no Event of Default shall be deemed to have occurred unless such
failure continues for a period of five (5) days after Landlord provides written notice thereof to Tenant; (b) Tenant’s failure to perform or observe any non-monetary covenant or
condition of this Lease not otherwise specifically described in this Section 17.1, which failure continues for twenty (20) days after Landlord provides written notice thereof to
Tenant, or such shorter period as is appropriate if such failure can be cured in a shorter period; or, if the default cannot be cured within twenty (20) days, then within such longer
period, as may be reasonably necessary to complete such corrective action, but in no event longer than ninety (90) days provided, however, that such cure period shall not be
applicable if, in Landlord’s sole and absolute discretion, such failure raises a life/safety issue with respect to the Premises or its occupants or visitors, including but not limited
to, a threat of personal injury or continuing physical injury to the Premises; (c) Tenant’s abandonment of or failure to occupy continuously the Premises; (d) an Event of
Insolvency as specified in Article XVIII; (e) any Environmental Default as specified in Section 6.3 which continues for a period of ninety (90) days; (f) any Sublease or
Assignment not consented to by Landlord in writing pursuant to Article VII, or a Change in Control without the prior written consent of Landlord; (g) any representation,
warranty or certification made by Tenant is incorrect in any material respect when made; (h) a final, non-appealable judgment for the payment of money not fully covered by
insurance is rendered against Tenant or any Affiliate conducting business at or from the Premises, and the same has not been discharged, vacated, bonded, or stayed within sixty
(60) days after rendering of the same; (i) any failure to maintain or obtain the insurance required pursuant to Article XIII above; (j) any default by Tenant, or any Affiliates or
guarantor thereof under any other instrument entered into with or for the benefit of Landlord or any of Landlord’s Affiliates; (k) any breach of Tenant’s or Guarantor’s
covenants regarding the Rent Coverage Ratio or the Tangible Net Worth requirements described in Article X above; and (m) failure of Tenant to maintain the Security Deposit
in accordance with Article XI.

     17.2 Landlord’s Remedies. Following an Event of Default, the provisions of this Section 17.2 shall apply. Landlord shall have the right, at its sole option, to terminate this
Lease. In addition, with or without terminating this Lease, Landlord may re-enter, terminate Tenant’s right of possession and take possession of the Premises. The provisions of
this Article shall operate as a notice to quit, and Tenant hereby waives any other notice to quit or notice of
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Landlord’s intention to re-enter the Premises or terminate this Lease. If necessary, Landlord may proceed to recover possession of the Premises under applicable Laws, or by
such other proceedings, including re-entry and possession, as may be applicable. If Landlord elects to terminate this Lease and/or elects to terminate Tenant’s right of
possession, everything contained in this Lease on the part of Landlord to be done and performed shall cease without prejudice, however, to Tenant’s liability for all Monthly
Base Rent, Additional Rent and other sums specified herein. Whether or not this Lease and/or Tenant’s right of possession is terminated, Landlord shall have the right, at its
sole option, to terminate any right of renewal, expansion, first offer or refusal and any right to purchase the Premises contained in this Lease and to grant or withhold any
consent or approval pursuant to this Lease in its sole and absolute discretion. Whether or not this Lease and/or Tenant’s right of possession is terminated or any suit is
instituted, Tenant shall be liable for any Monthly Base Rent, Additional Rent, damages or other sum which may be due or sustained prior to such default, and for all costs, fees
and expenses (including, but not limited to, reasonable attorneys’ fees and costs, brokerage fees, expenses incurred in enforcing any of Tenant’s obligations under the Lease or
in placing the Premises in first class rentable condition, and advertising expenses, incurred by Landlord in pursuit of its remedies hereunder and/or in recovering possession of
the Premises and renting the Premises to others from time to time plus other actual or out of pocket damages suffered or incurred by Landlord on account of Tenant’s default.
Tenant also shall be liable for additional damages which at Landlord’s election shall be either one or a combination of the following: (a) an amount equal to the Monthly Base
Rent and Additional Rent due or which would have become due from the date of Tenant’s default through the remainder of the Lease Term, less the amount of rental, if any,
which Landlord receives during such period from others to whom the Premises may be rented (other than any Additional Rent received by Landlord as a result of any failure of
such other person to perform any of its obligations to Landlord), which amount shall be computed and payable in monthly installments, in advance, on the first day of each
calendar month following Tenant’s default and continuing until the date on which the Lease Term would have expired but for Tenant’s default, it being understood that separate
suits may be brought from time to time to collect any such damages for any month(s) (and any such separate suit shall not in any manner prejudice the right of Landlord to
collect any damages for any subsequent month(s)), or Landlord may defer initiating any such suit until after the expiration of the Lease Term (in which event such deferral shall
not be construed as a waiver of Landlord’s rights as set forth herein and Landlord’s cause of action shall be deemed not to have accrued until the expiration of the Lease Term),
and it being further understood that if Landlord elects to bring suits from time to time prior to reletting the Premises, Landlord shall be entitled to its full damages through the
date of the award of damages without regard to any Monthly Base Rent, Additional Rent or other sums that are or may be projected to be received by Landlord upon reletting of
the Premises; or (b) an amount equal to the present value of the sum of (i) the amount by which (A) all Monthly Base Rent (assuming a cap rate of 10%), Additional Rent and
other sums due or which would be due and payable under this Lease as of the date of Tenant’s default through the end of the scheduled Lease Term exceeds (B) the fair market
rental value of the Premises over the same Period as reasonably determined by Landlord, plus (ii) all expenses (including reasonable broker and attorneys’ fees) and value of all
vacancy periods projected by Landlord to be incurred in connection with the reletting of the Premises. The present value shall be calculated using a discount factor equal to the
yield of the United States Treasury Note or Bill, as appropriate, having a maturity period approximately commensurate to the remainder of the
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Lease Term, and such resulting amount shall be payable to Landlord in a lump sum on demand, it being understood that upon payment of such liquidated and agreed final
damages, Tenant shall be released from further liability for payment of Monthly Base Rent under this Lease with respect to the period after the date of such payment.
Landlord’s determination as to the fair market value and projected vacancy period shall be presumptively correct and Tenant shall have the burden of proving otherwise by clear
and convincing evidence. Landlord may bring suit to collect any such damages at any time after an Event of Default shall have occurred. In the event Landlord relets the
Premises for a term extending beyond the scheduled expiration of the Lease Term, it is understood that Tenant will not be entitled to apply any base rent, additional rent or other
sums generated or projected to be generated in the period extending beyond the scheduled expiration of the Lease Term (collectively, the “Extra Rent”) against Landlord’s
damages. Similarly in proving the amount that would be received by Landlord upon a reletting of the Premises as set forth in clause (b)(ii) above, Tenant shall not take into
account the Extra Rent. The provisions contained in this Section shall be in addition to, and shall not prevent the enforcement of, any claim Landlord may have against Tenant
for anticipatory breach of this Lease. Nothing herein shall be construed to affect or prejudice Landlord’s right to prove, and claim in full, unpaid Monthly Base Rent and
Additional Rent accrued prior to termination of this Lease. If Landlord is entitled, or Tenant is required, pursuant to any provision hereof to take any action upon the termination
of the Lease Term, then Landlord shall be entitled, and Tenant shall be required, to take such action also upon the termination of Tenant’s right of possession. With respect to
all of Landlord’s rights and remedies set forth above, any and all amounts held by Landlord as a Security Deposit, or as a part of the Reserve Account, shall be applied for
Tenant’s benefit and shall reduce any amounts or damages that Tenant is to pay to Landlord hereunder.

     17.3 Tenant Waiver. Tenant hereby expressly waives, for itself and all persons claiming by, through or under it, any right of redemption, re-entry or restoration of the
operation of this Lease under any present or future Law, including without limitation any such right which Tenant would otherwise have in case Tenant shall be dispossessed
for any cause, or in case Landlord shall obtain possession of the Premises as herein provided.

     17.4 Landlord’s Rights Cumulative. All rights and remedies of Landlord set forth in this Lease are cumulative and in addition to all other rights and remedies available to
Landlord at law or in equity, including those available as a result of any anticipatory breach of this Lease, but excluding, punitive damages. The exercise by Landlord of any
such right or remedy shall not prevent the concurrent or subsequent exercise of any other right or remedy. No delay or failure by Landlord to exercise or enforce any of
Landlord’s rights or remedies or Tenant’s obligations shall constitute a waiver of any such rights, remedies or obligations. Landlord shall not be deemed to have waived any
default by Tenant unless such waiver expressly is set forth in a written instrument signed by Landlord. If Landlord waives in writing any default by Tenant, such waiver shall
not be construed as a waiver of any covenant, condition or agreement set forth in this Lease except as to the specific circumstances described in such written waiver.

     17.5 Accord and Satisfaction. If Landlord shall institute proceedings against Tenant and a compromise or settlement thereof shall be made, then the same shall not constitute
a waiver of the same or of any other covenant, condition or agreement set forth herein, nor of any of Landlord’s rights hereunder. Neither the payment by Tenant of a lesser
amount than the
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monthly installment of Monthly Base Rent, Additional Rent or of any sums due hereunder nor any endorsement or statement on any check or letter accompanying a check for
payment of rent or other sums payable hereunder shall be deemed an accord and satisfaction. Landlord may accept the same without prejudice to Landlord’s right to recover the
balance of such rent or other sums or to pursue any other remedy. Notwithstanding any request or designation by Tenant, Landlord may apply any payment received from
Tenant to any payment then due. No re-entry by Landlord, and no acceptance by Landlord of keys from Tenant, shall be considered an acceptance of a surrender of this Lease.

     17.6 Default Rate. If Tenant fails to make any payment to any third party or to do any act herein required to be made or done by Tenant, then Landlord may, but shall not be
required to, make such payment or do such act. The taking of such action by Landlord shall not be considered a cure of such default by Tenant or prevent Landlord from
pursuing any remedy it is otherwise entitled to in connection with such default. If Landlord elects to make such payment or do such act, Landlord shall give Tenant notice
thereof, in which case all expenses incurred by Landlord, plus interest thereon at a rate (the “Default Rate”) equal to the lesser of (a) the greater of (i) eighteen percent (18%)
per annum or (ii) the rate per annum which is five (5) whole percentage points higher than the prime rate published in the Money Rates section of the Wall Street Journal, or
(b) the highest lawful rate per annum, from the date paid by Landlord to the date of payment thereof by Tenant, shall constitute Additional Rent due hereunder.

     17.7 Joint and Several Liability. If more than one person or entity shall constitute Tenant, then the liability of each such person or entity shall be joint and several. If Tenant
is a general partnership or other entity the partners or members of which are subject to personal liability, then the liability of each such partner or member shall be joint and
several. No waiver, release or modification of the obligations of any such person or entity shall affect the obligations of any other such person or entity.

ARTICLE XVIII
BANKRUPTCY

     18.1 Events of Bankruptcy. An “Event of Insolvency” is the occurrence with respect to any of Tenant, Guarantor or a General Partner of any of the following: (a) becoming
insolvent, as that term is defined in Title 11 of the United States Code (the “Bankruptcy Code”) or under the insolvency laws of any state (the “Insolvency Laws”); (b) the
earlier to occur of either (i) the filing of a petition for the appointment of a receiver or custodian or (ii) the appointment of a receiver or custodian for any property of such entity
or person, or (iii) the institution of a foreclosure, replevin or attachment action upon any property of such entity or person; (c) filing of a voluntary petition under the provisions
of the Bankruptcy Code or Insolvency Laws or the admission in writing of its or his inability to pay debts generally as they become due; (d) filing of an involuntary petition
against such entity or person as the alleged debtor under the Bankruptcy Code or Insolvency Laws which either (i) is not dismissed within thirty (30) days after filing, or
(ii) results in the issuance of an order for relief against the alleged debtor; (e) making or consenting to an assignment for the benefit of creditors or a composition of creditors; or
(f) submitting (either before or after execution hereof) to Landlord any financial statement containing any material inaccuracy or omission.
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     18.2 Remedies. Upon an Event of Insolvency, Landlord shall have all rights and remedies available pursuant to Article XVII; provided, however, that while a case (the
“Case”) in which Tenant is the alleged debtor under the Bankruptcy Code is pending, Landlord’s right to terminate this Lease shall be subject, to the extent required by the
Bankruptcy Code, to any rights of Tenant or its trustee in bankruptcy (collectively, “Trustee”) to assume or assume and assign this Lease pursuant to the Bankruptcy Code.
After the commencement of a Case: (i) Trustee shall perform all post-petition obligations of Tenant under this Lease; and (ii) if Landlord is entitled to damages (including,
without limitation, unpaid rent) pursuant to the terms of this Lease, then all such damages shall be entitled to administrative expense priority pursuant to the Bankruptcy Code.
Any person or entity to which this Lease is assigned pursuant to the Bankruptcy Code shall be deemed without further act or deed to have assumed all of the obligations arising
under this Lease, and any such assignee shall upon request execute and deliver to Landlord an instrument confirming such assumption. Trustee shall not have the right to
assume or assign this Lease unless Trustee promptly (a) cures all defaults under this Lease, (b) compensates Landlord for damages incurred as a result of such defaults,
(c) provides adequate assurance of future performance on the part of Trustee as debtor in possession or Trustee’s assignee, and (d) complies with all other requirements of the
Bankruptcy Code. If Trustee fails to assume or assume and assign this Lease in accordance with the requirements of the Bankruptcy Code within sixty (60) days after the
initiation of the Case, then Trustee shall be deemed to have rejected this Lease. If this Lease is rejected or deemed rejected, then Landlord shall have all rights and remedies
available to it pursuant to Article XVII. Landlord and Tenant acknowledge and agree that adequate assurance of future performance shall require, among other things, that the
following minimum criteria (which Landlord and Tenant agree are commercially reasonable) be met: (1) Tenant’s gross receipts in the ordinary course of business during the
thirty (30) days preceding the Case must be greater than ten (10) times the next monthly installment of Monthly Base Rent and Additional Rent due; (2) both the average and
median of Tenant’s monthly gross receipts in the ordinary course of business during the seven (7) months preceding the Case must be greater than the next monthly installment
of Monthly Base Rent and Additional Rent due; (3) Trustee must pay its estimated pro-rata share of the cost of all services performed or provided by Landlord (whether directly
or through agents or contractors and whether or not previously included as part of Monthly Base Rent) in advance of the performance or provision of such services; (4) Trustee
must agree that Tenant’s business shall be conducted in a first-class manner, and that no liquidating sale, auction or other non-first-class business operation shall be conducted
in the Premises; (5) Trustee must agree that the use of the Premises as stated in this Lease shall remain unchanged and that no prohibited use shall be permitted; (6) Trustee
must pay at the time the next monthly installment of Monthly Base Rent is due, in addition to such installment, an amount equal to the monthly installments of Monthly Base
Rent, and Additional Rent due for the next six (6) months thereafter, such amount to be held as a security deposit in addition to the Security Deposit; (7) Trustee must agree to
pay, at any time Landlord draws on such security deposit, the amount necessary to restore such security deposit to its original amount; (8) Trustee must comply with all duties
and obligations of Tenant under this Lease; (9) the financial condition and operating performance of the proposed assignee and its guarantors, if any, shall be similar to the
financial condition and operating performance of the Tenant and Guarantor as of the Effective Date; and (10) all assurances of future performance specified in the Bankruptcy
Code must be provided.
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ARTICLE XIX
SUBORDINATION

     19.1 Subordination and Non-Disturbance. Subject to the requirement set forth below that a mortgagee or lender agree to certain non-disturbance agreements with Tenant, this
Lease is subject and subordinate to the lien, provisions, operation and effect of any Mortgage, to all funds and indebtedness intended to be secured thereby, and to all renewals,
extensions, modifications, recastings or refinancings thereof. A Lender holding a Mortgage to which this Lease is subordinate shall have the right (subject to any required
approval of the holder of any superior Mortgage) at any time to declare this Lease to be superior to the lien, provisions, operation and effect of such Mortgage and Tenant shall
execute, acknowledge and deliver all documents required by such Lender in confirmation thereof. In each instance, Landlord shall obtain for Tenant a non-disturbance
agreement providing for the continuation of this Lease in the event of any such transfer of the Premises (subject to the terms and conditions contained therein), on the standard
form of each Lender. Within five (5) Business Days after Landlord’s request, Tenant shall execute documents required by Lender confirming the foregoing subordination.
Tenant appoints Landlord as Tenant’s attorney-in-fact to execute any such document for Tenant.

     19.2 Attornment. Tenant waives the provisions of any statute or rule of law now or hereafter in effect which may give or purport to give Tenant any right to terminate or
otherwise adversely affect this Lease and Tenant’s obligations hereunder in the event any foreclosure proceeding is prosecuted or completed or in the event the Premises or
Landlord’s interest therein is transferred by foreclosure, by deed in lieu of foreclosure or otherwise. If this Lease is not extinguished upon any such transfer or by the transferee
following such transfer, then, within five Business Days of a written request of such transferee, Tenant shall attorn to such transferee and shall recognize such transferee as the
landlord under this Lease. Tenant agrees that upon any such attornment, such transferee shall not be (a) bound by any payment of the Monthly Base Rent or Additional Rent
more than one (1) month in advance, except adequate assurance payments required under Section 18.2 above and prepayments in the nature of security for the performance by
Tenant of its obligations under this Lease, but only to the extent such prepayments have been delivered to such transferee, (b) bound by any amendment of this Lease made
without the written consent of any Lender existing as of the date of such amendment, (c) liable for damages for any breach, act or omission of any prior landlord, or (d) subject
to any offsets or defenses which Tenant might have against any prior landlord; provided, however, that Tenant’s agreements hereunder are subject and conditioned upon the
transferee’s agreement that after succeeding to Landlord’s interest under this Lease, such transferee shall agree to perform in accordance with the terms of this Lease all
obligations of Landlord arising after the date of transfer. Within ten (10) Business Days of a written request of such transferee, Tenant shall execute, acknowledge and deliver
any reasonable document submitted to Tenant confirming such attornment.

     19.3 Lender Required Modifications. If any prospective or current Lender requires that modifications to this Lease be obtained, and provided that such modifications (a) are
reasonable, (b) do not adversely affect or in any way limit, restrict or modify Tenant’s use of the Premises as herein permitted, and (c) do not increase the Monthly Base Rent,
Additional Rent and/or any other sums to be paid by Tenant, then Landlord may submit to Tenant an amendment
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to this Lease incorporating such required modifications, and Tenant shall execute, acknowledge and deliver such amendment to Landlord within five (5) days after Tenant’s
receipt thereof.

     19.4 Lender Cure Rights. If (a) the Premises are at any time subject to a Mortgage, (b) this Lease and rent payable hereunder is assigned to the Lender, and (c) the Tenant is
given notice of such assignment, including the name and address of the assignee, then, in that event, Tenant shall not terminate this Lease or make any abatement in the rent
payable hereunder for any default on the part of the Landlord without first giving notice, in the manner provided elsewhere in this Lease for the giving of notices, to the Lender,
specifying the default in reasonable detail, and affording such Lender a reasonable opportunity to make performance, at its election, for and on behalf of the Landlord, except
that (i) such Lender shall have at least thirty (30) days to cure the default; (ii) if such default cannot be cured with reasonable diligence and continuity within thirty (30) days,
such Lender shall have any additional time as may be reasonably necessary to cure the default with reasonable diligence and continuity; and (iii) if the default cannot
reasonably be cured without such Lender having obtained possession of the Premises, such Lender shall have such additional time as may be reasonably necessary under the
circumstances to obtain possession of the Premises and thereafter to cure the default with reasonable diligence and continuity. If more than one such Lender makes a written
request to Landlord to cure the default, the Lender making the request whose lien is the most senior shall have such right.

ARTICLE XX
END OF LEASE TERM; HOLDING OVER

     20.1 Condition of Premises. At the expiration or earlier termination of this Lease or Tenant’s right of possession, Tenant shall: (a) surrender possession of the Premises in
first class condition and good repair and free of debris, subject to normal wear and tear and fire or other casualty damage, provided that Tenant has fully complied with its
obligations in Article VIII of this Lease, (b) ensure that all signs, furnishings, furniture, Trade Fixtures and personal property have been removed from the Premises, (c) ensure
that any damage caused by such removal has been repaired in a good and workmanlike manner, and (d) deliver to Landlord all keys and security cards to the Premises and the
improvements thereon, whether such keys were furnished by Landlord or otherwise procured by Tenant, and shall inform Landlord of the combination of each lock, safe and
vault, if any, in the Premises.

     20.2 Abandoned Property. If Tenant shall fail to remove any items from the Premises as specified above, then Landlord may retain the same or remove them at Tenant’s
expense, and Tenant shall reimburse Landlord’s reasonable expenses therefore upon demand. All property removed from the Premises by Landlord may be handled, discarded
or stored by Landlord at Tenant’s expense, and Landlord shall in no event be responsible for the value, preservation or safekeeping for such property. All such property shall at
Landlord’s option be conclusively deemed to have been conveyed by Tenant to Landlord as if by bill of sale without payment by Landlord.

     20.3 Return of Security Deposit. Within sixty (60) days after the later of (i) the expiration of the Lease Term and (ii) Tenant’s vacating the Premises, Landlord shall return
the
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Security Deposit, and, if not previously released in accordance with the provisions of Article XI, the Additional Security Deposit, to Tenant, less such portion thereof as
Landlord shall have appropriated to satisfy any of Tenant’s obligations or any default by Tenant under this Lease.

     20.4 Hold Over. If Tenant (or anyone claiming through Tenant) does not immediately surrender the Premises or any portion thereof upon the expiration or earlier termination
of the Lease Term, then Tenant shall automatically forfeit all rights to the Security Deposit, including the Additional Security Deposit, then being held by Landlord pursuant to
this Lease the Monthly Base Rent payable by Tenant hereunder shall be increased to equal two hundred percent (200%) of the Monthly Base Rent that would have been payable
pursuant to the provisions of this Lease if the Lease Term had continued during such holdover period. Such rent shall be computed by Landlord and paid by Tenant on the first
day of each calendar month thereafter until the Premises have been vacated. Notwithstanding any other provision of this Lease, Landlord’s acceptance of such rent shall not in
any manner adversely affect Landlord’s other rights and remedies, including Landlord’s right to evict Tenant and to recover all damages permitted hereunder. Any such
holdover shall be deemed to be a tenancy-at-sufferance and not a tenancy-at-will or tenancy from month-to-month. In no event shall any holdover be deemed a permitted
extension or renewal of the Lease Term, and nothing contained herein shall be construed to constitute Landlord’s consent to any holdover or to give Tenant any right with
respect thereto.

ARTICLE XXI
QUIET ENJOYMENT

     21.1 Landlord covenants that it has the right to enter into this Lease, and that if Tenant shall perform timely all of its obligations hereunder, then, subject to the provisions of
this Lease, Tenant shall during the Lease Term peaceably and quietly occupy and enjoy the full possession of the Premises without hindrance by Landlord or any party claiming
through or under Landlord.

ARTICLE XXII

OPTIONS TO EXTEND LEASE TERM

     22.1 Renewal Right. Landlord hereby grants to Tenant the right, exercisable at Tenant’s option, to renew the term of this Lease for one (1) successive term of five (5) years.
If exercised, and if the conditions applicable thereto have been satisfied, the renewal term of this Lease (the “Renewal Term”) shall commence immediately following the end
of the initial Lease Term provided in Section 1.8 of this Lease. The right of renewal herein granted to Tenant is personal to Tenant (and may not be exercised by any assignee of
Tenant) and shall be subject to, and shall be exercised in accordance with, the following terms and conditions:

               (a) Tenant shall exercise its right of renewal with respect to the Renewal Term by giving Landlord irrevocable written notice (the “Renewal Notice”) thereof not later
than eighteen (18) months prior to the expiration of the term of this Lease.

               (b) All terms and conditions of this Lease, including without limitation, all provisions governing the payment of Additional Rent, shall remain in full force and effect
during the Renewal Term, except that the Monthly Base Rent shall equal the greater of (i) the Monthly
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Base Rent payable during the last month of the last Lease Year of the initial Lease Term, which Monthly Base Rent shall be escalated on the first day of the Renewal Term by
three percent (3%), and (ii) Fair Market Rent.

               (c) If there exists an Event of Default under this Lease on the date Tenant sends the Renewal Notice or any time thereafter until the Renewal Term is to commence, at
Landlord’s election, such Renewal Term shall not commence.

     22.2 Fair Market Rent. For purposes of this Lease, the Fair Market Rent shall be determined by three (3) independent appraisers who are members of the Appraisal Institute
and are recognized as knowledgeable and reputable in the field. Landlord shall select an appraiser, Tenant shall select an appraiser, and the appraisers selected by Landlord and
Tenant shall select the third. Landlord and Tenant each shall select its appraiser within thirty (30) days after Landlord’s receipt of Tenant’s notice exercising its option to extend
the Lease Term, and the third appraiser shall be selected within five (5) days after Landlord’s and Tenant’s selections. Landlord and Tenant each shall be responsible for the
fees of its appraiser, and Landlord and Tenant shall share equally the fees of the third appraiser. Each appraiser, within fifteen (15) days after selection of the third (3rd)
appraiser, shall deliver to Landlord and Tenant its written report setting forth the fair market rent for the Premises, which determination shall be based upon the highest and best
use of the Premises, taking into consideration the location of the Premises and other properties comparable thereto. The “Fair Market Rent” shall mean the arithmetic mean of
the two (2) fair market rent determinations that are closest in value. In the event the values of (a) the difference between the highest appraised rent and the next lower appraised
rent, and (b) the difference between the lowest appraised rent and the next higher appraised rent, are equal, then the Fair Market Rent shall be the arithmetic mean of the fair
market rent determinations of all of the appraisers.

ARTICLE XXIII
GENERAL PROVISIONS

     23.1 Relationship Between Landlord and Tenant. Nothing contained in this Lease shall be construed as creating any relationship between Landlord and Tenant other than
that of landlord and tenant. Tenant shall not do or permit to be done anything in connection with Tenant’s business or advertising that in the reasonable judgment of Landlord
may reflect unfavorably on Landlord or the Premises or confuse or mislead the public as to any apparent connection or relationship between Landlord, the Premises and Tenant.

     23.2 Brokers. Landlord and Tenant each warrants to the other that in connection with this Lease it has not employed or dealt with any third party broker, agent or finder.
Landlord shall indemnify and hold Tenant harmless from and against any claim for brokerage or other commissions asserted by any broker, agent or finder employed by
Landlord or with whom Landlord has dealt. Tenant shall indemnify and hold Landlord harmless from and against any claim for brokerage or other commissions asserted by any
broker, agent or finder employed by Tenant or with whom Tenant has dealt.
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     23.3 Estoppel. At any time and from time to time, upon not less than ten (10) Business Days’ prior written notice, Tenant and each subtenant, assignee, licensee or
concessionaire or occupant of Tenant shall execute, acknowledge and deliver to Landlord and/or any other person or entity designated by Landlord, a written statement
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
modifications); (b) the dates to which the Monthly Base Rent and any other charges have been paid; (c) to Tenant’s knowledge whether or not Landlord is in default in the
performance of any obligation, and if so, specifying the nature of such default; (d) the address to which notices to Tenant are to be sent; (e) that, subject to Lender’s execution
and Tenant’s receipt of non-disturbance agreement, this Lease is subject and subordinate to all Mortgages encumbering the Premises; (f) that Tenant has accepted the Premises;
and (g) such other matters as Landlord may reasonably request. Any such statement may be relied upon by any owner of the Premises, any prospective purchaser of the
Premises, any Lender or prospective Lender or any other person or entity. Tenant acknowledges that time is of the essence to the delivery of such statements and that Tenant’s
failure to deliver timely such statements may cause substantial damages resulting from, for example, delays in obtaining financing secured by the Premises. Tenant shall be
liable for all such damages. If any such statement is not delivered timely by Tenant, then all matters set forth above shall be deemed true and accurate.

     23.4 Arbitration.

               (a) Notwithstanding anything to the contrary contained in this Lease, except with respect to the payment of Monthly Base Rent and Additional Rent hereunder, in the
event a controversy arises between the parties as to any of the requirements of this Lease, which the parties are unable to resolve, the parties agree to waive the remedy of
litigation (except for extraordinary relief in an emergency situation) and agree that such controversy shall be determined by arbitration as hereafter provided in this Section 23.4.

               (b) The party or parties requesting arbitration shall serve upon the other a demand therefor, in writing, specifying in detail the controversy and matter(s) to be
submitted to arbitration before the American Arbitration Association. The selection of arbitrators shall be conducted pursuant to the rules for resolution of commercial disputes
promulgated by the American Arbitration Association. The party or parties giving notice shall request a listing of available arbitrators from the American Arbitration
Association, and each party shall respond in the selection process within fifteen (15) days after each receipt of such listings until a panel of three (3) arbitrators has been
designated. If either party fails to respond within fifteen (15) days, it is agreed that the American Arbitration Association may make such selections as are necessary to complete
the panel of three (3) arbitrators.

               (c) Within five (5) Business Days after the selection of the arbitration panel, the arbitrators shall give written notice to each party as to the time and the place of each
meeting, which shall be held in Washington, D.C., at which the parties may appear and be heard, which shall be no later than fifteen (15) days after certification of the
arbitration panel. The applicable rules shall be those in effect at the time for the resolution of commercial disputes promulgated by the American Arbitration Association. The
decision of the arbitrators shall be in writing signed by a majority of the panel which decision shall be final and binding upon the parties to the
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controversy. Provided, however, in rendering their decisions and making awards, the arbitrators shall not add to, subtract from or otherwise modify the provisions of this Lease.

     23.5 Notices. All notices or other communications required under this Lease shall be in writing and shall be deemed duly given and received when delivered in person (with
receipt therefor), on the date sent if sent by facsimile with a copy sent by one of the other methods of delivery described in this Section, on the next business day after deposit
with a recognized overnight delivery service if sent by overnight delivery, or on the fourth day after being sent by certified or registered mail, return receipt requested, postage
prepaid, to the following addresses: (a) if to Landlord, at the Landlord Notice Address specified in Article I, (b) if to Tenant, at the Tenant Notice Address specified in Article I.
Either party may change its address for the giving of notices by notice given in accordance with this Section. If Landlord or any Lender notifies Tenant that a copy of any notice
to Landlord shall be sent to such Lender at a specified address, then Tenant shall send (in the manner specified in this Section and at the same time such notice is sent to
Landlord) a copy of each such notice to such Lender, and no such notice shall be considered duly sent unless such copy is so sent to such Lender. Any cure of Landlord’s
default by such Lender shall be treated as performance by Landlord.

     23.6 Validity. Each provision of this Lease shall be valid and enforceable to the fullest extent permitted by law. If any provision of this Lease or the application thereof to
any person or circumstance shall to any extent be invalid or unenforceable, then such provision shall be deemed to be replaced by the valid and enforceable provision most
substantively similar to such invalid or unenforceable provision, and the remainder of this Lease and the application of such provision to persons or circumstances other than
those as to which it is invalid or unenforceable shall not be affected thereby. Nothing contained in this Lease shall be construed as permitting Landlord to charge or receive
interest in excess of the maximum rate allowed by law.

     23.7 Pronouns. Feminine, masculine or neuter pronouns shall be substituted for those of another form, and the plural or singular shall be substituted for the other, in any
place in which the context may require such substitution.

     23.8 Successors and Assigns. The provisions of this Lease shall be binding upon and inure to the benefit of the parties and each of their respective representatives, successors
and assigns, subject to the provisions herein restricting Assignment or Sublet.

     23.9 Entire Agreement. This Lease contains and embodies the entire agreement of the parties hereto with regard to the subject matter hereof and supersedes all prior
agreements, negotiations, letters of intent, proposals, representations, warranties, understandings, suggestions and discussions, whether written or oral, between the parties
hereto. Any representation, inducement, warranty, understanding or agreement that is not expressly set forth in this Lease shall be of no force or effect. This Lease may be
modified or changed in any manner only by an instrument signed by both parties. This Lease includes and incorporates all Exhibits attached hereto

     23.10 Governing Law. This Lease shall be governed by the Laws of the jurisdiction in which the Premises are located other than the principles of the conflicts of laws
thereof. There shall be no presumption that this Lease be construed more strictly against the party who itself or
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though its agent prepared it, it being agreed that all parties hereto have participated in the preparation of this Lease and that each party had the opportunity to consult legal
counsel before the execution of this Lease.

     23.11 Headings. Headings are used for convenience and shall not be considered when construing this Lease.

     23.12 Execution and Delivery. The submission of an unsigned copy of this document to Tenant shall not constitute an offer or option to lease the Premises. This Lease shall
become effective and binding only upon execution and delivery by both Landlord and Tenant.

     23.13 Time of Essence. Time is of the essence with respect to each of Landlord’s and Tenant’s obligations hereunder.

     23.14 Counterparts. This Lease may be executed in multiple counterparts, each of which shall be deemed an original and all of which together constitute one and the same
document. Faxed signatures shall have the same binding effect as original signatures.

     23.15 Waiver of Jury Trial. TENANT, ALL GUARANTORS AND ALL GENERAL PARTNERS (INDIVIDUALLY AND COLLECTIVELY, THE “TENANT
PARTIES”) AND LANDLORD EACH WAIVES TRIAL BY JURY IN ANY ACTION, PROCEEDING, CLAIM OR COUNTERCLAIM BROUGHT IN CONNECTION
WITH ANY MATTER ARISING OUT OF OR IN ANY WAY CONNECTED WITH THIS LEASE AS MAY BE PERMITTED HEREIN, THE RELATIONSHIP OF THE
TENANT PARTIES AND LANDLORD, TENANT PARTIES’ USE OR OCCUPANCY OF THE PREMISES, AND/OR ANY CLAIM OF INJURY OR DAMAGE. THE
TENANT PARTIES CONSENT TO SERVICE OF PROCESS AND ANY PLEADING RELATING TO ANY SUCH ACTION AT THE PREMISES; PROVIDED,
HOWEVER, THAT NOTHING HEREIN SHALL BE CONSTRUED AS REQUIRING SUCH SERVICE AT THE PREMISES. EACH OF THE TENANT PARTIES AND
LANDLORD WAIVES ANY OBJECTION TO THE VENUE OF ANY ACTION FILED IN ANY COURT SITUATED IN THE COMMONWEALTH OF VIRGINIA OR IN
THE JURISDICTION IN WHICH THE PREMISES IS LOCATED, AND WAIVES ANY RIGHT, CLAIM OR POWER, UNDER THE DOCTRINE OF FORUM NON
CONVENIENS OR OTHERWISE, TO TRANSFER ANY SUCH ACTION TO ANY OTHER COURT.

     23.16 Survival of Obligations. Tenant’s liabilities and obligations with respect to the period prior to the expiration or earlier termination of the Lease Term shall survive such
expiration or earlier termination.

     23.17 No Representations. Landlord’s review, approval and consent powers (including the right to review plans and specifications) are for its benefit only. Such review,
approval or consent (or conditions imposed in connection therewith) shall be deemed not to constitute a representation concerning legality, safety or any other matter.

     23.18 Landlord Review. Tenant shall pay all reasonable costs, including reasonable attorneys’ fees, incurred by Landlord in connection with Landlord’s review and
administration of
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requests for any easements, lien waivers or subordinations, signage, assessment appeals, zoning matters, licenses, permits, encumbrances or other matters related to Tenant or
the Premises.

     23.19 Organization and Authorization. Landlord and the person executing and delivering this Lease on Landlord’s behalf each represents and warrants that such person is
duly authorized to so act; that Landlord is duly organized, is qualified to do business in the jurisdiction in which the Premises are located, is in good standing under the Laws of
the state of its organization and the Laws of the jurisdiction in which the Premises are located, and has the power and authority to enter into this Lease; and that all action
required to authorize Landlord and such person to enter into this Lease has been duly taken.

     23.20 Prevailing Party and Attorney Fees. In the event of any legal proceeding brought by either party against the other under this Lease, the prevailing party shall be
entitled to recover all reasonable costs and expenses incurred in connection with such proceeding, including reasonable attorneys’ fees, disbursements and actual costs. As used
in this Lease, attorney’s fees shall include an hourly amount for time incurred by in-house attorneys (with the rate to be equal to 75% of the rate for Landlord’s comparably
experienced outside counsel.)

     23.21 Attorney-In-Fact. Tenant hereby irrevocably and unconditionally appoints Landlord, or Landlord’s authorized officer, agent, employee or designee, as Tenant’s true
and lawful attorney-in-fact, to act, after an Event of Default, for Tenant in Tenant’s name, place, and stead, and for Tenant’s and Landlord’s use and benefit, to execute, deliver
and file all necessary documents, to effect a transfer, reinstatement, renewal and/or extension of any and all licenses and other governmental authorizations issued to Tenant in
connection with Tenant’s operation of the Premises, and to do any and all other acts incidental to any of the foregoing, as fully as Tenant might or could do if personally present
or acting, with full power of substitution. Tenant hereby ratifies and confirms all that said attorney shall lawfully do or cause to be done by virtue hereof. This power of attorney
is coupled with an interest and is irrevocable prior to the full performance of Tenant’s obligations hereunder.

     23.22 Business Day. If the date upon which any obligation or payment is due occurs on a day that is not a business day, then such time period shall automatically be
extended to the next business day. A “Business Day” shall mean Monday through Friday, excepting Federal holidays.

ARTICLE XXIV
OPTION TO PURCHASE

     24.1 Provided that (a) no uncured Event of Default has occurred, (b) no event exists at the time of the exercise of the purchase option provided for herein or arises subsequent
thereto, which event by notice and/or the passage of time would constitute an Event of Default if not cured within the applicable cure period, and (c) no Event of Default exists
as of the Transfer Date (as hereinafter defined), Tenant shall have the right to purchase (the “Option to Purchase”) the Premises for an amount equal to the Escalated Purchase
Price (as defined in Section 24.4) upon the expiration of the Lease Term, or if Tenant properly exercises its right of renewal in accordance with Article XXII hereof, upon the
expiration of the Renewal Term (in
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each case, the “Transfer Date”), subject in all events to the notice provisions of Section 24.2 below and all other terms and conditions provided below in this Article XXIV.

     24.2 Tenant may exercise the Option to Purchase only by delivering to Landlord an irrevocable written notice along with an executed Repurchase Agreement in the form
attached hereto at Exhibit C (the “Repurchase Agreement”) and a cash deposit or letter of credit acceptable to Landlord, in the amount of Two Hundred Fifty Thousand and
00/100 dollars ($250,000.00) (the “Purchase Option Notice”), no fewer than eighteen (18) calendar months and no more than twenty-four (24) calendar months (the “Option
Notice Date”) prior to the Transfer Date. In the event that Tenant does not provide the Purchase Option Notice by the date that is eighteen (18) months prior to the Transfer
Date, the Option to Purchase shall be deemed null and void and of no further effect and shall not be extended for any reason.

     24.3 Notwithstanding anything to the contrary contained herein, if, after execution of the Repurchase Agreement hereunder, Tenant breaches any of the terms and conditions
contained in the Repurchase Agreement, including without limitation, a failure to close under the Repurchase Agreement, then the Option to Purchase available hereunder shall
be void and of no further force and effect.

     24.4 The “Escalated Purchase Price” shall be equal to the higher of (i) the Fair Market Value of the Premises, and (ii) the Purchase Price as of the Lease Commencement
Date multiplied by an amount equal to ten percent (10%) if the Transfer Date occurs at the expiration of the initial Lease Term, or fifteen percent (15%) if the Transfer Date
occurs at the expiration of the Renewal Term, plus any costs incurred by Landlord in connection with the sale of the Premises, including but not limited to costs of recordation,
transfer, title insurance, survey, loan prepayment or other loan defeasance fees or costs, legal fees and any other fees, taxes or penalties so incurred by Landlord (the “Landlord
Purchase Costs”).

     24.5 Fair Market Value. For purposes of this Lease, the Fair Market Value shall be determined by three (3) independent appraisers who are members of the Appraisal
Institute and are recognized as knowledgeable and reputable in the field. Landlord shall select an appraiser, Tenant shall select an appraiser, and the appraisers selected by
Landlord and Tenant shall select the third. Landlord and Tenant each shall select its appraiser within thirty (30) days after Landlord’s receipt of the Purchase Option Notice, and
the third appraiser shall be selected within five (5) days after Landlord’s and Tenant’s selections. Landlord and Tenant each shall be responsible for the fees of its appraiser, and
Landlord and Tenant shall share equally the fees of the third appraiser. Each appraiser, within fifteen (15) days after selection of the third (3rd) appraiser, shall deliver to
Landlord and Tenant its written report setting forth the fair market value for the Premises, which determination shall be based upon the highest and best use of the Premises,
taking into consideration the location of the Premises and other properties comparable thereto. The “Fair Market Value” shall mean the arithmetic mean of the two (2) fair
market rent determinations that are closest in value. In the event the values of (a) the difference between the highest appraised rent and the next lower appraised rent, and (b) the
difference between the lowest appraised rent and the next higher appraised rent, are equal, then the Fair Market Value shall be the arithmetic mean of the fair market rent
determinations of all of the appraisers.
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     24.6 This Option to Purchase is personal to Tenant and does not run with the land or any of Tenant’s rights under this Lease. Tenant may not assign, transfer, convey, sell or
otherwise encumber this Option to Purchase or any of Tenant’s rights under this Article XXIV (an “Option Assignment”). Any attempted Option Assignment shall be void and
of no force or effect. Any Option Assignment or attempted Option Assignment, or any termination, cancellation or surrender of this Lease, or any Change in Control (as defined
herein) shall terminate any right of Tenant under this Article XXIV, whether or not the Option to Purchase has been exercised. In addition to the foregoing, any breach by
Tenant of the terms and conditions contained in the Repurchase Agreement, including without limitation Tenant’s failure to close under such Repurchase Agreement, shall
constitute an Event of Default under this Lease, entitling Landlord to exercise all of the rights and remedies afforded to it under this Lease, at law and in equity. During the
period from and after the Option Notice Date and including the Transfer Date, Tenant shall be deemed to be occupying the Premises as the Tenant under this Lease and not as a
contract vendee, and the respective rights and obligations of Landlord and Tenant with respect to the use, operation and maintenance of the Premises shall be governed by the
terms, covenants and conditions contained herein.

ARTICLE XXV
REIT REPRESENTATIONS, WARRANTIES AND COVENANTS

     25.1 REIT Status. Tenant acknowledges that Gladstone Commercial Corporation, a Delaware real estate investment trust (the “Company”), an Affiliate of Landlord, elects
to be taxed as a real estate investment trust (a “REIT”) under the Code. Tenant shall not take or omit to take any action, or permit any status to exist at the Premises, which
would adversely affect the Company’s status as a REIT. Tenant hereby agrees to modifications of this Lease that do not adversely affect Tenant’s rights and liabilities hereunder
if such modifications are required to retain or clarify the Company’s status as a REIT, provided that such modifications have been reviewed and reasonably approved by Tenant
and its legal and accounting consultants.

     25.2 Sublease and Assignment Restrictions. Notwithstanding anything contained herein to the contrary and without limiting the generality of Section 25.1 above, Tenant
shall not: (a) Sublet all or part of the Premises or Assign this Lease on any basis such that the rental or other amounts to be paid by the subtenant or assignee thereunder would
be based, in whole or in part, on the income or profits derived by the business activities of the subtenant or assignee; (b) Sublet all or part of the Premises or Assign this Lease to
any person or entity in which, under Section 856(d)(2)(B) of the Internal Revenue Code of 1986, as amended (the “Code”), the Company or any Affiliate of the Company owns,
directly or indirectly (by applying constructive ownership rules set forth in Section 856(d) (5) of the Code), a ten percent (10%) or greater interest; or (c) Sublet all or part of the
Premises or Assign this Lease in any other manner or otherwise derive any income which could cause any portion of the amounts received by Landlord pursuant hereto or any
Sublease to fail to qualify as “rents from real property” within the meaning of Section 856(d) of the Code, or which could cause any other income received by Landlord to fail to
qualify as income described in Section 856(c) (2) of the Code. The requirements of this Section 25.2 shall likewise apply to any further subleasing by any subtenant. All
references herein to Section 856 of the Code also shall refer to any amendments thereof or successor provisions thereto.
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     25.3 Personal Property. This is a lease of real property, improvements, and fixtures. No personal property is leased hereunder.

     25.4 Interests in REIT. Without limiting the generality of Section 25.1 above, Tenant covenants and agrees that, during the Lease Term, Tenant and its controlling
shareholders and its or their Affiliates will not acquire, directly or indirectly, more than a nine and nine-tenths percent (9.90%) interest in the Company , within the meaning of
Section 856(d)(2)(B) of the Code, and any amendments thereof or successor provisions thereto. Tenant covenants and agrees that it will divest itself or cause such others to
divest themselves of such shares of the Company as may be necessary to satisfy the limitations of this Section.

[SIGNATURES ON NEXT PAGE]
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     IN WITNESS WHEREOF, Landlord and Tenant have executed this Lease under seal as of the day and year first above written.

           
  LANDLORD:     
           
 

 
GEI CANTON OH LLC, a
Delaware limited liability company  

 
 

 

           
 

 

By:

 

GLADSTONE COMMERCIAL LIMITED
PARTNERSHIP, a Delaware limited
partnership, its managing member

           
 

 
 

 
By:

 
GLADSTONE COMMERCIAL
CORPORATION, its general partner  

 

           
By      By:  /s/ Arthur S. Cooper   

         
Name:      Name:        Arthur S. Cooper   

         
Title:      Title:        Principal   

         
           
  TENANT:       
           
WITNESS/ATTEST:           
 

 
GRAPHIC ENTERPRISES OF OHIO, INC.,
an Ohio corporation  

 

           
By:  By:  /s/ Daryl J. Miller   

     
Name:  Name:        Daryl J. Miller   

     
Title:  Title:        Chief Financial Officer   
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STATE OF ___________________  )  
    ) ss.:
COUNTY OF __________________  )  

               On this _________ day of _________, 2004, personally appeared _________, an individual, acting herein by_________, a_________, the _________ of _________,
a_________, duly authorized, signer and sealer of the foregoing instrument, who acknowledged the same to be his free act and deed, and the free act and deed of
said_________, before me.

   
My Commission Expires:   
   

 
  Notary Public - Written
   
My County of Residence:   
   

 
  Notary Public - Printed

 



 

       
STATE OF _________________  )   
    )  ss.:
COUNTY OF _______________  )   

     On this _________day of _________, 2004, personally appeared _________, an individual, acting herein by _________, a _________, the_________ of _________, a
_________, duly authorized, signer and sealer of the foregoing instrument, who acknowledged the same to be his free act and deed, and the free act and deed of said _________,
before me.

   
My Commission Expires:   
   

 
  Notary Public - Written
   
My County of Residence:   
   

 
  Notary Public - Printed

 



 

EXHIBIT A

LEGAL DESCRIPTION OF PREMISES
[TO BE ATTACHED]

A-1



 

EXHIBIT B

FORM OF CERTIFICATE CONFIRMING LEASE COMMENCEMENT DATE

     This Certificate is being provided to Tenant pursuant to the terms of that certain Lease Agreement dated as of                , by and between GEI Canton OH LLC, as Landlord,
and Graphic Enterprises of Ohio, Inc., as Tenant (the “Lease”). This Certificate shall confirm that the Lease Commencement Date is                  , and accordingly, the initial term
of the Lease shall expire on                  , 20        , unless earlier terminated or extended pursuant to the terms of the Lease.

         
 

 

GEI CANTON OH LLC, a
Delaware limited
liability company

         
 

 

By:

 

GLADSTONE COMMERCIAL LIMITED
PARTNERSHIP, a Delaware limited
partnership, its managing member

         
 

 
 

 
By: GLADSTONE COMMERCIAL

CORPORATION, its general partner
         
By:      By:   

       
Name:      Name:   

       
Title:      Title:   

       

 



 

EXHIBIT C

REAL ESTATE PURCHASE AND SALE AGREEMENT

     THIS REAL ESTATE PURCHASE AND SALE AGREEMENT (this “Agreement”) is made effective as of           , 200_, by and between                     , a(n)                    
(“Seller”), and                     , a(n)                     (“Buyer”).

RECITALS

     A.     Seller is the owner of fee simple title in and to those certain parcels of real property commonly known as                     , situated in                      County,                     ,
and more particularly described on Schedule A hereto, together with all improvements now located thereon and all plants, trees and shrubbery located thereon (collectively, the
“Property”).

     B.     Buyer is a principal of the entity that is the tenant on the Property pursuant to that certain Lease Agreement dated                     , as amended (the “Lease”).

     C.     Buyer desires to purchase from Seller and Seller desires to sell to Buyer the Property upon the terms and conditions contained in this Agreement.

     D.     [Buyer intends to transfer the Property to                      a(n)                     .]

     NOW THEREFORE, in consideration of the premises, the receipt of ten dollars ($10.00) and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Buyer and Seller hereby agree as follows:

     1.     Sale of Real Estate. Seller agrees to sell to Buyer, and Buyer agrees to purchase from Seller, upon the terms and conditions contained in this Agreement, all of Seller’s
right, title and interest to the Property.

     2.     Purchase Price. The purchase price for the Property shall be the Escalated Purchase Price, as determined in Section 24 of the Lease.

     3.     Conditions Precedent. There shall be no conditions precedent to the obligations of Buyer to purchase the Property at the Closing.

     4. Closing Costs and Payment of Purchase Price. Buyer shall pay any and all costs of any kind relating to the closing of the transactions contemplated by this Agreement,
including, without limitation, all transfer taxes, recording taxes, recording fees, escrow fees, title insurance fees, survey costs, attorneys’ fees and other inspection fees; except
that Seller shall pay the fees,

 



 

costs and expenses of its attorneys. The provisions of this Section shall survive the Closing, the delivery of the deed, and the termination of this Agreement.

     5.     Real Estate Taxes. Buyer shall pay any and all real estate taxes, assessments, levies, impositions and similar public charges of any kind on the Property (including,
without limitation, district sanitary commission, or other benefit charges, encumbrances for sewer, water or drainage, or other public improvements completed or commenced on
or prior to the date hereof or subsequent thereto) for all periods prior to Closing and after the Closing.

     6.     Utilities. Buyer shall pay all utilities, sanitary taxes, and other fees or charges of any kind relating to the Property that may be due and owing as of the Closing and after
the Closing.

     7.     Closing Deliveries of Seller. At Closing, Seller shall deliver to Buyer (a) a limited warranty deed conveying to Buyer in fee simple all of Seller’s right, title and interest
in and to the Property, (b) a Release of Memorandum of Lease in substantially the form attached hereto as Schedule B, duly executed by Seller, (c) a Lease termination
agreement in substantially the form attached hereto as Schedule C, duly executed by Seller; and (d) documents as are customarily reasonably required by the title company to
deliver a standard form of owner’s policy of title insurance with the standard exceptions deleted, such documents to be in form and substance acceptable to the Seller in its sole
discretion. Additionally, at Closing Seller shall satisfy in full any and all outstanding mortgage debt encumbering the Property that as been originally incurred by Seller or
specifically assumed by Seller.

     8.     Closing Deliveries of Buyer. At Closing Buyer shall deliver or cause to be delivered to Seller (a) the purchase price in immediately available funds; (b) a Release of
Memorandum of Lease in substantially the form attached hereto as Schedule B, duly executed by Buyer; a lease termination agreement in substantially the form attached hereto
as Schedule C, duly executed by Buyer; and (c) such other items, instruments, documents and things as Seller may reasonably require.

     9.     Risk of Loss. Between the date hereof and the Closing, all risk of loss shall be on the Buyer and Buyer shall have no right to cancel or terminate this Agreement if there
is a casualty or damage to the improvements on the Property. All proceeds of insurance shall be made available to the tenant under the Lease pursuant to the provisions of
Section 15.1 thereof.

     10.     No Warranties of Seller. Seller makes no representations or warranties of any kind relating to the physical condition (including, without limitation, the environmental
condition) of the Property or the Seller’s title to the Property, except that Seller shall make the customary warranties of title contained in a limited warranty deed. Seller further
makes no representation or warranty regarding its (or any previous owner’s) compliance with Environmental Laws (as defined hereafter).

     11.     As Is, Where Is. Buyer acknowledges and agrees that it has had ample opportunity to inspect the Property. Buyer agrees that at Closing it shall accept title to the
Property in its “As Is, Where Is” physical condition.

 



 

     12.     Indemnities. From and after the Closing, Buyer shall indemnify, defend and hold harmless Seller, Seller’s partners, subsidiaries, affiliates, officers, directors,
employees, agents, attorneys, and representatives of any kind from (the “Indemnitees”) and against any and all claims, demands, causes of action (including removal and
remedial actions), judgments, costs, losses, obligations, fines, penalties and damages (including consequential and punitive damages) liabilities (including strict liability), and
expenses (including, without limitation, attorneys’ fees, court costs, and other related costs) of any kind or nature whatsoever (collectively, “Losses”) that may at any time be
incurred by, imposed upon or asserted against such Indemnitees directly or indirectly based on, or arising or resulting from (i) the actual or alleged presence of Hazardous
Materials at, on, under or adjacent to the Property, and (ii) any Environmental Claim relating in any way to the Buyer’s operation or use of the Property as the tenant under the
Lease. For purposes of this Agreement, the term “Hazardous Materials” means chemicals, pollutants, contaminants, wastes, toxic substances, hazardous substances, radioactive
materials or genetically modified organisms, which are, have been or become regulated by any federal, state or local government authority including, without limitation,
(i) petroleum or any fraction thereof, (ii) asbestos, (iii) any substance or material defined as a “hazardous substance” pursuant to § 101 of the Comprehensive Environmental
Response, Compensation, and Liability Act (42 U.S.C. § 9601), or (iv) any substance or material defined as a “hazardous chemical” pursuant to the federal Hazard
Communication Standard (29 C.F.R. § 1910.1200); the term “Environmental Claim” means any claim, action, cause of action, investigation, or notice (written or oral) by any
person or entity alleging potential liability (including, without limitation, potential liability for investigatory costs, cleanup costs, governmental response costs, natural resource
damages, property damages, personal injuries, or civil or criminal penalties) arising out of or resulting from (i) the actual or alleged presence or release into the environment of
any Hazardous Materials at any location, whether or not owned or operated by the Seller, or (ii) circumstances forming the basis of any actual or alleged violation of any
Environmental Law; and the term “Environmental Law” means all federal, state, local, and foreign laws and regulations relating to pollution or protection of human health or
the environment (including, without limitation, ambient air, surface water, ground water, wetlands, land surface, subsurface strata, and indoor and outdoor workplace),
including, without limitation, (i) laws and regulations relating to emissions, discharges, releases, or threatened releases of Hazardous Materials, and (ii) common law principles
of tort liability. The provisions of this Section 13 shall survive the Closing and the delivery of the deed to the Property.

     13.     No Brokers. Each party warrants to the other that it has not used the services of a real estate broker or agent in connection with this transaction. Each party agrees to
defend, indemnify and hold the other party harmless for any claim for real estate commissions arising by reason of the indemnifying party’s breach of that warranty. The
provisions of this Section shall survive the Closing and the delivery of the deed to the Property or the termination of this Agreement.

     14.     Possession. Possession of the Property shall be delivered to Buyer upon delivery of the deed from Seller.

     15. Assignment. Neither this Agreement nor any interest hereunder may be assigned or transferred by Buyer without the prior written consent of the Seller.

 



 

     16.     Entire Agreement. Any prior agreement or understanding among the parties concerning the subject matter hereof is hereby superseded. This Agreement constitutes the
entire agreement among the parties with respect to the subject matter hereof and the transactions contemplated herein and shall not be modified or amended except in a written
document signed by all of the parties hereto. The parties intend that this Agreement shall be binding on and inure to the benefit of each of them and their heirs, successors,
personal representatives and assigns.

     17.     Notices. All notices or other communications required or permitted under this Agreement shall be in writing and delivered personally or by registered or certified mail,
return receipt requested, postage prepaid, or by a nationally recognized overnight courier (such as Federal Express) with receipted delivery to the following addresses:

   
If to Seller:  GEI Canton OH LLC
  c/o Gladstone Commercial Corporation
  1616 Anderson Road
  Second Floor
  McLean, VA 22102
   
With a copy to:  Winston & Strawn LLP
  1400 L Street, N.W.
  Washington, D.C. 20005
  Attn: Richard F. Williamson, Esq.
  Facsimile No: 202-371-5950
   
If to Buyer:  
  
  
  
  Attn:
  
  Facsimile No:       -      -      
   
with a copy to:  
  
  
  
  Attn:
  
  Facsimile No:       -      -      

     All notices given in accordance with the terms hereof shall be deemed effective (a) if delivered in person or by overnight courier, on the business day it is delivered, (b) if
sent by registered or certified mail, three (3) business days after deposit with the U.S. mail or (c) if sent by facsimile. Any party hereto may change its address by written notice
to all parties hereto sent in accordance with the terms of this Section and any such Notice of change of address shall be effective five (5) days after delivery.

     18.     Governing Law. This Agreement shall be governed and interpreted in accordance with the laws of the State of Ohio without regard to its principles of conflicts of laws,
and any action brought under or arising out of this Agreement or the matters relating hereto shall be

 



 

submitted to the jurisdiction of the United States District Court for the Northern District of Ohio. Each party acknowledges and agrees to such jurisdiction.

     19.     Litigation Costs. If there is any legal action or proceeding between the parties hereto arising from or based upon this Agreement, the unsuccessful party to such action
or proceeding shall pay to the prevailing party all litigation costs and expenses, including reasonable attorneys’ fees, incurred by such prevailing party in such action or
proceeding and in any appeal in connection therewith, and if such prevailing party recovers a judgment in any such action, proceeding or appeal, such costs, expenses and
attorneys’ fees shall be included in as part of such judgment.

     20.     Counterparts. This Agreement may be executed in any number of identical counterparts, any or all of which may contain the signatures of fewer than all of the parties
but all of which shall be taken together as a single instrument.

     21.     Further Assurances. The parties agree (a) to furnish upon request to each other such further information, (b) to execute and deliver to each other such other documents,
and (c) to do such other acts and things, all as the other party may reasonably request for the purposes of carrying out the intent of this Agreement and the documents referred to
in this Agreement.

     22.     Waiver. The rights and remedies of the parties to this Agreement are cumulative and not alternative. Neither the failure nor any delay by any party in exercising any
right, power, or privilege under this Agreement or the documents referred to in this Agreement will operate as a waiver of such right, power, or privilege, and no single or partial
exercise of any such right, power, or privilege will preclude any other or further exercise of such right, power, or privilege or the exercise of any other right, power, or privilege.
To the maximum extent permitted by applicable law, (a) no claim or right arising out of this Agreement or the documents referred to in this Agreement can be discharged by
one party, in whole or in part, by a waiver or renunciation of the claim or right unless in writing signed by the other party; (b) no waiver that may be given by a party will be
applicable except in the specific instance for which it is given; and (c) no notice to or demand on one party will be deemed to be a waiver of any obligation of such party or of
the right of the party giving such notice or demand to take further action without notice or demand as provided in this Agreement or the documents referred to in this Agreement.

     23.     Severability. If any provision of this Agreement is held invalid or unenforceable by any court of competent jurisdiction, the other provisions of this Agreement will
remain in full force and effect. Any provisions of this Agreement held invalid or unenforceable only in part or degree will remain in full force and effect to the extent not held
invalid or unenforceable.

     24.     Section Headings; Construction. The headings of the Sections in this Agreement are provided for convenience only and will not affect its construction or interpretation.
All references to “Section” or “Sections” refer to the corresponding Section or Sections of this Agreement. All words used in this Agreement will be construed to be of such
gender or number as the circumstances require. Unless otherwise expressly provided, the word “including” does not limit the preceding words or term.

 



 

     25.     Time of Essence. With regard to all dates and time periods set forth or referred to in this Agreement, time is of the essence.

     26.     Specific Performance; Remedies. Each party hereto acknowledges that the other parties will be irreparably harmed and that there will be no adequate remedy at law for
any violation by any of them of any of the covenants or agreements contained in this Agreement, including without limitation, the confidentiality obligations set forth herein. It
is accordingly agreed that, in addition to any other remedies which may be available upon the breach of any such covenants or agreements, each party hereto shall have the right
to obtain injunctive relief to restrain a breach or threatened breach of, or otherwise to obtain specific performance of, the other parties, covenants and agreements contained in
this Agreement.

     27.     Recording. This Agreement may not be recorded by any party hereto.

     28.     Limitation of Liability. The liability of Seller under this Agreement is limited to Seller’s interest in the Property, plus the amount of the earnest money deposit. No
other assets of Seller shall be subject to seizure or levy.

     IN WITNESS WHEREOF, the parties hereto have executed this Agreement under seal, with the intention that it be a sealed instrument, as of the date set forth above.

     
  SELLER:
     
  
     
  By:  
  Name:  
  Title:  
  Date:  
     
  BUYER:
     
  
     
  By:  
  Name:  
  Title:  
  Date:  

 



 

SCHEDULE A

The Property

 



 

SCHEDULE B

Release of Memorandum of Lease

     THIS RELEASE OF MEMORANDUM OF LEASE is made as of the          day of                 , 200_, by and between                         , a(n)                          (“Landlord”) and
                 , a(n)                          (“Tenant”).

     WHEREAS, Landlord and Tenant entered into that certain Lease Agreement dated                  (the “Lease”), for the real property identified on Exhibit A hereto; and

     WHEREAS, Landlord and Tenant filed and recorded that certain Memorandum of Lease on                  in the records of the Clerk of Superior Court                  County,         
at                 ; and

     WHEREAS, Landlord and Tenant have agreed to terminate the Lease effective as of the date hereof; and

     WHEREAS, Landlord and Tenant desire to release and terminate the Memorandum of Lease.

     NOW THEREFORE, in consideration of the premises, Ten Dollars ($10.00) and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Landlord and Tenant hereby agree as follows:

     1.     Release and Termination. The Memorandum of Lease recorded on                  in the records of the                          County,          at                  is hereby released and
terminated.

 



 

     IN WITNESS WHEREOF, Landlord and Tenant have executed this Release of Memorandum of Lease as of the date first above written.

     
  LANDLORD:
     
  
     
  By:  [SEAL]
    
  Name:  
    
  Title:   
    
  Date:   
    
  TENANT:
     
  
     
  By:  [SEAL]
    
  Name:  
    
  Title   
    
  Date:   
    

 



 

ACKNOWLEDGMENTS

   
COMMONWEALTH OF VIRGINIA  §
   
COUNTY OF FAIRFAX  §

     The foregoing Release of Memorandum of Lease was acknowledged before me on this              day of             ,             , by                                      , the             
                         of                         ., the                          of                         , a                                     , on behalf of said             .

   
   
  
  Notary Public

My Commission expires:                                                  

     
THE STATE OF              §
    
COUNTY OF    §
   

     The foregoing Release of Memorandum of Lease was acknowledged before me on this              day of             ,             , by                                     , the                          of
                        ., the                          of                         , a                                     , on behalf of said                         .

   
   
  
  Notary Public

My Commission expires:                                                  

 



 

SCHEDULE C

Lease Termination Agreement

     THIS LEASE TERMINATION AGREEMENT (this “Agreement”) is made effective as of_____, 200_____, between_____, a(n)_____(“Landlord”), _____,
a(n)_____(“Tenant”).

RECITALS

     A.     Landlord and Tenant have entered into a lease agreement dated_____ (the “Lease”), by which Landlord demised to Tenant for a term of years the premises described on
Exhibit A hereto.

     B.     The parties desire to terminate and cancel the Lease and the tenancy as of the date of this Agreement and to release each other from their respective obligations under
the lease agreement.

     NOW THEREFORE, in consideration of the mutual covenants contained in this agreement, the parties agree as follows:

     1.     The Lease shall be and is hereby terminated and canceled and its term is brought to an end as of the date of this Agreement, with the same force and effect as if the term
of the Lease had expired as of such date, subject to the terms and conditions set forth below.

     2.     Landlord and Tenant are released and discharged from their respective obligations to observe the terms and conditions of the Lease on their respective parts to be
observed except for these obligations and indemnities which survive termination of the Lease.

     3. All of the terms and conditions of this Agreement shall be binding on and inure to the benefit of the parties, and the respective heirs, legatees, devisees, administrators,
executors, successors, and assigns of the parties.

 



 

     IN WITNESS WHEREOF, each party to this agreement has caused it to be executed as of the date written below.

     
  LANDLORD:
     
  
     
  By:  [SEAL]
    
  Name:  
    
  Title:   
    
  Date:   
    
  TENANT:
     
  
     
  By:  [SEAL]
    
  Name:  
    
  Title:   
    
  Date:   
    

 


