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MULTLI-TENANT INDUSTRIAL NET LEASE

REFERENCE PAGES
BUILDING: 2050 Diplomat Drive
LANDLORD: CLP Properties Texas, L.P., a Delaware limited

LANDLORD'S ADDRESS:

WIRE INSTRUCTIONS AND/OR ADDRESS FOR
RENT PAYMENT:

LEASE REFERENCE DATE:

TENANT;

TENANT'S NOTICE ADDRESS:

(a) As of begimning of Term:

(b} Prior 1o beginaing of Term (if different):
PREMISES ADDRESS:

PREMISES RENTABLE AREA:

USE:

SCHEDULED COMMENCEMENT DATE:

TERM OF LEASE:

TERMINATION DATE:

10¢31/01 CALWEST TX MTIN
Revised 08/2002
SEO069.v1: 028481/048

partnership

¢/o RREEF Management Company, 1406 Halsey Way,
Suite 110, Carrollton, TX 75007

CLP Properties Texas, L.P., 75 Remittance Drive, Suite
96263, Chicago, I 60675-6263

June 16, 2005

Natural Health Trends Corp,, 2 Florida corporation

2050 Diplomat Drive, Farmers Branch, TX 75234
12901 Hutton Drive, Farmers Branch, TX 75234
2050 Diplomat Drive, Farmers Branch, TX 75234

approximately 53,375 sg. ft. (for outline of Promises
sce Exhibit A)

Packaging, warchousing, and distribution of food
supplements, nutraceuticals, cosmetics, and other
health, beauty, and electronic consumer goods

November 1, 2005

Approximately six (6) years, one { 1) month and zero
() days beginning on the Commencement Date and
ending on the Termination Date. The period from the
Commencement Diate to the last day of the same month
is the “Commencement Month.™

The last day of the seventy third (73rd) full calendar
month after (if the Commmencement Month is not a full
calendar month), or from and including (if the
Commencement Month is a full calendar month), the
Commencement Month

Initials




ANNUAL RENT and MONTHLY INSTALLMENT

OF RENT(Article 3);
Rentable Square Annual Rent Monthly Installiment
Period Footage Per Square Foot Annuzl Reat of Rent
Lease Month 1 53,375 $5.51 §294,148.68 $24,512.39
Lease Months 2 through 14 33,373 $-0- $-0- F-0-
Lease Months 15 through 37 53,375 §5.51 §294,148.68 $24,512.39
Lease Months 38 through 73 53,375 §5.85 $312,062.40 $26,005.20

The term *Lease Month" is defined in Section 2. lof the Lease,

INITIAL ESTIMATED MONTHLY $6,805.31

INSTALILMENT OF RENT ADJUSTMENTS

{Article 4):

TENANT'S PROPORTIONATE SHARE: 100%

SECURITY DEPOSIT: £34,000.00

ASSIGNMENT/SUBLETTING FEE: $1,000.00

REAL ESTATE BROKER DUE COMMISSION: Gilbert Commercial, L.P. and CB Richard Ellis, Inc.
TENANT’S SIC CODE: 5122

AMORTIZATION RATE: Twelve percent (12%)

The Reference Pages information is incorporated into and made a part of the Lease. In the event of any conflict
between any Reference Pages information and the Lease, the Lease shall control. This Lease includes Exhibits
A through E, all of which are made a pan of this Lease.

LANDLORD: TENANT:

CLP PROPERTIES TEXAS, L.P., a Delaware limited NATURAL HEALTH TRENDS CORP., a Flonda
partnership corpaTation
By: RREEF Management Company, a Delaware VMA ® wp%
i By:
MName: ™
Title:
Dated: . 2005
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LEASE

By this Lease Landlord leases to Tenant and Tenant leases from Landlord the Premises in the Building as
set forth and described on the Reference Pages. The Premises are depicted on the floor plan attached hereto as
Exhibit A, and the Building is depicted on the site plan attached hereto as Exhibit A-1. The Reference Pages,
including all terms defined thercon, are incorporated as part of this Lease.

1. USE AND RESTRICTIONS ON USE.

1.1 The Premises are to be used solely for the purposes set forth on the Reference Pages. Tenant shall
not do er permit anything to be done in or about the Premises which will in any way obstruct or interfere with the
rights of other tenants or occupants of the Building or injure, annoy, or disturb them, or allow the Premises to be
used for any improper, immorzl, unlawful, or objectionable purpose, or commit any waste, Tenant shall not do,
permit ar suffer in, on, or about the Premises the sale of any alcohalic liquor without the written consent of Landlord
first obtained. Tenant shall comply, and shall cause the Tenant Entities (a5 hereinafter defined) to comply, with all
governmental laws, ordinances and regulations applicable to the use of the Premises and its occupancy and shall
promptly comply with all govermmental orders and directions for the correction, prevention and abatement of any
violations in the Building or appurtenant land, caused or permitted by, or resulting from the specific use by, Tenant
and/or the Tenant Entities, at Tenant’s sole expensze. Landlond agrees that, effective as of the date Landlord delivers
possession of the Premises to Tenant (the “Possession Date™), the Premises and the Building will comply with all
applicable federal, state or local laws, ordinances, regulations, rules, orders, judgments, decrees and other logal
requirements then in force pertaining to or governing Landlord's ownership, operation, maintenance and/or repair of
the Building (“Applicable Laws™). Landlord shall indemnify and hold harmless Tenant and Tenant's agents from and
against any and all costs of repair to the Premises or the Building to cotrect any noncompliance with Applicable
Laws which existed as of the Possession Date and fines or penalties assessed against Tenant in connection with any
noncompliance with such Applicable Laws as of the Possession Date, but such indemmnification shall expressly
exclude any consequential damages of Tenant in connection therewith; provided, however, that Tenant shall provide
Landlord with written notice of any such non-compliance and the right to cure described in Article 40 of this Lease
(or such shorter cure period as may have been provided by the applicable governmental authority enforcing such
compliance), prior to making any such repair or paying any such fine or penalty. In addition, Landlord shall cause
the parking and sidewalk areas and the roof, foundation, and exterior walls which comprise a part of the Building 1o
comply with all Applicable Laws during the Term. Tenant shall not do or penmit anything to be done on or about the
Premises or bring or keep anything into the Premises which will in any way increase the rate of, invalidate or prevent
the procuring of any insurance protecting against loss or damage to the Building or any of its contents by fire or
other casualty or against lizbility for demage to property or injury to persons in or about the Building or any part
thereof.

1.2 ‘Tenant shall not, and shall not direct, suffer or permit any of its agents, contractors, employees,
licensees or imvitees (collectively, the “Tenant Entities™) to at any time handle, use, manufacture, store or dispose of
in or about the Premises or the Building any (collectively “Tlazardous Meterials”) flammables, explosives,
radioactive materials, hazardous wastes or materials, toxic wastes or materials, or other similar substances, petroleum
products or derivatives or any substance subject to regulation by or under any federal, state and local laws and
ordinances relating to the protection of the environment or the keeping, use or disposition of environmentally
hazardous materials, substances, or wastes, presently in effect or hereafter adopted, all amendments to any of them,
and a1l rules and regulations issued pursuant to any of such laws or ordinances (collectively “Environmenta] Laws™),
nor shall Tenant suffer or permit any Hazardous Materials to be used in any manser not fully in compliance with all
Environmental Laws, in the Premises or the Building and appurtenant land or allow the environment to become
contaminmted with any Hazardous Materials, Notwithstanding the foregoing, Tenant may handle, store, use or
dispose of products containing small quantities of Hazardous Materials (such as acrosol cans containing insecticides,
toner for coplers, paints, paint remover and the like) to the extent customary and necessary for the use of the
Premises for general office purposes; provided that Tenant shall always handle, store, use, and dispose of any such
Hazardous Materials in a safe and lawful manner and never allow such Hazardous Materials to contaminate the
Premises, Building and appurtenan land or the environment. Tenant shal] protect, defend, indermify and hold each
and all of the Landlord Entities (as defined in Article 30) harmless from and against any and all loss, claims, liability
ar costs (meluding court costs and reasonable attorney’s fees) incurred by reason of any actual or asscricd failure of
Tenant to fully comply with all applicable Environmental Laws, or the presence, handling, use or disposition in or
from the Premises of any Hazardous Materials by Tenant or any Tenant Enfity (even though permissible under all
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applicable Environmental Laws or the provisions of this Lease), or by reason of any actual or esserted failure of
Tenant to keep, observe, or perform any provision of this Section 1.2, Motwithstanding amything to the contrary
contained herein, Tenant shall have no Hability to Landlord for (2) any Hazardous Materials which are located at the
Premises prior to Tenant taking possession of the Premises and have not been placed at the Premises by Tenant, its
agents, employess ar contractors, or (b) any Hazardous Materials which are placed or disposed of in or about the
Premises by Landlord, its agents, employees, or contractors {collectively, “Excluded Environmental Matters”).
Landlord will indemnify and hold Tenant harmless from and against any and all costs of amy required or necessary
investigation, repair, clean-up or detoxification and the preperation of any closure or other required plans resulting
from Excluded Environmental Matters, whether voluntary or compelled by governmental authority. The provisions
of this Section shall survive the termination of this Lease with respect to any claims or lizbility accruing prior to such
Iermination.

1.3 Tenant and the Tenant Entities will be entitled to the exclusive use of the common areas of the
Building as they exist fram time to time during the Term, including the parking facilities, subject to Landlord’s
reasonable rules and regulations regarding such use,

2. TERM.

2.1 The Term of this Lease shall begin on the date (“Commencement Date") which shall be the later of
{a) the Scheduled Commencerment Date as shown on the Reference Pages, (b} that date which is seven (7) days after
the date upon which the Leasehold Improvements (as defined in Exhibit B) are substantially complete (as hereinafier
defined), and (c) the date possession of the Premises is delivered to Tenant free of any tenancies, and shall terminate
on the date as shown on the Reference Pages (“Termination Date™), unless sooner terminated by the provisions of
this Lease. The words “substantially complete™, as used in the previous sentence shall mean that (i) the Leaschold
Improvements have been completed except for minor punch list ftems which can be fully completed without material
interference with Tenant’s use of the Premises, and (ii} a cenificats of occupancy for the Premises has been issued by
the City of Farmers Branch. Within thirty (30) days after Landlord tenders possession of the Premises, Tenant shall
deliver a punch list of items not completed, and Landlord agrees to proceed with due diligence 1o perform its
obligations regarding such items, Tenent shall, at Landiord’s request, execute and deliver a memorandum agreement
provided by Landlord in the form of Exhibit C attached hereto, setting forth the actual Commencement Date,
Termination Date and, if necessary, a revised rent schedule. Should Tenant fazl to do so within tharty (30} days after
Landlord’s request, the mformation set forth in such memorandum provided by Landlord shall be conclusively
presumed to be agreed and comect. The term “Lease Month”, as used on the Reference Pages, shall mean successive
monthly periods during the Term of this Lease with Lease Month 1 commencing on the Commencement Date and
continuing up to but not through the same day of the month as the Commencement Date in the immediately
succeeding calendar month (or if any succeeding calendar month does not have the same day of the month as the
Commencement Date, up to the last day of such manth) and each subsequent Lease Month commencing on the day
immediately succeeding the end of the prior Lease Month.

22 Landlord shall be deemed to have delivered possession of the Premises, as such phrase is used in
this Section 2.2, only when the Leasehold Improvements are substantially complete. Tenant agrees that m the event
of the inability of Landlord to deliver possession of the Premises on the Scheduled Commencement Date for any
reason, Landlord shall not be liable for any demage resulting from such inability, but Tenant shall not be liable for
any rent until the time when Landlord can, after notice 10 Tenant, deliver possession of the Premises to Tenant. No
such failure to give possession on the Scheduled Commencement Date shall affect the other obligations of Tenant
under this Lease, except that if Landlord is unable to deliver possession of the Premises on the Scheduled
Cammercement Date (other than as & result of strikes, shorteges of materials, holdover tenancies or similar matters
beyond the reasonable control of Landlord and Tenant is notified by Landlord in writing as to such delay), Tenant
shall be enritled to one day of rent abatement for each day Tenant's possession of the Premises is delaeyed bevond the
Scheduled Commencement Date; provided, however, that if any such delay is as 2 result off (2} Tenant’s failure to
agree to plans and specifications and/or construction cost estimates or bids; (b) Tenant’s request for materials,
finishes or installations other than Landlord’s standerd except those, if any, that Landlord shall have expressly agreed
to furnish without extension of time egreed by Landlord; (c) Tenant's change in any plans or specifications; or (d)
performance or completion by a party employed by Tenant (cach of the foregoing, a “Tenani Delay™), Tenant shall
not be entitled to any rent abatement in connection with such delay and further, the Commencement Date and the
payment of rent under this Lease shall be aceclerated by the number of days of such Tenant Delay. Landlord shall
notify Tenant in writing of any Tenant Delay within one business day after Landlord becomes aware of such Tenant
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Delay. Tenant shall additionally not be entitled to any rent abatement in connection with any delay resuliing from
strikes, shortages of materials, holdover tenancies, or acts of God, In addition, if Landlord is umable to deliver
possession of the Premises within one hundred eighty (180) days after the Scheduled Commencement [ate, Tenant
shall provide Landlord written notice of such failure and if Landlord's failure to deliver possession of the Premiscs
continues for ten business days after such written notice, Tenant shall have the option to terminate this Lease upon
written notice to Landlord of such termination; provided, however, that such 180-day period shall exclude any delay
as a result of a Tenant Delay or an act of God.

23 Tenant’s entry, use, and occupancy of the Premises prior to the Commencement Date shall be
subject to all the provisions of this Lease other than the payment of rent, including, without limitation, Temnt's
compliance with the insurance requirements of Article 11 and the payment for all utility charges accruing from and
after the date Tenant takes possession of the Premises. Said early possession shall not advance the Commencement
Date or the Tenmination Date.

3. RENT.

3.1 Tenant agrees to pay to Landlord the Annual Rent in effect from time to time by paying the
Monthly Installment of Rent then in effect on or before the first day of each full calendar month during the Term,
except that the first full month's rent shall be paid upon the execution of this Lease. The Monthly Installment of
Rent in effect at any time shall be one-twelfth (1/12) of the Annnal Rent in effect at such rime, Remt for any period
during the Term which is less than a full month shall be a prorated portion of the Monthly Installment of Rent based
upon the number of days in such month, Said rent shall be paid to Landlord, without deduction or offset and without
notice or demand, except as otherwise expressly provided in this Lease, at the Rent Payment Address, as set forth on
the Reference Pages, or to such other person or at such other place as Landlord may from time to time designate in
writing. If an Fvent of Default occurs, Landlord may require by notice 1o Tenant that all subsequent rent payments
be made by an automatic payment from Tenant's hank account to Landlord’s account, without cost 1o Landlord.
Tenant must implement such automatic payment system prior to the next scheduled rent payment or within ten {10}
days after Landlord's notice, whichever is later. Unless specified in this Lease to the contrary, all amounts and sums
payable by Tenant 1o Landlord pursuant to this Lease shall be deemed additional rent.

32 Tenant recognizes that late payment of any rent or other sum due under this Lease will result in
administrative expense to Landlord, the extent of which additional expense is extremely difficult and economically
impractical to ascertain. Tenant therefore agrees that if rent or any other sum is not paid when due and payable
pursuant to this Lease, a late charge shall be imposed in an amount equal to the greater of: () Fifty Dollars
($50.00), or (b) five percent (5%) of the unpaid rent or other payment. Landlord shall provide Tenant five (3) days
prior written notice before imposing a late charge; provided, however, that only two (2) such notices shall be
required during any twelve month period during the Term of this Lease, The amount of the late charge to be paid by
Tenant shall be reassessed and added to Tenant's obligation for each successive month until paid. The provisions of
this Section 3.2 in no way relieve Tenant of the obligation to pay rent or other payments on or before the date on
which they are due, nor do the terms of this Section 3.2 in any way affect Landlord’s remedies pursuant to Article 19
of this Lease in the event said rent or other payment is unpaid afier date due.

4. RENT ADJUSTMENTS.
4.1 For the purpose of this Article 4, the following terms are defined s follows:

41,1  Lease Year: Each fiscal year (as determuned by Landlord from time to time) falling
partly or wholly withm the Term.

4.12  Expenses: All costs of operation, maintenance, repair, replacement and mansgement of
the Building, as deterrnined in accordance with penerally accepted accounting principles, including the following
costs by way of illustration, but oot limitation: water and sewer charges; insurance charges of or relating to all
msurance policies and endorsements deemed by Landlord to be reasonably necessary or desirable and relating in any
manner to the protection, preservation, or operation of the Building or any part thereof; utility costs, including, but
not limited to, the cost of heat, light, power, steam, gas; wesle disposal (except to the extent such ulility costs are
paid directly to the utility provider by Tenant); the cost of janitorial services; the cost of security and alarm services
(inchuding any central station signaling system); costs of cleaning, repairing, replacing and maintaining the common
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arens, including parking and landscaping, window clesning costs; labor costs; costs and expenses of managing the
Building including management and/or administrative fees (which management fees shall not, for any calendar year
during the initial Term of this Lease, exceed three percent (3%) of the gross receipts from the Building in such year);
air conditioning maintenance costs; elevator maintenance fees and supplies; material costs; equipment costs
including the cost of maintenance, repair and service agreements and rental and leasing costs; purchase costs of
equipment; current rental and leasing costs of items which would be capital items if purchased; tool costs; licenses,
permils and inspection fees; wages and salaries; employee benefits and payroll trxes; accounting and legal fees; any
sales, pse or service taxes incurred in connection therewith. In addition, Landlord shall be entitled fo recowver, as
additional rent {which, along with any other capital expenditures constituting Expenses, Landlord may either include
in Expenses or cause to be billed to Tenant along with Expenses and Taxes but as a separate item), Tenant's
Proportionate Share of: (i) an aliocable portion of the cost of capital improvement items which are reasonably
calculated 1o reduce nperating expenses; (ii) the cost of fire sprinklers and suppression systems and other life safety
systems; and (iif) other capital expenses which are required under any governmental laws, regulations or ordinances
which were not spplicable to the Building on the Commencement Date; but the costs described in this sentence shall
be amortized over the reasonable life of such expenditures in accordance with such reasonable life and amortization
schedules as shall be determined by Landlord in accordance with generally accepted accounting principles, with
interest on the unamortized amount at one percent (1%) in excess of the Wall Street Journal prime lending rate
announced from time to time. Expenses shall not include the following: (a) depreciation or amortization of the
Building or equipment in the Building except as provided herein, (b) loan principal payments, (<) costs of alterations
of the Premises, (d) leasing comumissions, (¢) interest expenses on long-term borruwings, {f) advertising costs, (g)
costs and dishurserments relating to or arising from the handling, removal, treatment, or disposal of asbestos or other
Hazardous Materials in the Building not brought, deposited or discharged by Tenant, its agents, employees, or
contractors, (h) attorneys’ fees and expenses incurred in connection with this Lease, (i) the cost of the improvements
to the Premises described in Exhibit B hereto, (j) repair, restoration, or maintenance costs occasioned by fire,
windstorm, or other casualty or the exercise of the right of eminent domain, which sre reimbursed by third parties
(including insurers), exclusive of reasonable deductibles which shall be included in Expenses, (k) any fines or
penalties incurred due 1o violations by Landlord of any governmental rule or authority; (1) repair or maintenance
costs caused by the gross negligence or willful misconduct of Landlord, or Landlord’s agents, employecs ot
contractors, (m) wages, salaries, or other compensation payable to any employee of Landlord above the grade of
building manager or property manager, (n) fees paid to an affiliate or subsidiary of Landlord to the extent that such
fees excoed the customary amount charged for the services provided, (o) rental payments under any ground or
underlying leases (except to the extent the same may be made to pay or reimburse, or may be measured by, insurance
premiums), or (p) the cost of any replacement of the entire roof and any foundation repair cost.

4.13  Taxes: Real estale txes and any other taxes, charges and assessments which are levied
with respect to the Building or the land appurtenant to the Building, or with respect to any improvements, fixiures
and equipment or other property of Landlord, real or personal, located in the Building and wsed in connection with
the operation of the Building and said land, any payments to any ground lessor in reimbursement of tax payments
made by such lessor; and all fees, expenses and costs incurred by Landlord in investigating, protesting, contesting or
in any way seeking to reduce or avoid increase in any assessments, levies or the tax rale pertzining to any Taxes to be
paid by Landlord in any Lease Year. Taxes shall not include any corporate franchise, or estte, inheritance, excess
profits, capital gains, or net income tax, or tax imposed upon eny transfer by Landlord of its interest in this Lease or
the Building, any taxes to be paid by Tenant pursuant to Article 28, or any interest or penalties due to late payment
by Landlord of any Taxes (unless such late payment is caused by Tenant). Upon Tenant's request. Lendlord agrees
to provide Tenant with a copy of the most recent tax assessment or stement for the Building.

4.2 Tenant shall pay as additional rent for each Lease Year Tenant’s Proportionate Share of Expenses
and Taxes incurred for such Lease Year. Tenant shall remain obligated to pay Tenant’s Proportionate Share of
Expenses and Taxes for the thirteen-month period during which no Monthly [nstaliments of Rent &re payable.

4.3 The annual determination of Expenses shall be made by Landlord and shall be binding upon
Landlord and Tenant, subject to the provisions of this Section 4.3, During the Term, Tenant may review, at Tenant's
sole cost and expense, the books and records supporting such determination in an office of Landlord, or Landlord's
agent, during norma) business hours, upon giving Landlord five (5) days advance writien notice within sixty (60)
days after receipt of such determination, but in no event more often than once in any onc (1) year period, subject to
execation of a confidentiality agreement acceptable to Landlord and Tenant, and provided that if Tenant utilizes an
independent accountant to perform such review it shall be a certified public accountamt which is reasonably
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acceptable to Landlord, is not compensated on a contingency basis and is also subject to such confidentiality
agrecment. 'Within thirty (30) days after Tenant’s receipt of the results of such audit, Tenant shall provide  copy of
such audit 10 Landlord, together with written notice to Landlord of any finding of an overstatement or understaiement
of Expenses or Taxes, and for purposes of any alleged overstatement, Tenant shall provide Landlord thirty (30) days
to confirm the findings of such audit. All expenses of such audit shall be borne by Tenant and any costs or expenses
incurred by Landlord in providing Tenant with the information required to perform such audit, including, but not
limited to, copying costs and delivery fees, shall be paid by Tenant to Landlord upon demand; provided, however,
that if such sudit discloses an overstatement of Expenses or Taxes, confirmed by Landlord, of more than five percent
(5%}, Landlerd shall reimburse Tenant, wittun thirty (30) days after receipt of an invoice therefor from Tenant, for
Tenant's reasonable out of pocket costs {which cosis shall pot exceed $2,000.00 m the aggregate} mcurred in the
performance of said audit. I Tenant fails o object to Landlord's determination of Expenses within one hundred
twenty {120} days after receipt, or il any such objection fails to state with specificity the reason for the objection,
Tenant shall be deemed to have approved such determination and shall have no further right to object to or contest
such determination.

44 Prior 10 the acmal determination thereof for a Lease Year, Landlord may {rom time o time
estimate Tenant's liability for Expenses and/or Taxes under Section 4.2, Article 6 and Article 28 for the Lease Year
or portion thereof. Landiord will give Tenant written notification of the amount of such estimate and Tenant agrees
that it will pay, by increase of its Moanthly Installments of Rent due in such Lease Year, additional rent in the amount
of such estimate. Any such increased rate of Monthly Installments of Rent pursuant to this Section 4.4 shall remam
in effect wmtil further written notification to Tenant pursuant hereto.

45 When the above mentioned actual determination of Tenant's liability for Expenses and/or Taxes is
made for any Lease Year and when Tenant is so notified in writing, then:

4.51  Ifthe otal additional remt Tenant actually paid pursuant to Section 4.3 on account of
Expenses and/or Taxes for the Lease Year is less than Tenant's liability for Expenses and/or Taxes, then Tenant shall
pay such deficiency to Landlord as additional rent in one lump sum within thirty {(30) days of receipt of Landlord"s
bill therefor; and

4,52  1f the total additional rens Tenant actually paid pursuant 1o Section 4.3 on account of
Expenses and/or Taxes for the Lease Year 18 more than Tenant's liability for Expenses andfor Taxes, then Landlord
shall credit the difference against the then next due payments to be made by Tenant under this Article 4, or, if the
ILease has terminated, refund the difference in cash.

4.6 If the Commencement Date is other than January 1 or if the Termination Date is other than
December 31, Tenant’s liability for Expenses and Taxes for the Lease Year in which said Date ocours shall be
procated based upon a three hundred sixty-five (365) day year.

47 Notwithstanding anything contained in this Lease to the contrary, it is understood and agreed that
(1) Tenant's Proportionate Share of Expenses and Taxes in calendar year 2005 shall be limited to $1.53 per square
foot of Premises Rentable Area, and (b) Tenant’s Proportionate Share of Expenses only (excluding Non-Controllable
Expenses, as hereinafter defined) in any calendar year duning the initial Term of this Lease after calendar year 20035
shall be limited to the amounts set forth below:

Amount of Expenses
Calendar Year cluding N llabie E 5
2006 $31,117.63
2007 £32 98469
2008 £34,963.76
2009 $37,061.59
2010 $39 28528
2011 £41,642.40

As used herein, the term “Non-Controllable Expenses” shall mean insurance premiums and utility charges. Tenant's
liability for Mon-Controllable Expenses and Taxes in any given Lease Year shall not be similarly limited, and
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therefore, Tenant shall remain liahle for the full amount of Tenant's Proportionate Share of Non-Controllable
Expenses and Taxes in any Lease Year.

5. SECURITY DEPOSIT. Tenant shall deposit the Security Deposit with Landlord upon the execunon of
this Lease. Said sum shall be held by Landlord as security for the faithful performance by Tenant of all the terms,
covenants and conditions of this Lease to be kept and performed by Tenant and not as an advance rental deposit or a8
a measure of Landlord's damage in case of Tenant's default. If Tenant defaults with respect to any provision of this
Lease, Landlord may use any part of the Security Deposit for the payment of any rent or any other sum in default, or
for the payment of any amount which Landlord may spend or become obligated to spend by reason of Tenant's
default, or to compensate Landlord for any other loss or damage which Landlord may suffer by reason of Tenant's
default, If any portion is so usad, Tenant shall within five (5) days after written demand therefor, deposit with
Landlord an amount sufficient to restore the Security Deposit to its original amount and Tenant's failure to do so
shall be a material breach of this Lease. Except to such extent, if any, as shall be required by law, Landiord shall not
be required to keep the Security Deposit separate from its general funds, and Tenant shall not be entitled to interest
on such depaosit. If Tenant shall fully and faithfully perform every provision of this Lease to be performed by it, the
Security Deposit or any balance thereof shall be returned 1o Tenant within the time period allowed under applicable
law for Landlord®s return of such Security Deposit 5o long as Landlord shall have determined that all of Tenant's
obligations under this Lease have been fulfilled.

6. ALTERATIONS.

6.1 Except for those, if any, specifically provided for in Exhibit B to this Lease, Tenant shall not make
or suffer to be made any alterations, additions, or improvements, incleding, but not limited to, the attachment of any
fixtures ot equipment in, on, or to the Premises or any part thereof or the making of any improvements as required by
Article 7, without the prior writien consent of Landlord. When applymng for such consent, Tenant shall, if requested
by Landlord, furnish complete plans and specifications for such alterations, additions and improvements. Landlord’s
consent shall not be required for alterations which (i) are not structural in nature, (i) are not visible from the exterior
of the Building, (iii) do not affect or require modification of the Building's electrical, mechanical, plumbing, HVAC
or other sysiems, and (iv) in the aggregate, do not cost more than $30,000.00, so long as Tenant provides Landlord
thirty (30) days prior written notice of such work and provides Landlord with as-built plans upon completion. Amy
alterations, regardless of whether Landlord's consent is required, shall be subject to the other provisions in this
Article 6.

6.2 In the event Landlord consents 1o the making of any such alteration, addition or improvement by
Tenant, the sarme shall be made by using either Landlord's contractor or a contractor reasonably approved by
Landlosd, in either event at Tenant's sole cost and expense. T Tenant shall employ any contractor other than
Landlord's contractor and such other contractor or any subcontractor of such other contractor shall employ any non-
union labor or supplier, Tenant shall be responsible for and hold Landlord harmless from any and all delays,
damages and extra costs suffered by Landlord as 2 result of any dispute with any labor unions conceming the wage,
hours, terms or conditions of the employment of any such labor, Tenant shall reimburse Landlord for any third-party
costs actually incurred by Landlord in connection with the proposed work and the design thereof. In the event
Landlord provides supervisory services in connection with any such alterations, additions, or improvements,
Landlord may charge Tenant & construction management fiee not to exceed five percent (3%) of the cost of such work
to cover its overhead as it relates to such proposed work. Such construction management fee and third-party cost
reimbursament shall be due five (5) days after Landlord"s demand. Landlord shall not charge Tenant & construction
management fee in connection with the leasehold improvements described on Exhibit B 1o this Lease.

6.3 All alterations, additions or improvements proposed by Tenant shall be constructed in accordance
with all goverrmment laws, ordinances, rules and regulations, using Building standard materials where applicable, and
Tenant shall, prier to construction, provide the additional insurance required under Article 11 in such case, and also
all such assurances to Landlord as Landlord shall reasonably require to assure payment of the costs thereof, including
but not limited to, notices of non-responsibility, waivers of lien, surety company performance bonds and funded
construction escrows and to protect Landlord end the Building and sppurtenant land against any loss from any
mechanic's, materialmen’s or other liens. Tenant shall pay in addition to any sums due pursuant to Article 4, any
increase in teal estate taxes atiributable to any such alteration, zddition or improvemsnt for so long, during the Term,
as such increase is ascertainable; at Landlord's election said sums shall be paid in the same way 8s sums due under
Anrticle 4. Landlord may, as a condition to its consent 1o any particular alterations or improvements, require Tenant
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to deposit with Landlord the amount reasonably estimated by Landlord as sufficient to cover the cost of removing
such alterations or improvements and restoring the Premises, to the extent required under Section 26.2.

7. REFPAIR.

7.1 Landlord shall have no obligation to alter, remodel, improve, repair, decorate or paint the
Premises, except as specified in Exhibit B if attached to this Lease and except that Landlord shall repair and maintain
the structural portions of the roof {including the roof covering and the roof membrane}, foundation and walls of the
Building. By taking possession of the Premises, Tenant accepts them as being in good order, condition and repair
and in the condition in which Landlord is obligated to deliver them, except as set forth in the punch list 1o be
delivered pursuant to Section 2.1. 1t is hereby understood and agreed that no representations respecting the
condition of the Premises ot the Building have been made by Landlord to Tenant, except as specifically set forth in
{his Lease. Landlord shall not be lizble for any failure to make any repairs or to perform any maintenance unless
such failure shall persist beyond the notice and cure period set forth in Article 40 of this Lease.

72 Tenant shall at its own cost and expense keep and maintain all pans of the Premises (except those
portions of the Premises for which Landlord is responsible, as provided in Section 7.1 above) and such portion of the
Building and improvements as are within the exclusive control of Tenant in good condition, prompily making all
necessary repairs and replacements, whether ordinary or extraordinary, with materiale and workmanship of the same
character, kind and quality as the original (including, but not limited to, repair and replacement of all fixmures
installed by Tenant, water heaters serving the Premises, windows, glass and plate glass, doors, exterior stairs,
skylights, any special office entries, interior walls and finish work, floors and floor coverings, heating and air
conditioning systems serving the Premises (except as otherwise provided in Section 7.4 below), electrical systems
and fixtures, sprinkler systems, dock boards, truck doors, dock bumpers, plumbing work and fixtures, and
performance of regular removal of trash and debris). Tenant as part of its obligations hereunder shall keep the
Prentises in a clean and sanitary condition. Tenant will, as far as possible keep all such parts of the Fremises from
falling into disrepair, and upon termination of this Lease in any way Tenant will yield up the Premises to Landlord in
good condition and repair, loss by ordinary wear and fire or other casualty excepted (but not excepling any damage
to glass). Tenant shall, at its own cost and expense, repair any damage to the Premises or the Building resulting from
and/or caused in whole or in part by the nugligence or misconduct of Tenant, its agents, employees, contractors,
invitees, or any other person entering upon the Premises as a result of Tenant's business activities or caused by
Tenant's default hereunder, subject, however, to the waivers contained in Article 12 of this Lease.

73 Except as otherwise expressly provided in this Lease, there shall be no abatement of rent and no
liability of Landlord by reason of any injury to or interference with Temant’s business arising from the making of any
repairs, alterations or improvements in or to any portion of the Building or the Premises or to fixtures, appurienances
and equipment in the Building. Except to the extent, if any, prohibited by law, Tenant waives the right to make
repairs at Landlard's expense under any law, statute or ordinance now or hereafter in effect; provided, however, il
Landlord fails to commence making any required roof repair or repair to the heating, ventilating and air canditioning
gystem serving the Premises required to be made by Landlord under Section 7.4 below within two (2) business days
afier written notise from Tenant of the nesd of such repair and/or fails thereafter to diligently pursue such repair to
completion, then Tenant shall have the right to make such repair usmg Landlord’s approved contractor wpon giving
Landlord additional prior written notice of Tenant’s intention 1o make such repair at least one (1) business day prior
to commencing such repair, Landlord agrees to provide Tenant, within five (5} days ol any request therefor, a list of
Landlord"s approved contractors for roof and/or HVAC repairs, Tenant's self-help right under this Section shall not
be exercised in any manner that would violate any applicable law, invalidate any warranty of Landlord, or breach the
peace. Landlord shall, within thirty (30) days of receipt of an invoice from Tenant with proof reasonably accepmble
to Landlord that Tenant has paid the party performing such repair, reimburse Tenant for the reasonable and
necessary costs incurred in making such repair.

T4 “Tenani shall, at its own cost and expense, enter into a regularly scheduled preventive
maintenancs/service contract with & maintenance contractor approved by Landlord for servicing all heating and ar
conditioning systems and equipment serving the Premises (and 2 copy thereof shall be furnished to Landlord). The
service contract mast include all services suggested by the equipment manufacturer in the operation/maintenance
mamua! and must become effective within thirty (30) days of the date Tenant takes possession of the Premises.
Should Tenant fail 1o do so, Landlord may, upon notics to Tenant, enter into such  maintenance/ service contract on
behall of Tenant or perform the work and in either case, charge Tenant the cost thereof along with a reasonable
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amount for Landlord's overhead. Provided that Tenant provides adequate documentation to Landlord that, at all
times throughout the Term of this Lease, Tenant has (i) maintained a regolarly scheduled preventive
mainienance/service contract with a licensed contractor 1o service the heating, ventilating, and air conditioning units
serving the Premises (such units being referred to collectively as the “HVAC Units™), as required above, and (i)
performed all service and maintenance to the HVAC Units recommended by such contractor, Landlord agrees 1o
complete any required repairs and replacements of any HVAC Unit or the heat exchanger, blower motor, of
compressor (each such part being referred to herein as 8 “Major Component”) of any HVAC Unit which (s} fails
during the initial Term of this Lease, as evidenced by & written dated report from Tenant’s service provider, and (b)
is at least twelve (12) years old at the time of such failore. Landlord shall cause any repair or replacement required
under this section to be done within a reasonable period of time following Tenant's written notice to Landlord that
such repair or replacement is required; provided, however, that if Landlord disagrees with the need for replacement,
it may select a qualified unrelated third-party engineer to inspect the HVAC Unit or Major Component, and the
determination of such engineer shall be binding on Landlord and Tenant, Tenant expressly acknowledges and agrees
that Tenant shall remain responsible for the cost of all routine service and maintenance 1o the HVAC Units, as well
g5 the cost to repair or replace any HVAC Unit or Major Component which 15 less than twelve years old at the time
such HVAC Unit or Major Component fails, Further, any repairs or replacements necessitated by the negligence or
msconduct of Tenant, its agents, contractors, or employees shall be made by Tenant at Tenant’s sole cost.

7.5  Intentionally deleted.

8. LIENS. Tenant shall keep the Premiscs, the Building and appurtenant land and Tenant's leasehold interest
in the Premises free from any liens arising out of any services, work or materials performed, furnished, or contracted
for by Tenant, or obligations mcurred by Tepant. In the event that Tenant fails, within ten (10} days following the
imposition of amy such lien, 1o either cause the same 1o be released of record or provide Landlord with insurance
against the same issued by a major title insurance company or soch other protection against the same as Landlord
shall accept (such failure to constitute an Event of Default), Landlord shall bave the right to cause the same to be
released by such means as it shall deern proper, including payment of the claim giving rise to such lien. All such
sums paid by Landlord and all expenses incurred by it in connection therewith shall be payable to it by Tenant within
five (5} days Landlord's demand,

9. ASSIGNMENT AND SUBLETTING.

9.1 Tenant shall not have the right to assign or pledge this Lease or to sublet the whaole or any part of
the Premises whether voluntarily or by operation of law, or permil the use or sccupancy of the Premises by anyone
other than Tenant, and shall not make, suffer or permit such assignment, subleasing or occupancy without the prior
written consent of Landlord, such consent not to be unreasonably withheld, and said restrictions shall be binding
upon any and all assignees of the Lease and subtenants of the Premises. [n the event Tenant desires to sublet, or
permit such occupancy of, the Premises, or any portion thereof, or assign this Lease, Tenant shall give written notice
thereof to Landlord at least sixty (60} days but no more than one hundred twenty (120) days prior to the proposed
commencement date of such subletting or assignment, which notice shall set forth the name of the proposed
subtenant or assignee, the relevan tenms of any sublease or assignment und copics of financial reports and other
relevant financial information of the proposed sublenant or assignee.

92 Notwithstanding any assignment or subletting, permitted or otherwise, Tenant shall at all times
remain directly, primarity and fully responsible and liable for the payment of the rent specified in this Lease and for
compliance with all of s other obligations under the terms, provisions and covenants of this Lease. Upon the
pecurrence of an Event of Default, if the Premiscs or any part of them are then assigned or sublet, Landlord, in
addition to any other remedies provided in this Lease or provided by law, may, at its option, collect directly from
such assignee or subtenant all rents due and becoming due to Tenant under such assignment or sublease and apply
such rent against any sums due to Landiord from Tenant under this Lease, and no such collection shall be construed
{p constitute a novation or release of Tenant from the further performance of Tenant's obligations under this Lease.

9.3 In addition 10 Landlord’s right to approve of any subtenant or sssignee, Landiord shall have the
option, in its sole discretion, in the event of any proposed subletting or assignment, to terminate this Lease, or in the
case of 2 proposed subletting of less than the entire Premises, to recapture the portion of the Premises 10 be sublet, as
of the date the subletting or assignment is to be effective. The option shall be exercised, il a1 all, by Landlord giving
Tenant written notice given by Landlord to Tenant within thirty (30) days following Landlord’s receipt of Tenant’s
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written notice as required above. However, if Tenant notifies Landlord, within five (5) days afler receipt of
Landlord's termination notice, that Tenant is rescinding i1s proposed pssignment or sublease, the termination notice
shall be void and the Lease shall continue in full force and effect, If this Lease shall be terminated with respect to
the entirs Premises pursuant to this Section, the Term of this Lease shall end on the date stated in Tenant’s notice as
the effective date of the sublease or assignment as if that date had been originally fixed in this Lease for the
expiration of the Term. If Landlord recaptures under this Section only a portion of the Premises, the rent to be paid
from time to time during the unexpired Term shall abate proportionately based on the proportion by which the
approximate squarc footage of the remaining portion of the Premises shall be less than that of the Premises as of the
date immediately prior to such recapture, Tenant shall, at Tenant’s own cost and expense, discharge in full any
outstanding commission obligation which may be due and owing as & result of any proposed assignment or
subletting, whether or not the Premises are recaptured pursuant to this Section 9.3 and rented by Landlord to the
proposed tenant or any other tenant.

9.4 In the event that Tenant sells, sublets, assigns or transfers this Lease, Tenant shall pay to Landlord
a5 additional rent an amourtt equal to one mmdred percent (100%6) of any Increased Rent (as defined below), less the
Costs Component (25 defined below), when and as such Increased Rent is received by Tenant. As used in this
Section, “Increased Rent” shall mean the excess of (i} all rent and other consideration which Tenant is entitled to
receive by reason of any sale, sublease, assignment or other transfer of this Lease, over (ii) the rent otherwise
payable by Tenant under this Lease at such time. For purposes of the foregoing, any consideration received by
Tenant in form other than cash shall be vahued at its fair market value as determined by Landlord in good faith. The
“Costs Compaonent” is the aggregate of the reasonable costs incurred by Tenant for leasing commissions, tenant
improvements, and attomeys’ fees in connection with such sublease, assipnment or other transfer.

9.5 Notwithstanding sny other provision hereof, it shall be considered reasonable for Landlord to
withhold its consent to any assignment of this Lease or sublease of any portion of the Premises if at the time of either
Tenant's notice of the proposed assignment or sublease or the proposed commencement date thereod, there shall exist
any uncured Event of Default of Tenant or matter which will become an Event of Default of Tenant with notice
and/or passage of time unless cured, or if the proposed assignee or sublessee is an entity: (2) with which Landlord is
already in negotiation; (b) is already an occupant of the Building unless Landlord is unable to provide the amount of
space required by such occupant; (c) is a governmental agency; (d) is mcompatible with the character of occupancy
of the Building; or () would subject the Premises to a use which would: (i} involve increased personnel or wear
upon the Building; (i) violate any exclusive right granted to another tenant of the Building; (1if) require any addition
to or modification of the Premises or the Building in order to comply with building code or other governmental
requirements; or, {iv) involve a violation of Section 1.2. Tenant expressly agrees that for the purposes of any
statutory of other requirement of reasonsbleness on the part of Landlord, Landlord's refusal to consent to any
assignment or sublease for any of the reasons described in this Section 9.5, shall be conclusively deemed o be
reasonable.

9.6 Upon any request to assign or sublet, Tenant will pay to Landlord the Assignment/Subletting Fee
plus, on demand, a sum equal 1o all of Landlord's costs, including reasonable attorney’s fees, incurred in
investigating and considering any proposed or purported assignment or pledge of this Lease or sublease of any of the
Premises, regardiess of whether Landlord shall consent to, refuse consent, or determine that Landlord's consent is
not required for, such assignment, pledge or sublease, Any purported sale, assignment, mortgage, transfer of this
Lease or subletting which does not comply with the provisions of this Article 9 shall be void.

9.7 If Tenant is & corporation, limited lisbility company, pertnership or trust, any transfer or transfors
of or change or changes within any twelve (12) month period in the number of the outstanding voting shares of the
corporation or limited liability company, the general parmership intevests in the partmership or the identity of the
persons or entities controlling the activities of such partership or trust resulting in the persons or entities owning or
controlling & majority of such shares, partnership imerests or activities of such parinership or trust at the beginning of
such period no longer having such ownership or control shall be regarded as equivalent to an assignment of this
Lease to the persans or entitics scquiring such ownership or control and shall be subject to all the provisions of this
Article 9 to the same extent and for all intents and purposes as though such an assignment. Notwithstanding the
foregoing, so long as Tenant’s stock is publicly traded, the sale of shares of stock by shareholders other than an
Affiliatz {25 hereinafter defined) of Tenant shall not be deemed an assignment hereunder. As used herein, the term
“Affiliate™ shall mean an entity (i) which directly or indirectly controls Tenant, (ii) which is uncler the direct or
indirect contral of Tenant, (iii) which is under common direct or indirect control with Tenant, (iv) with which Tenant
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is merged or consolidated, or (v) which acquires all or substamtially all of Tenant's assets or stock. Control shall
mean ownership of fifty-one percent (51%) or more of the voting securities or rights of the controlled entity,

9.8 Motwithstanding anything to the contrary set forth herein, Tenant shall be permitted to assign this
Lease, or sublet all or & partion of the Premises, to an Affiliate (as hereinafter defined) of Tenant without the prior
consent of Landlord, if all of the following conditions are first satisfied:

{a) Tenant shall give Landlord at least thirty (30) days prior writien notice of such assignment or
subletting:

{h No Fvent of Default (or event which, with notice or lapse of time or both, would constitute an
Fvent of Default) has occurred and is continuing under this Lease;

ic) A fully executed copy of such assignment or sublease, the assumption of this Lease by the assignee
or acceptance of the sublease by the sublessee, and such other nformation regarding the
assignment or sublease as Landlord may reasonably request, shall have been delivered to Landlord;

(d) The Premises shall continue (o be operated solely for the use specified in this Lease;

(e) Tenant shall pay all costs reasonably incurred by Landlord m connection with such assignment ot
subletting, including, without limitation, attorneys' fees;

(fy Tenant's Affiliate remains an Affiliate of Tenant during the Term of this Lease, and

(2 The net worth of Tenant’s Affiliste at the time of such assipnment or subletiing 15 greater than or
equal to $10,000,000.00.

Tenant acknowledges and agrees (and agrees at the time of such assignment or subletting to confirm) thal in
each instance described above, Tenant shall remain liable for the performance of the terms and conditions of this
L2gse despite such assignment or subletting,

10, INDEMNIFICATION. None of the Landlord Entities shall be linble and Tenant hereby waives all claims
against them for any damage to any property or any injury to any person in or about the Premises or the Building by
or from any cause whatsoever (including without limiting the foregoing, rain or water leakage of any character from
the roof, windows, walls, basement, pipes, plumbing works or appliances, the Building not being in good condition
or repair, gas, fire, oil, electricity or theft), except that Landlord will, subject to the limitations of Article 41 of this
Lease, indemnify and hold Tenant harmless from and against any and all such losses, claims, liability or costs
{including court costs and reasonable attorney’s fees) to the extent caused by or arising from the gross negligence or
willful misconduct of Landiord or its agents, employees or contractors or any breach or default on the part of
Landiord in the performance of any covenant or agresment on the pert of Landlord to be performed pursuant to this
Lease. Tenant shall protect, indemnify and hold the Landlord Entities harmless from and against any and all loss,
claims, lisbility or costs {including court costs and reasonable sttomey's fees) incurred by reason of (a) any damage
te any property {including but not limited to property of any Landlord Enfity) or any injury (including but not limited
to death) to any person oceurring i, on or abour the Premises or the Building to the extent that such injury or
damage shall be caused by or arise from any actual or alleged act, neglect, fault, or omission by or of Tenant or any
Tenant Entity to meet any standards imposed by auy duty with respect to the injury or damage; (b) the conduct or
management of any work or thing whatsoever done by the Tenant in or about the Premises or from transactions of
the Tenant concerning the Premises; (c) Tenant's failure to comply with any and all governmental laws, erdinances
and regulations applicable to the condition or use of the Premises or its occupancy; or (d) any breach or default on
the part of Tenant in the performance of any covenant or agreement on the part of the Tenant to be performed
pursuant 10 this Lease, The provisions of this Anicle shall survive the termination of this Lease with respect to any
claims or liability accruing prior to such termination.

11. INSURANCE.

111 Tenant shall keep in force throughout the Term: {a) a Commercial General Liability insurance
policy or policies to protect the Landlord Entities against uny liability to the public or to any invitee of Tenant or
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Landlord Entity incidental to the use of or resulting from any accident occurring in or upon the Premises with a limit
of not less than $1,000,000 per occurrence and not less than §2,000,000 in the annual aggregate, or such larger
amount as Landlord may prudently require from time to time, covering bodily injury and property damage liabiliy;
(b) Business Auto Liability covering owned, non-owned and hired vehicles with a limit of not less than $1,000,000
per accident; (<) insurance protecting against Hability under Warker's Compensation Laws with limits at leas as
required by statute; (d) Employers Liability with limits of $1,000,000 cach accident, $1,000.000 disease policy Hrmil,
§1,000,000 disease--each employes; (¢) All Risk or Special Form coverage protecting Tenant against loss of or
damage to Tenant's alterations, additions, improvements, carpeting, floor coverings, panslings, decorations, fixtures,
inventary and other business personal property situated in or about the Premises to the full replacement value of the
property so insured; (f) Business Interruption Insurance for 100% of the 12 months actual loss sustained; and (g)
Excess Liability in the amount of $5,000,000. Although Landlord typically additionally requires liability insurance
coverage of $1,000,000 for products/completed operations aggregate, Tenant has requested thet Landlord waive such
requirement for this Lease. Landlord hereby agrees to waive such products/completed operations insurance, and
Tenant hereby waives all claims for recovery against Landiord for losses, costs, damapes, or expenses that would
have been covered by such waived insurance. Tenant further agrees that Tenant's insurance carrier will not
subrogate against Landlord’s carrier for any loss which would have been covered by such insurance.

112 The aforesaid policies shall (2) be provided at Tenant’s expense; (b) name the Landlord Entities as
additional insureds (General Liability) and Joss payee (Property—Special Form); (c) be issued by an insurance
company with 8 minimum Best's rating of “A:VII™ during the Term; and (d} provide that said insurance shall not be
cancelled unless thirty (30) days prior written notice (ten days for non-payment of premium) shall have been given to
Landlord; a certificate of Liability insurance on ACORD Form 25 and a certificate of Property insurance on ACORD
Form 27 shall be delivered to Landiord by Tenant upon the Commencement Date and at least thirty (30) days prior
to each renewal of said insurance.

113 Whenever Tenant shall undertake any alterations, additions or improvements in, io or about the
Premises (“*Work™) the aforesaid insurance protection must extend to and include injuries to persons and damage to
property arising in conpection with such Work, without Limitation including liability under any applicable structural
work act, and such other insurance as Landlord shall require; and the policies of or certificates evidencing such
insurance must be delivered 1o Landlord prior to the commencement of any such Work.

114  Throughout the Term of this Lease, Landlord shall maintain (a} a policy or policies of msurance
covering “all risks” perils to the extent of one hundred percent (100%) of the insurable value of the Building, and (k)
a Commercial General Liability insurance policy or policies covering the Building and any areas adjacent thereto
with a limit of not less than One Million Dollars ($1,000,000.00) per occurrence and not less than Two Milkion
Daollars ($2,000,000.00) in the annual sgsregate. Upon Landlord’s receipt of natice from Landlord's insurance
company that such policy or policies are to be cancelled or if Landlord elects 1o cancel such insurance coverage,
Landlord shall provide Tenant with aotice of such cancellation.

115  Ttis the intent of both parties to this Lease thal all insurance, primary and umbrella, purchased by
Tenant in compliance with this Lease, will be primary 1o any other insurance owned, secured, or in place by
Landlord, which insuranee shall not he called upon by Tenant’s insurer to contribute in any way. Tenant shall secure
endorsements to this effect from all insurers of such policies.

12, WAIVER OF SUBROGATION. So long as their respective insurers so permit, Tenant and Landlord
herehy mutually waive their respective rights of recovery sgainst each other for any loss insured by fire, extended
coverage, All Risks or other property insurance now or hereafter existing for the benefit of the respective party but
only to the extent of the net insurance proceeds payable under such policies. Each party shall obtain any special
endorsements required by their insurer to evidence complianee with the aforementioned waiver,

13. SERVICES AND UTILITIES. Tenant shall pay for all water, zas, heat, light, power, telephone, sewert,
sprinkler system charges and other utilities and services used on or from the Premises, together with any taxes,
penaltics, and surcharges or the like pertaining thereto and any maintenance charges for utilities. Tenant shall
contract for all such urilities and services ditectly with the providers of such utilities and services. Tenant shall
furnish a1l eleetric light bulbs, tubes and ballasts, battery packs for emergency lighting &nd fire extinguishers,
Landlord shall not be liable for, and Tenant shall not be entitled to any abatement or reduction of rental by reason of
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{he interruption of such utilities, unless such interruption: (a) is caused by the negligence or willful misconduct of
Landlord or Landlord’s agents, employees, or contractors, and (b) is not due to a fire or other casualty (which failure
would be governed by the provisions of Article 22 of this Lease) or the negligence or willful misconduct of Tenant,
its agenis, contractors, or employzes, In the event that the conditions described in (a) and (b above are fully
satisfied, and Tenant is unable in the cxercise of reasonable judgment to operate its business in all or 2 material
portion of the Premiscs {and Tenant does not operate for business in any portion of the Premises) for a period in
excess of three (3) consecutive business days after written notice thereof is delivered 1 Landlord, the regularly
accruing Monthly Installments of Rent and regularly accruing monthly charges, proportionately atiributable to all
days of disruption after such third (3rd) business day after the delivery of such notice, shall abate until such utilines
are restored so as lo permit Tenant, in the exercise of reasonable judgment, to again operate its business in the
Premises. In the event that the conditions described in (2) and (b) above are fully satisfied, and Tenant is unable in
the exercise of reasonable judgment 1o operate its business in all or » material portion of the Premises (and Tenant
does not operate for business in any portion of the Premises) for a period in excess of sixty (60) consecutive days
after written notice thereof is delivered to Landlord, Tenant shall provide an additional written notice to Landlord. If
such utility intermuption continues for ten (10) business days after Landlord’s receipt of such second notice, Tenant
may terminate this Lease upon written notice to Landlord at any time until such utilities are restored 0 as (o permit
Tenant, in the exercise of reasonable judgment, to again operate its business in the Premises. Notwithstanding the
foregoing, no such remedies shall be permitted if Tenant has not been, a5 of the first day of such utility interruption,
in continuous oceupaney and contimuous use of the Premises even if Tenant is otherwise paying its rents and charges
and is otherwise in compliance with the terms and conditions of this Lease. Such rent abatement and termination
right shall be Tenant’s sole and exclusive remedies for any such interruption or failure of utility services which is due
to the negligence or willful misconduct of Landlord or Landlord’s agents, employees, or contractors,

14. HOLDING OVER. Tenant shall pay Landlord for each day Tenant retains possession of the Premises or
part of them after termination of this Lease by lapse of time or otherwise at the rate (“Holdover Rate™) which shall be
One Hundred Fifty Percent (150%) of the amount of the Annual Rent for the last period prior o the date of such
termination plus all Rent Adjustments under Article 4, prorated on 2 daily basis, and also pay all damages sustained
by Landlord by reason of such retention. If Landlord gives notice 1o Tenant of Landlord’s election to such effect,
such holding over shall constitute renewal of this Lease for 2 period from month to month st the Holdover Rate, but
if the Landlord does not so elect, no such renewal shall result notwithstanding acceptance by Landlord of any sums
due hereunder after such termination; and instead, & tenancy at sufferance at the Holdover Rate shall be deemed to
have been created. In any event, no provision of this Article 14 shall be deemed to waive Landlord's right of reentry
or any other right under this Lease or at law.

15. SUBORDINATION. Without the necessity of any additional document being executed by Tenant for the
purpose of effecting a subordination, this Lense shall be subject and subordinate at all times to ground or underlying
leases and to the lien of any mortgages or deeds of twust now or hereafter placed on, against or affecting the Building,
Landlord's interest or estate in the Building, or any ground or underlying lease; provided, however, that if the lessor,
morigagee, trustee, or holder of any such mortgage or deed of trust clects to have Tenant’s interest in this Lease be
superiar to any such instrument, then, by notice to Tenant, this Lease shall be deemed superior, whether this Lease
was executed before or after said instrument. Landlord agrees to obtain and deliver to Tenant, prior to the date
Landlord delivers possession of the Premises to Tenant, 1 non-distrbance agreement from the beneficiary of the
existing deed of trust on the Building as of the exccution of this Lease, which agreement shall be in form mutually
acceptable to Landlord, Tenant, and such beneficiary. 1f Landlord fails 1o provide such non-disturbance agreement
to Tenant, and such failure continues for thirty (30) days afler written notice from Tenant to Landlord of such failure,
Tenant shall have the right to terminate this Lease upon written notice to Landlord. Tenant covenants and agrees to
execute and deliver within ten (10) days of Landlord's request such further mstruments evidencing such
subordination or superiority of this Lease as may be required by Landlord, provided that Tenant shall be required to
execute a subordination agreemen for the benefit of the holder of a fiture deed of trust or morigege only if the
beneficiary or morngagee thereunder executes a non-disturbance agreement in commercially reasonable form.

16, RULES AND REGULATIONS. Tenant shall faithfully observe and comply with all the rules and
regulations as set forth in Exhibit D to this Lease and all reasonable and non-discriminatory modifications of and
sdditions to them from time to time put into effect by Landlord. Landlord shall not be responsible to Tenant for the
non-performance by any other tenant or occupant of the Building of any such rules and regulations. In the event of
any conflict between this Lease and the rules and regulations set forth in Exhibit 1, this Lease shall control.
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17. REENTRY BY LANDLORD.

17.1  Landlord reserves and shall at all times have the right, upon 24 hours® prior verbal notice (except
in the event of an emergency or for supplying routine services requested by Tenant), o re-cater the Premises to
inspect the same, to show said Premises 1o prospective purchasers or morigagees or, during the last nine (9) months
of the Term of this Lease, (o prospective tenants, and to alter, improve or repair the Premises and any portion of the
Building, without abatement of rent, and may for that purpose erect, use and maintain scaffolding, pipes, conduits
und other necessary structures and open any wall, ceiling or floor in and through the Building and Premises where
reasonably required by the character of the work to be performed, provided entrance to the Premises shall not be
blocked thereby, and further provided that the business of Tenant shall not be interfered with unreasonably. Landlord
shall not have the right at any time to change the armangement or locations of entrances, or passageways, doors o
doorways, or corridors, windows, elevators, stairs, toilets or other public parts of the Building or to change the name,
number or designation by which the Building is commonly known, unless any such change is necessitated by the acts
of any third party outside Landlord’s contrel, including, without limitation, any governmental authority. In the event
that Landlord damages any portion of any wall or wall covering, ceiling, or floor or floor covering within the
Premises, Landlord shall repair or replace the damaged portion to match the original as nearly as commercially
reasonable but shall not be required to repair or replace more than the portion actually damaged. Tenant hereby
waives any claim for damages for any injury or inconvenience to or interference with Tenant’s business, any loss of
occupancy or quiet enjoyment of the Premises, and any other loss occasioned by any action of Landlord suthorized
by this Article 17,

172  For each of the aforesaid purposes, Landlord shall at all times have and retain a key with which to
unlock all of the doors in the Premises, excluding Tenant’s vaults and safes or special security areas (designated in
advance), and Landlord shall have the right to use any and all means which Landlord may deem proper to open said
doors in an emergency 10 obtain entry to any portion of the Premises. As to any portion to which access cannot be
tad in the event of an emergency by means of a key or keys in Landlord's possession, Landiord is authorized to gain
access by such means as Landlord shall elect and the cost of tepairing any damage occurring in deing so shall be
bome by Tenant and paid to Landlord within five (5) days of Landlord’s demand.

18. TENANT'S DEFAULT.

181  Exceptas otherwise provided in Article 20, the following events shall be deemed to be Events of
Default under this Lease:

18.1.] Tenant shall fail to pay when due any sum of money becoming due to be paid to Landlord
under this Lease, whether such sum be any instllment of the rent reserved by this Lease, any other amoun! treated as
additional rent under this Lease, or any other payment or reimbursement to Landlord required by this Lease, whether
or not treated as additional rent under this Lease, and such failure shall continue for a period of five (5) days after
written notice that such payment was not made when due, but if two (2) such notices shall be given, for the twelve
{12) month period commencing with the date of the first notice, 2 subsequent failure to pay within five (5) days after
due any additional sum of money becoming due to be paid to Landlord under this Lease during such period shall be
an Event of Default, without notice,

18.1.2 Tenant shall fail to comply with any term, provision of covenant of this Lease which is
not provided for in another Section of this Article and shall not cure such failure within twenty {20) days (forthwith,
if the failure involves a hazardous condition) after written notice of such failure to Tenant provided, however, that
such failure shall not be an event of default if such failure could not reasonably be cured during such twenty (20} day
period, Tenant has commenced the cure within such twenty (20) day period and thereafter s diligently pursuing such
cure o completion.

18,13 Tenant shall fail to vacate the Premises immediately upon termination of this Lease, by
Iapse of time or otherwise, or upon termination of Tenant’s right to possession only.

18.1.4 Tenant shall become insolvent, admit in writing its inability to pay its debts generally as
they become due, file a petition in bankruptcy or a petition to take advantage of any insolvency statute, make an
assignment for the benefit of creditors, make a transfer in fraud of creditors, apply for or consent to the appointment

10/31/01 CALWEST TX MTIN

Revised 0872002
530089.v1: (28481/048 13




of & recciver of itself or of the whole or any substantial part of its property, or file a petition or answer seeking
reorganization or arangement under the federal bankruptey laws, as now in effect or hereafter amended, or any other
applicable law or statute of the United States or any state thereof.

18.1.5 A court of competent jurisdiction shall enter an order, judgment or decree adjudicating
Tenant bankrupt, ot appointing & receiver of Tenant, ot of the whole or any substantial part of its property, without
the consent of Tenant, or approving a petition filed against Tenant secking reorganization or errangement of Tenant
under the bankruptey laws of the United States, as now i effect or hereafter amended, or any state thereof, and such
order, judgment or decree shall not be vacated or set eside or stayed within sixty (60) days from the date of enlry
thereof.

15. REMEDIES.

19.1  Except as otherwise provided in Article 20, upon the accurrence of any of the Events of Default
described or referred to in Article 18, Landlord shall have the option to pursue any one or more of the following
remedies without any notice or demand whatsoever, concurrently or consecutively and nof aliematively:

19.1.1 Landlord may, at its election, terminate this Lease ot terminate Tenant's right to
possession only, without terminating the Lease,

19.1.2 Upon any termination of this Lease, whether by lapse of time or otherwise, or upon any
termination of Tenani’s right to possession without termination of the Lease, Tenant shall surrender possession and
vacate the Premises immediately, and deliver possession thereof to Landlord, and Tenant hereby grants to Landlord
full and free license to enter into and upon the Premises in such event and 1o repossess Landlord of the Prenuses as
of Landlord’s former estate and to expel or remove Tenant and any others who mzy he occupying or be within the
Premises and 1o remove Tenant’s signs and other evidence of tenancy and all other property of Tenant therefrom
without being deemed in any manmer guilty of trespass, eviction or forcible entry or detainer, and without incumring
any lisbility for any demage resulting therefrom, Tenant waiving any right to claim damages for such re-entry and
expulsion, and without relinquishing Landlord's right to rent or any other right given to Landlord under this Lease or
by operation of Law.

19.1.3  Upon any terminarion of this Lease, whether by lapse of time or otherwise, Landlerd shall
be entitled to recover as dumages, all rent, including any amounts treated as additional rent under this Lease, and
other sums due and payable by Tenant on the date of termination, plus as liquidated damages and not as o penalty, an
amount equal to the sum of {a) an amount cqual to the then present value of the rent reserved m this Lease for the
residue of the stated Term of this Lease (caleulated using a discount rate of seven percent (7%) per anmum) including
any amounts reated as additional rent under this Lease and all ather sums provided m this Lease to be paid by
Tenant, minus the fair rental value of the Premises for such residug; (b) the value of the time and expense nscessary
to ohtain a replacement tenant or tenants, and the estimated expenses deseribed in Section 19.1.4 relating to recovery
of the Premises, preparation for reletting and for reletting itself; and (c) the cost of performing any other covenants
which would have otherwise been performed by Tenant.

19.1.4 Upon any termination of Tenant's right to possession only without termination of the
Lease:

19.1.4.1 Neither such termination of Tenant’s right to possession nor Landlord's taking
and holding possession thereof as provided in Section 19.1.2 shall terminate the Lease or release Tenant, in whole or
in part, from any obligation, including Tenant’s obligation to pay the rent, including any smounts treated as
additional rent, under this Lease for the full Term, and if Landlord so elects Tenan! shall continue to pay to Landlord
the entire amount of the rent as and when it becomes due, including any amounts treated as additional rent under this
Lease, for the remainder of the Term plus any other sums provided in this Tease 10 be paid by Tenant for the

remainder of the Term.

19.1.4.2 Landlord shall use commercially reasonable efforts to relet the Premises or
portions thereof to the extent required by applicahle law. Landlord and Tenant agres that nevertheless Landlord
shall at most be required to use only the same efforts Landlord then uses to lease premises in the Building generally
and that in any case that Landlord shall not be required to give any preference or priority to the showing or leasmg of
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the Premises or portions thereof over any other space that Landlord may be leasing or have available and may place
a suitable prospective tenant in any such other space regardless of when such other space becomes availsble and that
Landlord shall have the right to relet the Premises for a greater or lesser term than that remaining under this Lease,
the right to relet only & portion of the Premises, or a portion of the Premises or the entire Premises as a part of
larger area, and the right to change the character or use of the Premises. In connection with or in preparation for any
reletring, Landlord muy, but shall not be required to, make repairs, alterations and additions in or o the Premises and
redecorate the same to the extent Landlord deems necessary or desirable, and Tenant shall pay the cost thereof,
together with Landlord’s expenses of reletting, including, without limitation, any commission incurred by Landlord,
within five {3) days of Landlord's demand. Landlord shall not be required 1o observe any instruction given by
Tensnt about any reletting or accept any tenant offered by Tenant unless such offered tenant has a credit-worthiness
acceptable to Landlord and leases the entire Premises upon terms and conditions including a rate of rent (afler giving
effect to all expenditures by Landlord for lenant improvements, broker’s commissions and other leasing costs) all no
less Favorable to Landlord than as called for in this Lease, nor shall Landlord be required to make or permit any
assignment or sublease for more than the current term or which Landlord would not be required to permit under the
provisions of Article 9.

19.1.4.3 Umil such time as Landlord shall elect to terminate the Lease and shall
thereupon be entitled to recover the amounts specified in such case in Section 19.1.3, Tenant shall pay to Landlord
upon demand the full amount of all rent, including any amounts treated as additional rent under this Lease and other
sums reserved in this Lease for the remaining Term, together with the costs of repairs, alterations, additions,
redecorating and Landlord's expenses of reletting and the collection of the rent accruing therefrom (including
reasonable attorney’s fees and broker's commissions), as the same chall then be due or become due from time 1o
time, less only such consideration as Landlord may have received from any reletting of the Premises; and Tenant
agrees that Landlord may file suits from lime 1o time to recover any sums falling due under this Asticle 19 as they
become due. Any proceeds of reletting by Landlord in excess of the amount then owed by Tenant to Landlord from
time to time shall be credited against Tenant's future obligations under this Lease but shall not otherwise be refunded
to Tenant or inure to Tenant's benefit.

192 Upon the occurrence of an Event of Default, Landlord may (but shall not be obligated to) cure
such default at Tenant’s sole expense, Without limiting the generality of the foregoing, Landlord may, &t Landiord's
option, enter into and upon the Premises if Landlord determines in its sole discretion that Tenant is not acting within
a commercially reasonable fime to maintain, repair or replace anything for which Tenant is responsible under this
Lease or to otherwise effect compliance with its obligations under this Lease and correct the same, without being
deemed in any manner guilty of trespass, eviction or forcible entry and detainer and without incurring any liability
for any damage or interruption of Tenant’s business resulting therefrom and Tenant agrees to reimburse Landlord
within five (5) days of Landlord’s demand as additional rent, for any expenses which Landlord may incur in thus
effecting compliance with Tenant's obligations under this Lease, plus interest from the date of expenditure by
Landlord at the Wall Street Journal prime rate.

193  Tenant understands and agrees that in entering into this Lease, Landlord is relying upon receipt of
all the Annual and Monthly Instaliments of Rent to become due with respect o all the Premises originally leased
hercunider over the full Initial Term of this Lease for amortization, including interest at the Amortization Rate, For
purposes hereof, the “Concession Amount” shall be defined as the aggregate of all amounts forgone or expended by
Landlord as free remt under the lease, under Exhibit B hereof for construction allowances (excluding therefrom any
amounts expended by Landlord for Lendlord’s Work, 2s defined in Exhibit B), and for brokers” commissions
payable by reason of this Lease. Accordingly, Tenant agrees that if this Lease or Tenant's right to possession of the
Premises leased hereunder shall be terminated as of any date (“Default Termination Date™) prior to the expiration of
the full Tnitia] Term hereof by reason of a default of Tenant, there shall be due and owing to Landlord as of the day
priar to the Default Termination Date, as rent in addition 1o all other amounts owed by Tenant as of such Date, the
amount (“Unamortized Amount”) of the Concession Amount determined 25 set forth below; provided, however, that
in the event that such amounts are recovered by Landlord pursuant to any other provision of this Article 19, Landlord
agrees that it shall not attempt to recover such amounts pursuant to this Paragreph 19.3. For the purposes hereof, the
Unamortized Amount shall be determined in the same manner as the temaining principal balance of 2 morigage with
interest ut the Amortization Rate payable in level payments over the sams length of time as from the effectuation of
the Concession concernad to the end of the full Initial Term of this Lease would be determined. The foregoing
provisions shall alse apply to and upon any reduction of space in the Premises, as though such reduction were a
termination for Tenant's default, except that (i) the Unamortized Amount shall be reduced by any amounts paid by
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Tenant to Landlord to efectuate such reduction and (i) the manner of application shall be that the Unamortized
Amount shal] first be determined as though for a full termunation as of the Effective Date of the elimination of the
portion, but then the amount so determuned shall be multplied by the fraction of which the mumerator is the rentable
square footage of the eliminated portion and ihe denominator is the rentable square footage of the Premises
originally leased hereunder; and the amount thus obtained shall be the Unamortized Amount,

19.4 If, on account of any breach ar default by Tenant in Tenam’s obligations under the terms and
conditions of this Lease, it shall become necessary or appropriate for Landlord to employ or consult with an attorney
or collection agency concerning or to enforce or defend any of Landlord’s rights or remedies arising under this Lease
or to colleet any sums due from Tenant, Tenant agrees 1o pay all costs and fees so incurred by Landlord, including,
without limitation, reasonable atiomeys’ fees and costs. TENANT EXPRESSLY WAIVES ANY RIGHT TO
TRIAL BY JURY.

195  Pursuit of any of the foregoing remedies shall not preclude pursuit of any of the other remedies
provided in this Lease or any other remedies provided by law (al] such remedies bemng cumulative), nor shall pursuit
of any remedy provided in this Lease constitute a forfeiture or waiver of any rent due to Landlord under this Lease or
of any damages accruing to Landlord by reason of the violation of any of the terms, provisions and covenants
contained in this Lease.

19.6  Noact or thing done by Landlord or its agents during the Term shall be deemed a termination of
this Lease or an acceptance of the sumender of the Premises, and no agreement to terminate this Lease or accept a
surrender of said Premises shall be valid, unless in writing signed by Landlord. No waiver by Landlord of any
violation or breach of any of the terms, provisions and covenants contained in this Lease shall be deemed or
construed to constitute a waiver of any other violation or breach of any of the terms, provisions and covenants
contained in this Lease. Landlord’s acceptance of the payment of rental or other payments after the occurrence of an
Bvent of Default shall not be construed as a waiver of such Default, unless Landlord so notifies Tenant in writing.
Forbearance by Landlord in enforcing one or more of the remedies provided in this Lease upon an Event of Defanlt
shall not be deemed or construed to constitute a waiver of such Default or of Landlord™s right to enforce any such
remedies with respect to such Default or any subsequent Default,

197  Intentionally deleted.

18.8  Any and all property which may be removed from the Premises by Landlord pursuant to the
authority of this Lease or of law, to which Tenant is or may be entitled, may be handled, removed and/or stored, as
the case may be, by or at the direction of Landlord but at the risk, cost and expense of Tenant, and Landlord shall in
no event be responsible for the value, preservation or safekeeping thereof. Tenant shall pay to Landlord, upon
demand, any and all expenses incurred in such removal and all storage charges agamst such property so long as the
same shall be in Landlord's possession or under Landlord’s control. Any such property of Tenant not retaken by
Tenant from storage within thirty (30) days after removal from the Premises shall, at Landlord’s option, be desmed
conveyed by Tenant to Landlord under this Lease as by a bill of sale without further payment or credit by Landlord
to Tenant.

198 If more than one (1) Event of Default occurs during the Term or any renswal thereof, Tenant’s
renewal options, expansion options, purchase options and rights of first offer and/or refusal, if’ any are provided for
in this Leass, shall be null and void,

0. TENANT'S BANKRUPTCY OR INSOLVENCY.

20.1 If at amy tune and for so long as Tenant shall be subjected to the provisions of the United States
Bankruptey Code or other Jaw of the United States or any state thereof for the protection of debtors as in effect at
such time {cach a “Debtor’s Law™):

20.1.1 Tenant, Tenant as debtor-in-possession, and any trustee or receiver of Tenant's assets
‘(each a “Tenant’s Representative") shall have no greater right to assume or assign Lhis Lease or any interest in this
Lease, or to sublease any of the Premises than accorded to Tenant in Article 9, except to the extent Landlord shall be
required 1o permit such assumption, assignment or sublease by the provisions of such Debtor’s Law. Without
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limitation of the generality of the foregoing, any right of any Tenant's Representative to assume or assign this Lease
or to sublease any of the Premises shall be subject to the conditions that:

20.1.1.1 Such Debtor's Law shall provide 1o Tenant's Representative a right of
assumption of this Lease which Tenant's Representative shall have timely exercised and Tenant's Representative
shall have fully cured any default of Tenant under this Lease,

20.1.1.2 Tenant’s Representative or the proposed assignee, as the case shall be, shall have
deposited with Landlord as security for the timely payment of rent an amount equal o the larger of: (a) three (3)
months' rent and other monetary charges accruing under this Lease; and (b) any sum specified in Article 5; and shall
have provided Landlord with adequate other assurance of the future performance of the obligations of the Tenant
under this Lease. Without limitation, such assurances shall include, at least, in the case of assumption of this Lease,
demonstration to the satisfaction of the Landlord that Tenant’s Representative has and will continue to have
sufficient unencumbered assets after the payment of all secured obligetions and admmistrative expenses to assure
Landlord that Tenant's Representative will have sufficient funds to fulfill the obligaticns of Tenant under this Lease;
and, in the case of assignment, submission of current financial statements of the proposed assignee, audited by an
independent certificd public accountant reasonably scceptable to Landlord and showing & net worth and working
capital in amounts determined by Landlord to be sufficient to assure the future performance by such assignee of all
of the Tenant's obligations under this Lease.

20.1.1.3 The assumption or any contemplated assignment of this Lease or subleasing any
part of the Premises, as shall be the case, will not breach any provision in any other lease, morigage, financing
agreement or other agreement by which Landlord is bound.

20.1.1.4 Landlord shall have, or would have had absent the Debtor’s Law, no nght under
Article 9 to refuse consent to the proposed assignment or sublease by reason of the identity or nature of the proposed
assignee or sublessee or the proposed use of the Premises concemed.

21, QUIET ENJOYMENT. Landlord represents and warrants that it has full right and autherity to enter into
this Lease and that Tenant, while paying the rental and performing its other covenants and agreemenis contained in
this Lease, shall peaceably and quietly have, hold and enjoy the Premises for the Term without hindrance or
molestation from Landlord subject to the terms and provisions of this Lease. Landlord shall not be liable for any
interference or disturbance by other tenants or third persons, nor shall Tenant be released from any of the obligations
of this Lease because of such interference or disturbance.

21. CASUALTY.

221  Inthe event the Premises or the Building are damaged by fire or other cause and in Landlord’s
reasonable estimation such damage can be materially restored within one hundred fifty (150) days, Landlord shall
forthwith repair the same and this Lease shall remain in full force and effect, except that Tenant shafl be entified 1o a
proportionste abatement in rent from the date of such damage. Such abatement of rent shall be made pro rata in
accordance with the extent to which the damage and the making of such repairs shall interfere with the use and
occupancy by Tenant of the Premises from time to time, Within thirty (30) days from the date of such damage,
Landlord shall natify Tenant, in writing, of Landlord's reasonable estimation of the length of time within which
material restoration can be made, and Landlord’s determination shall be binding on Tenant. For purposes of this
Lease, the Building or Premises shall be deemed “materially restored™ if they are in such condition as would not
prevent or materially interfere with Tenant's use of the Premises for the purpose for which it was being used
immediately before such damage.

22,2  If such repairs cannot, in Landlord's reasonable estimation, be made within one hundred fifty (150)
days, Landlord and Tenant shall each have the option of giving the other, st any time within ninety (90) days after
such damage, notice terminating this Lease as of the date of such damage. In the event of the giving of such notice,
this Lease shall expire and all interest of the Tenant in the Premises shall terminate as of the date of such damage as
if such date had been originally fixed in this Lease for the expiration of the Term. In the event that neither Landiord
nor Tenant exercises its option 1o terminate this Lease, then Landlord shall repair or restore such damage, this Lease
continuing in full force and effect, and the rent hereunder shall be proportionately shated as provided in
Section 22..
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223  Landlord shall not be required to repair or replace any damage or loss by or from fire or other
cause to any panelings, decorations, partitions, additions, railings, ceilings, floor coverings, office fixures or any
other property or improvements installed on the Premises by, or belonging to, Tenant. Any insurance which may be
carried by Landlord or Tenant against loss or damage to the Building or Premises shall be for the sole benefit of the
party carrying such insurance and under its sole control

224  Inthe event that Landlord should fail to complete such repairs and material restoration within sixty
(60 days afier the date estimated by Landiord therefor as extended by this Section 22.4, Tenant may at its option and
as its sole remedy terminate this Lease by delivering written notice to Landlord, within fifteen (15) days after the
expiration of said period of time, whereupon the Lease shall end on the date of such notice or such later date fixed in
such notice as if the date of such notice was the date originally fixed in this Lease for the expiration of the Term;
provided, however, that if construction is delayed because of changes, deletions or additions in construction
requested by Tenant, strikes, lockouts, casualties, Acts of God, war, material or labor shortages, government
regulation or control or other causes beyond the reasonable control of Landlord, the period for restoration, repair or
rebuilding shall be extended for the amount of time Landlord is so delayed.

225  Notwithstanding anything to the contrary contained in this Article: (a) Landlord shall not have any
obligation whatsoever to repair, reconstruct, or restore the Premises when the damages resulting from any casualty
covered by the provisions of this Article 22 occur during the last twelve (12) months of the Term or any extension
thereof, but if Landlord determines not to repair such damages Landlord shall notify Tenant and if such damages
shall render any material portion of the Premises untenantable Tenant shall have the right to terminate this Lease by
notice to Landlord within thirty (30) deys after receipt of Landlord's notice; and (b} in the event the holder of any
indebtedness secured by a martgage or deed of trust covering the Premises or Budlding requires that sny insurance
proceeds be applied to such mdebtedness, then Landiord shall bave the right to terminaie this Lease by delivering
written notice of termination to Tenant within fifteen (15) days after such requirsment is made by any such holder,
whereupon this Lease shall end on the date of such damage as if the date of such damage were the date originally
fixed in this Lease for the expitation of the Term.

22,6  Inthe event of any damage or destruction to the Building or Premises by any peril covered by the
provisions of this Article 22, it shall be Tenant's responsibility to properly secure the Premises and upon notice from
Landlord to remove forthwith, at its sole cost and expense, such portion of all of the property belonging to Tenant or
its licensces from such portion or all of the Building or Premises as Landlord shall request.

23.  EMINENT DOMAIN. Tfell or any substantial part of the Premises shall be taken or appropriated by any
public or quasi-public authority under the power of eminent domain, or conveyance m hieu of such appropriation,
either party 1o this Lease shall have the right, at its option, of giving the other, at any time within thirty (30) days
after such taking, notice lerminating this Lease, except that Tenant may only terminate this Lease by reason of waking
or appropriation, if such taking or approprietion shall be so substantial as to muterially interfere with Tenant's use
and occupancy of the Premises, If neither party to this Lease shall so elect to terminate this Lease, the rental
thereafter to be paid shall be adjusted on a fair and equitable basis under the circumstances. In addition to the rights
of Landlord and Tenant above, if any substaniia) part of the parking area shall be taken or appropriated by any publhc
or guasi-public authority under the power of eminent domain or conveyance in lieu thereof, and regardiess of
whether the Premises or any part thereof are so taken or appropriated, Landlord and Tenant shall each have the right,
at its sole option, (o terminate this Lease. Landlord shall be entitled to any and afl incomne, rent, award, or any
interest whatseever in or upon any such sum, which may be paid or made in connection with any sach public or
guasi-public use or purpose, and Tenant hereby assigns to Landlord any mnterest it may have in or claim to all or any
part of such sums; provided, however, that Tenant shall have the right to make a separate claim with the condemning
authonty for the value of Tenant’s leasehold improvements, trade fixtures, and other personal property and/or
moving and relocation expenses so long as such separate claim does not reduce or adversely affect the amount of
Landlord’s award. Tensnt shall make no claim for the value of any unexpired Term.

4. SALE BY LANDLORD. In event of a sale or conveyance by Landlord of the Building, the same shall
operate to release Landlord from any future liability upon any of the covenants or conditions, expressed or implied,
contained in this Lease in favor of Tenant, and in such event Tepant agrees to look solely to the responsibility of the
successor in interest of Landlord in and to this Lease, Except as set forth in this Article 24, this Lease shall not be
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affected by any such sale and Tenant agrees to attorn to the purchaser or assignee, If any secunity has been given by
Tenant o secure the faithful performance of any of the covenants of this Lease, Landlord may transfer or deliver said
security, as such, together with any prepaid rents, to Landlord’s successor in inlerest and thersupon Landlord shall be
discharged from any farther lability with regard to said security.

25,  ESTOPPEL CERTIFICATES. Within ten (10} days following any written request which Landlord may
make from time to time, Tenant shall execute and deliver to Landlord or mortgagee or prospective morigagee a
swom staternent certifying: (a) the date of commencement of this Lease; (b) the fact that this Lease is i

and in full force and effect {or, if there have been modifications to this Lease, that this Lease is in full force and
effect, as modified, and stating the date and nature of such modifications); (¢) the date to which the rent and other
sums payable under this Lease have been paid, (d) the fact that there are no current defaults under this Lease by
either Landlord or Tenant except as specified in Tenant's statement; and (e) such other matters as may be requested
by Landlord. Landlord and Tenant intend that any statement delivered pursuant to this Article 25 may be relied upon
by any mortgagee, beneficiary or purchaser, and Tenant shall be Hable for all loss, cost or expense resulting from the
failure of any sale or funding of any loan caused by Tenamt"s failure to correct any intentional material misstaterment
contained in such estoppel certificate within five (5) days afier written notice of such alleged misstatement. Tenant
irrevocably agrees that if Tenant fails to exccute and deliver such certificate within five (3) duys afler notice to
Tenant of Tenant's failure to provide the certificate within the original ten (10) day period, Landlord or Landlord’s
beneficiary or agent may execute and deliver such cemificate on Tenant’s behalf, and that such certificate shall be
fully binding on Tenant. Within ten (10} business days following any written request which Tenant may make from
time to time, Landlord shall execnte and deliver to Tenant or any prospective creditor of Tenant a staterment
certifying: (a) the fact that this Lease is unmodified and in full force and effect (or, if there have been modifications
to this Lease, that this Lease is in full force and effect, as modified, and atating the date and nature of such
modifications); (b) the date to which the rent and other sums paysble under this Lease have been paid; and (c) the
fact that to Landlord’s current actual knowledge, there are no current defaults under this Lease by either Landlord or
Tenant except as specified in Landlord's statement.

26. SURRENDER OF PREMISES.

26.1  Tenam ghall arranpe to meet Landlord for two (2) joint inspections of the Premises g3 s=t forth in
Exhibit E, the first to ocour at least thirty (30) days (but no more than sixty (60) days) before the last day of the
Term, and the second 1o oceur not later than forty-eight (48) hours after Tenant has vacated the Premises as set forth
in Exhibit E attached hereto and incorporated herein. In the event of Tenant's failure to amrange such joint
inspections andfor participate in either such inspection, Landlord's inspection at or after Tenant's vacating the
Premises shall be conclusively deemed correct for purposes of determining Tenant's respensibility for repairs and
restoration,

26,2 Al alterations, additions, and improvements in, on, or to the Premises made or installed by or for
Tenant, including carpering (collectively, “Alerations™), shall be and remain the property of Tenant during the Term.
Upon the expiration or sooner termination of the Term, all Alterations shall become = part of the realty and shall
belong to Landlord without compensation, and title shall pass to Landlord under this Lease as by a bill of sale. At
the end of the Term or any renewsl of the Term or other sooner termination of this Lease, Tenant will peaceably
deliver up to Landlord possession of the Premises, together with all Alterations by whomsoever made, in the same
conditions received or {irst installed, broom clean and free of all debris, excepting only ordinary wear and tear and
damuge by fire or other casualty. Notwithstanding the foregoing, if Landlord elects by notice given to Tenant at least
ten (10) days prior to expiration of the Term, Tenant shall, at Tenant’s sole cost, remove any Alterations, including
carpeting, so designated by Landlord’s notice, and repair any damage caused by such removal; provided, however,
that Landlord shall not require Tenant to remove the initial 2lterations described in Exhibit B to this Lease. If Tenam
50 requests in writing at the time any Allerations are made, Landlord will designate which of such Alierations will be
required to be removed at the expiralion or sooner termination of this Lease; provided, however, that Landlord shall
retain the right 1o require Tenant to remove any Altcrations (regardless of whether such Alterations were designated
to be removed) which were not completed in accordance with plans approved by Landlord or which were not
completed in compliance with applicable building, safety, fire, plumbing, electrical, or other codes or governmental
or insurancs requitements. Tenant must, at Tenant's sole cost, remove upon termunation of (his Lease, any and af] of
Tenant's furniture, furnishings, movable partitions of less than full height from floor to ceiling and other trade
fixtures and personal property (collectively, “Personalty™). Persomalty pot so removed shall be deemed abandoned
by the Tenant and title to the same shall thereupen pass to Landlord under this Lease as by a bill of sale, but Tenant
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shall remain responsible for the cost of removal and disposal of such Personalty, as well as any damage caused by
such removal.

263  All obligations of Landlord and Tenant under this Lease not fully performed as of the expiration or
earlier termination of the Term shall survive the expiration or earlier termination of the Term. Upon the expiration
or earlier termination of the Term, Tenant shell pay to Landlord the amount, as estimated by Lendlord, necessary to
discharge Tenant's obligation for unpard amounis due or fo become due to Landlord. All such amounts shall be used
and held by Landlord for payment of such obligations of Tenant, with Tenant being liable for any additional costs
upon demand by Landlord, or with any excess to be returned o Tenant afier all such obligations have been
determined and satisfied. Any otherwise unused Szeurity Deposit shall be credited against the amount payable by
Tenant under this Lease.

17. NOTICES, Any notice or document required or permitted to be delivered under this Lease shall be
addressed to the intended recipient, shall be transmmitted by fully prepaid registered or centified United States Mail
return receipt requested, or by reputable independent contract delivery service furnishing & written record of
attempled or actoal delivery, and shall be deemed to be delivered when tendered for delivery to the addressee at its
address set forth on the Reference Pages, or at such other address as it has then last specified by written notice
delivered in accordance with this Article 27, or if to Tenant at either its aforesaid address or its last kmown registered
office or home of a general partner or individueal owner, whether or not sctuslly accepted or recerved by the
addresses. Any such notice or document may also be personally delivered if a receipt is signed by and received
from, the individual, if any, named in Tenant’s Notice Address.

28.  TAXES PAYABLE BY TENANT. In addition to rent and other charges to be paid by Tenant under this
Lease, Tenant shall reimburse to Landlord, upon demand, any and all taxes payable by Landlord {oiher than net
meome taxes) whether or not now customary or within the contemplation of the parties to this Lease: (a) upon,
allocable to, or measured by or on the gross or net rent payable under this Lease, including without limitation any
gross income tax or excise tax levied by the State, any political subdivision thereof, or the Federal Government with
respect to the receipt of such rent; (b) upon or with respect to the posscssion, leasing, operation, management,
maintenance, alteration, repair, use or occupancy of the Premises or sny portion thereof, including any sales, use or
service tax imposed as a result thereof; () upon or measured by the Tenant's gross receipts or payrell or the value of
Tenant's equipment, furniture, fixtures and other personal property of Tenant or leasehold improvements, alterations
or additions located in the Premises; or (d) upon this transaction or any document to which Tenant is a party creating
or transferring any interest of Tenant in this Lease or the Premises. In addition to the foregoing, Tenant agrees to
pay, before delinquency, any and all taxes levied or assessed against Tenant and which become payable during the
term hereof upon Tenant's equipment, furniture, fixtures and other personal property of Tenant located in the
Premises.

29. INTENTIONALLY DELETED.

Jo. DEFINED TERMS AND HEADINGS. The Article headings shown in this Lease are for convenience of
reference and shall in no way define, increase, limit or describe the scope or intent of any provision of this Lease.
Any indemnification or insurance of Landlord shall apply to and mure to the benefit of all the following “Landlord
Entities”, being Landlord, Landlord's investment manager, and the trustess, boards of directors, officers, general
partners, beneficiaties, stockholders, employees and agents of cach of them.  Any option granted to Landlord shall
also include or be exercisable by Landlord's trustee, beneficiary, agents and employees, as the case may be. In any
casc where this Lease is signed by more than one person, the obligations under this Lease shall be joint and several.
The terms “Tenant™ and “Landlord” or any pronoun used in place thereof shall indicate and include the masculine or
ferninine, the singular or plural number, individuals, firms or corporations, and their and each of their respective
successors, executors, administrators and permutted assigns, according to the context hereof. The term “rentable
area"” shall mean the rentable area of the Premises or the Building as caleulated by the Landlord on the basis of the
plans and specifications of the Building including a proportionate share of any common areas. Tenant hereby
accepis and agrees to be bound by the figures for the reatable square footage of the Premises and Tenant's
Proportionate Share shown on the Reference Pages; however, Landlord may adjust either or both figures if there is
manifest error, addition or subtraction to the Building or any business park or complex of which the Building is &
part, remeasurement or other circumstance reasonably justifying adjustment, The term “Building” refers 1o the
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structure in which the Premises are located and the common areas (parking lots, sidewalks, landscaping, etc.)
appurtenant thereto,

k1 TENANT'S AUTHORITY. If Tenant signs as a corporation, parinership, trust or other legal entity cach
of the persons executing this Lease on behalf of Tenant represents and warrants that Tenant has been and is qualified
to do business in the state in which the Building is located, that the entity has full right and aunthority to enter into
this Lease, and that all persons signing on behalf of the entity were authorized to do so by appropriate actions,
Tenant ngrees to deliver to Landlord, simultaneously with the delivery of this Lease, a corporate resolution, proof of
due suthorization by partners, opimion of counsel or other appropriate documentation reasonably acceptable to
Landlord evidencing the due authorization of Tenant to enter into this Lease.

2. FINANCIAL STATEMENTS AND CREDIT REPORTS. At Landlord's request, Tenant shall deliver to
Landlard a copy, certified by an officer of Tenant as being & true and correct copy, of Tenant’s most recent audited
financial statement, or, If unaudited, certified by Tenant's chief financial officer as being wue, complete and correct
in ell material respects; provided, however, that if Tenant's stock is publicly traded, Landiord will accept copies of
all Form 10-Q and Form 10-K reports filed with the United States Securities and Exchange Commission during the
preceding twelve-month period in liew of audited ar centified financial statements. Tenant hereby authorizes
Landlord to obtain one or more credit reports on Tenant al any time, and shatl execute such further authorzatons as
Landlord may reasonably require in order to obtain a credit report.

33, COMMISSIONS, Each of the partics represenis and warrants to the other that it has not deall with any
broker or finder in connection with this Lease, except as described on the Reference Pages.

34, TIME AND APPLICABLE LAW. Time is of the essence of this Lease and all of its provisions. This
Lease shall in all respects be govemned by the laws of the state in which the Building is located

3s. SUCCESSORS AND ASSIGNS. Subject 1o the provisions of Article 9, the terms, covenants and
conditions contained in this Tease shall be binding upon and inure to the benefit of the heirs, successors, executors,
administrators and assigns of the panies to this Lease.

36, ENTIRE AGREEMENT. This Lease, together with its exhibits, contains all agreements of the parties fo
this Lease and supersedes any previous negotiations. There have been no representations made by the Landlord or
any of jis representatives or undersiandings made between the parties other than those set forth in this Lease and its
exhibits. This I.ease may not be modified except by a written instrument duly executed by the parties 10 this Leese.

37T. EXAMINATION NOT OPTION. Submission of this Lease shall not be deemed to be a reservation of the
Premises. Landlord shall not be hound by this Lease until it has received a copy of this Lease duly executed by
Tenant and has delivered to Tenant a copy of this Lease duly executed by Landlord, and until such delivery Landlord
reserves the right to exhibit and lease the Premises w other prospective tenants, Notwithstanding anything contained
in this Lease to the contrary, Landlord may withhold delivery of possession of the Premises from Tenant until such
time as Tenant has paid to Landlord any security deposit required by Article 5, the first month’s rent as set forth in
Article 3 and any sum owed pursuant to this Lease,

38, RECORDATION. Tenant shall not record or register this Lease or a short form memorandum kereof
without the prior written consent of Landlord, and then shall pay all charges and taxes incident such recording or
registration.

39. RENEWAL OPTIONS, Tenant shall have, at its option (each such option being referred to hereinas a
“Renewal Option™), the right to rencw and extend this Lease for two (2) consecutive terms of five {5) years each
(each such renewal t2rm being referred to herein a3 a “Renewal Term™), The first Renewal Term shall commence
immedizately upon the expiration of the initial Term, and the second Renewal Term shall commence immediately
upon the expiration of the first Renewal Term, by Tenant's giving written notice thereof to Landlord no earlier than
nine (%) months, and no later than six (6) months, prior (o the expitation of the then existing initial Term or Renewal
Term, as the case may be. Once Tenant shall exercise any Renewsl Option, Tenant may not thereafter revoke such
exercise, excepl as expressly s2t forth below. Tenant shall not have the right o exercise any Renewal Option at a
time that an Event of Default (or an event which with notice and/er lapse of time could become an Event of Default)
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under this Lease has occurred. Tenant's failure to exercise timely a Renewsal Option for any reason whatsoever shall
conclusively be deemed a waiver of such Renewsl Option and any future Renewal Option. The Annual Rent for the
first Renewal Term shall be equal to $362,950.00, and the Monthly Instaltments of Rent for the first Renewal Term
shall be equal 1o $30,245.83. At Landlord's option, Landlord may adjust the Annual Reat for the second Renewal
Term 1o an annual rate equal to the Fair Market Value Rate (as hereinafier defined) as of the commencement of such
second Renewal Term. As used in this Leass, “Fair Market Value Rate™ shall mean the fair market value rental rate
per square foot of rentable area per year in effect at the commencement of the second Renewal Term for comparable
tonants taking comparable space in comparable conditions under comparable terms in comparable buildings in the
same rentzl market (hereinafter called “Comparable Buildings”); provided, however, that in no event shall the
Annual Rent for the second Renewal Term be less than the Annual Rent for the last twelve (12) months of the first
Renewal Term. 1t is also agreed and understood that the Fair Market Value Rate shall include: (a) rent; and (b)
rental operating expenses, property tux, and utility and expense adjusiments that are being included as part of the
terms and conditions of industrial tenant leases for comparable tenants in Comparable Buildings as of the time of
determination of the Fair Market Value Rate. Landlord shall advise Tenant within twenty (20) days afier Tenant
exercises the second Renewal Option of the Fair Market Value Rate which shall be in effect as of the commencement
date of the second Renewal Term. Tenant shall then have fifteen (15) days to notify Landlord of its acceptance or
rejection of the Fair Market Value Rate for the second Renewal Term. In the event Tenant fails to so notify
Landlord within such fifteen (15) day period, Tenant shall be deemed 1o have accepred the Fair Market Value Rate
proposed by Landlord. Notwithstanding the prohibition on Tenant's tight to revoke its exercise of the Renewal
Option, in the event Tenant and Landlord are unable to agree on the Fair Market Value Rate for the second Renewal
Term within sixty (60) days after Tenant exercises its Rencwal Option for such second Renewal Term, Tenant shall
be deemed to have revoked the Renewal Option and such Renewal Option, together with any future Rencwal Option,
shall be deemed null and void and of po further force or effect. Tenant shall take the Premises “as is" for amy
Renewal Term and Landlord shall have no obligetion to make any improvements or elterations to the Premises.
Except as set forth in this Article, the leasing of the Premises for any Renewal Term shall be upon the same terms
and conditions as the leasing of the Premises for the initial Term and shall be upon and subject to all of the
provisions of this Lease. Any Renewal Option granted to Tenant under this Article shall be personal to Tenant and
shall not be transferred, encumbered, or assigned by Tenant or in any manner transferred to, or exercised by, any
subtenant of Tenant.

40. LANDLORIY'S DEFAULT. Except as otherwise provided in this Lease, Landlord shall be in default
under this Lease if Landlord fails 1o perform any of its obligations hereunder and said failure continues for a period
of thirty (30) days afler written notice thereof from Tenant to Landlord; provided, however, that if the nature of
Landlord's obligation is such that more than thirty (30) days are required for its performance, then Landlosd shall not
be decmed to be in default if it shall commence such performance within such thirty (30) day period and thereafier
diligently prosecute the same to completion.
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41. LIMITATION OF LANDLORDS LIABILITY. Redress for any clamm against Landlord under this
Lease shall be imited to and enforceable only against and to the extent of Landlord’s interest in the Building,
including, to the exrent received after a final judgment against Lendlord has been obtained by Tenant, any rentals
accruing therefrom and proceeds received by Landlord in respect of any casualty loss or condemnation (net of
amounts applied to repairs or other costs incurred by Landlord in connection therewith). The obligations of
Landlord under this Lease are not intended to be and shall not be personally binding on, nor shall any resort be had
to the private properties of, any of its or its investment manager’s trustees, directors, officers, pariners, beneficiaries,
members, stockhnlders, employees, or agents, and in no case shall Landlord be liable to Tenant hereunder for any
lost profits, damage to business, or any form of special, indirect or consequential damages.

LANDLORID: TENANT:

CLP PROPERTIES TEXAS, L.P,, a Delaware limited NATURAL HEALTH TRENDS CORP,, a Florida
parmership i

By: REEEF Management Company, & Delaware
corporation, its Authorized
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 8-K
CURRENT REPORT
Pursuant to Section 13 OR 15(d) of The Securities Exchange Act of 1934

Date of Report (Date of earliest event reported)  June 18, 2005

NATURAL HEALTH TRENDS CORP.

(Exact name of Company as specified in its charter)

Florida 0-26272 59-2705336
(State or other jurisdiction (Commission IRS Employer
of incorporation) File Number) Identification No.)
12901 Hutton Drive Dallas, TX 75234
(Address of principal executive offices) (Zip Code)

Company's telephone number, including area code  (972) 241-4080

(Former name or former address, if changed since last report.)

Check the appropriate box below if the Form 8-K filing is intended to
simultaneously satisfy the filing obligation of the Company under any of the
following provisions (see General Instruction A.2. below):

[] Written communications pursuant to Rule 425 under the Securities Act (17
CFR 230.425)

[ 1 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR
240.14a-12)

[ 1 Pre-commencement communications pursuant to Rule 14d-2(b) under the
Exchange Act (17 CFR 240.14d-2(b))

[] Pre-commencement communications pursuant to Rule 13e-4(c) under the
Exchange Act (17 CFR 240.13e-4(c))

Item 1.01 Entry into a Material Definitive Agreement

On June 18, 2005, Natural Health Trends Corp. (the "Company") entered
into a lease agreement (the "Lease") with CLP Properties Texas, L.P.(the
"Landlord"), pursuant to which the Company agreed to rent from the Landlord, and
the Landlord agreed to lease to the Company, the premises located at 2050
Diplomat Drive, Dallas, Texas 75234 . Following the completion of certain
leasehold improvements, the Company anticipates relocating its executive offices
to this location before the end of the year. The Company's new executive offices
will include approximately 53,000 square feet of both office and warehouse space
with rent payments of approximately $24,500 per month. The term of the Lease
expires on November 30, 2011.

Item 8.01 Other Events

On June 1, 2005, the Company held its annual meeting of shareholders.
At the meeting, the shareholders (i) approved the re-election of the Company's
five directors to the Board of Directors of the Company, (ii) ratified the
appointment of BDO Seidman, LLP as the Company's independent auditors for the
fiscal year ending December 31, 2005, and (iii) approved certain amendments to



the Company's 2002 Stock Option Plan. The fourth proposal presented at the
annual meeting which addressed the reincorporation of the Company in the State
of Delaware was adjourned until June 24, 2005. At that time, the Company's
reincorporation in the State of Delaware was approved by holders of a majority
of the Company's shares of common stock outstanding. It is anticipated that the
Company will effect the reincorporation during the next few weeks.

Item 9.01(c)  Financial Statements and Exhibits.

10.1 Lease by and between CLP Properties Texas, L.P. and Natural
Health Trends Corp. dated as of June 18, 2005.

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934,

the Company has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

NATURAL HEALTH TRENDS CORP.

Date: June 24, 2005
By: /s/ MARK D. WOODBURN

Name: Mark D. Woodburn
Title: President



