RIGHT OF FIRST OPPORTUNITY

1.01
Grant of Right.  The “Additional Space” consists of all leasable area of the Building, excluding the Premises, which is located on the same floor as and is adjacent to the Premises and is offered by Landlord to Tenant hereunder.  At such time, if any, during the Lease Term that Landlord intends to commence marketing all or a portion of the Additional Space by reason of or in anticipation of the same becoming vacant and available for lease (but excluding all negotiations with an existing tenant who is renewing or extending its lease, whether or not pursuant to a granted right to do so), Landlord shall notify the Tenant in writing of the proposed term and the financial consideration for a lease of all or a portion of the Additional Space to Tenant and shall allow Tenant the opportunity set forth in this Paragraph.  

1.02
Terms of Opportunity.  Landlord's Notice to Tenant ("Landlord's Notice") shall set forth, in addition to rent and term information, such additional terms and conditions as Landlord in its sole discretion deems appropriate, including the condition in which the space is offered, the amount of the tenant improvement allowance, if any, the amount of any security deposit or additional security deposit required with respect to the Additional Space or applicable portion thereof, and such other matters as Landlord may desire and shall include a proposed form of addendum or separate lease for such Additional Space or applicable portion thereof.  Tenant acknowledges that the terms of the Right of First Opportunity may vary depending upon future circumstances and that Landlord makes no representation or warranty whatsoever as concerns such terms.  For example, (i) Landlord may be willing to lease the Additional Space only for a term which is longer than the unexpired balance of the Lease Term, or (ii) portions of the Additional Space may be scheduled to become available at varying times and portions would be, in Landlord’s judgment, less marketable as stand alone spaces.  Therefore, it is agreed that Landlord may offer the Additional Space or the applicable portion thereof to Tenant on terms which require Tenant (a) to extend the balance of the term of this Lease (at a rent acceptable to Landlord) to coincide with the length of the term being offered by Landlord and/or to exercise or commit to exercise one or more options under Section       above, (b) to contract to lease the entirety of the Additional Space as the same becomes available, and/or (c) to agree to other conditions as Landlord deems necessary or appropriate designed to protect Landlord’s interest.

1.03
Response to Offer.  Tenant shall have until 5:00 p.m. on the fifth (5th) business day following receipt of Landlord's Notice to provide written notice of agreement to lease the Additional Space or applicable portion thereof on the offered terms and until the thirtieth (30th) day following receipt of Landlord's Notice to execute an addendum hereto or a separate lease for the Additional Space, on terms set forth in Landlord's Notice and otherwise on the terms set forth in this Lease.  Any such separate lease shall contain a provision to the effect that a Default by Tenant thereunder shall also be a Default under this Lease; this Lease shall be simultaneously amended to provide that any Default by Tenant under the new lease shall also be a Default hereunder.  Should Tenant fail to timely deliver written notice of agreement to lease, or should Tenant fail to timely execute such a separate lease or addendum, within the respective time allowed, or otherwise indicate rejection of Landlord’s communication, the Right of First Opportunity shall automatically be deemed of no further force or effect and Tenant shall have no further rights to any portion of the Additional Space.

1.04
Financial Statements.  Within       days of receipt of Landlord's Notice, Tenant shall deliver to Landlord complete current financial statements of Tenant and any guarantors.  Landlord shall have the right to review such financial statements.  If Landlord is not satisfied, in its discretion, with the financial condition of Tenant or any guarantor, as demonstrated by such financial statements, then Landlord shall so inform Tenant and may then proceed to market the Additional Space as if Tenant had rejected Landlord's Notice.

1.05
Notices.  Notwithstanding the provisions of Paragraph       of the Lease, all communications and notices from and to either party under this Paragraph shall only be effective if hand delivered during business hours to Landlord, at its offices at the Project, and to Tenant at the Premises.

1.06
Personal Nature of Right.  The rights of Tenant under this Paragraph are not assignable separately from this Lease.  Such rights of Tenant shall terminate upon (a) any assignment, sublease or other Transfer (except only a Transfer in compliance with Section      ), (b) any Default hereunder by Tenant, and/or (c) any termination of this Lease or of Tenant’s right of possession hereunder; provided, however, in the event Tenant shall have executed an addendum or a separate lease leasing space pursuant to this Paragraph and Landlord subsequently terminates this Lease or Tenant’s right of possession hereunder for Default, the damages to which Landlord shall be entitled shall include damages under such addendum or separate lease.

1.07
Certificate.  At such time as Tenant rejects a communication by Landlord or otherwise has no rights (or less rights) with respect to the Additional Space or any portion thereof, Tenant shall execute and deliver to Landlord a certificate setting forth the status of the remaining rights, if any, which Tenant enjoys with respect to the Additional Space, the compliance of Landlord with the process set forth in this Paragraph, and such other matters as Landlord may reasonably request.

1.08
No Landlord Liability.  Landlord has not promised that all or any portion of the Additional Space shall be or become available to Tenant or that such an event shall occur on or before any particular date.  Landlord shall have no liability for the failure of all or any portion of the Additional Space to become available.  Landlord shall have no obligation to remove any other tenant from the Additional Space and may allow any such tenant to renew or extend its lease and/or to holdover.  The rights granted to Tenant hereunder are subject and subordinate to (a) any rights previously granted to any other tenant regarding the leasing of all or any part of the Additional Space, and (b) any rights later granted to any subsequent tenant who leases all or a portion of the Additional Space.  In no event shall any actual or alleged failure by Landlord under this Paragraph allow Tenant to terminate this Lease.
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