
IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF PENNSYLVANIA 

In re:  

WHITEHALL TRUST, 
Debtor. 

: 
: 
: 
: 
: 
: 

Chapter 11 

Case No. 25-15241 (PMM) 
(Jointly Administered) 

OBJECTION OF SECURED CREDITOR LEHIGH VALLEY 1, LLC 
TO APPLICATION PURSUANT TO 11 U.S.C. § 327(A) OF THE 

BANKRUPTCY CODE FOR AUTHORITY TO EMPLOY 
DILWORTH PAXSON LLP AS BANKRUPTCY COUNSEL NUNC 

PRO TUNC TO THE PETITION DATE 

Secured Creditor Lehigh Valley 1, LLC (“Lender”) hereby objects to the Application 

Pursuant to 11 U.S.C. § 327(a) of the Bankruptcy Code for Authority to Employ Dilworth 

Paxson LLP (“Dilworth”) as Bankruptcy Counsel Nunc Pro Tunc to the Petition Date (the 

“Application,” ECF 30) filed by Whitehall Trust, Saucon Trust (with Whitehall Trust, the 

“Trust Debtors”), Whitehall Manor, Inc., and Saucon Valley Manor, Inc. (with Whitehall 

Manor, Inc., the “Manor Debtors”; collectively, with the Trust Debtors, the “Debtors”). In 

support of this objection, Lender states as follows: 

INTRODUCTION 

1. The Debtors have starkly conflicting interests in these bankruptcy cases.

The Manor Debtors lease property, on which they operate their business, from the Trust 

Debtors. The Manor Debtors purportedly benefit from highly advantageous lease 

amendments executed in 2023, which essentially wiped out any rent payment obligation 

to the Trust Debtors. The District Court entered an order invalidating the 2023 

amendments, but the Lender anticipates the Debtors – or at least the Manor Debtors – 

will challenge the enforceability of that order in these cases. 
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2. No one law firm can represent all of these Debtors, given these and other 

conflicts. Any lawyer would face intense, actual conflicts about which no one lawyer could 

properly advise all of the Debtors at the same time. 

3. Under Section 327(a) of the Bankruptcy Code, a law firm facing such actual 

conflicts cannot be approved as bankruptcy counsel for debtors in possession. This Court 

should deny the Debtors application to employ Dilworth as counsel for the Debtors 

jointly.  

FACTUAL BACKGROUND 

4. The Lender incorporates by reference the detailed Factual Background set 

forth in its First Objection of Secured Creditor Lehigh Valley 1, LLC to Motion for (1) 

Interim and Final Orders (A) Authorizing Debtors to Use Cash Collateral of Existing 

Secured Party and Granting Adequate Protection for Use and (B) Prescribing Form and 

Manner of Notice and Setting the Time for the Final Hearing and (2) Expedited Hearing 

on the Relief Sought Herein (ECF 41). The Lender repeats here for emphasis particular 

portions of the background that are relevant to this objection.  

5. The Trust Debtors own real properties located in Lehigh County, 

Pennsylvania.  

6. The Manor Debtors lease the real properties from the respective Debtors 

and operate personal care homes on them.  

7. A copy of the lease between Whitehall Trust and Whitehall Manor, as 

amended, in effect prior to 2023, is attached hereto as Exhibit A.  

8. A copy of the lease between Saucon Trust and Saucon Valley Manor, as 

amended, in effect prior to 2023, is attached hereto as Exhibit B.  
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9. The Lender holds a security interest in all of the Debtors’ assets. The Lender 

holds mortgages on the Trust Debtors’ real property. In addition, the Lender holds a 

security interest in and has the right to collect rents directly from all the residents living 

at the properties. 

A. Tax Delinquencies and Risk of Tax Sale 

10. As a result of the Debtors’ failure to pay real estate taxes, both Properties 

were subject to significant tax and municipal liens which caused the Properties to be listed 

for tax sale. The Trust Debtors (through the Manor Debtors) entered into a tax repayment 

plan, which to date has repaid the past-due 2023 property taxes.   

11. Taxes for 2024 and 2025 remain unpaid and outstanding. The Trust 

Debtors currently still owe approximately $371,000 in property taxes for Whitehall and 

$412,000 in property taxes for Saucon—a combined total of approximately $783,000 in 

delinquent real estate taxes.  

B. The Fraudulent Lease Amendments 

12. Prior to the Lender’s acquisition of the loans, the Lease Agreements 

between Debtor Whitehall Manor and Debtor Saucon Valley Manor (collectively, the 

“Manor Debtors”), on one hand, and the property-owning Trust Debtors, on the other 

hand, required substantial monthly rent payments as follows: 

Lease Monthly Rent Annual Rent 
Whitehall Manor to Whitehall Trust $139,000 $1,668,000 
Saucon Manor to Saucon Trust $142,118 $1,705,421 
COMBINED TOTAL $281,118 $3,373,421 
 
See Exs. A, B. 

13. Effective as of September 21, 2023—after the mortgages had defaulted, 

after HUD had taken over the loans, and after HUD had auctioned the loans—Abraham 
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Atiyeh (the Manager of the Trust Debtors) unilaterally, on behalf of both the Trust 

Debtors and on the Manor Debtors (allegedly operated by his wife), drafted, prepared and 

executed two purported lease amendments (the “Fourth Amendment” for the Whitehall 

property and the “Sixth Amendment” for the Saucon property; collectively the “2023 

Lease Amendments”). These lease amendments, for which Debtor Trusts received no 

consideration: 

(a) Waived ALL rent from March 2021 through September 2023—
approximately 2.5 years of rent totaling approximately $8.4 million; 

(b) Waived ALL rent for the year 2024 totaling over $3.3 million; 

(c) Set maximum rent of only $300,000/year per property for 2025 
(less the amounts paid by the Manor Debtors for taxes and capital 
improvements); and 

(d) Were executed in violation of Section 2(c) of the Lessee Security 
Agreements, which required prior written consent of the Lender for 
any lease modifications. 

Copies of the 2023 Lease Amendments for the Whitehall and Saucon properties are 

attached hereto as Exhibits C and D, respectively.  

14. Abraham Atiyeh admitted under oath that the Debtor Trusts received no 

consideration from the Manor Debtors for the 2023 Lease Amendments. These 

amendments were designed to strip rental income from the property-owning Trust 

Debtor (whose cash flow was pledged to the mortgage lender) and to keep all cash in the 

operating Manor Debtors (controlled by the same Atiyeh family). 

C. Foreclosure Actions and Order Invalidating Fraudulent 2023 
Lease Amendments 

15. On June 20, 2024, Lender filed foreclosure actions in the Eastern District 

of Pennsylvania against both Trust Debtors (Case Nos. 24-cv-02627 and 24-cv-02709, 

the “Foreclosure Actions”).  

Case 25-15241-pmm    Doc 71    Filed 01/07/26    Entered 01/07/26 16:19:05    Desc Main
Document      Page 4 of 13



 5 

16. On December 19, 2025—just one week before the bankruptcy filing—

District Judge Henry entered an Order in the Foreclosure Actions which provided: 

1. GRANTED the Receiver’s Motion for Sanctions; 

2. Ordered Respondents to pay $21,281.00 to the Receiver by December 
29, 2025; 

3. Ordered Respondents to produce all documents required by the Court’s 
September 2, 2025 Order by December 29, 2025; 

4. Warned that failure to comply would result in striking Defendants’ 
Answer and Affirmative Defenses and entering Judgment of 
Foreclosure; 

5. GRANTED Lehigh’s Motion to Void and Set Aside Lease Amendments; 

6. DECLARED the Sixth Amendment and Fourth Amendment to be NULL, 
VOID, and OF NO LEGAL EFFECT; 

7. Ordered the Manors to turn over to the Receiver any rental payments 
received from Good Shepherd Rehabilitation Hospital since October 31, 
2025; 

8. Ordered the Manors to turn over to the Receiver ALL receipts from 
occupants to be paid beginning January 2026. 

A copy of the December 19, 2025 Order is attached hereto as Exhibit E. 

17. The Debtors’ each filed bankruptcy petitions on December 26, 2025 — one 

week after the entry of the December 19 Order. 

OBJECTIONS TO APPLICATION TO EMPLOY 
DILWORTH PAXSON LLP 

18. The readily apparent conflicts of interest between the Debtors preclude 

Dilworth from representing all of them.  
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I. The Legal Standard for Employment of Bankruptcy Counsel 

19. A debtor, “with the court’s approval, may employ one or more attorneys, 

accountants, appraisers, auctioneers, or other professional persons....” 11 U.S.C. § 327(a); 

see also Baker Botts L.L.P. v. ASARCO LLC, 135 S. Ct. 2158 (2015).  

20. Employment under section 327(a) is limited to professionals that do not 

“hold or represent an interest adverse to the estate and are disinterested.” In re 

Congoleum Corp., 426 F.3d 675, 688-89 (3d Cir. 2005) (citing 11 U.S.C. § 327(a)); see 

also In re Boy Scouts of Am., 35 F.4th 149, 157 (3d Cir. 2022). 

21. The Debtors and Dilworth, as the applicant and proposed counsel, bear the 

burden to establish that Dilworth is “both disinterested and [does] not represent an 

interest adverse to the estate.” In re Big Mac Marine, Inc., 326 B.R. 150, 154 (8th BAP 

Cir. 2005) (citing Interwest Bus. Equip., Inc. v. United States Trustee (In re Interwest 

Bus. Equip., Inc.), 23 F.3d 311, 318 (10th Cir. 1994); In re Huntco Inc., 288 B.R. 229, 232 

(Bankr. E.D.Mo. 2002)). 

22. “Attorneys with actual conflicts face per se disqualification….” Boy Scouts, 

35 F.4th at 158; see also In re Marvel Entertainment Group, Inc., 140 F.3d 463, 476 (3d 

Cir. 1998) (Section 327(a) imposes “a per se disqualification…of any attorney who has an 

actual conflict of interest.”). “Pragmatically, a conflict is actual when the specific facts 

before the bankruptcy court suggest that ‘it is likely that a professional will be placed in a 

position permitting it to favor one interest over an impermissibly conflicting interest.’” 

Boy Scouts, 35 F.4th at 158 (quoting In re Pillowtex, Inc., 304 F.3d 246, 251-52 (3d Cir. 

2002)).  

23. Additionally, though “disqualification is at the court’s discretion for 

attorneys with potential conflicts,” id., potential conflicts of interest may be “sufficiently 
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egregious to warrant disqualification.” In re Stone Res., Inc., No. BR 11-11124-MDC, 2017 

WL 1753099, at *11 (Bankr. E.D. Pa. May 4, 2017) (citing In re BH&P, Inc., 949 F.2d 1300 

(3d Cir. 1991)). “A court may approve employment of a professional with a potential 

conflict ‘where the possibility that the potential conflict will become actual is remote.’” In 

re Vascular Access Centers, L.P., 613 B.R. 613, 624 (Bankr. E.D. Pa. 2020) (quoting In re 

BH & P, Inc., 949 F.2d 1300, 1316-17 (3d Cir. 1991)).  

II. Dilworth Faces an Actual Conflict that Precludes Joint Representation 
of All of the Debtors  

24. The Debtors have actual conflicts of interest that bar any single firm from 

representing them as bankruptcy counsel pursuant to Section 327 of the Bankruptcy 

Code.  

25. The Trusts are single asset real estate entities. The only way they will be able 

to operate in bankruptcy and reorganize is if they receive payment of rent under their 

non-amended leases with the Manors. Thus, they require the payments due on the non-

amended leases so that they can pay mortgage (and tax) payments.  

26. On the other hand, the Manors lease the properties from the Trusts to 

operate their businesses. But they need the rent – paid to the Trusts – to be as low as 

possible so they can attempt to operate profitably. The fraudulent 2023 Lease 

Amendments achieved that goal – and greatly benefited the Manors to the disadvantage 

of the Trusts – by virtually eliminating any rent obligation.  

27. The divergent interests of the Trusts and the Manors in the terms of the 

leases and the rent payment obligations is a clear conflict of interest that calls into 

question the ability of one firm – Dilworth – to represent all of the Debtors in their 

bankruptcy cases.  
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28. But this is not merely a potential conflict. This is an actual conflict that is 

likely to place Dilworth in a position requiring it to favor the interests of some of the 

Debtors over the conflicting interests of the other Debtors, for several reasons.  

29. First, the validity of the 2023 Lease Amendments is an essential question 

for these bankruptcy cases.  But the interests of the Trust Debtors and the Manor Debtors 

in that question is inevitably in conflict. If the 2023 Lease Amendments are valid, then 

the Manor Debtors have essentially no rent payment obligation to the Trust Debtors (who 

will not be able to make any mortgage payments or reorganize). If the 2023 Lease 

Amendments are not valid, the Trust Debtors are entitled to the lease payments that are 

necessary to fund their bankruptcies and reorganizations (but the Manor Debtors then 

would not be able to a fund a reorganization). While Mr. Atiyeh’s declaration touts the 

2023 Lease Amendments as a key part of the bankruptcy cases, Declaration of Abraham 

Atiyeh in Support of First Day Motions (ECF 25), at ¶¶ 32, 34, 40, the Application does 

not mention them at all, let alone explain how Dilworth can advise all of the Debtors about 

them.  

30. Second, the Debtors have starkly divergent interests in how the District 

Court’s December 19 Order is treated in these bankruptcy cases. The Trusts have an 

interest in enforcing that order, as that will enable them to collect rental payments. The 

Manors, by contrast, would benefit if the Order were overturned and the 2023 Lease 

Amendments enforced, as that would enable them to avoid lease payment obligations.  

31. Third, the prospect that the 2023 Lease Amendments could be avoided as 

fraudulent transfers would likewise have opposite impacts on the Debtors’ interests. A 

transfer “is generally considered to be a fraudulent transfer if the debtor was (a) insolvent 

at the time of the transfer and (b) the debtor failed to receive ‘reasonably equivalent value’ 
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in return.’” In re Wettach, 811 F.3d 99, 104 (3d Cir. 2016) (cleaned up); see also Mortimer 

v. McCool, 255 A.3d 261, 268 (Pa. 2021) (“A party violates PUFTA when ‘the creditor’s ... 

claim arose before the transfer, the debtor ... made the transfer without receiving a 

reasonably equivalent value in exchange for the transfer, and the debtor became insolvent 

as a result of the transfer.’” (quoting Cunningham v. Cunningham, 182 A.3d 464, 472 n.3 

(Pa. Super. 2018))). Mr. Atiyeh has admitted the Trusts received no consideration for the 

2023 Lease Amendments and the Debtors were insolvent at the time. They also likely 

were created “with actual intent to hinder, delay, or defraud” the Lender. 11 U.S.C. § 

548(a)(1); see also 12 Pa. C.S. § 5104(a)(1) (“A transfer made or obligation incurred by a 

debtor is voidable as to a creditor, whether the creditor’s claim arose before or after the 

transfer was made or the obligation was incurred, if the debtor made the transfer or 

incurred the obligation: (1)  with actual intent to hinder, delay or defraud any creditor of 

the debtor….”). The Debtors have obviously conflicting interests in whether the 2023 

Lease Amendments should be avoided as fraudulent transfers.  

32. Fourth, the Debtors face a conflict concerning how Section 365(d)(3) of the 

Bankruptcy Code applies to the Manor Debtors lease obligations. Section 365(d)(3) 

provides:  

The trustee shall timely perform all the obligations of the 
debtor, except those specified in section 365(b)(2), arising from and 
after the order for relief under any unexpired lease of nonresidential 
real property, until such lease is assumed or rejected…. 

11 U.S.C. § 365(d)(3). The Code allows the Court to postpone a debtor’s obligation to 

comply with lease obligations. Id. (“The court may extend, for cause, the time for 

performance of any such obligation that arises within 60 days after the date of the order 

for relief, but the time for performance shall not be extended beyond such 60-day 
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period.”). But any counsel representing both the Trust Debtors and the Manor Debtors 

faces an obvious conflict in advising them about what Section 365(d)(3) requires in 

these cases: Must the Manor Debtors pay the amounts due under the leases in effect 

prior to the 2023 Lease Amendments or not, and should the Trust Debtors seek to 

enforce those obligations? Should the Manor Debtors seek an extension of their time to 

perform those obligations, and should the Trust Debtors oppose such an extension? No 

lawyer could advise both the Trust Debtors and the Manor Debtors about these 

questions. 

33. Fifth, the Debtors’ interests regarding the property taxes owed and accruing 

on the real estate the Trust Debtors own are in conflict. The Manor Debtors apparently 

have agreed to pay the real estate taxes on behalf of the Trust Debtors. But the Debtors 

have not explained how doing so benefits the Manor Debtors and their creditors and 

estates. If the taxes are not paid, the Trust Debtors would lose their property. But the 

Manor Debtors would still have whatever rights they have under their leases.  

34. Sixth, the fact that the Trust Debtors and Manor Debtors are joint obligors 

on their loan obligations to the Lender also presents an actual conflict of interest. As this 

Court has recognized before, representation of a creditor that is also a co-obligor of a 

debtor is an actual conflict precluding joint representation under Section 327. In re 

Harris Agency, LLC, 451 B.R. 378, 392-93 (Bankr. E.D. Pa. 2011), affirmed 462 B.R. 514, 

523 (E.D. Pa. 2011); see also In re Straughn, 428 B.R. 618 (Bankr. Pa. W.D. 2010).  

35. Moreover, the fact that the Trusts have a common principal – Mr. Atiyeh – 

whose interest in what the Debtors do is aligned, notwithstanding the foregoing conflicts, 

does not mitigate any conflicts Dilworth faces. Rather, it is evidence of the need for 

separate counsel. As the District Court held in Harris Agency: 
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[T]he identical ownership of Harris and Union One is best 
understood as one more piece of evidence that an actual conflict of 
interest did in fact exist. Although the interests of the principals of 
Union One and Harris certainly may have been aligned, i.e. in their 
desire to sacrifice Harris to ensure the survival of Union One, once 
Harris became a debtor in possession it no longer had the same 
interests as its Principals. This is because a debtor in possession owes 
“the same fiduciary obligation to creditors and shareholders as would 
the trustee for a debtor out of possession.” Commodity Futures 
Trading Comm’n v. Weintraub, 471 U.S. 343, 355 (1985). “[A]mong 
the fiduciary obligations of a debtor-in-possession is the duty to 
protect and conserve property in its possession for the benefit of 
creditors.” Marvel, 140 F.3d at 474 (internal quotation marks 
omitted). While it may have been in the best interest of the Principals 
to obtain Harris’s clients and to have Harris assume sole 
responsibility for the loan, this agenda was not in the best interest of 
Harris, as the debtor in possession, because its goal was to maximize 
the value of its estate. 

Harris Agency, 462 B.R. at 523-24.  

36. That is precisely the problem here. The interests of Mr. Atiyeh – apparently 

the principal of all the Debtors – are obviously aligned. But – as debtors in possession – 

the Debtors do not have the same interests as their principal. They owe “the same 

fiduciary obligation to creditors and shareholders as would the trustee for a debtor out of 

possession.” Weintraub, 471 U.S. at 355. No law firm – including Dilworth – could 

properly advise Mr. Atiyeh as principal of the Debtors about how they should fulfill their 

conflicting obligations as debtors in possession.  

III. Even if Dilworth Faces Only a Potential Conflict, It Precludes Joint 
Representation of All of the Debtors 

37. Even if these conflicts were only potential, they are still sufficiently likely to 

ripen into actual conflicts that this Court should deny the Application. 

38. As noted above, potential conflicts of interest may be “sufficiently egregious 

to warrant disqualification.” Stone Res., 2017 WL 1753099, at *11 ( citing BH&P, Inc., 949 

F.2d 1300). “A court may approve employment of a professional with a potential conflict 
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‘where the possibility that the potential conflict will become actual is remote.’” In re 

Vascular Access Centers, L.P., 613 B.R. 613, 624 (Bankr. E.D. Pa. 2020) (quoting In re 

BH & P, Inc., 949 F.2d 1300, 1316-17 (3d Cir. 1991)).  

39. The likelihood that a potential conflict in these cases will become actual is 

anything but remote.  

40. The leases – and particularly the 2023 Lease Amendments – are essential 

to the operations and value of both the Trust Debtors and the Manor Debtors. A 

determination of the questions concerning the leases and the 2023 Lease Amendments 

outlined above is essential to these cases. Without resolving them, it will be impossible 

for the Debtors to confirm a plan of reorganization or otherwise resolve their bankruptcy 

cases.  

41. Even if any conflicts were merely potential, they preclude approval of the 

Debtors’ application to employ Dilworth.  

RESERVATION OF RIGHTS 

42. Notwithstanding the foregoing, Lender reserves all of its present and future 

rights, claims, and remedies with respect to its liens and security interests in the Debtors’ 

property, including, without limitation, (i) its right to challenge the validity, extent, 

perfection, and priority of any liens or interests asserted by the Debtor or any other party 

in interest in such property; (ii) its right to contest the Debtors’ proposed use of cash 

collateral and to seek appropriate adequate protection, including additional or 

replacement liens, additional adequate protection payments, or superpriority claims; 

(iii) its right to require valuations and to object to any valuation methodologies; (iv) its 

right to seek modification, expansion, or termination of the use of cash collateral if 

protections are inadequate; (v) its right to seek relief from the automatic stay or to seek 
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other relief as permitted by the Bankruptcy Code; and (vi) any other rights and remedies 

available under applicable law, equity, or contract. 

WHEREFORE, the Lender respectfully requests that this Court enter an 

appropriate order denying the Application to employ Dilworth Paxson LLP as bankruptcy 

counsel for the Debtors.  

Respectfully Submitted, 

Dated: January 7, 2026 

HANGLEY ARONCHICK SEGAL PUDLIN 
& SCHILLER 

By:  /s/ Matthew A. Hamermesh 
 Matthew A. Hamermesh  
One Logan Square, 27th Floor 
Philadelphia, PA 19103-6933 
(215) 568-6200
mhamermesh@hangley.com

 and 

BERGER LAW GROUP, P.C. 
Phillip D. Berger 
919 Conestoga Road, Building 3, Suite 114 
Bryn Mawr, PA 19010 
(610) 668-0800
Berger@BergeLawPC.com

Attorneys for Secured Creditor Lehigh Valley 
1, LLC 
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LEASE AGREEMENT

THIS LEASE AGREEMENT is mde this 1st day of January, 2006 between
ABRAHAM R. ATIYEH ("Landlord"), and the Tenant named below.

Tenant:

Tenant's Address for
Notices:

Landlord's Address for
Notices and Payments:

Premises:

Base Rent:

Term:

Additional Rent:

Exhibits:

SAUCON VALLEY MANOR, INC., a Pennsylvania corporation\_,., .,,,,.,

1177 N, 6" Street,
Whitehall, PA 10852

1177 N. 6 Street,
Whitehall, PA 10852

Property located at 1050 Main Street, Township of Lower Saucon,
County ofNorthampton, Commonwealth ofPennsylvania, more
specifically described on Exhibit A,

The term of the Lease begins on January 1, 2006 and ends on July
31,2012.

$5,748,000 for the Term, payable in monthly installments of
$95,800 each in accordance with Section 4 hereof.

All other amounts due under this Lease by Tenant to Landlord,
which amounts shall be computed as incurred during the Term of
the Lease.

A. Description of Premises

1, Granting Clase. In consideration of the obligation of Tenant to pay rent as
herein provided and in consideration of the other terms, covenants, and conditions hereof,
Landlord leases to Tenant, and Tenant takes from Landlord, the Premises, to have and to hold for
the Term, subject to the terms, covenants and conditions of this Lease.

2, Acceptance of Premises. Tenant shall accept the Premises in its "As Is"
condition as of the first day of the Term, subject to all applicable laws, ordinances, regulations,

-- covenants and restrictions. Landlord has made no representation or warranty as to the suitability
of the Premises for the conduct of Tenant's business, and Tenant waives any implied warranty
that the Premises are suitable for Tenant's intended purposes. In no event shall Landlord have
any obligation for any defects in the Premises or any limitation on its use, The taking of
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possession of the Premises shall be conclusive evidence that Tenant accepts the Premises and
that the Premises were in good condition at the time possession was taken.

3, Use; Zoning. The Premises shall be used only for the purpose of a residential
assisted living facility. Landlord does not warrant or represent that Tenant shall be able to obtain
a permit under any zoning or other ordinance or regulation for such use as Tenant intends to
make of the Premises, and nothing in this Lease shall obligate Landlord to assist Tenant in
obtaining such permit. Landlord and Tenant further agree that in case the Tenant is unsuccessful
in obtaining a permit under any zoning ordinance or regulation, that this Lease will not terminate
without Landlord's consent and, should such consent be withheld by Landlord, Tenant agrees to
use the Premises only in a manner permitted under such zoning ordinance or regulation. Tenant
will use the Premises in a careful, safe and proper manner and will not commit waste, or subject
the Premises to use that would damage the Premises. Tenant shall not permit any objectionable
or unpleasant odors, smoke, dust, gas, noise, or vibrations to emanate from the Premises, or take
any other action that would constitute a nuisance. Tenant, at its sole expense, shall use and
occupy the Premises in compliance with all laws, including, without limitation, the Americans
With Disabilities Act, if applicable, orders, judgments, ordinances, regulations, codes, directives,
permits, licenses, covenants and restrictions now or hereafter applicable to the Premises
(collectively, "Legal Requirements"). Tenant shall, at its expense, make any alterations or
modifications, within or without the Premises, that are required by Legal Requirements related to
Tenant's use or occupation of the Premises, Tenant will not use or permit the Premises to be
used for any purpose or in any manner that would void Tenant's or Landlord's insurance, violate
its conditions or increase the insurance risk. If any increase in the cost of any insurance on the

Premises is caused by Tenant's use or occupation of the Premises, or because Tenant vacates the
Premises, then Tenant shall pay the amount of such increase to Landlord.

4. Base Rent, Tenant promises to pay to Landlord in advance, without demand,
deduction or set-off, monthly installments of Base Rent in the amount of $137,500 each,
commencing on the date hereof and continuing thereafter on or before the first day of each
calendar month of the Tem. Payments of Base Rent for any fractional calendar month shall be
prorated. All payments required to be made by Tenant to Landlord hereunder shall be sent to
Landlord's address for notices and payments, as set forth above, or at such other place as
Landlord may from time to time designate to Tenant in writing. The obligation of Tenant to pay
Base Rent and other sums to Landlord and the obligations of Landlord under this Lease are
independent obligations. Tenant shall have no right at any time to abate, reduce, or set-off any
rent due hereunder except as may be expressly provided in this Lease. IfTenant is delinquent in
any monthly installment ofBase Rent or Additional Rent for more than days, Tenant shall pay
to Landlord on demand a late charge equal to ten percent (10%) of such delinquent sum, plus
interest on any delinquent sum not paid within thirty (30) days after the due date therefor at the
rate of 1%per month (the "Default Rate"), which interest shall accrue from the due date to the
date of payment. The provision for such late charge and interest shall be in addition to all of

- Landlord's otherrightsand remedies hereunder or at law and shall not be construed as a penalty.
Tenant shall pay to Landlord on demand a charge of $30,00 (or such higher sum as may be
charged to Landlord by its bank) for any returned checks.
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$. Net Lease. This is a net lease, and, except as the contrary is otherwise expressly
herein provided, all costs of taxes, insurance, improvements, maintenance, repairs, alterations,
additions, and replacements relating to the Premises shall be at the sole cost and expense of
Tenant, and Landlord shall not be obligated to make any improvements, maintenance, repairs,
alterations, additions, or replacements to the Premises.

6. Utilities and Services. Tenant shall supply and pay for all water, gas, electricity,
heat, light, power, telephone, sewer, sprinkler services, refuse and trash collection, and other
utilities and services used on the Premises, all maintenance charges for utilities, and any storm
sewer charges or other similar charges for utilities imposed by any governmental entity or utility
provider, together with any taxes, penalties, surcharges or the like pertaining to Tenant's use of
the Premises. Landlord may cause, at Tenant's expense, any utilities to be charged directly to
Tenant by the provider; and otherwise Tenant shall pay such charges to Landlord as Additional
Rent. No interruption or failure of utilities shall be deemed to be the responsibility of Landlord,
or shall result in the termination of this Lease or the abatement of rent.

7, Insurance.

(a) Tenant, at its expense, shall maintain during the Term: all risk property
insurance covering the full replacement cost of all building(s) and other improvements on the
Premises (excluding coverage of Tenant's personal property), and such other insurance as
Landlord may reasonably deem appropriate or as any mortgage of Landlord may require,
including, without limitation, rent loss coverage and business personal property coverage
including, without limitation, any Tenant-Made Alterations; and

(b) Tenant, at its expense, shall maintain during the Term, commercial
general liability insurance, including blanket contractual liability insurance, covering Tenant's
use of the Premises, with such coverages and limits of liability as Landlord may reasonably
require, but not less than combined single limits of $2,000,000 per occurrence and in the
agate for bodily injury or property damage (together with such umbrella coverage as
Landlord may reasonably require); however, such limits shall not limit Tenant's liability
hereunder. Landlord may from time to time require reasonable increases in any such limits.
Tenant agrees to name Landlord as the insured party and loss payee in the policy for all risk
property insurance. The commercial liability policies shall name Landlord as an additional
insured and loss payee, and shall insure on an occurrence or a claims-made basis, The insurance
policies shall be issued by insurance companies which are reasonably acceptable to Landlord, not
be cancelable unless not less than 30 days' prior written notice shall have been given to
Landlord, contain a hostile fire endorsement and a contractual liability endorsement and provide
primary coverage to Landlord (any policy issued to Landlord providing duplicate or similar
coverage shall be deemed excess over Tenant's policies). Such policies or certificates thereof
shall be delivered to Landlord by Tenant upon commencement of the Term and upon each

renewalofsaidinsurance,

The all risk property insurance obtained by Tenant shall include a waiver of
subrogation by the insurers of all rights based upon an assignment from its insured, against
Landlord, its officers, directors, employees, managers, agents, invitees and contractors, in
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connection with any loss or damage thereby insured against, Neither Landlord nor its officers,
directors, employees, managers, agents, invitees or contractors shall be liable to Tenant for loss
or damage caused by any risk coverable by all risk property insurance, and Tenant waives any
claims against Landlord, and its officers, directors, employees, managers, agents, invitees and
contractors for such loss or damage, The failure ofLandlord to insure its property shall not vold
this waiver. Landlord and its agents, employees and contractors shall not be liable for, and
Tenant hereby waives all claims against such parties for, business interruption and losses
occasioned thereby sustained by Tenant or any person claiming through Tenant resulting from
any accident or occurrence in or upon the Premises from any cause whatsoever, including
without limitation, damage caused in whole or in part, directly or indirectly, by the negligence of
Landlord or its agents, employees or contractors.

8. Landlord's Repairs. Except as provided in Section 12 of this Lease, Landlord
shall have no obligation to inspect or maintain the Premises, or to make repairs or replacements
to the Premises of any kind or nature, including those to the roof, foundation, or exterior walls of
any building on the Premises (the "Building"),

9, Tenant's Maintenance and Repairs. Tenant agrees to maintain the Premises, at
Tenant's expense, in a good, clean, sanitary and safe condition, including, without limitation,
maintenance of the lawn, shrubbery, sidewalks, driveways and other exterior areas of the
Premises, snow and ice removal, yearly heater maintenance contract, sewage cost and
maintenance, and trash removal. Tenant, at its expense, shall make all necessary repairs and
replacements to all portions of the Premises and all areas, improvements and systems exclusively
serving the Premises, including, without limitation: the roof, foundation, and exterior walls of
the Building; plumbing, water and sewer lines serving the Premises; heating, ventilation and air
conditioning systems; fire sprinklers, fire protection systems, security systems and all other
systems existing on the Premises for the safety of the Premises and the occupants thereof} and all
entries, doors, ceilings, windows, and interior walls. Such repairs and replacements include
capital expenditures and repairs whose benefit may extend beyond the Term. Tenant agrees to
enter into and maintain, at Tenant's expense, maintenance service contracts for heating,
ventilation and air conditioning systems and other mechanical and building systems serving the
Premises. The scope of services and contractors under such maintenance contracts shall be
reasonably approved by Landlord. IfTenant fails to perform any repair or replacement for which
it is responsible, Landlord may, but shall have no obligation to, perform such work and be
reimbursed by Tenant within 10 days after demand therefor.

10. Tenant-Made Alterations, Removal of Fixtures and/or Personal Property.
Any alterations, additions, or improvements made by or on behalf of Tenant to the Premises
("Tenant-Made Alterations') shall be subject to Landlord's prior written consent. Tenant shall
cause, at its expense, all Tenant-Made Alterations to comply with insurance requirements and
with Legal Requirements and shall construct at its expense any alteration or modification
requiredbyLegal Requirements as a result of any Tenant-Made Alterations. All Tenant-Made
Alterations shall be constructed in a good and workmanlike manner by contractors reasonably
acceptable to Landlord and only good grades of materials shall be used. All plans and
specifications for any Tenant-Made Alterations shall be submitted to Landlord for its approval.
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Landlord may monitor construction of the Tenant-Made Alterations, Tenant shall reimburse
Landlord for its costs in reviewing plans and specifications and in monitoring construction.
Landlord's right to review plans and specifications and to monitor construction shall be solely
for its own benefit, and Landlord shall have no duty to see that such plans and specifications or
construction comply with applicable laws, codes, rules and regulations. Tenant shall provide
Landlord with the identities and mailing addresses of all persons performing work or supplying
materials, prior to beginning such construction, and Landlord may post on and about the
Premises notices of non-responsibility pursuant to applicable law. Tenant shall furnish security
or make other arrangements satisfactory to Landlord to assure payment for the completion of all
work free and clear of liens and shall provide certificates of insurance for worker's compensation
and other coverage in amounts and from an insurance company satisfactory to Landlord
protecting Landlord against liability for personal injury or property damage during construction.
Upon completion of any Tenant-Made Alterations, Tenant shall deliver to Landlord sworn
statements setting forth the names of all contractors and subcontractors who did work on the
Tenant-Made Alterations and fnal lien waivers from all such contractors and subcontractors.
Upon surrender of the Premises, all Tenant-Made Alterations and any leasehold improvements
constructed by Landlord or Tenant shall remain on the Premises as Landlord's property, except
to the extent Landlord requires removal at Tenant's expense of any such items or Landlord and
Tenant have otherwise agreed in writing in connection with Landlord's consent to any Tenant­
Made Alterations. Tenant shall repair any damage caused by such removal. Tenant agrees not to
remove any fixtures or significant personal property from the Premises during the Term.

ll. Signs. Tenant shall not make any changes to the exterior of the Premises, install
any exterior lights, decorations, balloons, flags, pennants, banners, or painting, or erect or install
any signs, windows or door lettering, placards, decorations, or advertising media of any type
which can be viewed from the exterior of the Premises, without Landlord's prior written consent.
Upon surrender or vacation of the Premises, Tenant shall have removed all signs and repair,
paint, and/or replace the building facia surface to which its signs are attached. Tenant shall
obtain all applicable govemmental permits and approvals for sign and exterior treatments. Al!
signs, decorations, advertising media, blinds, draperies and other window treatment or bars or
other security installations visible from outside the Premises shall be subject to Landlord's
approval and conform in all respects to Landlord's requirements. Landlord may erect a suitable
sign on the Premises stating the Premises are available to let or for sale.

12. Restoration. If at any time during the Term the Premises are damaged by a fire
or other casualty, Landlord shall notify Tenant within 30 days after receipt of at least 75% of the
insurance proceeds relating to the casualty as to whether or not Landlord has elected to restore
tho Premises or to terminate the Lease. If this Lease is terminated under this Section, all rent
shall be apportioned as of the date of the casualty. IfLandlord elects not to terminate this Lease,
then, subject to receipt of sufficient insurance proceeds, Landlord shall promptly restore the

- Premises excludingany improvements installed by Tenant or by Landlord and paid by Tenant,
subject to delays arising from the collection ofinsurance proceeds or from Force Majeure events.
Tenant at Tenant's expense shall promptly perform, subject to delays arising from the collection
of insurance proceeds, or from Force Majeure events, all repairs or restoration not required to be
done by Landlord and shall promptly re-enter the Premises and commence doing business in
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accordance with this Lease. Base Rent shall be abated for the period of repair and restoration in
the proportion which the area of the Premises, if any, which is not usable by Tenant bears to the
total area of the Premises. Such abatement shall be the sole remedy of Tenant, and Tenant
waives any right to terminate the Lease by reason ofdamage or casualty loss.

13. Condemnation. If any part of the Premises should be taken for any public or
quasi-public use under governmental law, ordinance, or regulation, or by right of eminent
domain, or by private purchase in lieu thereof (a "Taking" or "Taken"), and the Taking would
prevent or materially interfere with Tenant's use of the Premises or in Landlord's judgment
would materially interfere with or impair its ownership of the Premises, then upon written notice
by Landlord this Lease shall terminate and Base Rent shall be apportioned as of said date. If part

of the Premises shall be Taken, and this Lease is not terminated as provided above, the Base
Rent payable hereunder during the unexpired Term shall be reduced to such extent as may be fair
and reasonable under the circumstances. In the event of any such Taking, Landlord shall be
entitled to receive the entire price or award from any such Taking without any payment to
Tenant, and Tenant hereby assigns to Landlord Tenant's interest, if any, in such award. Tenant
shall have the right, to the extent that same shall not diminish Landlord's award, to make a
separate claim against the condemning authority (but not Landlord) for such compensation as
may be separately awarded or. recoverable by Tenant for moving expenses and damage to
Tenant's Trade Fixtures, if a separate award for such items is made to Tenant.

14, Assignment and Sbletting. Without Landlord's prior written consent, Tenant
shall not assign this Lease or sublease the Premisis or any part thereof or mortgage, pledge, or
hypothecate its leasehold interest or grant any concession or license within the Premises and any
attempt to do any of the foregoing shall be void and of no effect. For purposes of this Section, a
transfer of more than 25% of the ownership interests controlling Tenant or a change in the
management of the Premises by Tenant shall be deemed an assignment of this Lease. Tenant
shall reimburse Landlord for all of Landlord's reasonable out-of-pocket expenses in connection
with any assignment or sublease. Upon Landlord's receipt ofTenant's written notice of a desire
to assign or sublet the Premises, or any part thereof, Landlord may, by giving written notice to
Tenant within 30 days after receipt of Tenant's notice, terminate this Lease with respect to the
space described in Tenant's notice, as of the date specified in Tenant's notice for the
commencement of the proposed assignment or sublease.

Notwithstanding any assignment or subletting, Tenant and any guarantor or surety
of Tenant's obligations under this Lease shall at all times remain fully responsible and liable for
the payment of the rent and for compliance with all of Tenant's other obligations under this
Lease (regardless ofwhether Landlord's approval has been obtained for any such assignments or
subletting). In the event that the rent due and payable by a sublessee or assignee (or a
combination of the rental payable under such sublease or assignment plus any bonus or other
consideration therefor or incident thereto) exceeds the rental payable under this Lease, then
Tenant shallbeboundand obligated to pay Landlord as Additional Rent hereunder all such

excess rental and other excess consideration within 10 days following receipt thereofby Tenant.
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IR this Lease be assigned or if the Premises be subleased (whether in whole or in
part) or in the event of the mortgage, pledge, or hypotheoation of Tenant's leasehold interest or
grant of any concession or license within the Premises or if the Premises be occupied in whole or
in part by anyone other than Tenant, then upon a default by Tenant hereunder Landlord may
collect rent from the assignee, sublessee, mortgagee, pledgee, party to whom the leasehold
interest was hypothecated, concessionee or licensee or other occupant and, except to the extent
set forth in the preceding paragraph, apply the amount collected to the next rent payable
hereunder; and all sch rentals collected by Tenant shall be held in trust for Landlord and
immediately forwarded to Landlord. No such transaction or collection of rent or application
thereof by Landlord, however, shall be deemed a waiver of these provisions or a release of
Tenant from the further performance by Tenant of its covenants, duties, or obligations hereunder.

15, Release and Indemnity.

(a) Release. Tenant agrees that Landlord and its agents, employees, officers,
directors, shareholders and partners shall not be liable to Tenant and Tenant hereby releases said
parties from any liability, for any personal injury, loss of income or damage to or loss ofpersons
or property, or loss ofuse of any property, in or about the Premises from any cause whatsoever,
even if such damage, loss or injury results from the negligence or willful misconduct of
Landlord, its officers, employees or agents. The release contained in this Section l5 shall apply,
by way of example and not limitation, to damage, loss or injury resulting directly or indirectly
from any existing or future condition, matter or thing in the Premises, the Building or any part
thereof, or from equipment or appurtenances becoming out ofrepair, or from accident, or from
the flooding ofbasements or other subsurface areas or from refrigerators, sprinkling devices, air
conditioning apparatus, water, snow, frost, steam, excessive heat or cold, falling plaster, broken
glass, sewage, gas, odors, or noise, or the bursting or leaking of pipes or plumbing fixtures, and
shall apply equally whether any such damage, loss or injury results from the act or omission of
Tenant or any other persons, and whether such damage be caused by or result from any thing or
circumstance, whether of a like or wholly different nature,

(b) Indemnity. Tenant shall defend, indemnify, save and hold harmless
("Indemnify") Landlord and its agents, employees, officers, directors, shareholders, and partners
from and against all liabilities, obligations, damages, penalties, claims, causes of action, costs,
charges and expenses, including reasonable attorneys' fees, court costs, administrative costs, and
costs of appeals which may be imposed upon or incurred by or asserted against Landlord or its
Agents and arising out of or in connection with loss of life, personal injury or damage to property
in or about the Premises or arising out of the occupancy or use of the Premises by Tenant or its
Agents or occasioned wholly or in part by any act or omission of Tenant or its Agents, whether
prior to, during or after the Term. The obligation of Tenant to Indemnify contained in this
Section 15 shall not be limited by any limitation on the amount or type of damages,
compensation or benefits payable by or for Tenant, its agents or contractors under workers' or
workman's compensation acts, disability benefit acts or other employee benefits acts, or under
any other insurance coverage Tenant may obtain, Tenant's obligations pursuant to this
subsection are intended to survive the expiration or termination of this Lease. As used in the
Section 12, "Agents" of a party means such party's employees, agents, representatives,
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contractors, licensees, invitees, and, with regard to Tenant's Agents, shall include all residents
and occupants of the Premises,

l6, Inspection and Access. Landlord and its agents, representatives, and contractors
may enter the Premises at any reasonable time to inspect the Premises and to make repairs, to the
extent Landlord elects to do so, and for any other business purpose. Landlord and Landlord's
representatives may enter the Premises during business hours for the purpose of showing the
Premises to prospective lenders, tenants or purchasers, Landlord may grant casements, make
public dedications, and create restrictions on or about the Premises, provided that no such
easement, dedication, or restriction materially interferes with Tenant's use or occupancy of the
Premises. At Landlord's request, Tenant shall execute such instruments as may be necessary for
such easements, dedications or restrictions.

17, Quiet Enjoyment. If Tenant shall perform all of the covenants and agreements
herein required to be performed by Tenant, Tenant shall, subject to the terms of this Lease, at all
times during the Term, have peaceful and quiet enjoyment of the Premises against any person
claiming by, through or under Landlord.

18. Surrender. Upon termination of the Term or earlier termination ofTenant's right
ofpossession, Tenant shall surrender the Premises to Landlord in the same condition as received,
broom clean, ordinary wear and tear and casualty loss and condemnation covered by Sections 12
and 13 excepted. Any Tenant-Made Alterations and property not so removed by Tenant as
permitted or required herein shall be deemed abandoned and may be stored, removed, and
disposed of by Landlord at Tenant's expense, and Tenant waives all claims against Landlord for
any damages resulting from Landlord's retention and disposition of such property, All
obligations of Tenant hereunder not fully performed as of the termination of the Term shall
survive the termination of the Term, including without limitation, indemnity obligations and
obligations concerning the condition and repair of the Premises,

19. Holding Over, IfTenant retains possession of the Premises after the termination
of the Term of this Lease, unless otherwise agreed in writing, such possession shall be subject to
immediate tenination by Landlord at any time, and all of the other terms and provisions of this
Lease shall be applicable during such holdover period, except that Tenant shall pay Landlord
from time to time, upon demand, as Base Rent for the holdover period, an amount equal to
double the Base Rent in effect on the termination date, computed on a monthly basis for each
month or part thereof during such holding over. All other payments shall continue under the
terms ofthis Lease. In addition, Tenant shall be liable for all damages incurred by Landlord as a
result of such holding over, No holding over by Tenant, with or without consent of Landlord,
shall operate to extend this Lase, except as otherwise expressly provided, and this Section 19
shall not be construed as consent for Tenant to retain possession of the Premises. For purposes
of this Section 19, "possession of the Premises" shall continue until, among other things, Tenant

--.has delivered all keys to the Premises to Landlord, Landlord has complete and total dominion
and control over the Premises, and Tenant has completely fulfilled all obligations required of it
upon termination of the Lease as set forth in this Lease, including, without limitation, those
concerning the condition and repair of the Premises,
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20. Events of Default. Each of the following events shall be an event of default
("Event ofDefault) by Tenant under this Lease:

(a) Tenant shall fail to pay any installment ofBase Rent or any other payment
required herein when due, and such failure shall continue for a period of 5 days from the date
such payment was due.

(b) Tenant or any guarantor or surety of Tenant's obligations hereunder shall
(i) make a general assignment for the benefit of creditors; (ii) commence any case, proceeding or
other action seeking to have an order for relief entered on its behalf as a debtor or to adjudicate it
a bankrupt or insolvent, or seeking reorganization, arrangement, adjustment, liquidation,
dissolution or composition of it or its debts or seeking appointment of a receiver, trustee,
custodian or other similar official for it or for all or of any substantial part of its property
(collectively a "proceeding for relief'); (ii) become the subject of any proceeding for relief
which is not dismissed within 60 days of its filing or entry; or (iv) die or suffer a legal disability
(If Tenant, guarantor, or surety is an individual) or be dissolved or otherwise fail to maintain its
legal existence (ifTenant, guarantor or surety is a corporation, partnership or other entity).

(c) Any insurance required to be maintained by Tenant pursuant to this Lease
shall be cancelled or terminated or shall expire or shall be reduced or materially changed, except,
in each case, as permitted in this Lease,

(d) Tenant shall not occupy or shall vacate the Premises or shall remove its
personal property and/or fixtures from the Premises, whether or not Tenant is in monetary or
other default under this Lease.

(e) Tenant shall attempt or there shall occur any assignment, subleasing or
other transfer of Tenant's interest in or with respect to this Lease except as otherwise permitted
in this Lease,

(f) Tenant shall fail to discharge any lien placed upon the Premises in
violation of this Lease within 30 days after any such lien or encumbrance is filed against the
Premises.

(g) Tenant shall fail to comply with any provision of this Lease other than
those specifically referred to in this Section 20.

21. Landlord's Remedies.

(a) Cumulative Remedies. In the event Tenant commits an event of default or
otherwise breaches the terms of this Lease, Landlord shall have the following rights and
remedies which shall be distinct, separate and cumulative and shall not operate to exclude or

- deprive Landlord of any other right or remedy allowed it by law or equity:

(i) To declare due and payable and sue for recovery, all unpaid Base
Rent for the unexpired Term of the Lease (and also all Additional Rent as the amounts of same
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can be determined or reasonably estimated) as if by the terms of this Lease the same were
payable in advance, together with all reasonable legal fees and other expenses incurred by
Landlord in connection with the enforcement of any Landlord's rights or remedies hereunder;
and/or

(ii) To distrain, collect or bring action for such Base Rent and
Additional Rent as being rent in arrears, or may enter judgment therefore in an action as herein
elsewhere provided for in case of rent in arrears, or may file a Proof of Claim in any bankruptcy
or insolvency proceeding for such Base Rent and Additional Rent, or institute any other
proceedings, whether similar or dissimilar to the foregoing, to enforce payment thereof; and/or

(iii) If Landlord has not elected to accelerate rent under clause (i)
above, to terminate this Lease by giving written notice thereof to Tenant and, upon the giving of
such notice, this Lease shall expire and terminate with the same force and effect as though the
date of such notice was the date hereinabove fixed for the expiration of the Lease, and all rights
of Tenant hereunder shall expire and terminate, but Tenant shall remain liable as hereinafter
provided; and/or

(b) Repossession ofPremises. If any event of default shall have occurred and
be continuing, Landlord may, whether or not the Lease has been terminated as herein provided,
re-enter and repossess the Premises or any part thereof by force, summary proceedings,
cjectmont or otherwise and Landlord shall have the right to remove all persons and property
therefrom. Landlord shall be under no liability for or by reason of any suchentry, repossession
or removal and no such re-entry or taking of possession of the Premises by Landlord shall be
construed as an election on Landlord's part to terminate the Lease unless a written notice of such
intention be given to Tenant or unless the termination of this Lease be by a court of competent
jurisdiction. At any time or from time to time after the repossession of the Premises or any part
thereof whether or not the Lease shall have been terminated, Landlord may (but shall be under
no obligation to) relet all or any part of the Premises for the account ofTenant for such term or
terms (which may be greater or less in the period which would otherwise have constituted the
balance of the term) and on such conditions and for such uses as Landlord, in its absolute
discretion, may determine and Landlord may collect and receive any rents payable by reason of
such reletting. Landlord shall not be required to exercise any care or diligence with respect to
such reletting or to the mitigation of damages. For the purpose of such reletting, Landlord may
decorate or make repairs, changes, alterations or additions in or to the Premises or any part
thereof to the extent deemed by Landlord desirable or convenient, and the cost of such
decoration, repairs, changes, alterations or additions and any reasonable brokerage and legal fees
expended by Landlord shall be charged to and payable by Tenant as Additional Rent hereunder.
No expiration or termination of this Lease, by operation of law or otherwise, and no repossession
of the Premises or any part thereofpursuant to this section, or otherwise, and no reletting of the
Premises or any part thereof pursuant to this section shall relieve Tenant of its liabilities and
obligations hereunder, all of which shall survive such expiration, termination, repossession or

reletting.

(c) Payment ofDamages.
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(i) In the event of any expiration or termination of this Lease or
repossession of the Premises or any part thereof by reason of Tenant's default, and if Landlord
has not elected to accelerate rent, Tenant shall pay to Landlord the Base Rent, Additional Rent
and all other sums required to be paid by Tenant to and including the date of such expiration,
termination, repossession and, thereafter, Tenant shall, until the end ofwhat would have been the
expiration of the term in the absence of such expiration, termination, repossession and whether or
not the Premises or any part thereof shall have been relet, be liable to Landlord for, and shall pay
to Landlord, as liquidated and agreed current damages, the Base Rent, Additional Rent and other
sums which would be payable under this Lease by Tenant in the absence of such expiration,
termination or repossession, less the net proceeds, if any, of any reletting effective for the
account of Tenant, after deducting from such proceeds all of Landlord's reasonable expenses in
connection with such reletting (including, without limitation, all related repossession costs,
brokerage commissions, attorneys? fees, alterations costs and expenses for preparation of such
reletting), Tenant shall pay such current damages on the days on which the rent would have been
payable under this Lease in the absence of such expiration, termination, repossession and
Landlord shall be entitled to recover the same from Tenant on each such day.

(ii) At any time after such expiration or termination of this Lease or
repossession of the Premises or any part thereof by reason of the occurrence of Tenant's default,
whether or not Landlord shall have collected any current damages, Landlord shall be entitled to
recover from Tenant, and Tenant shall pay to Landlord on demand, unless Tenant has paid the
whole or accelerated rent, as and for liquidated and agreed final damages for Tenant's default
and in lieu of all current damages beyond the date of such demand (it being agreed that it would
be impracticable or extremely difficult to fix the actual damages), an amount equal to the excess,
if any, of (A) Base Rent, Additional Rent and other sums which would be payable under this
Lease for the remainder of the term from the date of such demand for what would have been the
unexpired term of this Lease in the absence of such expiration, termination or repossession,
discounted at the rate of six (6%) percent per annum, over (B) the then fair rental value of the
Premises for the same period, discounted at a like rate. If any statute or rule of law shall limit the
amount of such liquidated final damages to less than the amount above agreed upon, Landlord
shall be entitled to the maximum amount allowable under such statute or rule of law.

(iii) Tenant further hereby expressly the authorizes and empowers
Landlord, upon the occurrence ofTenant's default and so long as the same is continuing, to enter
upon the Premises, distrain upon and remove therefrom all inventory, equipment, machinery,
trade fixtures and personal property of whatsoever kind or nature, whether owned by Tenant or
others, and to proceed, without judicial decree, writ of execution or assistance of constables, to
conduot a private sale, by auction or sale bid, of such personal property, at which sale Landlord
may bid without restriction. Tenant hereby waives the benefit of all laws, whether now in force
or hereafter enacted, exempting any personal property on the Premises from sale or levy, whether
execution thereon ishadby.order ofany Court of through private sales herein authorized. Tenant
waives the right to issue a Writ of Replevin under the Pennsylvania Rules of Civil Procedure,
under the laws of the Commonwealth of Pennsylvania or under any law previously enacted and
now in force or whioh hereinafter may be enacted for the recovery of any articles of any nature
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whatsoever seized under a distress for rent, or levy upon an execution for rent, liquidated
damages or otherwise.

(d) CONFESSION OE JUDGMENT. TENANT HEREBY EMPOWERS
ANY PROTHONOTARY OR ATTORNEY FOR ANY COURT OF RECORD TO APPEAR
FOR TENANT IN ANY AND ALL ACTIONS WHICH MAY BE BROUGHT FOR RENT
HEREUNDER AND TO SIGN FOR TENANT AN AGREEMENT FOR ENTERING INTO
ANY COMPETENT COURT AN ACTION OR ACTIONS FOR THE RECOVERY OF RENT,
AND IN SAID SUITS OR IN SAID ACTION OR ACTIONS TO CONFESS JUDGMENT
AGAINST TENANT FOR ALL OR ANY PART OF THE RENT INCLUDING, AT
LANDLORD'S OPTION, THE RENT FOR THE ENTIRE UNEXPIRED BALANCE OF THE
TERM OF THIS LEASE, AND ANY CHARGES, PAYMENTS, COSTS AND EXPENSES
RESERVED AS RENT OR AGREED TO BE PAID BY THE TENANT, AND FOR
INTEREST AND COSTS TOGETHER WITH AN ATTORNEY'S COMMISSION OF TEN
(10%) PERCENT THEREOF. SAID AUTHORITIES SHALL NOT BE EXHAUSTED BY
ONE EXERCISE THEREOF, BUT JUDGMENT MAY BE CONFESSED AS AFORESAID
FROM TIME TO TIME AND AS OFTEN AS ANY OF THIS SAID RENT OR OTHER
CHARGES RESERVED AS RENT OR LIQUIDATED DAMAGES SHALL FALL DUE OR
BE, IN ARREARS, AND SUCH POWERS MAY BE EXERCISED AS WELL AFTER THE
EXPIRATION OF THE ORIGINAL TERM OR DURINGANY EXTENSION OR RENEWAL
OF THIS LEASE.

(e) ACTION FOR EIECTMENT. UPONTERMINATION OF THIS LEASE
OR EXPIRATION OF THE TERM OR ANY EXTENSION THEREOF, IT SHALL BE
LAWFUL FOR ANY ATTORNEY AS ATTORNEY FOR TENANT TO SIGN AN
AGREEMENT FOR ENTERING IN ANY COMPETENT COURT AN ACTION IN
EJECTMENT, WITHOUT ANY STAY OF EXECUTION OR APPEAL AGAINST TENANT
AND ALL PERSONS CLAIMING UNDER TENANT FOR THE RECOVERY BY
LANDLORD OF POSSESSION OF THE HEREIN PREMISES, WITHOUT LIABILITY ON
THE PART OF THE SAID ATTORNEY, WHICH THIS.LEASE SHALL BE A SUFFICIENT
WARRANT, WHEREUPON, IF LANDLORD SO DESIRES A WRIT OF POSSESSION
WITH CLAUSES FOR COST MAY ISSUE FORTHWITH WITHOUT ANY PRIOR WRIT
OR PROCEEDINGS WHATSOEVER, IF FOR ANY REASON AFTER SUCH ACTION HAS
BEEN COMMENCED THE SAME SHALL BE DETERMINED AND THE POSSESSION OF
THE PREMISES HEREBY DEMISED REMAIN IN OR BE RESTORED TO TENANT, THE
LANDLORD SHALL HAVE THE RIGHT IN ANY SUBSEQUENT DEFAULT OR
DEFAULTS TO BRING ONE OR MORE FURTHER ACTIONS IN THE MANNER AND
FORM HEREIN BEFORE SET FORTH, TO RECOVER POSSESSION OF SAID PREMISES
FOR SUCH SUBSEQUENT DEFAULT. NO SUCH TERMINATION OF THIS LEASE NOR
TAKING, NOR RECOVERING POSSESSION OF THE PREMISES SHALL DEPRIVE
LANDLORD OF ANY REMEDIES OR ACTION AGAINST TENANT FOR RENT OR

DAMAGES DUE OR TO BECOME DUE FOR THE BREACH OF ANY CONDITION OR
COVENANT HEREIN CONTAINED, NOR SHALL THE BRINGING OF ANY SUCH
ACTION FOR RENT, OR BREACH OF COVENANT OR CONDITION NOR THE RESORT
TO AN OTHER REMEDY HEREIN PROVIDED FOR THE RECOVERY OF RENT OR
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DAMAGES FOR SUCH BREACH BE CONSTRUED AS A WAIVER OF THE RIGHT TO
INSIST UPON THE NATURE AND TO OBTAIN POSSESSION IN THE MANNER HEREIN
PROVIDED.

(f) Landlord's Affidavit. In any action in ejeotment or for rent in arrears,
Landlord shall first cause to be filed in such action, an affidavit made by it or someone acting for
it setting forth the facts necessary to authorize the entry of judgment, of which facts such
affidavit shall be conclusive evidence, and if a true copy of this Lease be fled in such actlon, it
shall not be necessary to file the original as a warrant of attorney, any rule of court, custom or
practice to the contrary notwithstanding.

(g) Judgment Final. Any judgment, order or decree entered against Tenant by
or any court or Magistrate by virtue of the powers of attorney contained in this Lease, or
otherwise, shall be final, and Tenantwill not take an appeal, certiorari, writ of error, exception or
objection to same, or file a motion or rule to strike off or open or to stay execution of the same.
Tenant releases Landlord and any and all attomeys who may appear for Tenant all errors in the
said proceedings. Tenant expressly waives the benefits of law, now or hereafter in force,
exempting any goods on the Premises, or elsewhere, from the distraint, levy or sale in any legal
proceedings taken by the Landlord to enforce any rights under this Lease. Tenant further waives
the right to any notice to remove as may be specified in the Pennsylvania Landlord and Tenant
Act of April 6, 1951, as amended, or any similar or successor provision of law, and agrees that
five (5) days notice shall be sufficient in any case where a longer period may be statutorily
specified,

h) WAIVER. IT IS MUTUALLY AGREED BY AND BETWEEN
LANDLORD AND TENANT THAT THE RESPECTIVE PARTIES HERETO SHALL AND
THEY HEREBY WAIVE TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM BROUGHT BY EITHER OF THE PARTIES HERETO AGAINST THE
OTHER ON ANY MATTERS WHATSOEVER ARISING OUT OF OR IN ANY WAY
CONNECTED WITH THIS LEASE, THE RELATIONSHIP OF LANDLORD AND TENANT,
TENANT'S USE OR OCCUPANCY OF SAID PREMISES, ANY CLAIM OF INJURY OR
DAMAGE, OR FOR THE ENFORCEMENT OF ANY REMEDY UNDER ANY STATUTE,
EMERGENCY OR OTHERWISE. IT IS FURTHER MUTUALLY AGREED THAT IN THE
EVENT THAT LANDLORD COMMENCES ANY SUMMARY PROCEEDING FOR NON­
PAYMENT OF RENT, TENANT WILL NOT INTERPOSE ANY COUNTERCLAIM OF
WHATEVER NATURE OR DESCRIPTION IN ANY SUCH PROCEEDING.

(i) Injunction. In the event of a breach or threatened breach by Tenant of any
of the agreements, conditions, covenants or terms hereof, Landlord shall have the right of
injunction to restrain the same and the right to invoke any remedy allowed by law or in equity
whether or not other remedies, indemnity or reimbursements are herein provided.

j), Interest and Costs. All amounts owed by Tenant to Landlord under this
Lease, other than the Base Rent, shall be deemed Additional Rent and, unless otherwise
provided, shall be paid within ten (10) days from the date Landlord renders a statement of
account. AII Base Rent and Additional Rent shall bear interest from the date due until the date
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paid at the Default Rate. Tenant shall pay upon demand all of Landlord's costs, charges and
expenses, including the reasonable fees of counsel, agents and others retained by Landlord,
incurred in enforcing Tenant's obligations hereunder or incurred by Landlord in any litigation,
negotiation or transaction which Tenant causes Landlord, without Landlord's fault, to become
involved or concemed,

(k) Removal_of Tenant's Property. All property removed from the Premises
by Landlord pursuant to any provision of this Lease or of law may be handled, removed or stored
by Landlord at the cost and expense of the Tenant, and the Landlord shall in no event be
responsible for the value, preservation or safekeeping thereof. Tenant shall pay Landlord for all
expenses incurred by Landlord in such removal and storage charges against such property while
the same shall be in Landlord's possession or under Landlord's control. All property not
removed from the Premises or not retaken from storage by Tenant within thirty (30) days after
the end of the term, however terminated, shall be conclusively deemed to be conveyed by Tenant
to Landlord as by bill of sale without furtherpayment or credit by Landlord to Tenant. ·

22. Bankruptcy. If at any time during the term of this Lease there shall be filed by or
against Tenant or Guarantor in any court pursuant to any statute either of the United States or of
any State (or Canada, as to Guarantor) a petition in bankruptcy or insolvency or for
reorganization or for the appointment of' a receiver or trustee of all or a portion of Tenant's or
Guarantor's property, or if a receiver or trustee takes possession of any of the assets ofTenant or
Guarantor, or if the leasehold interest herein passes to a receiver, or if Tenant or Guarantor
makes an. assignment for the benefit of creditors or petitions for or enters into an arrangement
(any of which are referred to herein as "a bankruptcy event"), then such bankruptcy event shall
be an event ofdefault under this Lease, and the following provisions shall apply

Any receiver or trustee in bankruptcy or Tenant as debtor in possession ("debtor") shall
either expressly assume or reject this Lease within sixty (60) days following the earlier of the
entry of an "Order for Relief', or an order confirming a Plan ofReorganization.

In the event of an assumption of the Lease by a debtor, receiver, or trustee, such debtor,
receiver, or trustee shall immediately after such assumption (1) cure any default or provide
adequate assurances that defaults will be promptly cured; and (2) compensate Landlord for actual
pecuniary loss or provide adequate assurances that compensation will be made for actual
pecuniary loss; and (3) provide adequate assurance of future performance.

Where a default exists under the Lease, the party assuming the Lease may not require
Landlord to provide services or supplies incidental to the Lease before its assumption by such
trustee or debtor, unless Landlord is compensated under the terms of the Lease for such services
and supplies provided before the assumption of such Lease,

Landlord specifically reserves any and all remedies available to Landlord in Section 22
hereof or at law or in equity in respect of a bankruptcy event by Tenant to the extent such
remedies are permitted by law.
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23. Limitation ofLiability, All obligations ofLandlord hereunder shall be construed
as covenants, not conditions; and, except as may be otherwise expressly provided in this Lease,
Tenant may not terminate this Lease for breach of Landlord's obligations hereunder. Landlord
shall have no liability for consequential damages, nor for punitive or exemplary damages, All
obligations ofLandlord under this Lease will be binding upon Landlord only during the period of
its ownership of the Premises and not thereafter. The term "Landlord" in this Lease shall mean
only the owner, for the time being of the Premises, and in the event of the transfer by such owner
of its interest in the Premises, such owner shall thereupon be released and discharged from all
obligations of Landlord thereafter accruing, but such obligations shall be binding during the
Term pon each new owner for the duration of such owner's ownership. Any liability of
Landlord under this Lease shall be limited solely to its interest in the Premises, and in no event
shall any persona! liability be asserted against Landlord in connection with this Lease nor shall
any recourse be had to any other property or assets of Landlord; and in any proceeding or in the
case of any judgment against Landlord, Tenant shall request that the judgment index be noted to
reflect such limitation of liability,

24, Subordination. This Lease and Tenant's interest and rights hereunder are and
shall be subject and subordinate at all times to the lien. of any first mortgage, now existing or
hereafter created on or against the Premises, and all amendments, restatements, renewals,
modifications, consolidations, refinancing, assignments and extensions thereof, without the
necessity of any further instrument or act on the part ofTenant. Tenant agrees, at the election of
the holder of any such mortgage, to attom to any such holder. Tenant agrees upon demand to
execute, acknowledge and deliver such instruments, confirming such subordination and such
instruments of attornment as shall be requested by any such holder, Tenant hereby appoints
Landlord attomey in fact for Tenant irrevocably (such power of attorney being coupled with an
interest) to execute; acknowledge and deliver any such instrument and instruments for and in the
name of the Tenant and to cause any such instrument to be recorded, Notwithstanding the
foregoing, any such holder may at any time subordinate its mortgage to this Lease, without
Tenant's consent, by notice in writing to Tenant, and thereupon this Lease shall be deemed prior
to such mortgage without regard to their respective dates of execution, delivery or recording and
in that event such holder shall have the same rights with respect to this Lease as though this
Lease had been executed prior to the execution, delivery and recording of such mortgage and had
been assigned to such holder. The term "mortgage" whenever used in this Lease shall be
deemed to include deeds of trust, security assignments and any other encumbrances, and any
reference to the "holder" of a mortgage shall be deemed to include the beneficiary under a deed
of trust,

25. Mechanic's Liens. . Tenant has no express or implied authority to create or place
any lien or encumbrance of any kind upon, or in any manner to bind the interest of Landlord or
Tenant in, the Premises or to charge the rentals payable hereunder for any claim in favor of any
person dealing with Tenant, including those who may furnish materials or perform labor for any
construction or repairs. Tenant covenants and agrees that it will pay or cause to be paid all sums
legally due and payable by it on account of any labor performed or materials furnished in
connection with any work performed on the Premises and that it will save and hold Landlord
harmless from all loss, cost or expense based on or arising out of asserted claims or liens against
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the leasehold estate or against the interest of Landlord in the Premises or under this Lease,
Tenant shall give Landlord immediate written notice of the placing of any lien or encumbrance
against the Premises and cause such lien or encumbrance to be discharged within 30 days of the
filing or recording thereof provided, however, Tenant may contest such liens or encumbrances
as long as such contest prevents foreclosure of the lien or encumbrance and Tenant causes such
lien or encumbrance to be bonded or insured over in a manner satisfactory to Landlord within
such 30 day period. '

26. Estoppel Certificates. Tenant agrees, from time to time, within three (3)
business days after request of Landlord, to execute and deliver to Landlord, or Landlord's
designee, any estoppel certificate requested by Landlord, stating that this Lease is in full force
and effect, the date to which rent has been paid, that Landlord is not in default hereunder (or
specifying in detail the nature of Landlord's default), the termination date of this Lease and such
other matters pertaining to this Lease as may be requested by Landlord. Tenant's obligation to
furnish each estoppel certificate in a timely fashion is a material inducement for Landlord's
execution of this Lease. No cure or grace period provided in this Lease shall apply to Tenant's
obligations to timely deliver an estoppel certificate. Tenant hereby irrevocably appoints
Landlord as its attorney in fact to execute on its behalf and in its name any such estoppel
certificate if Tenant fails to execute and deliver the estoppel certificate within three (3) business
days after Landlord's written request thereof.

27. Environmental Requirements. Except for Hazardous Material contained in
products used by Tenant in de minimis quantities for ordinary cleaning and office purposes,
Tenant shall not permit or cause any party to bring any Hazardous Material upon the Premises or
transport, store, use, generate, manufacture or release any HazardousMaterial in or about the
Premises without Landlord's prior written consent. • Tenant, at its sole cost and expense, shall
operate its business in the Premises in strict compliance with all Environmental Requirements
and shall remediate in a manner satisfactory to Landlord any Hazardous Materials released on or
from the Premises by Tenant, its agents, employees, contractors, subtenants or invitees. Tenant
shall complete and certify to disclosure statements as requested by Landlord from time to time
relating to Tenant's transportation, storage, use, generation, manufacture or release ofHazardous
Materials on the Premises, The term "Environmental Requirements" means all applicable
present and future statutes, regulations, ordinances, rules, codes, judgments, orders or other
similar enactments of any governmental authority or agency regulating or relating to health,
safety, or environmental conditions on, under, or about the Premises or the environment,
including without limitation, the following: the Comprehensive Environmental Response,
Compensation and Liability Act; the Resource Conservation and Recovery Act; and all state and
local counterparts thereto, and any regulations or policies promulgated or issued thereunder. The
term "Hazardous Materials" means and includes any substance, material, waste, pollutant, or
contaminant listed or defined as hazardous or toxic, under any Environmental Requirements,
asbestos and petroleum, including crude oil or any fraction thereof, natural gas liquids, liquified
natural gas, or synthetic gas usable for fuel (or mixtures of natural gas and such synthetic gas).
As defined in Environmental Requirements, Tenant is and shall be deemed to be the "operator"
of Tenant's "facility' and the "owner" of all Hazardous Materials brought on the Premises by
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Tenant, its agents, employees, contractors or invitees, and the wastes, by-products, or residues
generated, resulting, or produced therefrom.

Tenant shall indemnity, defend, and hold Landlord harmless from and against any
and all losses (including, without limitation, diminution in value of the Premises and loss of
rental income from the Premises), claims, demands, actions, suits, damages (including, without
limitation, punitive damages), expenses (including, without limitation, remediation, removal,
repair, corrective action, or cleanup expenses), and costs (including, without limitation, actual
attorneys' fees, consultant fees or expert fees and including, without limitation, removal or
management of any asbestos brought into the property or disturbed in breach of the requirements
ofthis Section 27, regardless ofwhether such removal or management is required by law) which
are brought or recoverable against, or suffered or incurred by Landlord as a result of any release
of Hazardous Materials for which Tenant is obligated to remediate as provided above or any
other breach of the requirements under this Section 27 by Tenant, its agents, employees,
contractors, subtenants, assignees or invitees, regardless of whether Tenant had knowledge of
such noncompliance. The obligations of Tenant under this Section 27 shall survive any
termination of this Lease, '

Landlord shall have access to, and a right (but not an obligation) to perform
inspections and tests of, the Premises to determine Tenant's compliance with Environmental
Requirements, its obligations under this Section 27, or the environmental condition of the
Premises. Access shall be granted to Landlord upon Landlord's prior notice to Tenant and at
such times so as to minimize, so far as may be reasonable under the circumstances, any
disturbance to Tenant's operations. Such inspections and tests shall be conducted at Landlord's
oxpense, unless such inspections or tests reveal that Tenant has not complied with any
Environmental Requirement, in which case Tenant shall reimburse Landlord for. the reasonable
cost of such inspection and tests. ' Landlord's receipt of or satisfaction with any environmental
assessment in no waywaives any rights that Landlord holds against Tenant,

28. Security Service. Tenant acknowledges and agrees that Landlord is not
providing any security services with respect to the Premises and that Landlord shall not be liable
to Tenant for, and Tenant waives any claim against Landlord with respeot to, any loss by theft or
any other damage suffered or incurred by Tenant in connection with any unauthorized entry into
the Premises or any other breach of security with respect to the Premises. '

29, Force Majeure. Landlord shall not be held responsible for delays in the
performance of its obligations hereunder when caused by strikes, lockouts, labor disputes, acts of
God, inability to obtain labor or materials or reasonable substitutes therefor, governmental
restrictions, governmental regulations, governmental controls, delay in issuance of permits,
enemy or hostile governmental action, civil commotion, fire or other casualty, and other causes
beyond the reasonable control of Landlord ("Force Majeure").

30, Entire Agreement. This Lease constitutes the complete agreement of Landlord
and Tenant with respect to the subject matter hereof. No representations, inducements, promises
or agrcements, oral or written, have been made by Landlord or Tenant, or anyone acting on
behalf of Landlord or Tenant, which are not contained herein, and any prior agreements,
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promises, negotiations, or representations are superseded by this Lease. This Lease may not be
amended except by an instrument in writing signed by both parties hereto,

31. Severabillty. If any clause or provision of this Lease is illegal, invalid or
unenforceable under present or future laws, then and in that event, it is the intention of the parties
hereto that the remainder of this Lease shall not be affected thereby. Kt is also the intention of the
parties to this Lease that in lieu of each clause or provislon of this Lease that is illegal, invalid or
unenforceable, there be added, as a part of this Lease, a clause or provision as similar in terms to
such illegal, invalid or unenforceable clause or provision as may be possible and be legal, valid
and enforceable.

32. Brokers. Tenant represents and warrants that it has dealt with no broker, agent or
other person in connection with this transaction and that no broker, agent or other person brought
about this transaction, other than the broker, if any, set forth on the first page of this Lease, and
Tenant agrees to indemnify and hold Landlord harmless from and against any claims by any
other broker, agent or other person claiming a commission or other for of compensation by
virtue ofhaving dealt with Tenant with regard to this leasing transaction.

33. Miscellaneous. (a) Any payments or charges due from Tenant to
Landlord hereunder shall be considered rent for all purposes of this Lease.

(b) If and when included within the term "Tenant," as used in this instrument,
there is more than one person, firm or corporation, each shall be jointly and severally liable for
the obligations ofTenant.

(c) All notices required or permitted to be given under this Lease shall be in
writing and shall be sent by registered or certified mail, return receipt requested, or by a
reputable national overnight courier service, postage prepaid, or by hand delivery addressed to
the parties at their addresses as set forth at the beginning of this Lease. Either party may by
notice given aforesaid change its address for all subsequent notices, Except where otherwise
expressly provided to the contrary, notice shall be deemed given upon delivery or attempted
delivery.

(d) Except as otherwise expressly provided in this Lease or as otherwise
required by law, Landlord retains the absolute right to withhold any consent or approval.

(e) At Landlord's request from time to time Tenant shall furnish Landlord
with true and complete copies of its most recent annual and quarterly financial statements
prepared by Tenant or Tenant's accountants and any other financial information or summaries
that Tenant typically provides to its lenders or shareholders.

(f) Neither this Lease nor a memorandum of lease shall be filed by or on
behalf of Tenant in any public record. Landlord may prepare and file, and upon request by
Landlord Tenant will execute, a memorandum of lease,
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(g) The nomal rule of construction to the effect that any ambiguities are to be
resolved against the drafting party shall not be employed in the interpretation of this Lease or any
exhibits or amendments hereto.

(h) The submission by Landlord to Tenant of this Lease shall have no binding
force or effeot, shall not constitute an option for the leasing of the Premises, nor confer any right
or impose any obligations upon either party until execution of this Lease by both parties.

(i) Words of any gender used in this Lease shall be held and construed to
include any other gender, and words in the singular number shall be held to include the plural,
unless the context otherwise requires. The captions inserted in this Leaso are for convenience
only and in no way define, limit or otherwise describe the scope or intent of this Lease, or any
provision hereof, or in any way affect the interpretation ofthls Lease,

d) It is expressly the intent of Landlord and Tenant at all times to comply
with applicable law governing the maximum rate or amount of any interest payable on or in
connection with this Lease. If applicable law is ever judicially interpreted so as to render
usurious any interest called for under this Lease, or contracted for, charged, taken, reserved, or
received with respect to this Lease, then it is Landlord's and Tenant's express intent that all
excess amounts theretofore collected by Landlord be credited on the applicable obligation (or, if
the obligation has been or would thereby be paid in full, refunded to Tenant), and the provisions
of this Lease immediately shall be deemed reformed and the amounts thereafter collectible
hereunder reduced, without the necessity of the execution of any new document, so as.to comply
with the applicable law, but so as to permit the recovery of the fullest amount otherwise called
for hereunder.

(k) Construction and interpretation of this Lease shall be governed by the laws
of the state in which the Premises is located, excluding any principles ofconflicts of laws.

(I) Time is of the essence as to the performance of Tenant's obligations under
this Lease.

(m) All riders and addenda now or hereafter attached hereto are hereby
incorporated into this Lease and made a part hereof. In the event of any conflict between such
riders or addenda and the terms of this Lease, such riders or addenda shall control.

(n) In the event either party hereto initiates litigation to enforce the terms and
provisions of this Lease, the non-prevailing party in such action shall reimburse the prevailing
party for its reasonable attorney's fees, fling fees, and court costs.

(0) Each person executing this Lease on behalf' of Tenant certifies that he or
she has the authority to do so.

(p) This Lease shall be binding upon and shall inure to the benefit ofLandlord
and Tenant, and their respective heirs, personal representatives, principals, successors and
assigns, except that no rights shall inure to the benefit of any assignee of Tenant unless the
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assignment of the Lease has previously been approved in writing by Landlord and the assignee
or successor to Tenant has executed a consent and authorization for Confession of Judgment and
to be otherwise bound hereby.

(q) Landlord and Tenant both acknowledge that this is a commercial
transaction.

(r) If Landlord accepts the rent at any time after the rent is due, or Landlord
fails to enforce any of its rights under this Lease or any of the penalties, forfeitures or conditions
contained in this Lease, such forbearance shall not in any way be considered as a waiver of the
right to enforce the same; and thereafter Landlord may enforce such rights, penalties or
forfeitures against Tenant without any notice whatsoever; and any attempt to collect the rent by
one proceeding shall not be considered as awaiver of the right ofLandlord to collect the same by
any other proceeding.

34. Landlord's Lien/Security Interest Tenant hereby grants Landlord a security
interest, and this Lease constitutes a security agreement, within the meaning of and pursuant to
the Uniform Commercial Code of the state in which the Premises are situated as to all of
Teriant's property situated in, or upon, or used in connection with the Premises (except
merchandise sold in·the ordinary course of business) as security for all of Tenant's obligations
hereunder, including, without limitation, the obligation to pay rent, Such personalty thus
encumbered includes specifically all trade and other fixtures for the purpose of this Section and
inventory, equipment, contract rights, accounts receivable and the proceeds thereof. In order to
perfect such security interest, Tenant shall execute such financing statements and file the same at
Tenant's expense at the state and county Uniform Commercial Code filing offices as often as
Landlord in its discretion shall require; and Tenant hereby irrevocably appoints Landlord its
agent for the purpose of executing and filing such financing statements on Tenant's behalf as
Landlord shall deem necessary.

35. Limitation of Liability of Trustees, Shareholders, and Officers of Landlord.
Any obligation or liability whatsoever of Landlord which may arise at any time under this Lease,
or any obligation or liability which may be incurred by Landlord pursuant to any other
instrument, transaction, or undertaking contemplated hereby, shall not be personally binding
upon, nor shall resort for the enforcement thereof be had to, the property of the trustees,
directors, shareholders, officers, employees or agents of Landlord, regardless of whether such
obligation or liability is in the nature of contract, tort, or otherwise,

SECTION 21 OI THIS LEASE PROVIDES FOR THE CONFESSION OF JUDGMENT
AGAINST TENANT FOR MONEY AND FOR EJECTMENT. IN CONNECTION
THEREWITH, TENANT, KNOWINGLY, VOLUNTARILY, INTENTIONALLY AND
UPON ADVICE OF SEPARATE COUNSEL, UNCONDITIONALLY WAIVES ANY
AND ALL RIGHTS IT MAY HAVE TO PRIOR NOTICE AND AN OPPORTUNITY
FOR HEARING UNDER THE RESPECTIVE CONSTITUTIONS AND LAWS OF THE
UNITED STATES AND THE COMMONWEALTH OF PENNSYLVANIA. WITHOUT
LIMITATION OF THE FOREGOING, TENANT HEREBY SPECIFICALLY WAIVES
ALL RIGHTS TENANT HAS OR MAY HAVE TO NOTICE AND OPPORTUNITY FOR

- 20-
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A HEARING PRIOR TO EXECUTION UPON ANY JUDGMENT CONFESSED
AGAINST TENANT BY LANDLORD HEREUNDER. .

TENANT FURTHER ACKNOWLEDGES THAT IT HAS HAD THE OPPORTUNITY
TO DISCUSS SAID PROVISIONS WITH TENANT'S INDEPENDENT LEGAL
COUNSEL AND THAT THE MEANING AND EFFECT OF SUCH PROVISIONS HAVE
BEEN FULLY EXPLAINED TO TENANT BY SUCH COUNSEL, AND AS EVIDENCE
OF SUCH FACT AN AUTHORIZED OFFICER OI TENANT SIGNS HIS OR HER
INITIALS IN THE SPACE PROVIDED BELOW.

(Initials)

IN WITNESS WHEREOF. Landlord and Tenant, intending t~e legally bound hereby;.
have executed this Lease as of the day and year fi~~~~ove written. . ····-~. ,.._ ,.--?_ d»

ABRAHAM R. ATIYEH

(Corporate Seal)

-21-
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EXHIBIT A

Description of Premises

ALL THAT CERTAIN tract or parcel of land situate in the Township of Lower Saucon,
County ofNorthampton, Commonwealth ofPennsylvania, bounded and described as follows:

BEGINNING at a railroad spike (bench mark, elevation 480,00) in Wassergass Road
(Legislative Route T-391) and running in an easterly direction M. 82° 43' 30" E. 255.53' to a
spike; N 78° 50' 30" E. 354.75' to a spike; N 70° 49' 30" E, 45,54' to a spike; thence in a
southerly direction along the property now or late of Jarcu Petran, S 9° 58' E. 580.24' to a pin; S.
778 31 30 W. 8.25' to a pin; $. 12° 28' 30" E. 533,26' to a point; thence in a westerly direction
along property of the School District of the Township of.Lower Saucon (ow Saucon Valley
School District) S, 81° 26' W. 552.23' to a pin; thence continuing S, 81° 28' W, 210.11' along
property now or late of Louis Fortley to an iron pin; thence in a northerly direction bordering the
property now or later ofGeorge Mar N. 5° 45' W, 464,72' to a pin; thence N. 4° 53' W. 631.24°
bordering the property now or late of Ronald J Sweeney to the point of BEGINNING.
CONTAINING 16.25 acres, more or less,

BEING THE SAME PREMISES which Saucon Valley Schoo! District, successors in
interest to Hellertown-Lower Saucon School Authority, by Indenture dated October 1, 1999, did
grant and convey unto Abraham R. Atiyeh, said deed being recorded in the Office for the
Recording of Deeds in and for Northampton County, at Baston, Pennsylvania, in Deed, Book
Volume 1999-1, at Page 153214, reference thereunto had, the same will thereinmore fully and at
large appear.

UNDER AND SUBJECT to the right-of-way contained in the foregoing deed.

- 22-

DOCS_PH 1867164v.2

Case 25-15241-pmm    Doc 71-2    Filed 01/07/26    Entered 01/07/26 16:19:05    Desc
Exhibit B Saucon Lease    Page 23 of 40



RUG-01-2007 11:47 t. bOKsIDE COM. CNST. CO 6104033409 P.40

Certification

The undersigned, SAUCON VALLEY MANOR, INC., a Pennsylvania corporation (the
"Tenant') in connection with the Lease Agreement dated January 1, 2006 (the "Lease') entered
with ABRAHAM R. ATIYEH, an individual (the "Landlord") hereby certifies the following:

1., Tenant has been represented by legal counsel in connection with the Lease.

2, Tenant has received advice as to the meaning and consequences of the provisions
in the Lease authorizing confession of judgment, execution and attachment,
confession of judgment in ejectment, waiver of errors, waiver of the right to
appeal, all other waivers provided for under the Lease and have executed the
Lease following receipt of such advice of counsel,

3. Tenant, in furtherance of the above, hereby certifies that it has elected to execute
the Lease with full understanding of the consequences of such election,

4, IR'Tenant is a Corporation, then signatory certifies that he/she has been authorized
to execute the Lease,

5, Tenant acknowledges that the Lease constitutes a commercial transaction.

Tenant has caused this Certification to be executed thisday of January, 2006.

Ao?s.«3
Tile: f'

(Corporate Seal)
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Lease_Amendment_Agreement

MADE as of the 8" day of December, 2006 by and between ABRAHAM
R. ATIYEH, an adult individual, herein called Landlord, having an office at 1177
Sixth Street, Whitehall, PA 18052;

A ND

SAUCON VALLEY MANOR, INC., a Pennsylvania corporation, herein
called Tenant, having an office at 1050 Main Street, Hellertown, Pennsylvania.

Witnesseth: »

WHEREAS, Landlord and Tenant entered into a Lease for the property
known as 1050 Main Street, Hellertown, Northampton County, Pennsylvania, (the
"Lease"), which lease included the main building and parking lots and open
space, consisting of Northampton County tax parcels Q7SW2A4-1-3 and
Q7SW2A-1-5, (the Property); and

WHEREAS, pursuant to the agreement and understandings between
Landlord and Tenant, Landlord was permitted to redevelop the open space and
allow use of some of the parking in common with Tenant; and

WHEREAS, Landlord has declared a condominium for the Property; and

WHEREAS, Landlord and Tenant desire to amend the Lease to reflect the
revision of the leased area and the reduced obligations of Tenant concerning the
Property, as follows.

NOW, THEREFORE, the parties hereto, intending to be legally bound,
and for other good and valuable consideration, do hereby agree as follows:

1. The Lease is hereby amended to modify the Leased
Premises to be Unit 1 of the Condos at Saucon Valley Manor, a Condominium.

2. The Leased Premises under the Lease shall also include
all of the parking rights allowed on Unit 2 for Unit l owners, residents, guests,
tenants and invitees.

3. The Leased Premises under the Lease shall also include
all easements, encroachment and other rights of Unit l as exist or as are allowed

.e-
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in the future under the Declaration of Condominium for the Condos at Saucon
Valley Manor.

4. Landlord, and not Tenant, shall be responsible for the
maintenance and lawn cutting and other actions concerning the area known as
Unit 4 of the Condos at Saucon Valley Manor,

5. Landlord, and not Tenant, shall be responsible for the
taxes due upon Unit 4 of the the Condos at Saucon Valley Manor; and the
successor(s) to Landlord in ownership of Unit 3 shall be responsible for its taxes
and related charges.' '

6. In the event of any failure of Landlord to exercise the
voting rights of the Unit 1 Owner in a manner consistent with the Lease, the
Tenant is authorized and empowered to vote for Landlord as the Unit I Owner to
fulfill the obligations of Landlord, as amended by this Lease Amendment
Agreement. This right is granted with an interest so long as Tenant is not in
default under the Lease and no event which would be a default with the passage
of time or giving of notice, or both, exists.

.· .7. Landlord acknowledges that the business of Tenant
involves the keeping or dealing with medical records and information, and that
any entry by Landlord is made with the understanding that the same will not
intentionally expose medical records.

8. The Lease, except as specifically modified herein, is
ratified and affirmed, including the rights of Landlord to confession ofjudgment
and other allowances of summary procedures or waivers of rights by Tenant.

IN WITNESS WHEREOF, and intending to be legally bound, the parties
have executed this Lease Addendum Agreement intending to be legally bound as
of the date and year first above set forth.

)

SAUCON~LEY M~, ~C.

•o3±,%3e
Its (Vice) Presider@ Abraham R. Atiyeh

(Landlord)
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ADDENDUM TO LEASE AGREEMENT

MADE October 1, 2007, by and between, Saucon Trust hereinafter, sometimes
referred to as Landlord;

AND

Saucon Valley Manor Inc., hereinafter sometimes referred to as Tenant.

WITNESSETH:

WHEREAS Abraham R. Atiyeh as Landlord (the "Assignor") did enter into an
Agreement of Lease with Tenant effective January 1, 2006 as more fully described in the
above Assignment of Lease (the "Lease") which Lease was assigned to Landlord by the
above Assignment of Lease; and

WHEREAS Landlord and Tenant have agreed to amend the description of the
Premises and add and delete certain terms and conditions set forth in this Addendum to
Lease Agreement with all terms of the Lease not inconsistent herewith to continue to
remain in full force and effect,

NOW, THEREFORE, the parties hereto, intending to be legally bound, do hereby
agree as follows:

1. The above Recitals do form a part of this Addendum to Lease Agreement.

2. Section 14 of Lease is deleted in its entirety.

3. The parties acknowledge that the rent set forth on page 1 of the lease
(monthly installments of $95,800.) is correct and do correct and modify the amount set
forth in Section 4 to read "monthly installments if Base Rent in the amount of $95,800."

4. The Premises is amended to read "Unit 1 of the Condos at Saucon Valley
Manor, Lower Saucon Township, Northampton County, Pennsylvania" as more fully
described on Exhibit A to this Addendum to Lease.

5. In addition to the Base Rent and other rent or charges set forth in the Lease,
Tenant shall pay all common charges for the Premises pursuant the condominium
documents of Condos at Saucon Valley ("The Condo Documents") and shall abide by all
rules, regulations, terms, covenants and conditions of the Condominium Documents.

6, All other terms, covenants and conditions of the aforementioned Lease not
inconsistent herewith are hereby ratified and confirmed by the parties hereto the same as

3
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if set forth herein at length.

IN WITNESS WHEREOF the parties have hereunto affixed their hands and seals
to this Addendum to Lease Agreement as of the day and year above first written, intending
to be legally bound hereby.

Saucon Trust (Landlord)a
Abraham R. Atiyeh, Trustee

Saucon Valle Manor, Inc. (Tenant)

«..S»
me._QU'_
'

4
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SECOND ADDENDUM TO LEASE AGREEMENT

P.01

MADE thls 29" day of August 2008, by and between, The Saucon Trust, by and
through ABRAHAM R, ATIYEH as Trustee of the Saucon Trust, hereinafter sometimes
referred to as Landlord;

AND

Saucon Valley Manor Inc., hereinafter sometimes referred to as Tenant.

WITNESSETH:

WHEREAS Abraham R. Atiyeh, individually, as Landlord, did enter into an
Agreement of Lease with Tenant effective January 1, 2006 (the "Lease"); and the Lease
was assigned to Landlord effective October 1, 2007; and

WHEREAS, Landlord and Tenant entered in the Addendum to Lease Agreement
dated October 1, 2007, (the "First Addendum"), which modified the Lease as therein set
forth; and

WHEREAS, Landlord and Tenant did agree with National Penn Bank concerning
the Assignment of Rents and Leases under date of October 1, 2007 (the "ALR"); and

WHEREAS Landlord and Tenant have agreed to further amend the Lease to
change the Base Rental due by Tenant to Landlord effective September 1, 2008, and
intend that all terms of the Lease and the First Addendum not inconsistent herewith to
continue to remain in full force and effect.

NOW, THEREFORE, the parties hereto, intending to be legally bound, do hereby
agree as follows:

1, The above Recitals do form a part of this Second Addendum to Lease
Agreement.

2. Effective as of September 1, 2008, Base Rent, as defined and/or
otherwise stated in Section 4 of the Lease, Is amended to be the sum of One Hundred
Thirty Two Thousand Five Hundred ($132,500.00) Dollars per month.

3. The aforesaid increased amount of Base Rent shall be payable monthly
starting September 1, 2008 in additlon to the continued payment of all amounts due as
Additional Rent or otherwise due pursuant to the Lease.
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3. Tenant certifies to Landlord and National Penn Bank that there is no
Default of Landlord existing under the Lease and that it has no knowledge of any event
which, with the passage of time or giving of notice would be a default of Landlord under
the Lease.

4. All other terms, covenants and conditions of the aforementioned Lease (as
amended by the First Addendum) not inconsistent herewith are hereby ratified and
confirmed by the parties hereto the same as if set forth herein at length.

5, All terms, covenants and conditions of the aforementioned ALR are
hereby ratified and confirmed by the parties hereto the same as if set forth herein at
length.

IN WITNESS WHEREOF the parties have hereunto affixed their hands and seals
to this Addendum to Lease Agreement as of the day and year above first written,
intending to be legally bound hereby.

The Saucon Trust (La

.Ag
Abraham R. Atiyeh,
The Saucon Trust

Saucon Valley Manor, Inc. (Tenant)

.S-
Abraham Atiyeh, President

TOTAL P. 02
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THIRD AMENDMENT
Dated and Effective As Of January 1, 2010

To The
LEASE AGREEMENT

Dated and Effective As Of January 1, 2006
By and Between

SAUCON TRUST,
a Pennsylvania Trust, as Owner and Lessor

and
SAUCON VALLEY MANOR, INC.,
a Pennsylvania corporation, as Lessee
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THIRD AMENDMENT TO LEASE AGREEMENT

This THIRD AMENDMENT TO LEASE AGREEMENT, (the "First Amendment") , is
made and dated as of January 1, 2010, by and between SAUCON TRUST, (the "Owner"), a
Pennsylvania Trust, by and through its Trustee, Abraham R. Atiyeh, having its principal office at
1177 Sixth Street, Whitehall, PA 18052;

AND

SAUCON VALLEY MANOR, INC., (tho "Lessee"), a Pennsylvania corporation,
having its principal office at 1 177 Sith Street, Whitehall, PA., 18052.

WHEREAS, the Owner and Lessee desire to amend the Lease dated January 1, 2006
between Owner and Lessee (the "Lease") for those certain premises known as Unit 1 of Saucon
Valley Manor Condominium, (the "Leased Premises") on the terms and conditions set forth
herein; and

WHEREAS, the terms of this Addendum shall be effective as of the date shown above,
subject to the obtaining approval as required by the terms of the Mortgage encumbering the
Leased Premises.

NOW THEREFORE, in consideration of the foregoing Recitals and other good and
valuable consideration, and intending to be legally bound, the Owner and Lessee hcrcby agrcc as
follows:

1. Section 4.02(A) of the Lease is amended and restated as follows:

"A. The Lessee agrees to pay to thc Owner during the Lease Term, as
Rent for the Leased Premises, the sum ofTwo Million Four Hundred Thousand
($2,400,000.00) per year. Payments of Rent shall be due in advance in equal
monthly installments of One Hundred Thousand Dollars ($100,000.00) on the
first day of each month. "A. The Lessee agrees to pay to the Owner during the
Lease Term, as Rent for the Leased Premises, the sum ofTwo Million Four
Hundred Thousand ($2,400,000.00) per year. Payments of Rent shall be due (a)
in advance in equal monthly installments ofOne Hundred Thousand Dollars
($100,000,00) on the first day of cach month, each due without setoff and without
prior notice or demand, and (b) the remainder of $1,200,000.00 to be paid on or
before December 31 of the then current calendar year, in one or more partial
installments, as Lessee shall elect, provided however that the full Base Rental of
$2,400,000.00 is paid in full by December 31 of each year.

"A.I Additionally, all other items set forth as Rent or
Additional Rent under the Lease and all obligations of the Lessee are
herein considered to be Rent and those additional items are due as set forth
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in the Lase, If the Lessee fails to make any mothly payment ofRent
within fifteen (I5) days after the due date thereof, the Owner may, at its
option, impose a late charge upon the Lessee in an amount not to exceed
ten percent (I0%) of the Rent so delinquent for each calendar month of
delinquency,

2. 'The parties acknowledge that the new areas being added to the
Building on Unit I form a part of the Premises, and that the Lessee shall take possession
of the same when occupancy is allowed by applicable ordinance and inspection(s) and
certification(s) as may be required. Lessee acknowledges that it is observing the
construction and that it shall bear all risk from failure of the premises to comply with
requirements for its intended use. Lessee hereby waives all obligations or warranties of
Owner with respect to the construction being made for the benefit of Lessee on the
Premises.

3. No other portions of the Lease are amended or modified.

4. Lessee hereby acknowledges the validity of the Lease and confirms
that there are no defenses, setoffs or other claims which it has or could assert under the
Lease.

5. Lessee hereby ratifies and reaffirms the rights to confess judgment
against Lessee as set forth in the Lease as if fully set forth herein at length.

IN WITNESS WHEREOF, and intending to be legally bound hereby, the parties have executed
this Third Amendment to Lease Agreement effective as of January 1, 2010.

SAUCON :rRUST \ \

it±By: ---'~·-•·\)
Abraham Atiyeh, Trustee l

SAUCON VALLEY MANOR, INC,

~1-~ff--·.
"·

••
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FOURTH AMENDMENT
Dated and Effective As OfNovember 1, 2012

To The
LEASE AGREEMENT

Dated and Effective As Of January 1, 2006
By and Between

SAUCON TRUST,
a Pennsylvania Trust, as Owner and Lessor

and
SAUCON VALLEY MANOR, INC.,
a Pennsylvania corporation, as Lessee
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FOURTH AMENDMENT TO LEASE AGRIEMENT

This FOURTH AMENDMENT TO LEASE AGREEMENT, (the "First Amendment") ,
is made and dated as of November 1, 2012, by and between SAUCON TRUST, (the "Owner"),
a Pennsylvania Trust, by and through its 'Trustee, Saucon Management LLC, having its principal
office at 1177 Sixth Street, Whitehall, PA 18052;

AND

SAUCON VALLEY MANOR, INC., (the "Lessee"), a Pennsylvania corporation,
having its principal office at 1177 Sixth Street, Whitehall, PA., 18052.

WHEREAS, the Owner and Lessee desire to amend the Lease dated January 1, 2006
between Owner and Lessee (the "Lease") for those certain premises known as Unit I of Saucon
Valley Manor Condominium, (the "Leased Premises") on the terms and conditions set forth
herein; and

WHEREAS, the Lease has been amended prior to the date hereof; and

WHEREAS, Owner is obtaining a mortgage loan from M&T Realty Capital Corporation,
its successors and/or assigns which will be insured or endorsed by the Secretary of Housing and
Urban Development ("HUD"), which is herein called the "HUD Mortgage"; and

WHEREAS, the HUD Mortgage requires certain additional lease terms and other
amendments, and the parties desire to amend the Lease as herein set forth.

NOW THEREFORE, in consideration of the foregoing Recitals and other good and
valuable consideration, and intending to be legally bound, the Owner and Lessee hereby agree as
follows:

1. Section 4.02(A) of the Lease is amended and restated as follows:

"A. 'The Lessee agrees to pay to the Owner during the Lease Term, as
Rent for the Leased Premises, the greater of:

(i) The sum of One Million Seven Hundred Five Thousand Four
Hundred Twenty One ($1,705,421.00) Dollars, due in 12 annual
installments; or

(ii) During each calendar year, in 12 equal installments, an Amount
equal to One Hundred Five Prccnt (105%) of the sum of:

a. Annual Principal and Interest Payments due by Owner
under the HUD Mortgage; and

b. Annual Mortgage Insurance Premiumn relating to the HUD
Mortgage; and
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c, Annual Deposit for Reserve for Replacement as required by
the HUD Mortgage; and

d. Annual Property Insurance Premiums for coverages for the
Leased Premises required ta be maintained by Owner
under the HUD Mortgage; and

e, Annual Property Taxes for the Leased Premises,
(iii) The obligations of Lessee to pay, as Rent or Additional Rent,

any of'the items set forth in subsection (ii), above, are
satisfied by the payment of rental as set forth in subsection
(ii), above.

(iv) Lessee acknowledges that the foregoing Rent will be variable
due to the potential change in payments required for the items
comprising rental due by subsection (li), above,

2. Owner agrees that it, or the holder of any escrow relating to items
within the scope of 1 A (ii), will cause the timely payment of insurance premiums and
taxes.

3. Lessee or Owner may seek reimbursement or funding from the
Replacement Reserve to fund costs, provided that any sums disbursed to them or for the
use of the Premises are limited by the terms of the Replacement Reserve and the
documents by which it was created or otherwise exists

4, The HUD Rider, attached hereto as Exhibit "A" is incorporated
herein by reference and forms a part hereof. Lessee agrees that it shall abide by all terms
of the HUD Rider.

5. Lessee hereby acknowledges the validity of the Lease and confirms
that there are no defenses, setoffs or other claims which it has or could assert under the
Lease.

6. Lessee hereby ratifies and reaffirms the rights to confess judgment
against Lessee as set forth in the Lease as if fully set forth herein at length.

7, Lessee acknowledges and agrees that it shall execute and deliver a
Subordination, Nondisturbance and Attorment Agreement in form and content
satisfactory to HUD

8. Lessee shall cause its subtenants, Lehigh Valley Health Network and
Good Shepherd Rehabilitation Hospital to execute Subordination, Nondisturbance and
Attornment Agreement in form and content satisfactory to HUD, The said subleases are
subordinate to the terms of this Lease, and shall be subordinate to the HUD Mortgage and
all subsequent mortgages now or hereafter upon the Premises.
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IN WITNESS WHEREOF, and intending to be legally bound hereby, the parties have executed
this Fourth Amendment to Lease Agreement effective as ofNovember 1, 2012,

SAUCON TRUSTea
By. '\ ~...

Abraham Atiych, ·
Manager of Trustee !

SAUCON VALLEY MANOR, INC.
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FIFTH AMENDMENT TO LEASE AGREEMENT

This FIFTH AMENDMENT TO LEASE AGREEMENT, (the "Fifth Amendment") is
effective as of July 1, 2018, by and between SAUCON TRUST, (the "Owner"), a Pennsylvania
Trust, by and through its Trustee, Saucon Management LLC, having its principal office at 1177
Sixth Street, Whitehall, PA 18052;

AND

SAUCON VALLEY MANOR, INC., (the "Lessee"), a Pennsylvania corporation,
having its principal office at 1177 Sixth Street, Whitehall, PA., 18052.

WHEREAS, the Owner and Lessee arc patties to a Lease, originally dated and effective
as of January 1, 2006 (the "Lease"), for the lease by Lessee from Owner of those certain
premises known as Unit 1 of Saucon Valley Manor Condominium, (the "Leased Premises"); and

WHEREAS, the Lease has been amended four (4) times prior to the effective date
hereof; and

WHEREAS, Owner and Lessee desire to amend the Lease to extend the term thereof
upon the terms and conditions set forth herein; and

WHEREAS, Owner and Tenant desire to extend the Term of the Lease.

NOW, THEREFORE, in consideration of the foregoing Recitals and other good and
valuable consideration, and intending to be legally bound, the Owner and Lessee hereby agree as
follows:

1. Section 4.02(A) of the Lease ratified and Rent shall continue to be calculated as follows:

"A. The Lessee agrees to pay to the Owner during the Lease Term,
starting on January 1, 2013, as Rent for the Leased Premises, the greater of:

(i) The sum of One Million Seven Hundred Five Thousand Four
Hundred Twenty One ($1,705,421.00) Dollars, due in 12 annual
installments; or

(ii) During each calendar year, in 12 equal installments, an Amount
equal to One Hundred Five Percent (105%) of the sum of:

a. Annual Principal and Interest Payments due by Owner
under the HUD Mortgage; and

b. Annual Mortgage Insurance Premium relating to the HUD
Mortgage; and

c. Annual Deposit for Reserve for Replacement as required by
the HUD Mortgage; and
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d. Annual Property lnsurancc Premiums for coverages for the
Leased Premises required to be maintained by Owner
under the HUD Mortgage; and

e. Annual Property Taxes for the Leased Premises.
(iii) The obligations of Lessee to pay, as Rent or Additional Rent,

any of the items set forth in subsection (ii), above, are
satisfied by the payment of rental as set forth in subsection
(ii), above.

(iv) Lessee acknowledges that the foregoing Rent will be variable
due to the potential change in payments required for the items
comprising rental due by subsection (ii), above.

(v) The foregoing does not include those obligations, fees or
other expenses and reimbursements as are due by Tenant
under the Lease.

2. Owner agrees that the holder of any escrow relating to items within
the scope of 1 A (ii), will cause the timely payment of insurance premiums and taxes.

3. Lessee or Owner may seek reimbursement or funding from the
Replacement Reserve to fund costs, provided that any sums disbursed to them or for the
use of the Premises are limited by the tenns of the Replacement Reserve and the
documents by which it was created or otherwise exists

4. Lessee hereby acknowledges the validity of the Lease and confirms
that there are no defenses, setoffs or other claims which it has or could assert under the
Lease.

5. Lessee hereby ratifies and reaffirms the rights to confess judgment
against Lessee as set forth in the Lease as if fully set forth herein at length.

6. Lessec acknowledges and agrees that this Lease, and all rights of
Lessee and anyone claiming by, through or under Lessee, are, and shall be, subordinate to
the HUD Mortgage and all subsequent mortgages now or hereafter upon the Premises.

7. The parties acknowledge that the term of the existing lease extended
to July, 2018; and the parties hereto extend the Tenn of the Lease through August 31,
2023, (which hereby becomes the "Termination Date").

8. The Term shall automatically extend on the Tennination Date for
three (3) periods of three (3) years, each, (and the Termination Date shall be modified
automatically thereby) unless (i) a Default by Lessee occurs, (in which event the rights
and remedies of Owner shall be immediately applicable, and no further extension shall
automatically occur) or (ii) Owner gives notice of nonrenewal to Lessee at least six (6)
months prior to the end of the then-current Term, (in which event no further automatic
extensions shall be available), or (iii) Lessee notifies Owner of the intent of Lessee not to
renew by notice given at least 9 months prior to the end of the then-current Term.
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9. Lessee certifies that there is no default of Owner under the Lease.

TN WITNESS WHEREOF, and intending to be legally bound hereby, the parties have executed
this Fifth Amendment to Lease Agreement intending to be legally bound effective as of July 1,
2018.

SAUCON TRUST
By: Saucon Management LLC, Trustee

.&
Abraham Atiyeh,
Manager of Trustee

SAUCON VALLEY MANOR, INC.
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SIXTH AMENDMENT TO LEASE AGREEMENT

This SIXTH AMENDMENT TO LEASE AGREEMENT, (the "Sixth Amendment") is
effective as of September 21, 2023, by and between SAUCON TRUST, (the "Owner"), a
Pennsylvania Trust, by and through its Trustee, Saucon Management LLC, having its principal
office at 1177 Sixth Street, Whitehall, PA 18052;

AND

SAUCON VALLEY MANOR, INC., (the "Lessee"), a Pennsylvania corporation,
having its principal office al 1177 Sixth Street, Whitehall, PA., 18052.

WHEREAS, the Owner and Lessee are parties to a Lease, originally dated and effective
as of January 1, 2006 (the "Lease"), for the lease by Lessee from Owner of those certain
premises known as Unit 1 of Saucon Valley Manor Condominium, (the "Leased Premises"); and

WHEREAS, the Lease has been amended five (S) times prior to the effective date
hereof; and

WHEREAS, Owner and Lessee desire to amend the Lease to extend the term thereof
upon the terms and conditions set forth herein; and

WHEREAS, Owner and Tenant desire to extend the Term of the Lease and to grant
extensions to Tenant as hereinafter set forth; and

NOW, THEREFORE, in consideration of the foregoing Recitals and other good and
valuable consideration, and intending to be legally bound, the Owner and Lessee hereby agree as
follows:

1. Section 4.02 of the Lease (and all other parts of the Lease setting forth Base Rent,
Additional Rent or other tenant payment obligations) are as follows:

a. Base Rental
i. For the period through December 31, 2024, no Base Rental

shall be due.
ii. For the remainder of the current renewal Term (i.e. calendar

years 2025, 2026, 2027 and 2028) Base Rent shall be the greater
of (@) One Hundred Twenty Thousand ($120,000.00) Dollars or
(ii) Twenty-five (25%) percent of the net operating profit of
Tenant from the operation of a personal care home at the
Premises [reduced by all capital expenditures and by payment
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for any real property obligation which Tenant may elect to pay,
and by uncollected accounts receivable or bad debt] for each
calendar year of the Term, limited to the sum of Three Hundred
Thousand ($300,000.00) per annum, to be paid on April 30 of
the year following the calendar year for which the calculation
shall be made; and

iii. Base Rental for each calendar year of the Renewal Terms (i.e.
Calendar years starting after December 31, 2028 shall be the
greater of (i) Two Hundred Forty Thousand ($240,000.00)
Dollars or (ii) Twenty-five (25%) percent of the net operating
profit of Tenant from the operation of a personal care home at
the Premises [reduced by all capital expenditures and by
payment for any real property obligation which Tenant may
elect to pay and by uncollected accounts receivable or bad debt]
during a calendar year, limited to the sum of Five Hundred
Thousand ($500,000.00) per annum. Base Rental shall be due
on April 30 of the year following the calendar year for which
the calculation shall be made; and

b. Tenant shall pay all charges for electric, water and sewer services provided
to the Premises prior to the same being made a lien upon the Premises; and

c. Tenant shall pay the premiums for one or more insurance policies to
provide (i) property casualty insurance for the Premises and (ii) general
liability insurance for the Premises; and

d. Repairs to the Premises as are required to maintain the Premises in the
condition required for lawful operation of a personal care home.

2. The Term is hereby extended to December 31, 2028 (which date shall hereafter
be called the Termination Date, unless extended as per subsection (a), below).

a. The Term shall automatically extend on the Termination Date for three (3)
periods of five (5) years, each, (and the Termination Date shall be modified
automatically thereby) unless Lessee notifies Owner of the intent of Lessee not to
renew by notice given at least 90 days prior to the end of the then-current Term.

3. Landlord and Tenant also have agreed to waive all past due rental and any
obligations of Tenant or Landlord not performed by one or both through September 21,
2023, and hereby waive and release all unpaid sums and all performance not fully and
timely provided.

a. Tenant waives any rights to refund or for calculation of overpayment
previously made.

2
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4. Landlord acknowledges that Tenant has made repairs and replacements and
betterments for the Premises. Tenant hereby waives obligation of Landlord to reimburse
or perform such repairs, replacements or betterments, other than such funds are are now
or hereafter due from insurers or loss payment sources other than Landlord.

5. This Sixth Amendment is a full waiver and release of all defaults, deficient
performance and any other obligation of Landlord or of Tenant which has arisen or could
have been asserted at any time through and including the date hereof.

6. The obligations of Landlord and/or Tenant under any Regulatory Agreement and
all agreements, security interests and other rights, privileges, obligations or performance
required under any Regulatory Agreement or other agreement made with the United
States Department of Housing and Urban Development ("USHUD") or anyone required
by, for or concerning USHUD or arising under any obligation with, concerning or
associated with USHUD (collectively "HUD Obligations"), are hereby terminated and
void as of September 20, 2023. Any past violations or continuing violation of the terms
or conditions of any HUD Obligations are hereby waived and released.

7. All other terms and conditions of the Lease (as amended through and including
the Fifth Amendment and the oral amendment memorialized herein), are ratified and
affinned.

8. This Agreement is effective as of September 21, 2023 notwithstanding a later
date of execution.

IN WITNESS WHEREOF, and intending to be legally bound hereby, the parties
have executed this Sixth Amendment, intending to be legally bound effective as of September
21, 2023.

SAUCON TRUST ("Landlord")

By: Saucon Management LL

3

SAUCON VALLEY MANOR, INC.
("Tenant")
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IN THE UNITED STATES DISTRICT COURT 
FOR THE EASTERN DISTRICT OF PENNSYLVANIA 

 
LEHIGH VALLEY 1 LLC, successor by  : 
assignment to WINDSTREAM CAPITAL : 
LLC, successor by assignment to the  :  CIVIL ACTION 
UNITED STATES SECRETARY OF  : 
HOUSING AND URBAN DEVELOPMENT, : 
successor by assignment to M&T REALTY : 
CAPITAL CORPORATION  : NO.  24-2627 
        :    
                      v.   :    
   : 
WHITEHALL FIDUCIARY LLC, as : 
TRUSTEE OF WHITEHALL TRUST U/T/A : 
DATED AUGUST 1, 2007  : 
 
LEHIGH VALLEY 1, LLC, successor by : 
assignment to WINDSTREAM CAPITAL : 
LLC, successor by assignment to the : CIVIL ACTION 
UNITED STATES SECRETARY OF  : 
HOUSING AND URBAN DEVELOPMENT, : 
successor by assignment to M&T REALTY : NO. 24-2709 
CAPITAL CORPORATION  : 
   : 
 v.  : 
   : 
SAUCON TRUST, U/T/A DATED : 
OCTOBER 1, 2007  : 
 

ORDER 
 

AND NOW, this 19th day of December, 2025, upon consideration of Receiver’s Motion for 

Sanctions (the “Motion for Sanctions”), the Responses filed by Defendants Whitehall Fiduciary LLC 

(“Whitehall Trust”) and Saucon Trust and Non-Parties Nimita Kapoor Atiyeh and Abraham Atiyeh 

(collectively, “Respondents”), the Receiver’s Reply in Further Support of the Motion, along with 

Receiver’s Affidavit setting for the amount of attorneys’ fees and costs incurred in the preparation, 

filing and presentment of the Motion for Sanctions, and upon consideration of Plaintiff’s Motion to 

Void and Set Aside Lease Amendments and for Declaratory Judgment (“Motion to Void 

Amendments’), and the Response thereto, the oral argument held in Court on December 18, 2025, 
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and the concessions, admissions and statements made by the Parties, and the Court having found that 

Respondents have each violated the September 2, 2025 Order by failing to produce documents 

ordered to be produced in the aforementioned Order; it is hereby ORDERED as follows: 

1. The Receiver’s Motion for Sanctions (Docket No. 102, Case No. 24-2709) is 

GRANTED. 

2. On or before December 29, 2025, Respondents shall produce each and every 

document ordered to be produced by this Court’s Order dated September 2, 2025.  

Respondents are each deemed to have possession, control or the practical ability to 

obtain the documents, and may not claim that they cannot obtain the documents 

ordered to be produced.   

3. On or before December 29, 2025, Respondents shall pay to Receiver the sum of 

$21,281.00 to compensate her for the preparation, filing and presentment of the 

Motion for Sanctions. 

4. Receiver shall file a Report to the Court on or before January 2, 2026, indicating 

whether Respondents have complied with the requirements of the above paragraphs 2 

and 3.  If it is reported in the Report that Respondents have not complied with 

requirements of paragraphs 2 and 3, the Court will consider striking Defendants' 

Answer and Affirmative Defenses and entering Judgment of Foreclosure and Sale in 

favor of Plaintiff and against Defendants.   

5. On or before December 29, 2025, Respondents, Whitehall Manor, Inc. and Saucon 

Valley Manor, Inc. are directed to turn over to Receiver any rental payments received 

from October 31, 2025 (the date Good Shepherd Rehabilitation Hospital was directed 

to make payments to the Receiver). This includes rent received from Good Shepherd 

Rehabilitation Hospital only. 
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6. Respondents, Whitehall Manor, Inc. and Saucon Valley Manor, Inc. are restrained 

from interfering with Receivers’ efforts to collect rent, licensing fees, other 

occupancy fees or income of any sort from any and all occupants of the Properties.  

As agreed to by the Parties, any rent, licensing fee, occupancy fee or income of any 

sort that is or was paid to Respondents, Whitehall Manor, Inc. or Saucon Valley 

Manor, Inc. or any other entity over which Respondents, Whitehall Manor, Inc. or 

Saucon Valley Manor, Inc. have an interest or otherwise control, for rent or fees due 

and owing for January of 2026 and thereafter, shall be turned over to Receiver within 

3 days of the date of this Order (in the case where money has already been received) 

or within 3 days of receipt (in the case where money is hereinafter received), along 

with a complete accounting of the source of the money received.   

7. Plaintiff’s Motion to Void and Set Aside Lease Amendments (Docket No. 92, Case 

No. 24-2627) is GRANTED. 

8. The Sixth Amendment to Lease Agreement executed on September 21, 2023, 

affecting the property at 1050 Main Street, Unit #1, Hellertown, Pennsylvania, and 

the Fourth Amendment to Lease and Memorandum of Lease Extension executed on 

September 21, 2023, affecting the property at 1177 Sixth Street, Whitehall, 

Pennsylvania (the “Amendments”), are hereby DECLARED NULL, VOID, and OF 

NO LEGAL EFFECT. 

       BY THE COURT: 
 
    
       _______________________________ 
       CATHERINE HENRY, J.  
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