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ATTORNEY S FOR THE DEBTORS AND DEBTORS-IN-POSSESSION

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS
FORT WORTH DIVISION

Inre Chapter 11 Case

MIRANT CORPORATION, €t 4., Case No. 03-46590 (DML)
Jointly Administered
Debtors.

N N N N N N N

MOTION OF DEBTORSTO REJECT THE OFFICE LEASE
AGREEMENT WITH EON PROPERTIES, LLC

Mirant Corporation ("Mirant") and its affiliated debtors (collectively, the "Debtors"), as
debtors in possession, file this Motion (the "Motion") pursuant to section 365(a) of title 11,
United States Code (11 U.S.C. 88 101 et seq.) (the "Bankruptcy Code") for authority to reject the
“Office Lease Agreement” (the “Lease”’) between EON Properties, LLC, as landlord (the
“Landlord”), and Mirant Sugar Creek, LLC and Mirant Zeeland, LLC, as tenants, for premises
known as Plum Creek Center and located at Suite 102, 222 Indianapolis Blvd., Schererville,

d-1204704.1



Indiana, which is described below in greater detail and attached hereto as Exhibit B.* In support
thereof the Debtors represent as follows:

JURISDICTION AND VENUE

1. This Court has jurisdiction to consider this matter pursuant to 28 U.S.C. 88 157
and 1334. Thisisacore proceeding pursuant to 28 U.S.C. 8 157(b). Venueis proper before this

Court pursuant to 28 U.S.C. 88 1408 and 1409.
PROCEDURAL BACKGROUND

2. The Cases. Commencing on July 14, 2003, and concluding in the early morning
hours of July 15, 2003, (the “Petition Date”), certain of the Debtors (collectively, the “Initial
Debtors’) filed voluntary petitionsin this Court for relief under chapter 11 of title 11 of the
United States Code, 11 U.S.C. §§ 101-1330, as amended (the “ Bankruptcy Code”).? On August
18, 2003, Mirant EcoElectrica Investments |, Ltd. and Puerto Rico Power Investments, Ltd.
(collectively, the “New Debtors’) commenced chapter 11 cases under the Bankruptcy Code. On
October 3, 2003, the following additional Debtors filed voluntary petitionsin this Court for relief
under chapter 11: (i) Mirant Wrightsville Management, Inc.; (ii) Mirant Wrightsville
Investments, Inc.; (iii) Wrightsville Power Facility, L.L.C.; and (iv) Wrightsville Development
Funding, L.L.C. (collectively, the “Wrightsville Debtors’). On November 18, 2003, the
following additional Debtors filed voluntary petitions in this Court for relief under chapter 11: (i)

Mirant Americas Energy Capital, LP; and (ii) Mirant Americas Energy Capital Assets, LLC (the

! Not all parties were served with the Lease. Any party may request a copy of the Lease by making a written request
to the Debtors' counsel.

2 Concurrently, Mirant caused two of its Canadian subsidiaries, Mirant Canada Energy Marketing, Ltd and Mirant
Canada Energy Marketing Investments, Inc. (collectively, the “ Canadian Debtors’) to commence plenary insolvency
proceedings (the “Canadian Proceedings’) in the Court of Queen’s Bench of Alberta Judicia District of Calgary (the
“Canadian Court™) pursuant to the Companies Creditors Arrangement Act. The Canadian Debtors are subject to the
sole and exclusive jurisdiction of the Canadian Court.
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“MAEC Debtors’ and collectively with the Initial Debtors, the New Debtors, and the
Wrightsville Debtors, the “ Debtors’). The Debtors continue to manage and operate their
businesses as debtors-in-possession pursuant to sections 1107 and 1108 of the Bankruptcy Code.

3. The Cases are Jointly Administered. On July 15, 2003, this Court granted the

motion for an order requesting that the bankruptcy estates of the Initial Debtors be jointly
administered. On September 8, 2003, this Court entered an order approving joint administration
of the cases of the New Debtors with those of the Initial Debtors. On October 20, 2003, this
Court entered an order approving the joint administration of the cases of the Wrightsville
Debtors with those of the Initial Debtors. On November 20, 2003, this Court entered an order
approving the joint administration of the cases of the MAEC Debtors with those of the Initial
Debtors.

4, The Committees. Three official committees have been appointed by the Office of

the United States Trustee for the Northern District of Texas in these administratively
consolidated cases. Specifically, an official unsecured creditors committee and an official
committee of equity security holders have been appointed for Mirant Corporation and an official
unsecured creditors committee has been appointed for Mirant Americas Generation, LLC

(collectively, the “Committees’).

RELIEF REQUESTED

5. By this Motion, the Debtors respectfully request pursuant to 11 U.S.C. 8 365(a)
authority to reject the Lease listed below in paragraph 5 hereof, effective ten (10) business days

from the date of service of this Motion.
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BASISFOR RELIEF

6. On August 14, 2003, the Court entered an amended order (the "Order") approving
procedures (the "Rejection Procedures') for the rejection of Leases and Leases from time to time
in furtherance of the reorganization efforts of the Debtors.

7. In summary, the procedures Order allows the Debtors, in the exercise of their
business judgment, to reject any Lease or Lease determined to be unnecessary and/or
burdensome to the Debtors ongoing business operations following ten (10) business days from
service viafacsimile or overnight mail, to: (i) the counterparty under the respective Lease at the
last known address available to the Debtors; (ii) counsel for the counterparty under the respective
L ease who has appeared in these cases and has specifically requested notice of any rejection
notice; and (iii) counsel for any statutory committees appointed in these cases. A copy of the
Order is attached hereto as Exhibit A.

8. Pursuant to the terms of the Order and N.D. TX L.B.R. 9014.1, unless a written
objection hereto is filed and served in accordance with the terms of the Order, the following
Lease will be deemed regjected pursuant to 11 U.S.C. § 365(a) effective upon the expiration of the

ten (10) business day notice period described above (the "Effective Date"):

@ Title of the L ease: “Office Lease Agreement” between Landlord, Mirant
Sugar Creek, LLC, and Mirant Zeeland, LLC, dated April 24, 2002, for
premises known as Plum Creek Center and located at Suite 102, 222
Indianapolis Blvd., Schererville, Indiana.

Effective Date of Rejection:
January 30, 2004, subject to paragraph 6 hereof

Parties to the Lease:

EON Properties, LLC
Mirant Sugar Creek LLC
Mirant Zeeland, LLC
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Contact Information for Non-Debtors:

EON Properties, LLC

222 Indianapolis Blvd.

Suite 101

Schererville, Indiana 46375

EON Properties, LLC

1417 Wilderness Drive

Schererville, Indiana 46375

9. If an objection to this Motion istimely filed and served upon: White & Case,

LLP, Wachovia Financial Center, 200 South Biscayne Blvd., Miami, Florida 33131, Attention:
Thomas E Lauria, Esg. and Haynes and Boone, LLP, 901 Main Street, Suite 3100, Dallas, Texas

75202, Attention: Judith Elkin, Esg., counsel for the Debtors, not later than ten (10) business

days from the date of service of this Motion, the Debtors shall seek a hearing on the objection at

the Court's earliest convenience. If such an objection to the Motion istimely received, and the
Court ultimately upholds the Debtors' determination to reject the Lease, then the Lease shall be
deemed regjected as of the date of the determination by the Court unless otherwise agreed, in
writing, by the Debtors and the counterparty to the respective Lease.

10. Pursuant to the Order, claims arising out of the rejection of the Lease must be
filed with the Court, or any Court approved claims processing agent, by the later of (i) the
deadline for filing proofs of claims established by the Court or (ii) thirty (30) days after the
Effective Date of Regjection, or the date of the Order of the Court upholding the Debtors
determination to reject the Lease, unless otherwise agreed, in writing, by the Debtors and the
counterparty to the Lease (the "Regection Claims Deadline").

11. Pursuant to the Order, any holder of aclaim alegedly arising from the rejection of
the Lease who fails to timely file a proof of such claim on or before the expiration of the

Rejection Claims Deadline shall be (a) forever barred from asserting such claim against any of
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the Debtors; (b) forever barred from sharing in any distribution of the Debtors' estates or assets
under any confirmed plan of reorganization or order of the Court authorizing distributions from
the Debtors estates; and (¢) bound by the terms of any plan of reorganization confirmed in these
chapter 11 cases and any order of the Court authorizing distributions from the Debtors' estates.

General Description Relating to the L ease.

12.  ThelLeaseisfor 2,875 sq. feet of floor area within an office building and has a
term of three (3) years, which runs from June 1, 2002 to May 31, 2005. Pursuant to the Lease,
the Debtors pay an annual base rent of $47,437.50 in Y ear 1, which increases to approximately
$48,860.63 in Year 2 and $50,326.44 in Year 3. In addition to the annual base rent, the Lease
requires the Debtors to reimburse the Landlord for Common Area Maintenance Expenses (as
defined in the Lease), including property taxes, utilities, repairs and cleaning costs.

The L ease May Be Rejected.

13.  Section 365(a) of the Bankruptcy Code provides that a debtor-in-possession,
"subject to the court's approval, may assume or reject any executory contract or unexpired lease
of the debtor.” 11 U.S.C. §365(a). The Lease is an unexpired lease, since the Lease does not
expire until May 31, 2005, and therefore can be rejected pursuant to section 365(a). “ This
provision alows a[debtor] to relieve the bankruptcy estate of burdensome agreements which
have not been completely performed.” Sewart Title Guaranty Co. v. Old Republic National
Title Insurance Co., 83 F.3d 735, 741 (5th Cir. 1996) (quoting In re Murexco Petroleum, Inc., 15

F.3d 60, 62 (5th Cir. 1994)).
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Rejection Of The Leaseis Within the Debtors Business Judgment.

14. Rejection of alease requires court approval. A debtor's decision to assume or
reject will be approved provided that it meets the "business judgment" test, pursuant to which
rejection of an unexpired lease is appropriate if such rejection would benefit the estate. See
Richmond Leasing v. Capital Bank, N.A., 762 F.2d 1303, 1309 (5th Cir. 1985); Inre G.I. Indus.,
Inc., 204 F.3d 1276, 1282 (9th Cir. 2000) ("[A] bankruptcy court applies the business judgment
rule to evaluate atrustee's rgjection decision . . ."); In re Food Barn Stores, Inc., 107 F.3d 558,
567 n. 16 (8th Cir. 1997) (debtor's request to assume or reject Lease should be approved where
not manifestly unreasonable or made in bad faith). The "business judgment” test is satisfied
where the assumption or rejection of an unexpired |ease enhances the value of the estate. See
Richmond Leasing, 762 F.2d at 1309. Upon afinding that a debtor has exercised sound business
judgment in determining whether to assume or reject an executory Lease or unexpired lease, a
court should approve the decision pursuant to section 365(a) of the Bankruptcy Code. See NLRB
v. Bildisco & Bildisco, 465 U.S. 513, 523 (1984).

15.  "Thefundamental purpose of reorganization is to prevent a debtor from going into
liguidation, with an attendant loss of jobs and possible misuse of economic resources.” Bildisco,

465 U.S. at 528 (citing H.R.Rep. No. 95-595, p. 220 (1977)).

16.  Since entering into the Lease, the Debtors business operations have changed and,
after due inquiry, the Debtors determined that rejection of the Lease is hecessary and appropriate.
The Debtors plan to cease operating from the Shererville office as of January 31, 2004, and have
determined, in thelr reasonable business judgment, that the Lease is burdensome to their estates
and an impediment to their on-going business operations. Because the Debtors intend to cease
operating from the Shererville Office, the Lease has no beneficial value and, in fact, is causing

the Debtors to pay rent for premises they will no longer be using as of February 1, 2004.
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CONCLUSION
WHEREFORE, the Debtors respectfully request the relief requested herein and

such other and further relief as this Court deems just and proper.

Dated: Fort Worth, Texas
January 15, 2004

HAYNESAND BOONE, LLP
901 Main Street

Suite 3100

Dallas, TX 75202

(214) 651-5000

By /9 lan T. Peck
Robin E. Phelan
State Bar No. 15903000
Judith Elkin
State Bar No. 06522200
lan T. Peck
State Bar No. 24013306

-and-

Thomas E Lauria

State Bar No. 11998025
Craig H. Averch

State Bar No. 01451020
WHITE& CASELLP
Wachovia Financial Center
200 South Biscayne Blvd.
Miami, Florida 33131
(305) 371-2700

ATTORNEY S FOR THE DEBTORS AND
DEBTORS-IN-POSSESSION
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CERTIFICATE OF SERVICE

The undersigned hereby certifies that he provided a true and correct copy of the
forgoing to Bankruptcy Services, LLC and directed them to effect service upon all persons on the
Limited Service List (without exhibits) via U.S. mail, and the addressees set forth below via
overnight mail (with exhibits) on the 15" day of January 2004.

Eric J. Taube Deborah D. Williamson

Mark C. Taylor Thomas Rice

Hohmann, Taube & Summers, L.L.P. Cox & Smith Incorporated

100 Congress Avenue 112 East Pecan Street

Suite 1600 Suite 1800

Austin, TX 78701 San Antonio, TX 78205-1505
Howard L. Siegel Bruce R. Zirinsky

Brown Rudnick Berlack IsraglsLLP Gregory Petrick

City Place |, 185 Asylum Street Cadwalader, Wickersham & Taft
Hartford, CT 06103-3401 100 Maiden Lane

New York, NY 10038
William R. Baldiga

Brown Rudnick Berlack IsraglsLLP Mark Thompson
One Financia Center Simpson Thacher & Bartlett
Boston, MA 02111 425 Lexington Avenue

New York, NY 10017-3954
Edward S. Weisfelner

Ledlie H. Scharf EON Properties, LLC
Brown Rudnick Berlack IsraglsLLP 222 Indianapolis Blvd.

120 West 45th Street Suite 101

New York, NY 10036 Schererville, Indiana 46375
Paul N. Silverstein EON Properties, LLC
Andrews & Kurth, L.L.P. 1417 Wilderness Drive
805 Third Avenue Schererville, Indiana 46375

New York, NY 10022

Jason S. Brookner
Andrews & Kurth, L.L.P.
1717 Main Street

Suite 3700

Dallas, TX 75201

IS lan T. Peck
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U.S. BANKRUPTCY vuun,
NORTHERN MSTRICT OF TEXA:

IN THE UNITED STATES BANKRUPTCY COURT E T REy
FOR THE NORTHERN DISTRICT OF TEXAS | I

FORT WORTH DIVISION TAWANA - 4 ARSHALL . GLER!
) OTHE DATE OF ENTRY IS
Inte ) Chapter 11 Case N THE COURT'S nOCK*
)
MIRANT CORPORATION, et al., ) Case No. 03-46590-DML-11
' ‘ ) Jointly Administered
Debtors. )
)

AMENDED ORDER REGARDING MOTION OF DEBTORS FOR AN ORDER
PURSUANT TO SECTIONS 365 AND 554 OF THE BANKRUPTCY CODE
AUTHORIZING AND APPROVING A PROCEDURE FOR THE REJECTION OF

: CERTAIN EXECUTORY CONTRACTS

Upon the Motion of Debtors for an Order Pursuant to Sections 365 and 554 of the
Bankruptcy Code Authorizing and Approving a Procgdure for the Rejection of Certain Executory
Contacts (fhe “Motion”) filed by the above-captioned debtors and debtors-in-possession
(collectively, the “Debtors”) in these Chapter 11 cases; and it appearing that this Court has
jurisdiction over this matter; and it appearing that due and proper notice has been given; and
upon due deliberation and sufficient cause appearing fheréfor, it is hereby

ORDERED that the Motion is granted; and it is further

ORDERED that the Rejection Procedures referenced on Exhibit “A” attached
hereto are hereby approved; and it is further |

ORDERED that this Court shall, and hereby does, retain jurisdiction with respect
to all matters arising or related to the implementation of this Order; and it is further

ORDERED that the last date to file timely proofs of claim against the Debtors
arising from the rejection of any Contracts and Leases (the “Rejection Claims Deadline”) will be

and hereby is the later of: (i) the deadline for filing proofs of claims established by this Court;

and (i) thirty (30) days after the Rejection Effective Date, as such term is defined in the
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Rejection Procedures, unless otherwise agreed, in writing, by the Debtors and the counterparty to
a particular Contract or Lease; and it is further |
ORDERED that any holder of a claim allegedly arising from thé rejections

authorized in accordance with the Rejection Procedures who fails to timely file a prdof of such
claim on or prior to the expiration of the Rejection Claims Deadline be: (i) forever barred from
asserting such claim against any of the Debtors or their estates; (ii) forever barred from shaﬁng
in any distribution of the Debtors’ estates or assets under any plan of reorganization confirmed in
these.chapter 11 cases or order of the Court authorizing distributions from the Debtors’ estates;
and (iii) bound by the terms of any plan of reorganization confirmed in these chapter 11 cases
and/or any order of the Court authorizing distributions from the Debtors’ estates; and it is further

ORDERED that the procedures established by this Order, including the Rejection Claims
Deadline, shall not apply to (a) any executory contract or unexpired lease between any of the
Debtors and (i) PEPCO and any of its affiliates; (i) WGES; (iii) Kern; (iv) 285 Venture; (v)
Unitil; (vi) the NSTAR Companies (as each entity is defined it is respeqtive objection or joinder
to objections to the Motion) (vii) the Cape Light Compact Agreéments, including the Pilot
Electric Supply Agreement by and between the Cape Light Compact and Mirant Americas Retail
Energy Marketing, LP; or (b) leases and lease-related contracts pertaining to the Dickerson and
Morgantown power plants operated by Mirant Mid-Atlantic, LLC and its subsidiaries (in which
the lease counterparties are certain limited liability companies affiliated with Bank One, N.A.;
Union Bank of Célifomia, N.A. and Verizon Capital Corp.); and it is further

ORDERED that, to the extent that any provision contained in this Order is

inconsistent with this Court's Interim Order Authorizing the Debtors to (i) Comply With Terms

of Prepetition Trading Contracts, (ii) Enter Into Postpetition Trading Contracts in the Ordinary

Course of Business, (iii) Provide Credit Support Relating to Both Pre- and Post-Petition Trading
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Contracts, and (iv) Setting a Final Hearing to Consider the Entry of a Final Order Affirming the
Interim Order and Authorizing Assumption of Prepetition Trading Contracts entered on July 17,
2003 (the "Trading Order"), the Trading Order shall control.

Datedcig creat (¥, 2007
KS) /
A

HONORABI¥'D-MICHAEL LYNN
UNITED STATES BANKRUPTCY JUDGE
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Exhibit “A”
Rejection Procedures

Unless a timely objection is filed, any Contract or Lease determined by the Debtors, in
the exercise of their business judgment, to be unnecessary and/or burdensome to the
Debtors’ ongoing business operations shall, unless otherwise agreed, in writing, by the
Debtors and the counterparty to a particular Contract or Lease, be deemed rejected ten
(10) business days from service of a motion to reject such Contract or Lease (the
“Rejection Motion”), via facsimile or overnight mail, to: (i) the counterparty under the
respective Contract or Lease at the last known address available to the Debtors; (ii)
counsel for the counterparty under the respective Contract or Lease who has appeared in
these cases and has specifically requested notice of any rejection notice; and (iii) counsel
for any statutory committees appointed in these cases (each, a “Committee”).

The Rejection Motion shall be substantially in the form of the Rejection Motion attached
hereto as Exhibit A-1 and shall include a copy of the Order approving this Motion.

If an objection to a Rejection Motion is filed by a counterparty to a Contract or Lease, or
by any Committee, and timely served upon, and actually received by, counsel to the
Debtors prior to the expiration of the ten (10) business day notice period, the Debtors will
seek a hearing to consider the objection at the Court’s earliest convenience.

If no objections by either a counterparty to a Contract or Lease or by any Committee, are
timely received, then the applicable Contract or Lease shall be deemed rejected as of the
expiration of the ten (10) business day notice period described above unless otherwise
agreed, in writing, by the Debtors and the counterparty to a particular Contract or Lease.
The Rejection Effective Date for any rejection shall be the later of (a) the expiry of the
ten (10) business day notice period if no objection is filed; (b) the entry of an order .
ultimately approving rejection if an objection to rejection is filed; and (c) such other date
upon which the debtor and the objection party may agree.

If an objection to a Rejection Motion is timely received, and the Court ultimately upholds
the Debtors’ determination to reject the applicable Contract or Lease, then the applicable
Contract or Lease shall be deemed rejected as of the date of the Order unless otherwise
agreed, in writing, by the Debtors and the counterparty to the applicable Contract or
Lease. :

Claims arising out of the rejection of Contracts and Leases must be filed with the
Bankruptcy Court or any Court approved claims processing agent by the later of (i) the
deadline for filing proofs of claim established by this Court or (ii) thirty (30) days after
the Rejection Effective Date, unless otherwise agreed, in writing, by the Debtors and the
counterparty to a particular Contract or Lease.




Exhibit “A-1"

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS

FORT WORTH DIVISION
)
Inre ) Chapter 11 Case
)
MIRANT CORPORATION, et al., ) Case No. 03-46590-DML-11
' ) Jointly Administered
" Debtors, )
).

MOTION OF DEBTORS TO REJECT EXECUTORY CONTRACTS OR
UNEXPIRED LEASES OF NONRESIDENTIAL REAL PROPERTY
OF [NAME OF COUNTERPARTY]

TO THE HONORABLE UNITED STATES BANKRUPTCY JUDGE:
Mirant Corporation (“Mirant™) and its affiliated debtors (collectively, the
*“Debtors”), as debtors in possession, file this Motion (the “Motion”) i)ursuant to section 365(a)
~oftitle 11, United States Code (11 U.S.C. §§ 101 et seq.) (the *Bankruptcy Code™) for authority
to reject certain executory contracts (each, a “Contract”) or unexpired leases of real property
(each, a “Lease™), and in support thereof represent as follows:
JURISDICTION AND YENUE
1. This Court has jurisdiction to consider this matter pursuant to 28 U.S.C.
§§ 157 and 1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b). Venue is proper
before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.

PROCEDURAL BACKGROUND

2. The Cases, Commencihg on July 14, 2003 and concluding in the early
morning hours of July 15, 2003, (the “Petition Date”), each of the Debtors filed a voluntary

petition in this court for relief under chapter 11 of title 11 of the United States Code, 11 U.S.C.
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§§ 101-1330, as amended (the “Bankruptcy Code”).! The Debtors continue to manage and
operate their businesses as debtors-in-possession pursuant to sections 1107 and 1108 of the
Bankruptey Code. |

3. The Cases are Jointly Administered. On July 15, 2003, this Court granted
the Debtors’ motion for an order requesting that the Debtors’ bankruptcy estates be jointly

administered.

4, Unsecured Creditors' Committees. On July 25, 2003, the Office of the

United States Trustee for the Northern District of Texas formed two official committees of
unsecured creditors. The first Committee is comprised of certain bondholders of Mirant
Americas Generation, LLC. The Second Committee is comprised of certain creditors of Mirant

Corporation and the remaining Debtors.

RELIEF REQUESTED

4. By this Motion, the Debtors respectfully request pursuant to 11 U.S.C.
§ 365(a) authority to reject certain Contracts and/or Leases listed below, effective 10 (ten)

business days from the date upon service of this Motion.

! Concurrently, Mirant caused two of its Canadian subsidiaries, Mirant Canada Energy Marketing,

Ltd and Mirant Canada Energy Marketing Investments, Inc. (collectively, the “Canadian Debtors”) to
commerce plenary insolvency proceedings (the “Canadian Proceedings”) in the Court of Queen’s Bench
of Alberta Judicial District of Calgary (the “Canadian Court”) pursuant to the Companies’ Creditors
Arrangement Act (the “CCAA”). The Canadian Debtors are subject to the sole and exclusive jurisdiction
of the Canadian Court.
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BASIS FOR RELIEF

5. On , 2003, the Court entered an order (the “Order™)

approving procedures (the “Rejection Procedures”) for the rejection of Contracts and Leases

from time to time in furtherance of the reorganization efforts of the Debtors,

6. In summary, the procedures Order allows the Debtors, in the exercise of

their business judgment, to reject any Contract or Lease determined to be unnecessary and/or
burdensome to the Debtors’ ongoing business operations following ten (10) business days from
service via facsimile or ovemig_ht mail, to: (i) thé counterparty under the respective Contract or
Lease at the last known address available to the Debtors; (ii) counsel for the counterparty under
the respective Contract or Lease who has appeared in these cases and has specifically requested
notice of any rejection notice; and (iii) counsel for any statutory committees 'appoi'nted in these
cases. A copy of the Order is attaéhed hereto as Exhibit “A”.

7. Pursuant to the terms of the Order and N.D. TX L.B.R. 9014.1, unless a
written objection hereto is filed and served in accordance with the terms of the Order, the
following Leases and/or Contracts will be deemed rejected pursuant to 11 U.S.C. § 365(a)
effective upon the expiration of the ten (10) business day notice period described above (the
“Effective Date™):

Title of Lease/Contract:

Effective Date of Rejection:

Parties to the Lease/Contract

and Contact Information: _

8.  IMan objection to this Motion is timely filed and served upon: White &
Case, LLP, Wacho‘}ia Financial Center, 206 South Biscayne Blvd., Miami, Florida 33131,

Attention: Thomas E Lauria, Esq. and Haynes and Boone, LLP, 901 Main Street, Suite 3100,
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Dallas, Texas 75202, Attention: Judith Elkin, Esq., counsel for the Debtors, not later than ten
(10) business days from the date of service of this Motion, the Debtors shall seek a hearing on
the objection at the Court’s earliest convenience. If such an objection to a Rejection Motion is
timely received, and the Court ultimately upholds the Debtors’ determination to reject the
applicable Contract or Lease, then the applicable Contract or Lease shall be deemed rejected as
of the date of such determination by the Court unless otherwise agreed, in writing, by the
Debtors and the counterparty to the applicable Contract or Lease,

9. Pursuant to the Order, claims arising out of the rejection of Contracts and
Leases must be filed with the Court, or any Court approved claims processing agent, by the later
of: (i) the deadline for filing proofs of claims established by this Court or (ii) thirty (30) days
afier the Effective Date, or the date of the Order of the Court upholding the Debtors'
determination to reject the applicable Contract or Lease, unless otherwise agreed, in writing, by
the Debtors and the counterparty to a particular Contract or Lease (the “Rejection Claims
Deadline”). |

10.  Pursuant to the Order, any holdér ofa clajin allegedly arising from the
rejection of a Contract or Lease who fails to timely file a proof of such claim on or before the
expiration of the Rejection Claims Deadline shall be (a) forever barred from asserting such claim
against any of the Debtors; (b) forever barred from sharing ibn any distribution of the Debtors’
estates or assets under any confirmed plan of reorganization or order of the Court authorizing
distributions from the Debtors’ estates; and (c) bound‘by the terms of any plan of reorganization
confirmed in these chapter 11 cases and any order of the Court authorizing distributions from the

Debtors’ estates.
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CONCLUSION

WHEREFORE, the Debtors respectfully request the relief requested herein and
such other and further relief as this Court deems just and proper.

Dated: Fort Wbrth, Texas
, 2003

HAYNES AND BOONE, LLP
901 Main Street

Suite 3100

Dallas, TX 75202

(214) 651-5000

By

Robin Phelan

State Bar No. 15903000
Judith Elkin '
State Bar No. 06522200
Tan Peck :
State Bar No. 24013306

-and-

Thomas E Lauria

State Bar No. 11998025
Michelle C. Campbell
State Bar No. 24001828
WHITE & CASE LLP
Wachovia Financial Center
200 South Biscayne Blvd.
Miami, Florida 33131
(305) 371-2700

PROPOSED ATTORNEYS FOR THE DEBTORS
AND DEBTORS-IN-POSSESSION
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QFFICE LEASE AGREEMENT

THIS LEASE AGREEMENT is made and enlered into this day of April, 2002. by and between EON PROPERTIES, LLC
(hereinafter referred to as “Landlord”), and MIRANT SUGAR CREEK,LLC AND MIRANT ZEELAND LLC. (hereinaer referred 1o as "Tenant"),

WITNESSETH

That for and in consideration of the rentals hereinafter reserved and of the mutual covenants and agreements herelnafter sat forth, the
parties hereto do hereby mutually agree as follows:

ARTICLE |, GRANT AND TERM

SECTIOM 1.01. OEMISED PREMISES. Landiord hereby leases to Tenant for the term and upon 2 cowananis hereinaiter sat forth,
appraximately Two Thousand Eight Mundred seuenly-five (2,875) square feet of flaor area, hereinafter called "Camised Pramises’. The Demised
Premises, Suite 102 are located within the Office Building commonly known as PLUM CREEK CENTER and lacated at 222 Indiznapolis Bivd.,
Schererville, Indiana {hereinafter called "Office Guilding") legally described on Exhibit A attached hereto and made part hereof. The Demisad
Prémises is shown an the Building Floar Plan atiached herels and made a part hereof as Exhitlt "B”.

SECTION 1.02. TERM. The term of this Lease shall be for a period of thres (3) years, commencing on June 1, 2003 or tha date on
which Tenant shall open the Demised Premises for business, whichever occurs first {herelnafter referred b as the "Commencement Dawe"), and
expiring midnight on the same month and day foliowing the explration of three [3) full years after the Cemmencement Date unless sooner
lerminated In accordance wilh the provisions hereof (the "Expiration Dats"). For all purposes of this Lease, 8 "lease year' shall be defired as the
welve (12) conseculive celendar months commencing on the first day of the manth follewing the Commencement Date (unless the
Commencement Date is the first day of the menth in which case (e lease year shall cammence an said date). Each subsequent lease year shall
be for the welve (12) consecutive calendar months immediately follawing the expiration of the priar lease year, If requested by Landiord,
Immediately following delivery of the Demised Premises to Tenant, or at any other ime during the term hereo!, Tenant shall execute zn Opening
and Terminalian Data Declaration in the form attached hereta 25 Exhibit "C", spaclfying the information calied for in said form.

ARTICLE Il. RENT AND DEPQSIT
SECTION 2.01. MINIMUM RENT,

(@)  Tenant cavenants and agrees Io pay Minimum Rent o Landlord at 1417 Wildemess Drivs, Scherevilie, Indiana 48375, in
monthly insialiments, in agvance, according to the following:

1. From the Commencament Dale until the end of the month at the end of the first lease year, the sum of Forty Seven
Thousand Four Hundred thirty-seven and S0/100 Dollars (347,437.50) per annum, payable in equal manmly Instaliments of Three
Thousand Nine Hundred fifty-three and 13/100 Dollars (33,953.13), payable one each on the first of every calendar month for the then
current manth, Monthly rental payments shall be reduced prorala for the initial Lease term, by the amount of the rental depaosit herein
described in Seelion 2,04 which is lo be applied loward manthly renl payments, Tenant's rental depasit shall reduce the menthiy rental
payment due Twa Thousand and 00/100 Dollars ($2,000.00) plus Addifional Rent, as herein described, far the initial lerm of this
Lease. Tananl's first installment of rent shall be due and payable on the Commencement Data and shall include. in 2ddition o the
monthly instaliment sel ferth hereinabove, a sum equal 1o the monthly instaliment of rent divided by thiny (30) and mullipied 5y the
number of days from and including Ihe Commencement Dale until the first day of the first lease year,

2. Annual renl for each subsequent yeer of the ariginal lerm of Lhis Lease shall be increased Ihree percent ( 3% ) of the
annual rent due and payable for the priar lease year .Such annual rent shiall be payable in equal monihly instaliments at the time and in
the same manner as rent for the first year of the origina) lerm of the Lease

SECTION 2.02, PAYMENTS BY TENANT. Tenan: shall pay to Landlerd, withou! demand, deductions, set-ofis of counterclzims, the
rent, which is hereby defined as the sum of the Minimum Rent and all Additional Rent, when and as the same shall be due and payable
hereunder. Linjess otherwise stated, all other sums of money or charges payable to Landlord from Tenani by this Lease ara defined as
‘Additional Rent” and are due en (10) days after the rendering of an Invoice therefore and fallure to pay such charges carries the same
consequencas as Tenants failure 10 pay renl. All payments and charges required lo be made by Tenant io Landlord hereundsr shall be payable
i coin ar currency of the United Stales of Amenca, al the adaress indicated herein, No payment to or receipt by Landlord of 2 [esser amounl than
ihe then amounl required 1o be paid hereunder shall be desmed (o be other than on account of the earliest amount of such obligation then due
hereundar. No endorsement or statement on any check or other communication accompanying a check for payment of any amaunts Dayable
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SECTION 4.01. SITE PLAN. Exhibit "B" sets farth the general layout of the Office Bullding. Landlord does nat warrant er represent
that the Office Building or the Demised Premises wil be consirucled exaclly as shown therean or that it will be campleted by a specific care.
Landlord miay change or alter any of the Common Areas or any other aspect in the Office Building. or may self or lease any perlion of the Office

Buiding all without the consent of or nolice fa Tenant, Landlord heraby agrees (hat the relalive locztion and actual size of the Demised Premises
shall remain substangally unchanged.

SECTION 4.02. LANDLORD'S WORK. Landiard shall construet the Demised Premises, substantizlly in accordance with the pians
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prepared on hehalf of the Tenant for Tenant's layout for the Demised Premises. Tenant Buildout Specifications are attached herelo and made 2
part hereof as Exhibit *D” (hereinafter referred ta as "Landlord's Work"). Al eosts for the improvement work shall te a1 the Tenant's expense. A
tenant improvement costs shall be estimated and thirty percent (30%) shall be paid prior 1o stant of tenant improvement work and Ihe balznce due
paid, weekly as construclion pragresses, with ninety percent of Tenant Buildou! expenses pald prior ta the occupancy. The remaining ten percent
(10%) shall be withheld by the Tenant until satisfactory completion, by Landierd, of the Tenant Buildout punch list. to be furnished Landlord within
fifteen (15) days after initial occupancy and Lease Commencement date, ‘

SECTION 4.03. DELIVERY OF POSSESSION DATE. Landlord shall give Tenant at least thirty (30) days' prior nofice of the projected
date on whieh Landlord's Work will be substantially completed and the Demised Premises will be available 1o Tenant for the performance of
Tenant's Wark. On the day when Landlord's Wark is substantially completed and the Demised Fremises are rezdy for Tenan! lo begin its work
under Section 4.04, Landiord and Tenant shali execute a Oelivery of Passession Date Cenfficate substantially in the form of Exhibit “E” aftached
hereto and made a part hereof. (The date specified In such Cerificate as the date on which the Demmised Premises nsva oeen delivered to
Tenanl shall be the "Delivery of Possession Date") Tenant agrees 1o Lake physical possession of the Demised Fremises cn the dale Landiord
tenders possession of the Demisad Premises 1o Tenant. From and after Ihe Dellvery of Possessian Dale, Tenznt agrees to dillgantly perform
Tenani's wark, ’

SECTION 404, TENANTS WORK. Other than wark dane pursuant to Section 4.02, ail work is to be periormed by Tenant at its
expense (nereinafier referred to as “Tenant's Work") in accordance with Exhibit "F* attached hereto and made a part hereof and in accordance
with the provisions of Section 4,06 hereof. Al entry into the Demised Premises and work done by Tenant shail be at Tenant's sole risk. All wark
performed by Tenant shall be subject to Landlord's prior written approval, Including but nat limited o written zgorovel of Tenanrs plans and
specificalians as prepared, and shall be In accordance with goad construction practices, all applicable laws. Landlord's insurance requlraments as
se! forth in Section 4.05(b) and 9.02 herein below, and Landlord's reasanable and non-discriminatory rules and regulations as published from time
lo time. Further, Landiord shal have na responsibliity or liabiiity for any loss or damage lo any property belonging to Tenant. Tenant agrees to
pay for Tenan('s pro raia share of all the ulilites used or cansumed in the Demised Premises by Tenant an 2nd zfier the Delivery of Possession
Date. Tenant shall obizln at Tenants sole expense all cerificates, approvals snd permils which may be necessary so that 3 certficate of
occupancy for the Demised Premises may be issued. Coples of all such certificates shall be delivered to Landiord. Except for Landiard's Work,
Tenant shall ready the Demised Premises for the opening of Tenant's business by the Commencement Date,

SECTION 4,05, SUBSEQUENT ALTERATIONS BY TENANT,

() Tenant may not make any additions to he Oemised Premises; of struclural changes, stuctural modifications or struciural
allerations to the Qemised Premises; or changes 1o any entrances ar lo the exterior of tha Demised Premises. withcut the nrior written 2aneent of
Landlord in each instance.

(b)  Any glterations shall be performed in a first-class and workmanlike manner and in accordance with all applicable legzi anc
insurance requirements and the terms and provisiona of this Lease.

(¢} The Tenant shall natify the Landlord of any alteration work to the Demised Premiges, at any lime, which may affect the
operatian of the sprinkler system in the building. Upon such nolificalion, the Landiord, at the Tenanl's sole expense, shall cause the sprinkler
System to be shul dowr and diained in the affected area(s) for he alterglion penad and reactivate s SRS B 81800 LT LIRSt O )
relaled alleration work. In the event that the Landlord is net nolfied and damage occurs in any part of the Office Bullding, resulting from the
coeration of the sprinkler system, the costs of any and all repairs and/or replacements of 2ny kind snall te at the sole excenss of the Tenznt The
provisions of this subparagraph shall exlend to any and all work conductes by the Tenant, including any maintengnce. reparr or aiteradon of the
Demised Premises.

(@) Prior to the commencement of any work by Tenant, Tenant shall (j) obtain public liability insurance to caver every contractar o
be employed by Tenant which shall name Landlord as an additional insured.appropriate workmen's compensation and shall deliver duplicate
originals of all eertificates of such insurance 1o Landlord for written approval, (i) furnish Landlord wath af necessary permits. licenses, approvalg,
certificates and authorlzalions for prosecution and completion of the work. and (i) Aurnish Landlord with such other decuments as may be
reasonaoly requested by Lanolord.

() No promise of Landlord lo alter, remodel, improve, repair, decorate or clean the Demisea Pramises or the Common Areas, or
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any part thereof, and no representation respecting the condition of the Demised Premises or the Office Building has been made to Tenant by
Landlord, except as specifically sel forth in this Lease. Tenant hereby expressly acknowledges that Landiord has made no representations or
warrantles, expressed or implied, as to the design ot edequacy of the Demised Pramises for the use set forth in Section 5.01. and any such
representation or warranly, statutory or atherwise, is hereby waived by Tenant,

SECTION ¢.08. LIEN CLAIMS. Tenant shall net permit any llen or claim for lien for any mechariic. laborer or supplier or any other lien
to be fied against ine Office Building, the Demised Premises, or any part thereof arising aut of work perfarmed, or alleged o have bean
performed by, or at the direction of. or on behalf of Tenant, In he event that any such flen or claim is filad against the Dermised Premises or Office
Bullding or any partion thereof as a result of any wark or act of Tenan!, Tenanl, at its expense, shzl discharge ar tand over the same within ten
(10) days from the fiing thersaf. If Tenant fzils to discharge said mechanic's llen, Landlord may bond over or pay the sams withoul inquiring into
the validity or merits of such lien. Said lien and all Sums so advanced by Landlord, including Landlord's expenses and altomeys' fees. shall te
paid on demand by Tenant as Additional Rent, :

ARTICLE V. CONDUCT OF BUSINESS

SECTION 5.01. USE. Tenant shall use and accupy the Demised Premises for the following purposes cnly, and for no other purposes
general office and related uses.

SECTION 502, OPENING; ESTOPPEL CERTIFICATE. Tenant agrees fo open for business and hereafler conduct its regular
business operalions dufing the enlire term of this lease. From ime to time and upon len (10) days' notice, Tenant egrees to execute and deliver 2
written acceptancelestoppel certificata confirming that Tenant has accepled the Dermised Premises and such ather facis relative lo this Lease as
Landlord or any morigagee of the Office Building may request lo be canfirmed. If Tenant fajis 1o execule such certfficate, Tenant hereby

irevocably appolnts Landlord as its attorney-in-fact lo execute and defiver such certiicate for Tenant, or Landfard may elect o terminate this
Lease, ’

SECTION 5,03, UTILITIES. Tenant, atils expense, shall pay all cosls for all utlities and services provided by Landlord which are usad
in or al the Demised Premises, commencing with the Delivery of Possession Date and throughout the lerm of this Lease. Tenant shall pay,
directly o the public utility companies, the cost of any instaliation nat included in Landiord's Werk of any and 2ll such ulility services. If Tenam
desires gas, telegraphic, burglar alarm, compuler installations or signal service, Landlord shall, upon request, direct the location and method of all
connections and wiring, if any, for such service. The installaion, maintenance and use of any such service shall be at Tanant's sole expense.
Tenant agrees to indemnify and hold harmless Landiord [rom and against any and all claims arising from the installation and maintenance of such
utility and other senvices and from al costs and charges for uliities consumed on or by the Demised Premises. In the event a utility servicing ‘he
Demised Premises cannot be separately metered, Tenant shall reimburse Landlord for its pro ratz share of the cost of said ulility service as
follows: Landlord will multigly the cost of said utiity service by 3 quotient, the numeratar of which shall be the gross leasable square footage of
floor area in Ine Demised Premises and the denominator of which shall be the total grass leasable square foatage of the Building which is covered
by the inveice or bil for said wtility service. Any amount payable to Landlord by Tenant pursuant to this Paregraph shall be Additianal Rent
hereunder, Tenant's ubligation ta pay its propartionale share of the ulilily services nol seperately metered to the Demised Premises shall survive
the termination of this Lease.

SECTION §.04. DIRECTORY. Tenant shall have the right to have the Landlord instal its Name an he building directory located in the
Office Building and on the exterior pylon sign, at Tenants sole cost and expense, :

SECTION 6.05. TENANT'S WARRANTIES AND QBUGATIONS. Tenant warranls, represants, covenants and agrees to and with
Landlord that throughout, the term hereof It shall () keep the Demised Premises clean, neat, sanitary and safe and in good order, repair and
condition (Including all necessary replacements, painting and decorating), and shall keep all glass in doors, windows and elsewhers clean and in
good condition and shall raplace pramptly all glass which may become damaged or braken with glass of Ine same quality, ordinary wear and tear
and damage by fire or ather casualty eovered by coflectible proceeds of Landiord's insurance excapted; (i) pay, befors delinquent, any and all
taxes, assessments and pubiic charges Imposed upon Tenant's business or fitures, and pay when due all fees of similar nalure; (iii) observe all
restrictive covenants of record and Landlord's reasonable rules and regulaians which are applicable lo the Office Building; (iv) not use any
advertsing meaium or sound devices inside the Demised Premises which may be heard outslde the Demised Premises, or permit any
objectianable odors to emanate from the Demised Premises; (v) keep the Demised Premises sufficiently hested o prevent freezing of water in
pipes and fixwres in and abou! the Demised Premises; (vi) keep the lemperanrre within the Demised Premises at such levels as may be required




- S T T T e R T . b8 el de

Dy any federal, stale or local laws, ordinances, or regulations; (vii) comply and require ail of Tenants emplayees, agents, concessionaires.
licensees and Invitegs to comply wilh all laws, ordinances, orders and governmental regulalions, and with the directions of any public officer
authorized by law, with respect to the Demised Premises and the use and occupancy thereof; (viii) operate its business in the Demised Premises
as required under Section 5.02; and (ix) Tenant shall camply wilh all local, stale and federal requiations and requirements with raspect to the
storage anc removal of any ang all medical, toxic and hazardous waste products. Tenant hereby indemnifies and holds Landlard harmiess fram
any liabifity, damages, loss, casts and expenses afising from the use, slorage and disposal of any medical, toxic or hazardous waste products on
the Demised Premises. Tenant shall remove any medical, loxic and hazardous substances located on the Demised Premises. ar located in the
Office Building (i localed thereon due lo Tanants use of the Demised Premises) at the expiration of he Lease \erm.

SECTION 5.06. LEGAL REQUIREMENTS. Tenant shall, al its awn expense, comply with all laws. orders, ordinances of
governmental authorities having Jurisdiction (including but not limited to the Indiana State Oepartment of Health. the State of Indiana, Lake County
and the Town of Schererville ang wilh directions of public officars thereunder, with all appliczble Board of ire insurznee Undernriters regulations
tespscting all matters of occupancy, condition or maintenance of the Demised Premises, whether such erders cr directions shall be directed to
Tenant or Landlord, and Tenant shall hold Landlord hamless from any and all costs or expenses an ecoount thereof, Tenant shal procure ana
maintain ali licenses and permits legally necessary for the operation of Tenant's business and aliow Lanclord o inspect them on request In the
event the State of Indiana shall revoke Ihe license required to operate the Tenant's business an the Demised Fremises, he revocalian shall be a
Defaul: under this Lease,

ARTICLE VI. COMMON AREA

SECTION 6.01. COMMON AREA OEFINED. All 2reas ("Common Areas’) exterior to the Dermised Prermisas as shown on Exhibit “8"
(or which are ¢reated Subsequent to the date of this Lease), which are avaflable for the joint use and benefit of Landlord, Tenent and other
tenants and owners of the Office Building, and their respective employees, agents, subtenants, licensess, customers and other invitass. including
but nat limited to parking areas. parking spaces, driveways, passageways, sidewalks, enlrances, eleuzlers. eievaior siafis, lobby. nailways,
stairwells, exits, lighting facifities, utiity or janitor closats, public restrooms, landscaped areas and utiity lines,

SECTION 6.02. USE. During the term of this Lease, Tenant is granted, subject to Landlord’s rules ane regulaticns promuigated by
Landlord from time fo time, the nonexclusive license o permit its customers and invitees 1o use the sidewals, parking areas, the entrance anc
exit ways designaled by Landlord for access and egress to and from the Demised Premises from a public street or highway. Notwithstanding
anything contained in this Lease to the contrary, Landiord shall have tne right, at any time and from time lo time, without notice to or consent o
Tenant. 1o change the size, location, elevation and nature of the Commeon Areas of any part thereo, including, without fimitalion, the right o locale
andlor erect thereon struchures and other buildings and improvements of any fype.

SECTION 6.03. COMMON AREA MAINTENANCE EXPENSES, Starting with the Commencement Date. Landlerd shall b
responsible for mainiaining and keeping in good service snd repaif the Common Areas. Tenant agrees 1o reimburse Landioid. as Acditional
Rent, for its propertionate share of all casts and expenses incurred by Landlord in managing, servicing, insuring, cleaning, maintaining, repairing
and (Io the exten! Landord, in ils sole discretion, deems appropriate) policing and protecting all Common Areas in the Office Builging (the
'Comman Area Maintenanee Expenses”). The Cammon Area Maintenance Expenses shall include, but nat be limited 1. the follawing eosts and
expenses. (i) gas, electricily, sewer, other utility charges (including surcharges) of whatever nature, and removal of rubbish, din, debris, snow and
ice; (n) insurance premiums, Including but nol limiled to liabiity, property damage, fire, exiended coverage, rent loss, worker's compensation
employer's fiabilly and conlraglual liability insurance premiums; (iii) all other mainenance and repair expenses and supplies which may be
deductible for such catendar year in computing federal income lax lability; (iv) any other costs and sxcenses ‘is. items which ara Aoy zpita)
improvernents) incurred by Landiord in operaling the Office Building; (v) the cost of any capital improvements which are made by Landiord after
completion of initia) construction of the Office Building, provided however, that the cast of each such capital improvement, together with any
financing charges incurred In connection therewith, shajl he amortized and/or depreciated over the useful life Mereof and only that gortion thereof
attributable to such calendar yesr shall be included in the Common Area Malntenance Expenses for such calendar year, (vi) management fees
and other administration fees and costs (including attarmeys’ and auditors' fees); and (vii) raof repalr, maintenance or teplacement, Common
Area Mainlenance Expenses shall not include principal paymenls or interest payments on any mongages, deeds of trust or olher financing
encumbrances; leasing commissions payable by Landlord: or deductions for depreciation of the improvements.

SECTION 6.04. CALCULATION OF COMMON AREA MAINTENANCE EXPENSE. In the event Landiord i3 maintaining the Commeon
Areas. Tenanl's abligations lo reimburse Landlord for Common Area Maintenance Expenses shall be calculated s follows™ (1) Landlord shall




3ggregate together all Common Area Maintenance Expenses: (i)) divide by @ number which is the iotal square footage of the gross leasable floor
area contzined In e Office Bullding; (i) multiply the quotient arived at through the calculations described in (i) above by the total gross leasable
Square footage of floor area in the Demised Premises. Tenant shall pay Landlord, in advance, Tenant's proportionate share of Landlord's
estimale of Comman Area Mainlgnarics Expenses, as computed abave, in Melve (12) equal monthly installments with the monthly instaliment of
Mirimum Rent. Notwithstanding the abave, in the event Landiord at any time determines that the amaunt of Common Area Malnienance
Expenses actually being paid by Landiord exceeds the estimate upon which Tenants proportionate share of Cemmon Area Maintenance
Expenses was computed, Tenant, following a request from Landlord, shall commence 10 pay with the next instaliment of rent due an amoun!
sufficient ta result in Tenant's paying its full proportionate share of Cammon Area Malntenance Expenses as compuled on the basis of Landlord's
revised estimate of Common Area Maintenance Expenses, Within sixty (60) days of he end of each calendar year. there shall be an adjustment
if the amount paid by Tenant for the prior calendar year or partial calendar yesr lust ended differs from its proportionate share actually incurred in
that year. Any amount due Tenant or any amount due Landiord shall be credited against or pald, respectively, in the next monthly instaliment of

Common Area Maintenance Expenses. Tenant's obligatan to pay its proportionate share of Common Area Maintanarcs Expenses snall survive
the termination of this Lease.

ARTICLE VIl REPAIRS AND MAINTENANCE

SECTION 7.01, REPAIRS AND MAINTENANCE

(a)  Tenant agrees, al Tenanl's expense, to perform all maintenance and to make il repairs. replacamenis and substwtions of
whatever kind and nature, foreseen and unforeseen, to keep the Demised Premises and fixtures therecn in coce conciien and repair rcluding
all necessary malntenance, repairs, replacements and substitutions of and for the walls, flars, ceilings. windows and doars localed wiihin the
Demised Premises. If Tenant fails tp perform ils obligalions under this Section, Landlord may (but shall not ke abligated o) perfarm same and
Tenant shall reimburse ta Landlord the cost thereaf (35 Additional Renl) upon demand.

(6)  Lendlord is ebligated to maintain the roof, structure, fobby, all electrical, mechanical ang plumbing systems and elevalor of the
Office Building containing the Demised Premises, In addition, Landlord shall maintain and fepair the heating, ventilaling and air conditioning

system. All costs of sych maintenanes angd repairs shall be included as part of the Cammon Ares Maintenance Expensas deseribed in Section
£.03 of this Lease,

(¢} Landlord shall cause the Comman Areas to be cleaned with normal regularity and the cast thereof shall be paid by Tepant ir
accordance with Seclion 6.04 of this Legse.

ARTICLE VIl REAL ESTATE TAXES

SECTION 8.01. LIABILITY. Starting with the Commencement Date ang throughout the entire term of this Lease. Tenant shall pay
Landlard, as Additional Rent, Tenant's proportionate share of Taxes, as hereinailer dafined, for each lax year. The term "Taxes’ means the total
of all taxes and assessments, general and speclal, ordinary and extraordinary, foreseen and unfareseen, intluding assessments for pubic
Improvements and betlerments, assessed, levied of impased with respect to ihe land and improvemnents incuded within e Office Building. taxes
on rents, leases or subleases or on the privilege of leasing or subleasing. The lerm “Taxes® also includes all fees, cosls and expenses (including
alorneys' fees and court costs) pald or incurred by Landlerd in seeking or obtaining any refund ar reduction of Taxes, whether or not successiul
If. at any time during the term of this Lease, the present method of taxalion shall be changed so that in lieu of the whole or any part of any Taxes
ievied, assessed or imposed on real estate and the improvements thereon there shall be levied, assessed or impoased an Landiord 2 capital levy
or ather tax directly on the rents received therefrom and/er a franchise lax, assessment, levy or charge measured by or based, in whole or in par,
upan sueh rents for the present or any future building or buildings in the Office Building, then all such taxes, assessments, levies ar charges, or
the pan thereof so measured or based, shall be deemed ta be included within the term "Taxes” for the purposes hereof. Tenant's proportionale
Share hereunder shall be caleuiated as follows: (1) Landlerd shal aggregate lagether all Taxes, (if) divide by a number which is the lotal square
footage of the gross leasable floor area contained in the Office Building and (jii) multiply the quotient arrived at through the calculations described
in (1) abave by ihe total gross leasable square footage of floor area in the Dermised Premises.

SECTION 8.02. METHOD OF PAYMENT. Tenant's share of Taxes shall be paid monlhly together with payments of Mimmum Rent so
that Lanaiord shall have sufficient funds to pay Taxes when due without advancing same on behalf of Tenant. On or about the Cnmmencemepr
Oate, Landlord shall pravide Tenant with a slalement of the amount which Teaant must reimburse {where applicable) o Landierd for Taxes paid




by Landlord in advance respecling Tenant's share of Taxes for the current tax year, or the amount which Tenant shall pay monthly so that by the
next tax payment date, Tenant will have paid its full share of Taxes for the current tax year, and the amouni Tenant shall pay in equat monthiy
instaliments faliowing the next tax payment date.

Menthly payments due after the tax payment date following the Commencement Date shall be based on Landiord's gaod failh estimate
of Taxes required ta be paid on the second tax payment dale following the Commencement Qate. Landiord may make adjusiments in Its
estmales as necessary based upen bllings from e taxing authority, and any adjusiments necessary shall be paid or credited within ten (10)
days of Landlord's statament, Notwithstanding (he end of the lerm hereof, Tenant shall conlinue o be liable 1o Lardlord for ali Taxes assesseq,
levied or imposed far the period of the term of this Lease, as extended. or any pertion thereof, whether or nat such laxes shall be due during such
term, and Tenant shall promptly remit to Landlord any ameunt due 1o Landierd upon nolice from Landlora {o Tenant,

ARTICLE IX. INSURANCE. INDEMNITY AND LIABILITY

SECTION 8.01. LANDLORD'S OBLIGATIONS, Landlord shall obtan and maintain, quring the term of this Lease, fire and extanded
Coverage insurance, insuring against all reasonable pefils and liabililies, for ninety percent (90%) of the replacament value of the Demised
Premises and Landiord's Work, Such insurance shall be issued by an insurance company licensed o do business in the Stale of Indiana.
Tenant, within tan (10) days of request, shall pay to Landlord its pro rata share of the cosl of such insurance. Tenant's pra reta snare shall te
determined by multiplying the cost of the insurance by a fraction he numerator of which is the grass leasable square foot flaor area of the
Camised Pramisas and the 2enominatar of ahich s ta square foot floor area of ihe grass m2zzsz 2022 \azzles imir e secord fccr of e
Office Building,

SECTION 9.02. TENANT'S OBLIGATIONS.

(8)  Tenani, al Tenants sole cost and expense, shall obtain and maintain, for the lerm af this Lease, as extended. insurance
policies providing the following coverage: (i) Tenants fixures, equipment, furnishings and other contents, including all improvement designated
herein 2s Tenant's Work, in the Demisad Premises, for the full replacement value of sald items; (i) all perlls included in the classification “fire and
extended coverage" under insurance industry practices in eflect from time 1o time in the jurisdiction in which the Demised Premises is located; (ii)
comprehensive general liability insurance naming Landlord, Landlard's panners, Landlord's beneficiary, any mortgagee and/or master lessor, if
any, as additional insureds, which palicy is 1o be in the minimum amount of One Million and No/100 Dallars ($1,000,000.00) combined single limit
for bodily injury and prapeny damage in the Demised Premises and anywhgre within the Office Building. The minimum limits hereinbsiore set
famh may, at Landiord's oplion, be Increased by not more than fen percent (10%), such increase 1o oceur not more often than ance during each
o (2) consecutive lease yaars during the term hereof Tenant shall deliver o Landlard certificates of insurance or duplicate ariginals of each
such paiicy.

(b)  The policies described in this Section 9.02 shall: () be acceptable to Landlarg in form and content: (ii} contain an express
wawver of any right of subrogafion by the insurance company against Landlord, Landiord's agents and employees and any mortgagees and
ground lessors, (iii) contain a provision that it shall not be canceled and that It shall conlinue In full force and effect unless Landlord has receivec
at least thirty (30) days' prior written notice of such cancellalion or termination, and (iv) not ba materially changed without prior nolice lo Landlord.

(¢)  Tenant shall nal permit to be done any act which will invalldate or be in conflict with the fire insuranca palicies covering the
Office Building or any other insurance referred to in this Lease. Tenant will promptly comply with all rules and requlations relating to such policies.
If the acls of Tenant er ils employees or agents shall increase the rate of insurance referred 1o in this Lease, such increases shall be immediately
paid by Tenant as Addiiionsl Rent,

SECTION 8.03. COVENANTS TO HOLD HARMLESS.

(a)  Landlord and Tenant each hereby releases the other, its officers, directors, employass and agents from any and ai liabifity or
respansibllity for any loss ar damage o properly covered by, or which loss or damage is requited pursuant to this Lease ( be insured by, valid
3nd collectible fire insurance with standard and extended coverage endorsement, o the extent of the praceeds callected of collecrible under such
insurance policies or which would have been collectible under such insurance policies if maintained as required hereunder, even if such fire or
olher casuallies shall have been caused by the fault or negligence of the other party, or anyene for whom such party may be responsible,




terms of this Lease or due 10 any other act or omission of Tenant. its agents, emplayees, Guests or invitees. In case of any acton or proceeding
brought against Landlord, Landiord's beneficiary, any mortgagee, master lessar, or any of their respaclive agents, benefigiaries. pamers. afficers.
servanis of emplayees by reasan of any such claims, Upon nalice from Landlard, Tenant covenants to defend sueh acton or proceeding at
Tenants expense with counse| feasanably satisfactory to Landiord, '

SECTION 9.04, LIABILITY OF LANDLORD TO TENANT: Except with respect to any damages resulting \fem the gross nagligence ef
Landlord, its agents or employees, Tenant releases Landlard ang Landiord's beneficiary snd \her respscuve agenis. refeficiaries. sarners.
officers, servants and employees, from and waives all claims for damages to person or property sustained by Tenant or by any oecupant gf Ihe
Bemised Premises or the Office Building, of by any other person, resuling directly or indirectly from fire or other casually. causé or any existing cr
luture condilion, asfect, matter o thing In the Oemised Premises, the Office Bullding or any part thereof, or from any equipment or appurtenzncs
(herain, or from any accident in or abaut the Office Building, or from any act or neglect of any tenant or other occupant of the Office Suilding or
any other person, including any agent, beneficiary, partner, officer, servant or employee of Landlord or of Landlord's beneficrary, This Seclion
shall apply especially, but not exclusively, to damage caused by waler, snaw, frost, steam. excessive neat er aald. sewerage, any gas. ocors cr
noise, or the bursing or leaking of pipes or plumbing fixtures, falling plaster, broken glass, sprinkiing, heating, verslating or air cenditioning
systems, devices or equipment, or flonding. and shall apply withoul dislinction as to the rerson whese aet or neglect was rasponsitle far jhe
damage and whether the damage was due o any of the acls specifically enumerated above, or from any ather thing or dircumscance, whether of
a like nature or ¢f a wholly different nature. Al personal property belonging to Tenant or any occupant of the Cemised Premises or 1o any ather
person that is in the Demised Premises or the Offica Building shall be there at the risk of Tenant ar such other person only, and Lancicrd ane
Landlord's beneficiary and their respactive agents, beneficiaries, panners, officers, servants and emplcyees shall not ke lisble for damage theretc
or thef or miszppropriation thareof.

ARTICLE X. DESTRUCTION OF DEMISED PREMISES

SECTION 10.01. RECONSTRUCTION: LEASE CONTINUANCE AND RENT ABATEMENT, If 3l or 3 substantial poriion of the
Demised Premises shall be damaged by fire or olher casualty, Ihis Lease shall not be terminated or otherwise affected; except that, f, (i) any
such fire or other casualty occurs within the lasf two (2) years of the term of this Lease and the cost of repalrs exceeds Ten Thousand Dollars
(310.000.00) as estimated by Landiord, or (il) if the Demised Premises andlor the building in which the Demised Premises are located are
damaged or destroyed by any casually other than those covered by Landlord's insurance policies in effect on the data of sueh casuzlty. then, in
any such event, Landlord, at Landlord's sole option, may lerminale this Lease and the Demised Term upon thirty (30) days' notica to Tenant given
within ninely (30) days after tne fire or other casualty. Upon the giving of any such nolice. this Lease 3nd the Demised Term shall terminate by

limitalion upan the giving of sald nolice as fully ana effectively as if the date said nafice is given had been the dale in this Lease specifically
provided far the termination of this Lease and the Demised Term.

If Landlord does nol so terminats this Lease, then Landiord shall repair andfar rebuild the Demisad Premises. the Demised Tem sha!
continue without interruplion, and this Lease shall remain in full force and effect, Landiord and Tenant waiva the pravisions of any present er
future faw which may be contrary o the faregoing provisions of this Seclion. Tenant shall, using Ine proceeds from the insurance previced fer .
Section 9.02 repair, reslore, replace of rabuyild that partion of the Demised Premises constituting Tenants Work. as defined herein, teceiner v~
2ny additional improvemenis installed by Tenant, such that the Demisad Premises shall be restored i its congition as of immediately prior io ne
otcurrence of such casually, Al of the 2foresald Tenant's insurancs proceeds shall be deposited In eserow and shall be disbursed as work cn
reparr. replacement ar restoration progresses upon the eertifizalion of Landlord's arehilect thal the balance in the escrow fund is sufficient to pay
the estimaled costs of complating the repalr and restaration. If Tenant's insurance proceads shall be less than Tenant's obligation hereunder
Tenant shall pay the entire sxcess cost The Minimum Rent, Taxes, Tenant's share of Common Area Maintenance Expenses (if any) which are
Payable hereunder during the exislence of such damage and until such repair of rebuilding is substantially completed shall be ab212d. Abatement
shall tarminate upan the eardier of (i) the date upan which Tenant commences 10 use substantially 3l of the Demised Premises for business with
ihe public and (i) he date upon which Landlord substantially completes its reparr or rebuliding work,
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ARTICLE XI. CONDEMNATION

SECTION 11.01. EMINENT DOMAIN, 1f twenly-five percent (25%) or more of ihe floor are3 of 'he Demised Premises shall be faken
or condemned by any competent government authority, then either parly may elect to lerminate ihis Lease by giving notice to the other party not
mare than sixty (60) days afier the date on which such liie shall vest in fhe authorily, provided that if Landlord elects. by giving Tenant written
nolice thereaf within thirty (30) days following. the condemnation date, to make reasonably comparable spece in the Office Building available
Tenant under the same lerms as hersin provided, Tenant shall accept such space and Mis Lease shall then apply to such space. Appraprizte
adjustments will be made lo reflect any difference between the rentable area of lhe replacement space and the rentable area of the Demised
Premises. If the parking facilities are reguced belaw the minlmum parking requirements imposed By the applicable authorities, Landiord or
Tenan! may alect 1o terminale this Lease by giving Tenant notice within ane hundrad twenty (120) days zfter such taking, In case of any tzking or
condemnation, whether or not the lerm of this Lease shall cease and terminate. the entire award shall be he property of Landlord: provided,
howaver, Tenan! shall be enlitled (o any award as may be allowed for fixtures and other equipment which, Jrider ihe terms of this Lease, wouid
not have became the property of Lardlord: further providad that any such award o Tenant shall not be in diminution of any award to Landlord,

SECTIOM 11.02. RENT APPORTIGNMENT. Tenant's obligalion 1o pay Minimum Rent shall be apportioned or ended, as the case
may be, &s of the date of vesting of title or termination of his Lease Any purchase of all or a ponicn of e Offica Building in lieu of taking or
condemnatien under powers of eminent domain shall be deamed a taking or condemnation thereof.

ARTICLE XII. ASSIGNMENT, SUBLETTING AND ENCUMBERING LEASE

(@ Tenant shall not, witheut the express written consent of Landlord: (1) assign or otherwise iransfer. mortgage or encumber ihis
Lease or any of its rights hereunder, (i) sublet the Demised Premises or any part thereof or permit the use of the Demised Premises or any par:
thereof by any persons other than Tenant ar its agents, of (i) permil tha assignment or ather transfer of his Lease or any of Tenants rights
hereunder by operation of law. Any attempted or purportad ransfer, 2ssignment, momgaging or encumbering of this Lease ar any of Tenant's
interest hereunder, and any atlempled or purported subletting or grant of a right tn use or accupy all o & pertion of the Demised Premises, in
violation of the foregoing sentence snall be null and void and shall not confer any righls upon any purporied Iransferce, dssighee, mergages.
sublessee, or occupant,

() Any costs and expenses, including aliorneys' fees (which shall include the cost of any time expended by any in-house counsel
of Landlord) incurred by Landlord in connecton with any praposed or purported assignmenl. transfer or sublease shall be borme by Tenant and
shall be payable to Landlord on demand as Additional Rent.

(¢ In the even! Tenani, pursuant lo 2 fight 1o do so contained in this Lease, lransfers or sublels all or a portion af the Demised
Premises to a lhird party, any monthly rent or other payment accruing to Tenant as the result of any such assignmenl, transfer or sublease.
including any lump sum or periodic payment in any manner relaling to such assighment, ransfer o sublease, which is in excess of the net rent
then payable by Tenant under the Lease shall be paid by Tenan! to Landiord monthly as Additional Rent. Landlord may require z cenificate frem
Tenant specifying the full amount of any such payment of whalscever nature,

ARTICLE X)il. SUBORDINATION AND FINANCING

SECTION 13.01. SUBORDINATION. This Lease and Tenants tenancy hereunder shall be subject and susordinale a: 21l imes i the
lien of any martgage or deed of trust now ar hereafter placed upon the interest of the Landlord in the Demised Premises. Tenan! agrees to
execule and deliver such insruments as may be desired by Landlord or by any morlgagee subordinaling this Lease to the lien of any present or
future mortgage or deed of tryst, within ten {10) days after written request therefore by Landlord. Tenant hereby appoints Landlord ils allarney-in-
fact, irravocably, lo execute 2nd deliver any such instrument for Tenant, if Tenant fails to deliver such written instrument within said ten (10) days.

SECTION 13.02. ATTORNMENT, If 3nd so long as this Lease is in full force and effecl. hen at the option of the morigagee: (i) this
Lease shall remain in full force natwithstanding (3) @ default under the mongage by Landlord, (b) failure of Landiord 10 comply with this Lease, (c)
a defense o which Tenant might be entitied agalnst Landlord under |his Leags, or (d) any bankrupley or similar proceedings with respect to
Landlord; (i) if any mongagee or purchaser »t a privale or public ssle shall become passessed of the Demised Premises, Tenant shall, without




charge, attorn to such mortgagee of purchaser as its landiord under Ihe Lease.

SECTION 13.03. FINANCING, In the event any permanent lender for the Office Suilding requires as a condition to financing,
modifications (¢ this Lease, provided such modifications are minor, reasanable, do not materially adversely affect Tenant, do nat materlally alter
the appraved working plans and do not increase the rentals and ather sums \o be paid hereunder, Landlord shall submit I Tenant a written
amendment with such required modification and if Tenant fails 1o execute and retum within ten (10} days theraafier the amendments that have
been submitted, then Landlord shall have the right to cancel this Leasa, upon len (10) days' written nofice to Tenant.

ARTICLE Xiv. DEFAULTS

SECTION 14,01, ELEMENTS OF DEFAULT. If any one or more of the foliowing evenls occurs. said event or events shal feredy be a
"Cefaull” hereurder:

(a) i Tenant, or any guarantar of Tenants obligations hereunder, shall make an assignment for the benefit of creditors or fle 3
petition in any court in bankruptzy, reorganization, composition, or make an application in any such preceecings fer the appaintment of 3 trustee
or recaiver for all or any portion of its property;

(8)  if any petition shell be filed against Tenant, or any guarantor of Tenants obligations Nereunder. in any bankruptey,
reorganization, or insalvency praceedings. and said proceadings shall not be dismissed or vacaled within thirty (30) days after such peiition Is
filed;

(c)  ifareceiver or trustee shall be appointed under stale law for Tenant, or any guarantor of Tenants obligations hereunder, for all

or any portion of the property of either of them, and such recetvership or trusteeship shall not he set aside within thirty {30) days after such
appointment:

(d)  if Tenant refuses to take possession of |he Osmised Premises at the Oelivery of Possession Dale, fails to open and keep ils
doors open for business as required herein, vacales or abandons the Demised Premises and parmits same to remain unorcupied and
unatlended, or substantially ceases to carry on its normal achivities in the Demised Premises;

(8) i Tenantis a carporation, if any part or all of Its stock representing effective voting control of Tenant, shall de transferred soas
to result in a change in the present effeciive voling conlrol of Tenant and such change is not consented (o in writing by Landlord, provided.
however, this provision shall not apply If Tenant s a publicly traded comoralion;

(f if Tenant fails to pay Minimum Renl, its share of the Cammon Maintenanoa Area Expenses Taxes, Additional Rent or any ather

charges required to be paid by Tenant when samae shall become due and payable and such fajlure continues for five (5) days sfter written natice
from Landlerd:

(6} if Tenant shall fail to perform or observe any lerms and condilions of this Lazse, z2ad e2eh lure shal conunue fzres 00
days after written notica from Landlord (except that such ten [10] day peficd shall be autormaiically extended for such additiona! period of time as
is reasonably necsssary in Landiord's opinion to cure such Default, if such Default cannot be cured within such period, provided Tenant

commences the process af curing the same within said len [10] day period and diligently pursues such cure);

(hy  if any execution, levy, attachment or ather legal prucess of Jaw shall oceur upon Tenanl's geods, fixtures ar inierest in the
Dermised Premises: :

(i) if Tenant daes, or permits to be done, any act which causes a mechanic's lien claim lo be fied against the Demised Premises
or the Office Building and Tenant does not comply with the provisians of Section 4.06:

{0 if Tenant fails to curs immediately any hazardous condition that Tenant has creeled or permitled in violagan of law cr in breach
of this Lease; or
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SECTION 14.02. LANDLORD'S REMEDIES. Should 2 Default aceur under Ihis Lease, Landlord may pursue any or all of the
following:

(8)  Landlord may terminale this Lease by giving written notice of sueh lermination 2s provided in Secton 14.01(f) or (g) abave.
whichever is applicable, to Tenant, whersupan this Lease shall automatically cease and terminate and Tenant shal be immediately obligated to
quit the Demised Premises. Any other notice to quit of natice of Landlord's intention to reenter the Demised Premises is herehy expressly waived.

If Landlord elects to terminate this Lease, everything contalned in this Lease on the part of Landlord to be done and perfarmed shall cease
without prejudice, subject, however, to the right of the Landlord to recover frem Tenant sl rent and any other sums accrued up o the time of
termination or recavery of possession by Landlord, whichever is later.

(by  Upon terminalion of tnig Leaée pursuant lo Section 14.02(1}, Landiord may proceed to recover possession of the Demised
Premises under and by vitue of the provisions of the laws of the Jurtsdiction in which the Demised Premises Is located, of by such other
proceedings, including re-entry and possession, as may be apphcable,

{c}  Should this Lease be terminated befare the expiration of Ihe lerm of this Lease by reason of Tenants defaull as hereinabove
provided, or if Tenant shall abandon or vacate the Demised Premises before the expiration or termination of the lerm of this Lease wilhout having
paid the full rental for the ramainder of such term, Landlord shall have ihe aption {o relet the Demised Premises for such rent and upan such
terms as are not unreasonabla under the circumstances and if the full rental reserved under this Lezse (2n¢ anv of the cesis. excenses or
damages indicated belaw) shall nat be realized by Landlord, Tenant shall be liable for all damages susisined by Landiord, including, without
limitation, deficiency In remt. reasanable aitorneys' fees, brokerage fees and expenses of placing the Demised Sremises in cammerciatly
reasonable condition. Landjord, in putting the Demised Premises in good order or preparing the same for re-rental, may, at Landlard's option,
make such allerations, repairs of replacements in the Demised Premises, and the making of such alterations, repairs, or replacements shall not
Operale or be consliued to release Tenant from liabilty hereunder as aforesaid. Landlord shall in no event be liable in any way whatsoever for
failure to relet the Demised Premises, o in the event that the Demised Premises are relet, for failure to collect the rent under such reletting, and in
no event shall Tenant be entitied to receive the excess, if any, of such net rent collected over the sums payable b Tenant or Landlard hereunder.

(6)  Any damage or loss of rent sustained by Landiord may be recavered by Landlord. at Landlord's oplion. gt the {ime of he
reletting, or in separale aclions, from time to time, &s said damage shall have been made mare easily ascenginable by successive reletlings, ¢
al Landlord's option, in a single procseding deferred until the expiration of the term of this Lease (in which event Tenant hereby agrees that the
cause of action shall nat be deemed to have accrued until the date of expiration of szid term) or in a single proceeding prior to either the time of
relelling of the expiration of Ihe lerm of thls Lease.

() Nothing contained herein shali prevent the enforcement of any claim Landlord may have against Tenant for aniicipalory breach
of the unexpired lerm of this Lease. In the event of a breach or anlicipatary hreach by Tenant of any of the covenants or provisions hereof
Landiard shall have the right of injunction and the right o invake any remedy allowed at law or in equity as if re-enlry, summary proceedings and
other remedies were not provided for herein, Tenant hereby expressly waives any and all rights of redemption granted by or under any present or
fulure laws in the event of Tenant being evicled ar dispassessed for any cause, or in the event of Landord obtaining possession of the Demised
Premises, by reason of the violation of Tenant of any of he covenants and conditions of this Lease or otherwise.

SECTION 14.03, ADDITIONAL REMEDIES AND WAIVERS. The rights and remedies of Landiord set forth herein shail be 1n additon
lo any ather right and remedy now or hereinafter provided by law, ana all such rights and remedies shall be cumulative. Na actian or inaction by
Landlord shall canstitute a walver of a Default and no waiver of Osfault shall be effective unless itis in writing, signed by lhe Landlord

SECTION 14.04. CURE OF DEFAULT. If Tenant shall be in Defaylt hereunder, Landlord shall have the option, ugon ten (10) days'
written notice lo Tenant, to cure said Default for the account of and at the expense of the Tenant. No suzh notice shall be required for emergency
repairs. Tenant agrees to pay Landlord interest, at 3 rate equal to four percent (4%) in excess of the carporate base rate of nterest snnounced
from time to lime by the First National Bank of Chicags but not in excess of the maximum legal rate, far all sums paid by Landiord pursuant fa the
terms of this Article, and for all sums due and owing Yo Landiord more than five (5) days after the date such sums are due,

SECTION 14.05. EXPENSES OF ENFORCEMENT. Tenan! shal pay all costs, charges ana expenses, including court casts and

reasonable attorneys' fees, incurred by Landiord, (1) if Landlord prevails in enforcing Tenant's obligations under this Lease. (i) if Landinrd prevails
in the exercise by Landlord of any of its remedies upon the occurrence of 2 Default, (i) in any litig2tien. negotiation or transactions In which
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Tenant causes Landlord, without Landlord's faull, 1o beroma invalved of concerned, or in which Landiord becomes involved or concerned as a
result of or in connection with this Lease, or (iv) in consideration of any request o approval of or consent o any action by Tenant which is
prohibited by this Lease or which may be done only wilh Landlord's approval or consent, whether or not such approval or consent is given.

ARTICLE XV. RIGHT OF ACCESS

Landiard may, upon reasonable prior notice lo Tenant, enter upon the Demised Premises for the purpose of inspecting, making
repairs, replacemants, or alterations, and showing the Demised Premises to prospeclive purchasers, lenders or lessees,

ARTICLE XVI. DELAYS

Neitner Landlord nor Tenant shall be deemed 1o be in defaull with respect to any obligalion to perform any of the terms, covenants and
conditions of this Lease, If Landlord's or Tenants failure tg perform any such obligation is due in whole or in part 1o any strike, lockout labor
dispute (whether legal or ilegal and whether such dispute is with Landiord ar Tenart or some other parsan of entity), laber shortage, civil disorder,
failure of power, restrictive governmental laws and regulations, riots, ingurrections, war, Ireight embargo. cantracter or supplier delays. fuel, waler,
material, 10al ar supply sherages ar the inahility to abtain such commadities on reasonable terms, lack of or delays in transporiation. accidents.
casualties, severe weather, acls of God, acls cavsed directly or indirectly by Tenant or Landlord {or Tenant's or Landiord's agents, emplayees,
guests or invitees). acts of other lenanls o occupants of the Office Building er any other cause beyond the reasonabtle control of Landlord (n
such evenl, the ime for performance by Landlord or Tenant shall be extended by an amount of time equal lo the periad of the delay so caused.
In no event shall this Article XV| apply in any way to any monetary obligations of Tenant under this Lease.

ARTICLE XVII. END OF TERM.

SECTION 17.01, RETURN OF DEMISED PREMISES. Upon the expiration or termination of this Lease, Tenant shall quit and
surrendar the Demised Premises ta Landlord in good order, broom clean, narmal wear and fear and acts of God excepled. Subject io the other
ferms of this Lease, Tenanl shall, at its expense, remove all property of Tenant, all alterations 1o the Damisad Pramises nat wanted by Landiorg,
and repair damage caused by sueh remaval and retum the Demised Premises to the condition in which they were prior 1o the instatfalion of the
articles so removed. Upan the expiralion or termination of this Lease, Tenant shall execute and acknowledge a quit-claim deed of Tenant's
interest in the Demised Premises, in recordable form, in favor of the Landlord, tan (10) days after written nolice and demand therefore bv

Lanclord, and Tenant hereby appoints Landlord Its ahomney-in-fact, irevocably, lo execute and deliver such quit-claim deed should Terant time’)
fail to do 80,

SECTION 17.02. HOLDING OVER. If Tenant shall hold possaasion of the Demised Premises aher Ihe expiration or termination of this
Leass, at Landlerd's oplion (i) Tenant shall be deemed to be occupying the Demised Premises as a tenant from month to month, at dauble the
Minimum Rent in effect during the last lease year immediataly preceding such holdover and otherwiss subject fo all of the terms and conditions of
this Lease, or (ii) Landiord may exercise any alher remedies it has under this Lease or at law or in equity. including an action for wrongfully
holding over. No payment by Tenant, or receipl by Landlord, of a lesser amount than the correct renl shall be deemed to be ather than =
payment on account, nor shall any endorsement or statement on any check or letter accompanying any check for payment of rent or any olher
amounts awed la Landlerd be deemed o effert or evidence an accord and satisfaction, 2nd Landlord may accept such check or payment withou!
prejudice 1 Landlord's right lo recover the balance of the reni or other amount owed or to pursue any other remedy provided In this Leasa.

ARTICLE XVIll. COVENANT OF QUIET ENJOYMENT
Landlord covenants prior to the dale thal it givas Tenant possession of the Demised Premises, Landlord will have leagehold tile ta the
Oemised Premises, and that if and so long as Tenani pays the rent and all other charges provided for herein. and performs all of its obligations

provided for hereln, Tenant shall at all imes during the term hereof peaceably have hald and enjoy the Demised Premises, without any
interruption or disturbance from Landfard, or anyene claiming through or under Landiord, subject to the terms hereaf,
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ARTICLE XOC RIGHTS RESERVED TO LANDLORD

Landlord shall have the follawing rights exercisable without notice and without babifity to Tenant for damage or InUry © property,

person of business (all claims for damage being hereby released) and without effecting an eviction or disturbance of Tznant's use or poss2ssian
or giving fise te any claim for sel-offs or abatement of rent:

()  To establish or change the name, designation o street adaress of lhe building containing the Oemised Fremises:
(b} Toinstall and maintain signs in ar on any pan of the Office Building autslde of the Demised Premises:
{c)  Toenlerihe Demised Premises in an emergency, using such force 3s is reasonably necessary;

(d)  To decorate, remodel, repair, alter or otherwise prepare the Demised Premisas for re-occupancy at any time after Tenant
vacates or abandons the Demised Pramises;

(8)  Provided that reasonable access to the Demised Premises shall be maintsined during the haurs of busingss conducted by
Tenant on the Demised Fremises and shall not be interfered with unreasonably. to make inspections, repairs alterations, addiiens or
improvements In or to the building containing the Demised Premises, the Commen Areas or the Office Building, including Installations, rapairs,
replacements, additions or alleraions within the building cantaining the Oemised Premises or to wiring, conduit. pipes. ducts and other
mechanical. electrical or other faciities and systems serving other premises in the Office Building, and 1o make repairs. additions or alterations in
the Cffice Building which may change Comman Areas or the method ofingress 1o or egress from the Demised Premises or the Office 8uliging,
convert Common Areas into leasable sress or change the use thereof, and to perform any acls related to the safety, protection, preservation.
relefing, sale or improvement of the ODemised Premises or any part of the Office Building and for any of the foregoing purposes may enter the
Demised Premises with such material as Landjord may deem necessary, erect scaffalding and all other nacessary strucres in or adjacent io the
Demised Premises and close or temporarily suspend operations of entrances. doors. corridors, elevaters. escalators or other faciliiss and
Tenant waives any claim for damages, including the loss of business resulling therefrom. and agrees to pay Lancicrd for overtime 2ng other
expenses incurred if such work is dane other than during ordinary business haurs at Tenant's request;

() Toereet use and maintain pipes, ducts, wiring conduits and similar devices in ang through the Demised Premises and io enter
uport the Demised Premises fer the purpose of inspecting the same;

(9} Ta chsnge the arangement andfor lacation of enlrances, doors, corridors, elevalors, stairs, toilets or other public parts of the
building contairing the Demised Premises pravided such changes do not unreasonably interfere with Tenant's use of lhe Demised Premisas:

(h)  To grant to any person the exclusive fight fo conduct any business or render any service in or to the building containing the

Demised Premises. provided such exclusive fight shall nat aperale to prohibil Tenant from using the Demised Premises for such business or

service permitted hereunder and conducted or rendsred by Tenant in or from the Demised Premises at ne time Tenant firs! otcupies the
Demised Premises; '

(i) Taretain at 3l times master keys or passkeys In the Demised Premises:

0) To o of permit to be done any work on or 3baut the exierior of the Office Building or any adjacent or nearay building, land,
streel or alley, and

(k) Telease any portion of the Office Bullding ko any persen or enlity for any use or purpase as Landlord. in Iis sole discretion, may
delermine. including uses which are the same as or similar to any or all of the uses deseribed in Section 5.01,

ARTICLE XX. MISCELLANEOUS

{a)  This Lease contains the entire agreement belween the panies hereld ang there are no promises, agreements, condilions,
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undentakings, or warranlies, or representalions, oral or writien, belween them o other than as herain set forth. If any pravisions of this Lease
shall be invalid or unenforceable, the remainder of this Lease shall not be affected thereby and each provisian of this Lease shall be valid and be
enforced (o the fullest extent permitted by law.

(b} No natice ar other communications given under this Lease shall be effective unless the same is in writing, and is defivered in

persan or mailed by registerad or certified mail. refum recelpt requested, first class, postage prepaid or deliverad by national overnight courier
service addressed: '

1. [Flo Landlord, to EON PROPERTIES, LLC, 222 Indlanapol?s Blvd,, Suite 101, Schererville, Indisna 45375. er to such
cther person and address as Landlord shall designate by giving natice thereof to Tenant.

2. Ifo Tenan!, lo Mirant Americas, Inc., 222 Indianapolis Blvd., Suile 102, Scherervile. IN 38373 or such other aderess 2s
Tenan! shall dasignats by giving notice thereof to Landiorg.

The date of service of any nolice given by mail shall be the date on which such notice is depasited in the U.S. mails and the date
service of any nolice given by national ovemight courier service shall be the date such nofice is delivered by such couriar senvice.

{c)  ltis the intent of the parties hereln that 3l questions with respact 1o the construclion of the Lease and the fghls and iiabilities of
the parties hereto shall be determined in accordance with the laws of the State of Indiana,

(d)  This Lease shall bind and inure to the banefit of he parties hereto and their respective legal representatives, heirs. successors
and essigns,

(€)  Tnere shall be no personal flability on Landlord, Landlord's pariners, Landlord's beneficiaries or any successor in interest with
respect 1o any provisions of this Lease. Tenants shall ook salely to the equity of the then awner of the Oemised Premises for the safisfaction of
any remedles of the Tenant in the event of a breach by Landiord of any of its obligations hereunder.

(N Landlord and Tenant warrant and represent that there were na brokers or agents Instrumental in consummaling this Lease.
(&) Landlord hereunder shall have the right to freely assign this Lease upan notice to but without the consent of Tenant,
{9)  The terms of this Lease shall not be interpreled la mean that Landlord and Tenan! are partrers or joini veniures.

() If any provision of this Lease or the application thereof to any person or circumstances shall fo any extent be invalig or
unenforceabls, the remainder of this Lease, or the application of such provision o the persons or circumstances other than those as to which it is

invalid or unenforceable, shall not be affecled thereby, and each provisian of this Lease shall be valid and be enforced bo the fullest extent
permitled by law.

(i) No failure by Landiord ta insist upan the strict performance of &ny term, covenant, agreement, provision, condition or limilation
Wi s Leese (U De fep, vbseived of gedarmed by Tenan!, and o failire by Landiord lo exerdise any right or remiady consequen! Lgcn g Srzach
of any such term, cavenant, agreement, provision, condition or limitabon of this Leass, shall constitute 2 wajver of any such breach or of any such
term, covenant. agreement, provision, condition or limitation,

() The parties herely agree that neither this Lease nor any memarandum thereof shall be recorded with the Lake Counly, Indlena
Racorder's Office.

(k) No employee or agent of Landlord or Landiord's broker, if any, has authorily o make a lease or any other warranty,
representalion, agreamen! or undertaking. The submission of this dacument for examinalion and negoliatisn daes not constitute an ofer (o lease

of a reservation of ar aption for the Demised Premises, znd this dacymen! will become effective and binding only upon execution and dstivery by
Landlord and Tenant,

() Landlord shall provide Tenant and Tenants employees building access cards for enlry Into the Common Areas and premises.
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Tenan! shall pravide Landlord with current lists of access card holders and shafl keep such lists current, Tenant shall pay Landlong the sum of
Fifty Dollars ($50.00) for the replacement of any lost or stofen arcess cards.

(m)  Alf Riders and all Exhibils referred o in and altached herelo are herehy Incérporated in this Lease.

(n)  Tenant shall comply with ail applicable Federal, Stam and Local laws and regulations.

IN WITNESS WHEREOF. and intending that this Lease be & sealed instrument, Landiord and Tenant have executed Ihis Leace under
seal on the dates indicaled below: ' '

LANDLORD:
EON PROPERTIES, LLC

—
BY: <& e

M. Ross Gambrnil, Mambar

Date: ‘f/Z‘/(/OZ_

TENANT:
MIRANT SUGAR CREEK, LLC 50%
MIRANT ZEELAND, LLC 50%

v (O O . i%,—bﬁ :
Charlie Huguenard, Dirbdtor of Operations

Mirant Midwest Business Unit

Date: 4{/ aq lox

x "“ov&"\'\ dake  4p  Le o \edker- Toan Ha\( aQ):.lcx:a..cwH
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