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CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

   
Date of Report (Date of Earliest Event Reported):  March 19, 2007

FMC Technologies, Inc. 
__________________________________________
(Exact name of registrant as specified in its charter)

   
Delaware 1-16489 36-4412642

_____________________
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 ___________
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:

[  ]  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[  ]  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[  ]  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
[  ]  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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 Item 1.01 Entry into a Material Definitive Agreement.

On March 23, 2007, FMC Technologies, Inc. (the "Company") entered into a Purchase and Sale Agreement with Houston 1031 Limited
Partnership, pursuant to which it sold its manufacturing plant and office space in Houston, Texas for net proceeds of $58 million. Concurrent with
the sale of the property, the Company entered into a Lease Agreement with the purchaser, dated March 23, 2007, pursuant to which the Company
leased back the property for an initial term of 15 years. The Company has the option to extend the lease term for two additional terms of five years
each or terminate the lease after 10 years subject to a termination fee. The annual rent is $4,160,000 for the first year of the lease and increases
at a rate of 2% per annum thereafter. The Purchase and Sale Agreement is filed as Exhibit 10.15 hereto. The Lease Agreement is filed as Exhibit
10.16 hereto.

 Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

On March 19, 2007, the Company entered into an agreement with Wells Fargo Bank, N.A. to establish an uncommitted line of credit. The
agreement permits us to request loans of up to $100 million and matures on September 30, 2007. The agreement permits the lender to accelerate
any debt obligations upon payment defaults and in the event of defaults under the Company’s primary revolving credit agreements. Borrowings will
accrue interest at a variable rate depending upon the type and the duration of the borrowing.

 Item 9.01 Financial Statements and Exhibits.

Exhibits.

10.15 Purchase and Sale Agreement between the Company and Houston 1031, Limited Partnership dated March 23, 2007.

10.16 Lease Agreement by and between Houston 1031, Limited Partnership and FMC Technologies, Inc. as of March 23, 2007.
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 SIGNATURES

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

     
  FMC Technologies, Inc.
      
March 23, 2007  By:  /s/ William H. Schumann, III 
    
    Name: William H. Schumann, III
    Title: Executive Vice President and Chief Financial Officer
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10.15  Purchase and Sale Agreement
10.16  Lease Agreement



Exhibit 10.15

PURCHASE AND SALE AGREEMENT

This Purchase and Sale Agreement (this “Agreement”) is entered into by and between FMC TECHNOLOGIES, INC., a
Delaware corporation (“Seller”), and HOUSTON 1031, LIMITED PARTNERSHIP, an Illinois limited partnership (“Purchaser”).

In consideration of the mutual covenants set forth herein and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties agree as follows:

1. Sale and Purchase. Seller shall sell, convey, and assign to Purchaser, and Purchaser shall purchase and accept from Seller, for the
Purchase Price (hereinafter defined) and on and subject to the terms and conditions herein set forth, the following:

 1. Approximately 38.199 acres of land located in Houston, Harris County, Texas, as described on Exhibit A attached hereto and
made a part hereof, together with all rights and interests appurtenant thereto, including all of Seller’s right, title, and interest in
and to adjacent streets, alleys, rights-of-way, and any adjacent strips and gores of real estate (the “Land”); all buildings,
structures and improvements located on the Land (the “Improvements”); all warranties and permits, if any, in existence with
regard to the Land and Improvements (the “Warranties and Permits”) and all rights, titles, and interests appurtenant to the
Land and Improvements excluding all maintenance contracts, service agreements Storm Water Permit TDES Permit
No. 02611 and that certain Tax Abatement Agreement For Real Property Located in the FMC Tubing Hangar Reinvestment
Zone effective as of January 1, 2007 between Tenant and Harris County.

 2. all equipment, machinery and fixtures owned by Seller permanently attached to the Improvements and used exclusively in the
operations of the Land and Improvements (such as heating, ventilating and air conditioning systems, elevators, fire alarm
systems and similar building fixtures, but specifically excluding all equipment, furniture and personal property owned by
Seller which is used in the operation of Seller’s business and which is not necessary to the operations of the Land or
Improvements (the “Personalty”);

The Land, Improvements and Personalty are herein collectively called the “Property.”

2. Earnest Money. Concurrently with the execution of this Agreement by Purchaser and Seller, as a condition precedent to Seller’s
obligations hereunder, Purchaser shall deliver to Chicago Title Insurance Company, Chicago Commercial Center, attention Nancy
Castro (the “Escrow Agent”), at the address for notice as hereinafter set forth, by wire transfer of immediately available funds, a
deposit in the amount of $1,000,000.00 (including any and all interest earned thereon, collectively the “Earnest Money”) which
the Escrow Agent shall, if directed to so by Purchaser, immediately deposit into an interest-bearing account in a national bank. Any
interest earned on the Earnest Money shall become a part of the Earnest Money and reported under Purchaser’s federal tax
identification number. In the event this Agreement is closed, the Earnest Money shall be applied to the Purchase Price at Closing. In
the event this Contract is not closed, then the Escrow Agent shall disburse the Earnest Money in the applicable manner provided for
in Section 11 below. In the event the Earnest Money is not timely deposited by Purchaser then Seller shall have the option, which it
may exercise at any time prior to Purchaser’s deposit of the Earnest Money, to terminate this Agreement, following which neither
party will have any liability or obligation to the other.

3. Purchase Price. The price for which Seller shall sell, convey, and assign the Property to Purchaser, and which Purchaser shall pay
to Seller, is SIXTY MILLION THREE HUNDRED THIRTY THOUSAND AND NO/100 DOLLARS ($60,330,000.00) (the
“Purchase Price”). The Purchase Price, subject to the adjustments and prorations provided herein, shall be paid by Purchaser to
Seller through escrow on the Closing Date by wire transfer of immediately available funds. If the Earnest Money has not previously
been delivered to Seller by the Escrow Agent, simultaneously with the delivery of the Purchase Price to Seller, the Escrow Agent
shall deliver the Earnest Money to Seller and Purchaser shall receive a credit against the Purchase Price in the amount of the Earnest
Money so delivered to Seller.

4. Delivery of Information.

 1. Due Diligence Materials. Purchaser acknowledges that Seller has delivered or caused to be delivered to, or made available to
Purchaser at the Property, the information identified on Schedule 4.a. Seller does not represent or warrant the accuracy or
completeness of any of the items listed on Schedule 4.a.; however, Seller has no current actual knowledge that any of such
items are inaccurate or incomplete in any material respect.



 2. Title Commitment. Purchaser acknowledges that it has heretofore received from Partners Title Company, as agent for
Chicago Title Insurance Company (the “Title Company”) a Commitment for Title Insurance (the “Title Commitment”) for a
Texas standard form Owner’s Policy of Title Insurance committing to insure title to the Property in the amount of the Purchase
Price and setting forth the status of the title of the Land and Improvements and showing all liens, claims, encumbrances,
easements, rights-of-way, encroachments, reservations, restrictions, and all other matters of record affecting the Land or
Improvements, together with true, complete, and, to the extent available from the public records, legible copies of all
documents referred to in the Title Commitment (the “Title Commitment Documents”) The Title Commitment is attached
hereto as Schedule 4.b. The exception to Seller’s title which are set forth on Schedule B to the Title Commitment are herein
called “Permitted Encumbrances” and are approved by Purchaser.

 3. Survey. Purchaser acknowledges that it has hereto received a survey of the Land prepared by Weisser Engineering Co. and
dated November 8, 2006, last updated December 27, 2006 (the “Survey”). Purchaser acknowledges that the Survey is
acceptable to Purchaser for all purposes.

5. Condition of Property.

 1. Right of Inspection. Purchaser acknowledges that it and its representatives have heretofore been afforded the right and
opportunity to conduct all inspections of the Property which Purchaser desires to conduct.

 2. Condition of Property. Purchaser acknowledges that the condition of the Property is acceptable to Purchaser, and EXCEPT
AS SPECIFICALLY SET FORTH IN THIS AGREEMENT, PURCHASER, ACKNOWLEDGES THAT PURCHASER
IS PURCHASING THE PROPERTY IN “AS-IS, WHERE-IS” CONDITION “WITH ALL FAULTS” AS OF THE
CLOSING AND SPECIFICALLY AND EXPRESSLY WITHOUT ANY WARRANTIES, REPRESENTATIONS OR
GUARANTEES, EITHER EXPRESS OR IMPLIED EXCEPT AS STATED IN THIS AGREEMENT, AS TO (I) THE
PROPERTY’S CONDITION, FITNESS FOR ANY PARTICULAR PURPOSES, OR MERCHANTABILITY, (II) THE
STRUCTURAL INTEGRITY OF THE IMPROVEMENTS, (III) THE ACCURACY OR COMPLETENESS OF ANY
OF THE INFORMATION, DATA, MATERIALS OR CONCLUSIONS CONTAINED IN ANY INFORMATION
PROVIDED PURCHASER, OR (IV) ANY OTHER WARRANTY OF ANY KIND, NATURE, OR TYPE
WHATSOEVER FROM SELLER OR ANY OTHER PARTY ON BEHALF OF SELLER. PURCHASER SHALL, AT
ITS SOLE COST AND EXPENSE, CONDUCT AND RELY EXCLUSIVELY UPON ITS OWN INDEPENDENT
INVESTIGATION IN THE EVALUATION OF THE PROPERTY.

 3. Conditions Precedent. At the option of Purchaser, the obligations of Purchaser under this Agreement are contingent and
conditional upon any one or more of the following, the failure of any of which shall, at the request of Purchaser and after the
return to Purchaser of the Earnest Money, render this Agreement null and void:

 1. Representations and Warranties. Each and every representation and warranty of Seller is true, correct and complete in
all material respects as of Closing.

 2. Performance of Obligations. As of Closing, Seller shall have performed and satisfied, in all material respects, each and
every obligation, term and condition to be performed and satisfied by Seller under this Agreement.

 3. Title. The Title Company shall be irrevocably committed (subject to the conveyance of the Property and the payment of
the title insurance premiums) to deliver an Owner’s Policy of Title Insurance insuring fee simple to the Land in the form
and condition required by this Agreement and subject to no exceptions other than the Permitted Encumbrances.

 4. Payments. Seller shall have provided evidence that all real estate taxes and assessments that are due and payable as of
the Closing have been paid.

 5. Environmental Issues: Seller and Purchaser shall have entered into a Post-Closing Agreement in the form of Exhibit I
attached hereto and made a part hereof (the “Post-Closing Agreement”) regarding certain environmental issues present
at the Property.

 6. Insurance: Seller shall have submitted an insurance certificate in the form attached hereto as Exhibit J (the “Insurance
Certificate”) evidencing the coverages required in the Lease (as defined herein).

 7. Interest Rate Buy-Down and Closing Credit. At Closing, Seller shall give Purchaser a credit on the Closing Statement
(as defined below) in an amount equal to the cost of “buying-down” the interest rate on Purchaser’s loan to 5.60%, such
credit not to exceed Eight Hundred Sixty Thousand Dollars ($860,000.00).

6. Representations, Warranties, and Covenants; Condition of Property.

 1. Seller’s Representations and Warranties. Seller hereby represents and warrants to Purchaser that the following are true,
correct and complete:



 1. Existence. Seller is a corporation duly organized and validly existing in the State of Delaware and has the power to hold
and convey the Property.

 2. Due Authority. Seller has all requisite corporate power and authority to execute and deliver this Agreement and to carry
out its obligation hereunder and the transactions contemplated hereby. This Agreement has been, and the documents
contemplated hereby will be, duly executed and delivered by Seller and constitute the Seller’s legal, valid and binding
obligation enforceable against Seller in accordance with its terms. The consummation by Seller of the sale of the Property
is not in violation of or in conflict with nor does it constitute a default under any term or provision of the organizational
documents of Seller, or any of the terms of any agreement or instrument to which Seller is or may be bound.

 3. No Other Agreements. Seller has not entered into any agreement to lease, sell, mortgage or otherwise encumber or
dispose of its interest in the Property or any part thereof which would be binding on Purchaser following the Closing,
except for the Lease (hereinafter defined).

 4. No Other Contracts. Schedule 6.a. attached hereto is a complete list of all management, service, supply and
maintenance agreements, equipment leases, and all other contracts and agreements with respect to or affecting the
Property as of the date of this Contract (herein collectively referred to as the “Service Contracts”).

 5. Environmental. Except as specifically disclosed in the reports Seller has provided to Purchaser hereunder, (A) to
Seller’s current actual knowledge, during Seller’s ownership of the Property and at all times prior thereto (i) no
Hazardous Materials (as defined below) have been located on the Property in violation of any Environmental Law or
have been released into the environment or discharged, placed or disposed of, at, on or under the Property in violation of
any Environmental Law; (ii) no underground storage tanks are or have been located on the Property; and (iii) the
Property has never been used as a dump for waste material; and (B) to Seller’s current actual knowledge, the Property
complies with all applicable Environmental Laws. As used herein, a “Hazardous Material’’ means any hazardous, toxic
or dangerous waste, substance or material, as defined for purposes of the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended, or any other federal, state or local law, ordinance, rule or
regulation, applicable to the Property, and establishing liability standards or required action as to reporting, discharge,
spillage, storage, uncontrolled loss, seepage, filtration, disposal, removal, use or existence of a hazardous, toxic or
dangerous waste, substance or material, including without limitation petroleum hydrocarbon, including crude oil or any
fraction thereof and all petroleum products, PCBs, lead, friable asbestos, flammable explosives,  infectious materials, or
radioactive materials. The term “Environmental Law” shall mean all statutes specifically described in the foregoing
sentence and all federal, state and local environmental health and safety statutes, ordinances, codes, rule, regulations,
orders and decrees regulating, relating to or imposing liability or standards concerning or in connection with Hazardous
Materials.

 6. There is not now pending nor to Seller’s current actual knowledge has there been threatened, any action, suit or
proceeding, including without limitation any condemnation action, before or by any federal or state court, commission,
regulatory body, administrative agency or other governmental body, domestic or foreign (i) against or affecting the
Property; and/or (ii) against or affecting the Seller wherein an unfavorable ruling, decision or finding, may reasonably be
expected to have a material adverse effect on the business or prospects of or on the condition or operations of the
Property or the Seller, or would interfere with Seller’s ability to consummate the transactions by this Contract, including
without limitation the Lease.

 7. Seller is not a “foreign person” as defined by the Internal Revenue Code (“IRC”), Section 1445. Seller will execute and
deliver to Purchaser at Closing an affidavit or certification in compliance with IRC Section 1445.

 8. To Seller’s current actual knowledge, the insurance carried by Seller on the Property is sufficient to repair the Property to
its former condition in the event of a casualty less any deductible.

 9. To Seller’s current actual knowledge, there are no pending or threatened special assessments applicable to the Property.

 10. There are no management, leasing and/or brokerage agreements that will be binding upon Purchaser and/or the
Property after Closing and there are no fees or commissions due under any such agreements except those that will be
fully paid by Seller on or before Closing.

 11. Seller has received no written notice of any material violation of any building, fire or health code or other statute
applicable to the Property.

The representations and warranties of Seller set forth above are made as of the date of this Agreement and will be
remade as of the Closing. In the event that the person signing this Agreement on behalf of Seller discovers a breach or
change with respect to any of the representations or warranties of Seller set forth herein, Seller shall send notice to Purchaser
advising Purchaser of any such breach or change and the unless waived by Purchaser, such breach or change shall be



considered to be a default by Seller hereunder. Purchaser’s right to assert the existence, at Closing, of a breach of the
foregoing representations and warranties of Seller set forth in this Agreement shall survive the Closing for a period of two
years; however, if any of such representations or warranties were breached as of Closing but are cured by Seller during the
first two (2) years of the term of the Lease, then Purchaser shall not be entitled to assert any claims against Seller for such
breach.

Wherever the terms “Seller’s current actual knowledge,” “Seller’s knowledge,” or “to the best of Seller’s knowledge”
are used in this Agreement such terms shall mean the actual, but not constructive or imputed knowledge, but with due
inquiry, possessed by Bob Suttles, the facilities manager for the Property. Seller represents and warrants to Purchaser that no
other person affiliated with Seller has knowledge superior to Bob Suttles regarding the Property.

 2. Purchaser’s Representations and Warranties. Purchaser hereby represents and warrants to Seller that the following are
true, correct and complete.

 1. Good Standing. If Purchaser is a corporation, Purchaser is duly organized, validly existing and in good standing in the
state of its organization.

 2. Due Authority. Purchaser has all requisite power and authority to execute and deliver this Agreement and to carry out
its obligation hereunder and the transactions contemplated hereby. This Agreement has been, and the documents
contemplated hereby will be, duly executed and delivered by Purchaser and constitute the Purchaser’s legal, valid and
binding obligation enforceable against Purchaser in accordance with its terms. The consummation by Purchaser of the
transaction contemplated by this Agreement is not in violation of or in conflict with nor does it constitute a default under
any term or provision of the organizational documents of Purchaser, or any of the terms of any agreement or instrument
to which Purchaser is or may be bound, or of any provision of any applicable law, ordinance, rule or regulation of any
governmental authority or of any provision of any applicable order, judgment or decree of any court, arbitrator or
governmental authority.

 3. Covenants of Seller.

 1. Operation of the Property. Seller agrees prior to the Closing to continue to operate and manage the Property in
substantially the same manner as the Property was operated and managed by Seller prior to the Effective Date
(hereinafter defined).

 2. Service Contracts. Without Purchaser’s prior written consent, Seller agrees not to enter into any management, service,
supply and maintenance agreements, equipment leases, and all other contracts and agreements with respect to or affecting
the Property prior to the Closing which shall survive the expiration of the term of the Lease, unless (i) same will be solely
Seller’s obligation as the tenant under the Lease or (ii) same are terminable upon thirty (30) days’ prior written notice
without penalty or termination charge.

 3. Insurance Policies. Seller shall, at its own expense, keep and maintain, or cause to be kept and maintained, in full force
and effect through the Closing, a policy or policies of builder’s risk, all risk and general liability insurance covering the
Property, and the personalty and equipment located from time to time on the Property, against loss or damage by fire,
vandalism, malicious mischief, lightning, windstorm and other insurable perils in amounts not less than those in force as
of the date hereof.

7. Closing. The closing (the “Closing”) of the sale of the Property by Seller to Purchaser shall occur on or before fifteen days from the
Effective Date (the “Closing Date”), and same shall be conducted through the offices of the Escrow Agent which shall coordinate
the Closing with the Title Company (although neither party shall be obligated to be present at the Closing as long as all items
required to be delivered by such party at Closing are timely delivered to the Escrow Agent or Title Company). At the Closing, the
following shall occur prior to 12:00 noon, Central Time, on the Closing Date:

 1. Seller to Deliver. Seller, at its expense, shall deliver or cause to be delivered to Purchaser the following:

 1. A recordable Special Warranty Deed in the form of Exhibit C fully executed and acknowledged by Seller, conveying the
Land and Improvements to Purchaser, subject only to the Permitted Encumbrances;

 2. A bill of sale (the “Bill of Sale”) in the form of Exhibit D, fully executed and acknowledged by Seller, assigning,
conveying, and transferring to Purchaser all of Seller’s right, title and interest in and to the Personalty, subject only to the
Permitted Encumbrances and containing a warranty by Seller of Seller’s title as to matters done by, through or under
Seller and a warranty against any liens, security interests and/or encumbrances;

 3. Such affidavits as may be reasonably required by the Title Company, including, without limitation, mechanics’ liens,
parties in possession and gap affidavits;



 4. Evidence reasonably satisfactory to the Title Company that the persons executing and delivering the Closing documents
on behalf of Seller have full right, power and authority to do so;

 5. A Certificate in the form of Exhibit E meeting the requirements of Section 1445 of the Internal Revenue Code of 1986,
executed and sworn to by Seller;

 6. Seller’s originally executed counterpart of a master lease (the “Lease”) in the form attached hereto as Exhibit B and
made a part hereof, pursuant to which Seller will master lease the Property from Purchaser for the term described in the
Lease;

 7. Seller’s originally executed and acknowledged counterpart of a Memorandum of Lease (the “Memorandum”) in the
form attached hereto as Exhibit F and made a part hereof, pursuant to which Seller and Purchaser will record notice of
the existence of the Lease in the Official Public Records of Real Property of Harris County, Texas;

 8. Seller’s originally executed Assignment of Warranties and Permits in the form attached hereto as Exhibit G pursuant to
which Seller will assign the Warranties and Permits to Purchaser;

 9. A reliance letters from Conestoga-rovers & Associates, the preparer of the environmental report listed in item 7 of
Schedule 4.a, authorizing Seller to rely on the matters set forth in such environmental report as of the date of such report;

 10. Provided Purchaser is then financing the acquisition of the Property, Seller’s originally executed and acknowledged
counterpart of a Subordination, Attornment and Non-Disturbance Agreement (the “SNDA”) for the benefit of
Purchaser’s lender (the “Lender”) in the form attached as Exhibit B to the Lease;

 11. Seller’s originally executed estoppel certificate, for the benefit of Lender, in the form attached hereto as Exhibit H;

 12. Seller’s originally executed counterparts of the Post-Closing Agreement;

 13. Seller’s originally executed counterparts of an Escrow Agreement (herein so called) in the form attached hereto as
Exhibit K which pertains to the TI Allowance which is defined and provided for in the Lease;

 14. The Insurance Certificate;

 15. Seller’s originally executed counterpart of a settlement statement (the “Closing Statement”) reflecting the adjustments
to the Purchase Price as a result of Closing prorations, the allocation of Closing expenses and the distributions of such
amounts;

 16. An updated certificate of Seller’s representations and warranties as set forth in Section 6.a;

 17. An Owner’s Policy of Title Insurance (the “Title Policy”) issued by the Title Company and an insured closing letter
from the Escrow Agent, each issued in the form promulgated for mandatory use in the State of Texas, which Title
Policy shall be in the amount of the Purchase Price and subject to no exceptions other than the Permitted
Encumbrances.

 2. Purchaser to Deliver. Purchaser, at its expense, shall deliver or cause to be delivered to Seller the following:

 1. Funds available for immediate credit in Seller’s accounts, in the amount of the Purchase Price as specified in Section 3,
subject to credit for the Earnest Money;

 2. Funds available for immediate credit in the account established by the escrow agent under the Escrow Agreement to fund
the TI Allowance as provided for in the Escrow Agreement;

 3. Purchaser’s executed counterparts of the Escrow Agreement;

 4. Purchaser’s executed counterparts of the Post-Closing Agreement;

 5. Evidence satisfactory to Seller that the person executing the Closing documents on behalf of Purchaser (to the extent
applicable) has full right, power, and authority to do so;

 6. All documents reasonably required by the Title Company to consummate the Closing;

 7. Purchaser’s originally executed counterpart of the Lease;

 8. Purchaser’s originally executed and acknowledged counterpart of the Memorandum;

 9. Purchaser’s and Lender’s originally executed and acknowledged counterpart of the SNDA; and



 10. Purchaser’s originally executed counterpart of the Closing Statement.

 3. Expenses of Closing. Seller shall pay the basic premium for the Title Policy (the “Owner’s Policy”). Purchaser shall pay for
all title endorsements, and any policy required by Purchaser’s lender. Seller and Purchaser shall each pay one-half (1/2) of any
escrow closing charges. Seller shall pay for the Survey. Purchaser shall pay the cost to record the Deeds. Seller shall pay the
costs to record any title clearance documents. Purchaser and Seller shall respectively pay such other costs in connection with
the Closing as is customary in the county in which the Property is located.

 4. Prorations. Inasmuch as Seller will enter into the Lease pursuant to which it will lease the Property on an absolutely net basis
with Seller continuing to be obligated to pay all taxes, charges and other expenses of the Property, no such taxes, charges or
other expenses shall be prorated at Closing. Seller further acknowledges that Seller is solely liable for all expenses relating to
the Property for periods prior to Closing. Notwithstanding the foregoing, Purchaser shall be entitled to the credit described in
Section 5(c)(vii) above.

8. Commissions. Purchaser and Seller each acknowledge and agree that C.B. Richard Ellis, Inc. (“Seller’s Broker”) has represented
the Seller in this transaction. Purchaser represents and warrants to Seller that Purchaser has not been represented by any broker or
real estate agent in this transaction. Seller’s Broker shall be paid a real estate commission by Seller, in cash at Closing, pursuant to
the terms of separate written commission agreements between Seller and Seller’s Broker. If Closing and funding do not occur for
any reason, no commission shall be earned, due or payable. Each party hereby agrees to indemnify and hold the other party hereto
harmless from and against any and all claims, demands, causes of action, loss, costs and expenses (including reasonable attorneys’
fees and disbursements, as incurred) or other liability arising from or pertaining to any brokerage commissions, fees, or other
compensation, which may be due to any other brokers or persons claiming to have dealt with such party in connection with this
transaction. The indemnities in this paragraph shall survive Closing.

9. Destruction, Damage, or Taking Before Closing. If, before Closing, all or any part of the Land, Improvements or Personalty are
destroyed or damaged, or become subject to condemnation or eminent domain proceedings (a “material damage or taking”), then
Seller shall promptly notify Purchaser thereof, and either Seller or Purchaser may elect to terminate this Agreement by delivering
written notice thereof to the other. If this Agreement is terminated, except for obligations of Purchaser which survive termination of
this Agreement, the parties shall have no further obligations hereunder. If neither part elects to terminate this Agreement, Seller
shall, at its sole cost and expense but having full entitlement to use all insurance proceeds or condemnation awards payable as a
result of such damage or taking, restore the Property to substantially the same condition in which it existed prior to occurrence of
such casualty or condemnation and the Closing shall be postponed if necessary to complete such restoration.

10. Termination and Remedies.

 1. If Purchaser defaults under this Agreement and such default continues ten days after written notice thereof is given by Seller to
Purchaser (except for a default to purchase the Property at Closing after Seller has fulfilled all of its obligations hereunder, in
which case no notice or cure is required), then Seller, as its sole remedy, may terminate this Agreement by notifying Purchaser
thereof, in which event the Earnest Money shall be paid to Seller as liquidated damages, whereupon, except for obligations of
Purchaser which survive termination of this Agreement, neither Purchaser nor Seller shall have any further rights or
obligations hereunder. The provision for payment of liquidated damages has been included because, in the event of a breach
by Purchaser, the actual damages to be incurred by Seller can reasonably expected to approximate the amount of liquidated
damages called for herein and because the actual amount of such damages would be difficult if not impossible to measure
accurately.

 2. If Purchaser terminates this Agreement pursuant to Section 5, Section 6, Section 9 or Section 10.c., then the Escrow Agent
shall return the Earnest Money and all interest earned thereon to Purchaser, whereupon neither party hereto shall have any
further rights or obligations hereunder, except for those which survive the termination of this Agreement.

 3. If Seller defaults in its obligations hereunder and such default continues ten days after written notice thereof is given by
Purchaser to Seller (except for a default to convey the Property at Closing in accordance with the terms hereof after Purchaser
has filled all of its obligations hereunder, in which case no notice or cure is required), then Purchaser may, as its option either:
(i) terminate this Agreement by written notice to Seller, and receive a return of the Earnest Money and all interest earned
thereon and thereafter neither party hereto shall have any further rights or obligations hereunder, except for those which
survive the termination of this Agreement; or (ii) enforce specific performance of the obligations of Seller hereunder; provided,
however, notwithstanding the foregoing to the contrary, in the event the remedy of specific performance is not available to
Purchaser due to Seller having conveyed the Property to another party, Seller shall pay to Purchaser the sum of Five Hundred
Thousand and No/100 Dollars ($500,000.00) as liquidated damages and the parties agree that this is a reasonable sum
considering all of the circumstances existing on the date hereof, including the relationship of the sum to the range of harm to
Purchaser that reasonably could be anticipated, and the anticipation that proving actual damages would be costly, impractical
and extremely difficult.



11. Miscellaneous.

 1. Notices. All notices provided or permitted to be given under this Agreement must be in writing and may be served by
depositing same in the United States mail, addressed to the party to be notified, postage prepaid and registered or certified with
return receipt requested; by delivering the same to such party by recognized delivery service; by nationally recognized
overnight delivery service or by facsimile copy transmission with confirmation of receipt and a copy by one of the foregoing
methods. Notice given in accordance herewith shall be effective (i) three business days after deposit in the United States mail
as set forth above; (ii) upon delivery; (iii) one business day after deliver to a recognized overnight delivery service; or
(iv) upon receipt of confirmation of facsimile transmission. For purposes of notice, the addresses of the parties shall be as
follows:

   If to Seller: FMC Technologies, Inc.

1803 Gears Road

Houston, Texas 77067

Attention: Treasurer

Telecopier No. (281) 405-4929

Telephone No. (281) 591-4407

and

   
FMC Technologies, Inc.
200 E. Randolph Drive
Chicago, Illinois 60601
Attention: Joseph Meyer  
   
Telecopier No. (312) 952-8436
   
Telephone No. (312) 861-6146
With a copies to:  C.B. Richard Ellis, Inc.

700 Louisiana

Suite 2700

Houston, Texas 77002

Attention: Sanford W. Criner, Jr.

Telephone No. (713) 881-0900

Facsimile No. (713) 881-0996

and

J. Robert Fisher

     
Winstead PC 919 Milam, Suite 2400

Houston, Texas 77002     
Telecopier No. (713) 650-2707
Telephone No. (713) 650-2400
If to Purchaser:  c/o Inland Real Estate Acquisitions, Inc.
2901 Butterfield Road Oak Brook, Illinois

60523     
Attention: G. Joseph Cosenza
Telephone No:   (630) 218-4948 



   
Facsimile No: (630) 218-4935
   
With a copy to:
2901 Butterfield Road
Oak Brook, Illinois 60523
Attention: General Counsel
Telephone No:  

The Inland Real Estate Group, Inc.

(630) 218-4900
   
Facsimile No: (630) 645-2084
If to Title Company:  Partners Title Company
   
712 Main Street
Suite 2000E
Houston, Texas 77002
Attention: Karen Highfield
Telephone No: (713) 229-8484
Facsimile No: (713) 229-0004
If to Escrow Agent:  Chicago Title Insurance Company

171 N. Clark Street, Division 2, 3rd Floor

Chicago, Illinois 60601

Attention: Nancy Castro/Tom Meier

Telephone No: (312) 223-3909

Facsimile No: (312) 223-3409

Email: castrona@ctt.com

Either party hereto may change its address for notice by giving three days prior written notice thereof to the other
party. Notices may be given by the above-named counsel to a party.

 2. Assigns, Beneficiaries. Except as hereinafter specified, this Agreement shall inure to the benefit of and be binding upon the
parties hereto and their respective heirs, legal representatives, successors and assigns. This Agreement is for the sole benefit of
Seller and Purchaser, and no third party is intended to be a beneficiary of this Agreement. Seller shall not have the right to
transfer or assign its rights under this Agreement to any other party without the express written consent of Purchaser, to be
granted or withheld in Purchaser’s sole discretion. Purchaser shall not have the right to transfer or assign its rights under this
Agreement to any other party without the express written consent of Seller to be withheld or granted in Seller’s sole discretion,
except as set forth in the immediately following sentence. Notwithstanding the foregoing, Purchaser shall have the right to
assign this Agreement and the rights of Purchaser hereunder, in whole or in part, to any entity or entities formed by or at the
direction of Purchaser for such purpose without the consent of Seller. In the event of any such assignment, Purchaser shall
promptly furnish to Seller an executed copy of the assignment in which the assignee assumes all of the rights and obligations
of Purchaser hereunder. No consent given by Seller to any transfer or assignment of Purchaser’s rights or obligations
hereunder shall be construed as a consent to any other transfer or assignment of Purchaser’s rights or obligations hereunder.
No transfer or assignment in violation of the provisions hereof shall be valid or enforceable.

 3. Limitation on Liability. The obligations and liabilities of Seller under this Agreement shall not constitute personal obligations
of the officers, directors, employees, representatives, stockholders or other principals or representatives of Seller.

 4. Governing Law. This Agreement shall be governed and construed in accordance with the laws of the State of Texas.

 5. Entire Agreement. This Agreement is the entire agreement between Seller and Purchaser concerning the sale of the Property,
and no modification hereof or subsequent agreement relative to the subject matter hereof shall be binding on either party unless
reduced to writing and signed by the party to be bound. All Exhibits attached hereto are incorporated herein by this reference
for all purposes.

 6. OFAC.



 1. Purchaser is not and shall not be, and, after making due inquiry, no person or entity (“Person”) who owns a controlling
interest in or otherwise controls Purchaser (excluding Persons who hold direct or indirect ownership interests in
Purchaser if Purchaser is or is controlled by a U.S. Publicly Traded Entity [hereinafter defined]) is or shall be, (i) listed
on the Specially Designated Nationals and Blocked Persons List (the “SDN List”) maintained by the Office of Foreign
Assets Control (“OFAC”), Department of the Treasury, and/or on any other similar list (“Other Lists” and, collectively
with the SDN List, the “Lists”) maintained by the OFAC pursuant to any authorizing statute, Executive Order or
regulation (collectively, “OFAC Laws and Regulations”); or (ii) a Person (a “Designated Person”) either (A) included
within the term “designated national” as defined in the Cuban Assets Control Regulations, 31 C.F.R. Part 515, or
(B) designated under Sections 1(a), 1(b), 1(c) or 1(d) of Executive Order No. 13224, 66 Fed. Reg. 49079 (published
September 25, 2001) or similarly designated under any related enabling legislation or any other similar Executive Orders
(collectively, the “Executive Orders”). The OFAC Laws and Regulations and the Executive Orders are collectively
referred to in this Agreement as the “Anti-Terrorism Laws”. Purchaser also shall require, and shall take reasonable
measures to ensure compliance with the requirement, that no Person who owns any other direct interest in Purchaser is or
shall be listed on any of the Lists or is or shall be a Designated Person. This Section shall not apply to any Person to the
extent that such Person’s interest in the Purchaser is through a U.S. Publicly-Traded Entity. As used in this Agreement,
“U.S. Publicly-Traded Entity” means a Person (other than an individual) whose securities are listed on a national
securities exchange, or quoted on an automated quotation system, in the United States, or a wholly-owned subsidiary of
such a Person.

 2. Seller is not and shall not be, and, after making due inquiry, no person or entity (“Person”) who owns a controlling
interest in or otherwise controls Seller (excluding Persons who hold direct or indirect ownership interests in Seller if
Seller is or is controlled by a U.S. Publicly Traded Entity [hereinafter defined]) is or shall be, (i) listed on the Specially
Designated Nationals and Blocked Persons List (the “SDN List”) maintained by the Office of Foreign Assets Control
(“OFAC”), Department of the Treasury, and/or on any other similar list (“Other Lists” and, collectively with the SDN
List, the “Lists”) maintained by the OFAC pursuant to any authorizing statute, Executive Order or regulation
(collectively, “OFAC Laws and Regulations”); or (ii) a Person (a “Designated Person”) either (A) included within the
term “designated national” as defined in the Cuban Assets Control Regulations, 31 C.F.R. Part 515, or (B) designated
under Sections 1(a), 1(b), 1(c) or 1(d) of Executive Order No. 13224, 66 Fed. Reg. 49079 (published September 25,
2001) or similarly designated under any related enabling legislation or any other similar Executive Orders (collectively,
the “Executive Orders”). The OFAC Laws and Regulations and the Executive Orders are collectively referred to in this
Agreement as the “Anti-Terrorism Laws”. Seller also shall require, and shall take reasonable measures to ensure
compliance with the requirement, that no Person who owns any other direct interest in Seller is or shall be listed on any
of the Lists or is or shall be a Designated Person. This Section shall not apply to any Person to the extent that such
Person’s interest in the Seller is through a U.S. Publicly-Traded Entity. As used in this Agreement, “U.S. Publicly-
Traded Entity” means a Person (other than an individual) whose securities are listed on a national securities exchange, or
quoted on an automated quotation system, in the United States, or a wholly-owned subsidiary of such a Person.

 7. Counterparts. This Agreement may be executed in multiple counterparts, and all such executed counterparts shall constitute
the same agreement. It shall be necessary to account for only one (1) such counterpart executed by each party hereto in
proving the existence, validity or content of this Agreement.

 8. Severability. If any provision of this Agreement is determined by a court of competent jurisdiction to be invalid or
unenforceable, the remainder of this Agreement shall nonetheless remain in full force and effect.

 9. Section Headings. Section headings contained in this Agreement are for convenience only and shall not be considered in
interpreting or construing this Agreement.

 10. Words. Within this Agreement, words of any gender shall be held and construed to include any other gender, and words in
the singular number shall be held and construed to include the plural, unless the context otherwise requires.

 11. Enforcement Actions. In the event it becomes necessary for either party hereto to file a suit to enforce this Agreement or
any provisions contained herein, the party prevailing in such action shall be entitled to recover, in addition to all other
remedies or damages, reasonable attorneys’ fees and court costs, including appellate costs, incurred in such suit



 12. Offer and Acceptance. This Agreement constitutes an offer by the first party to execute this Agreement to sell or purchase
the Property on the terms and conditions and for the Purchase Price stated herein. Unless sooner terminated or withdrawn by
notice in writing to the second party, this offer shall automatically lapse and terminate at 12:00 noon, Central Standard Time
on January      , 2007, unless, prior to such time, the second party has returned to the first party a copy of this Agreement
bearing the signature of the second party. The “Effective Date” or any other reference to the date of this Agreement shall
mean the date on which this Agreement is last signed by Seller and Purchaser, as indicated by their signatures below. If the
last party to execute this Agreement fails to complete the date of execution below that party’s signature, the Effective Date
shall be the date this fully executed Agreement is delivered to the Title Company.

IN WITNESS WHEREOF, that parties hereto have duly executed this Agreement as of the date set forth beneath their signature
below.

SELLER:

FMC TECHNOLOGIES, INC.,

a Delaware corporation,

By: /s/ Jeffrey W. Carr

Name: Jeffrey W. Carr
Title: Vice President, General Counsel and Secretary

Date: March 23, 2007

PURCHASER:

HOUSTON 1031 LIMITED PARTNERSHIP,

an Illinois limited partnership

By: HOUSTON 1031 GP, L.L.C,

a Delaware limited liability company,

its general partner

By: IRC-IREX Venture, L.L.C., a Delaware limited liability company, its sole member

By: Inland Real Estate Exchange Corporation, a Delaware corporation, its manager

By:

Name:

Title:

Purchaser’s Tax ID No.

Date: March      , 2007



Exhibit 10.16

LEASE AGREEMENT

BY AND BETWEEN

LANDLORD: HOUSTON 1031 LIMITED PARTNERSHIP

an Illinois limited partnership

AND

TENANT: FMC TECHNOLOGIES, INC.,

a Delaware corporation

as of March ____, 2007

BASIC LEASE INFORMATION

   
Lease Date:
Tenant:
Address of Tenant:
Houston, Texas 77067
Attention: Treasurer  

March      , 2007
FMC Technologies, Inc., a Delaware corporation
1803 Gears Road

   
with a copy to:  
   
FMC Technologies, Inc.
1803 Gears Road
Houston, Texas 77067
Attention: General Counsel
Landlord:
Address of Landlord:
2901 Butterfield Road
Oak Brook, Illinois 60523
Attention: G. Joseph Cosenza  

Houston 1031 Limited Partnership, an Illinois limited partnership.
c/o Inland Real Estate Exchange Corporation.

   
with a copy to:  
   



Inland Real Estate Group, Inc.
2901 Butterfield Road
Oak Brook, Illinois 60523
Attention: General Counsel
Premises:
Lease Term:
Base Rent:
Additional Rent:
Rent:
Rent Commencement Date:
Rentable Area:
Affiliate:
Tenant Parties:
TI Allowance:
De Minimis Amounts:
Environmental Laws:

 

Approximately 38.199 acres of Land, as more particularly described on Exhibit “A” attached
hereto and made a part hereof (the “Land”), together with office and industrial buildings
located thereon which buildings have street addresses of 1777 and 1803 Gears Road,
Houston,
Harris County, Texas (collectively, the “Building”), and all other improvements attached to
the Land.
That period of time commencing on the Lease Date (the “Commencement Date”) and
expiring on
March 31, 2022, together with all renewals exercised and entered into in accordance with the
terms of Rider 1 attached to this Lease.
As set forth on the Schedule of Base Rent which is attached hereto as Exhibit “C” and made
a
part hereof.
All sums of money, however described, which Tenant becomes obligated to pay to Landlord
pursuant to the terms of this Lease, other than Base Rent.
All Base Rent and Additional Rent.
March      , 2007.
The square footage contained in the Building which Landlord and Tenant hereby stipulate,
for
all purposes, to be 205,950 square feet of office space and 256,767 square feet of
industrial space. Notwithstanding that either Landlord or Tenant may hereafter cause the
Building to be measured, and thereby determine that the Rentable Area of the Building is
more
or less than 205,950 square feet of office space and 256,767 square feet of
industrial space, it is agreed that the Rentable Area shall, for all purposes of this Lease,
continue to be the stipulated size of 205,950 square feet of office space and
256,767 square feet of industrial space and that this Lease shall not be changed or amended
as a result of such measurement.
Any person or entity directly or indirectly, through one or more intermediaries, which
controls, is controlled by or under common control with Tenant; and the term “control” shall
mean (i) with respect to a corporation, the right to exercise, directly or indirectly, more
than 10% of the voting rights attributable to the shares of the controlled corporation, and
(ii) with respect to the person or entity that is not a corporation, the possession, directly
or indirectly, of the power to direct or cause the direction of the management or policies of
the controlled person or entity.
Tenant, together with its Affiliates, employees, agents, contractors and invitees.
The sum of $4,670,000.00 which Landlord will make available to Tenant, in accordance
with the
provision of this Lease, for the purposes of making improvements to the Premises.
Refers to chemicals and products containing Hazardous Materials in quantities customary and
necessary for the intended use of the Premises including but not limited to cleaning
supplies, petroleum products, insecticides, paints, paint removers, toner for copiers, etc.
provided the use, storing or handling of such De Minimis Amounts of Hazardous Materials
are
in compliance with Environmental Laws.
Any federal, state or local law, statute, ordinance or regulation, whether now or hereafter
in effect, pertaining to health, industrial hygiene or the environmental conditions on, under
or about the Mortgaged Property, including the following, as now or hereafter amended:



Hazardous Substances:

 

Comprehensive Environmental Response, Compensation, and Liability Act of 1980
(“CERCLA”),
42 U.S.C. § 9601 et seq.; Resource, Conservation and Recovery Act (“RCRA”), 42 U.S.C.
§ 6901
et seq. as amended by the Superfund Amendments and Reauthorization Act of 1986
(“SARA”),
Pub. L. 99-499, 100 Stat. 1613; the Toxic Substances Control Act (“TSCA”), 15 U.S.C.
§ 2601
et seq.; Emergency Planning and Community Right to Know Act of 1986 (“EPCRA”),
42 U.S.C.
§ 11001 et seq.; Clean Air Act (“CAA”), 42 U.S.C. § 7401 et seq.; Federal Water Pollution
Control Act (“FWPCA”), 33 U.S.C. § 1251 et seq.; and any corresponding state laws or
ordinances including the Texas Water Code (“TWC”) § 26.001 et seq; Texas Health &
Safety Code
(“THSC”) § 361.001 et seq.; and regulations, rules, guidelines or standards promulgated
pursuant to such laws, statutes and regulations, as such statutes, regulations, rules,
guidelines and standards are amended from time to time.
Any substance, product, waste or other material which is or becomes listed, regulated or
addressed as being a toxic, hazardous, polluting or similarly harmful substance under any
Environmental Law, including: (i) any substance included within the definition of “hazardous
waste” pursuant to Section 1004 of RCRA; (ii) any substance included within the definition
of
“hazardous substance” pursuant to Section 101 of CERCLA; (iii) any substance included
within
(a) the definition of “regulated substance” pursuant to Section 26.342(11) of TWC; or (b) the
definition of “hazardous substance” pursuant to Section 361.003(11) of THSC; (iv) asbestos;
(v) polychlorinated biphenyls; (vi) petroleum products, (vii) underground storage tanks,
(viii) any radioactive materials, urea formaldehyde foam insulation or radon; (ix) any
substance included within the definition of “waste” pursuant to Section 30.003(b) of TWC or
“pollutant” pursuant to Section 26.001(13) of TWC; and (x) any other chemical, material or
substance, the exposure to which is prohibited, limited or regulated by any governmental
authority having jurisdiction over the Premises on the basis that such chemical, material or
substance is toxic, hazardous or harmful to human health or the environment.

The foregoing Basic Lease Information and definitions are hereby incorporated into and made a part of the lease identified
hereinabove. Each reference in the lease to any of the information and definitions set forth in the Basic Lease Information shall mean
and refer to the information and definitions hereinabove set forth and shall be used in conjunction with and limited by all references
thereto in the provisions of the lease. In the event of any conflict between any Basic Lease Information and the lease, the lease shall
control.
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THIS LEASE AGREEMENT (“Lease”) is entered into as of the Lease Date by and between Landlord and Tenant.

W I T N E S S E T H:

1. DEFINITIONS AND BASIC PROVISIONS

The definitions and basic provisions set forth in the Basic Lease Information (the “Basic Lease Information”) executed by
Landlord and Tenant contemporaneously herewith are incorporated herein by reference for all purposes and shall be used in
conjunction with and limited by the references thereto in the provisions of this Lease. In the event of any conflict, the provisions of this
Lease shall control.

2. LEASE GRANT

a. In consideration of the Rent to be paid, the other covenants and agreements to be performed by Tenant, and upon the terms
hereinafter stated, Landlord does hereby lease, demise and let unto Tenant the Premises, commencing on the Commencement Date and
ending on the last day of the Lease Term, unless the same is extended or earlier terminated as herein provided.

b. Tenant shall be deemed to have accepted the Premises as suitable for the purpose herein intended and subject to all legal
requirements and title exceptions of record as of the date hereof. Tenant accepts the Premises in “AS IS — WHERE IS” condition
without any representations or warranties from Landlord. Accordingly, Tenant hereby waives any implied or express warranties of
habitability, suitability, merchantability, quality, condition or fitness for a particular purpose with respect to the Premises. Tenant has
inspected the Premises to the degree it deemed necessary and desirable and is thoroughly familiar with its condition. Tenant hereby
accepts the Premises as being in good and satisfactory condition and suitable for their intended commercial purpose.

3. RENT

In consideration of this Lease, Tenant promises and agrees to pay Landlord the Base Rent, without demand, deduction or set off,
in advance, on or before the first day of each month of the Lease Term, and all extensions thereof, commencing on the Rent
Commencement Date. Base Rent for the period from the Rent Commencement Date through March 31, 2007 shall be prorated at a
daily rate of $11,182.80. The first such monthly installment of Base Rent shall be payable by Tenant to Landlord contemporaneously
with the execution of this Lease, continuing thereafter on or before the first day of each calendar month during the Lease Term, as the
same may be extended. In the event any installment of Base Rent is not received within five (5) days after the due date thereof (without
in any way implying Landlord’s consent to such late payment), Tenant, to the extent permitted by law, agrees to pay, in addition to
said installment of Base Rent, a late payment charge equal to six percent (6%) of the late installment of Base Rent, it being understood
that said late payment charge shall constitute liquidated damages (but shall not void the occurrence of an Event of Default or eliminate
any of Landlord’s remedies therefor) and shall be for the purposes of reimbursing Landlord for the additional costs and expenses which



Landlord presently expects to incur in connection with the handling and processing of a late installment payment of Base Rent. Tenant
and Landlord agree that the damages suffered by Landlord in the event of any such late payments are not capable of being ascertained
precisely, and that the foregoing amount constitutes a reasonable and good faith estimate by the parties of the extent of such damages.
Notwithstanding the foregoing, such late charges shall not apply to any Additional Rent which becomes due and owing by Tenant to
Landlord pursuant to the provisions of this Lease. Any Rent which is not paid by the fifth (5th) day after the same is due shall bear
interest from and after such fifth (5th) day after the same is due, which interest Tenant hereby agrees to pay to Landlord, at the lesser of
eighteen percent (18%) per annum or the maximum rate of interest permitted by law to be charged Tenant for the use or forbearance of
such money (the Default Rate”). Notwithstanding anything in this Lease to the contrary, all amounts payable by Tenant to Landlord as
Rent shall constitute rent for the purpose of Section 502(b)(7), as it may be amended, of the Federal Bankruptcy Code, 11 U.S.C. §§
101 et seq. (the “Bankruptcy Code”).

4. NO LANDLORD OBLIGATIONS.

THIS IS A COMPLETELY NET LEASE AND IT IS UNDERSTOOD AND AGREED THAT LANDLORD SHALL
HAVE ABSOLUTELY NO OBLIGATIONS TO REPAIR, REPLACE OR MAINTAIN ALL OR ANY PORTION OF THE
PREMISES. LANDLORD SHALL HAVE ABSOLUTELY NO OBLIGATION TO PAY ANY COSTS OR EXPENSES, OF
ANY DESCRIPTION, ASSOCIATED WITH THE OPERATIONS OF THE PREMISES. ALL OF THE FOREGOING
REPAIRS, REPLACEMENTS, MAINTENANCE, COSTS AND EXPENSES ARE TO BE MADE OR BORNE BY TENANT
AS ITS SOLE RESPONSIBILITY AND AT ITS SOLE COST AND EXPENSE.

5. TENANT’S MAINTENANCE, REPAIR AND REPLACEMENT OBLIGATION

a. Commencing on the Commencement Date, Tenant shall, at its sole cost and expense, without any limitations, keep and
maintain all parts of the Premises in good working condition, promptly making all necessary repairs and replacements, structural and
non-structural, interior and exterior, ordinary and extraordinary, including but not limited to, the roof of the Building, the foundation of
the Building, the structural columns and exterior walls of the Building, windows, glass and plate glass, doors, and any special office
entries, walls and finish work, floors and floor covering, mold and mildew control, electrical cabling and fixtures, data and telephone
cabling and fixtures, heating and air conditioning systems, plumbing lines and fixtures, electrical lines and fixtures, janitorial and porter
services, downspouts, gutters, dock boards, irrigation system, paving, pest extermination, exterior lighting fixtures, regular removal of
trash and debris, regular mowing of any grass, trimming, weed removal, landscape replacement and general landscape maintenance,
and keeping the parking areas, driveways, alleys and the whole of the Premises in good working condition and in an attractive, clean,
safe and sanitary condition. Landlord hereby grants to Tenant a license to utilize the benefits of any and all warranties or guaranties
held by Landlord with regard to any component of the Premises. Tenant may seek to directly enforce all such warranties and
guaranties in its own name or in the name of Landlord.

b. If Tenant should fail to perform any of its obligations hereunder with respect to maintenance, repairs or replacements, then
Landlord may, if it so elects but expressly without any obligation to do so, following the expiration of any applicable notice and cure
period, in addition to any other remedies provided herein, effect same. Any out-of-pocket sums expended by Landlord in effecting
such maintenance, repairs or replacements shall be deemed to be Additional Rent owing by Tenant to Landlord and shall be due and
payable, on demand, together with interest thereon at the Default Rate from the date of each such expenditure by Landlord to the date
of repayment by Tenant.

c. Upon the execution of this Lease Landlord will make the proceeds of the TI Allowance available to Tenant pursuant to the
terms of an escrow agreement entered into among Landlord, Tenant and an escrow agent. Such escrow agreement shall terminate, in
accordance with its terms, on or before June 30, 2008, and Landlord shall have no obligations to Tenant with regard to any
improvements to the Premises other than the funding of the TI Allowance to the escrow agent pursuant to the terms of such escrow
agreement.

6. TENANT’S UTILITY AND PERMIT OBLIGATIONS

a. Commencing on the Rent Commencement Date and continuing throughout the Lease Term, Tenant shall, at its sole cost and
expense, obtain and pay for all water, gas, electricity, telephone, sewer, and sprinkler charges and other utilities and services used on or
from the Premises, together with any taxes, penalties, surcharges or the like pertaining thereto and any maintenance charges for utilities
and shall furnish and install all electric light bulbs and tubes. Landlord shall in no event be liable for any interruption or failure of any
utility services on or to the Premises.

b. Tenant shall, at its sole cost and expense, obtain and keep in force during the Lease Term, and all extensions thereof, all
licenses, certificates and permits necessary or desirable for it to use the Premises in accordance with applicable laws and restrictive
covenants. Mention is made that Tenant currently (i) holds a storm water discharge permit (the “Storm Water Permit”) issued
October 29, 2002 and identified as TDES Permit No. 02611 and (ii) is a party to that certain Tax Abatement Agreement For Real



Property Located in the FMC Tubing Hangar Reinvestment Zone effective as of January 1, 2007 among Tenant and Harris County
(the “Abatement Agreement”). Upon the termination of this Lease, if Landlord desires to receive an assignment of the Storm Water
Permit, Abatement Agreement, or both, then Tenant agrees that it will assign each to Landlord to the extent that the same are then in
effect and the consents necessary to such assignments are then obtained by Landlord.

c. If Tenant should fail to perform any of its obligations hereunder with respect to paying for any utilities or obtaining and
maintaining any licenses, certificates or permits, then Landlord may, if it so elects but expressly without any obligation to do so,
following the expiration of any applicable notice and cure period, in addition to any other remedies provided herein, make such
payments or obtain such licenses, certificates or permits. Any out-of-pocket sums expended by Landlord with respect to any of the
foregoing shall be deemed to be Additional Rent owing by Tenant to Landlord and shall be due and payable, on demand, together
with interest thereon at the Default Rate from the date of each such expenditure by Landlord to the date of repayment by Tenant.

7. TENANT’S TAX OBLIGATIONS

a. Commencing on the Rent Commencement Date, Tenant agrees to pay, before they become delinquent, all taxes, assessments
and governmental charges of any kind and nature whatsoever, general or special, ordinary and extraordinary, foreseen and unforeseen
(hereinafter collectively referred to as “Taxes”) lawfully levied or assessed against the Premises as well as those assessed against all
personal property, furniture, and fixtures of Tenant located on the Premises. Notwithstanding anything herein to the contrary, it is
understood and agreed that Taxes shall include those certain taxes imposed against Landlord as a result of Texas House Bill 3 and
sometimes hence referred to as the “margin tax” (herein so called) only to the extent that any such margin tax would be payable if the
Premises (or revenue from the Premises, as applicable) were the only property (or revenue) of Landlord. Tenant shall furnish to
Landlord, not later than fifteen (15) days after the date any such taxes become delinquent, official receipts of the appropriate taxing
authority or other evidence satisfactory to Landlord evidencing payment thereof. If Tenant should fail to pay any Taxes required to be
paid by Tenant hereunder, in addition to any other remedies provided herein, Landlord may, if it so elects but with no obligation to do
so, pay such Taxes. Any out-of-pocket sums expended by Landlord to pay such Taxes (including all penalties, interest and attorneys
fees which have accrued due to Tenant’s failure to pay) shall be deemed to be Additional Rent owing by Tenant to Landlord and shall
be due and payable, on demand, together with interest thereon at the Default Rate from the date of each such expenditure by Landlord
to the date of repayment by Tenant. Taxes for the year in which the Lease Term expires shall be prorated between Landlord and
Tenant with Tenant being obligated only for the Taxes which accrued during the Lease Term.

b. If at any time during the Lease Term, and all extensions thereof, the present method of taxation shall be changed so that in lieu
of the whole or any part of any Taxes levied, assessed or imposed on Premises, there shall be levied, assessed or imposed on Landlord
a capital levy or other tax directly on the Rents received therefrom, then all such taxes, assessments, levies or charges, or the part
thereof so measured or based, shall be deemed to be included within the term “Taxes” for the purposes hereof. There shall not be
included within the term “Taxes” any income taxes, franchise taxes or other taxes imposed upon the general revenues of Landlord
other than the margin tax to the extent set forth in subsection 7.a above.

c. Tenant may, at its sole cost and expense and in its own name or in the name of Landlord, dispute and contest any assessed
values and any Taxes by appropriate proceedings diligently conducted in good faith. Tenant shall give written notice to Landlord
within ten (10) business days (meaning any day which is not a Saturday, Sunday or holiday on which national banks in Houston,
Texas are authorized to be closed) after Tenant elects to dispute and contest any assessed values, and in any event not less than five
(5) days prior to any scheduled hearing on such dispute and contest. In the event that Tenant elects, as a result of the pendency of any
such protest, to not pay any of the Taxes prior to the date on which same will become delinquent, then Tenant shall, prior to such
delinquency date, and if requested by Landlord, deposit with Landlord the amount so contested and unpaid, together with an amount
which is estimated by Landlord to be the penalties, interest and attorney’s fees which will be owed if Tenant does not prevail. Landlord
may waive the making of such deposit if it receives assurances reasonably satisfactory to Landlord that such Taxes, penalties, interest
and attorney’s fees will be paid in the amounts finally adjudicated as being owed. Tenant hereby indemnifies and holds Landlord
harmless from any and all costs, damages, or expenses (including but not limited to penalties, interest and attorney’s fees) in connection
with any such proceedings.

8. TENANT’S INSURANCE OBLIGATIONS

a. Tenant shall obtain and maintain, at Tenant’s sole cost and expense, on an “all risk” and on an occurrence basis, fire and
extended coverage insurance covering the Building and other improvements on the Premises in an amount not less than the
“replacement cost” thereof as such term is defined in the Replacement Cost Endorsement to be attached thereto, insuring against the
perils of fire, lightning, vandalism, malicious mischief, extended by Special Extended Coverage Endorsement to insure against loss of
rental for a period of twenty-four (24) months and against all other risks of direct physical loss, including flood insurance (to the extent
that the top of floor elevation of any Building is located in the 100-year flood zone as designated by the then current FEMA maps),
mold insurance (however Tenant may elect, so long as it maintains a Trigger Rating [hereinafter defined] to not carry mold insurance),
terrorism insurance (to the extent that such coverage is available on a commercially reasonable basis and with such limits of coverage



as may be necessary in order to obtain such coverage on a commercially reasonable basis), windstorm insurance, including coverage
for named windstorms and demolition and increased cost of construction insurance, such coverages and endorsements to be reasonably
satisfactory to Landlord in form and substance. Such insurance shall be procured from responsible insurance companies which are
rated at least “A-XII” by A.M,. Best or “A” by Standard & Poor’s). Such insurance shall name Landlord as an additional insured and
shall designate any holder of indebtedness secured by a lien on the Premises as mortgagee and loss payee. Certified certificates of such
insurance, and reasonable evidence of payment of premiums therefor, shall be delivered to Landlord prior to the Commencement Date.
Not less than thirty (30) days prior to the expiration date of any such policies, certified certificates of the renewals thereof (and
reasonable evidence of the payment of renewal premiums) shall be delivered to Landlord. Such policies shall further provide that not
less than thirty (30) days written notice shall be given to Landlord before such policy may be cancelled or changed to reduce insurance
provided thereby.

b. Tenant shall also procure and maintain throughout the Lease Term, and all extensions thereof, a policy or policies of
commercial liability insurance, at its sole cost and expense, insuring both Landlord and Tenant against all claims, demands or actions
arising out of or in connection with: (i) the Premises; (ii) the condition of the Building and other improvements located on the Land;
(iii) Tenant’s operations in and maintenance and use of the Premises; and (iv) Tenant’s contractual liability under this Lease, the limits
of such policy or policies to be in the amount of not less than $6,000,000.00 per occurrence in respect of bodily injury or property
damage, including loss of use thereof. All such policies shall be procured by Tenant from responsible insurance companies which are
rated at least “A-XII” by A.M,. Best or “A” by Standard & Poor’s). Certified certificates of insurance, and reasonable evidence of
payment of premiums therefor shall be delivered to Landlord prior to the Commencement Date of this Lease. Not less than thirty
(30) days prior to the expiration date of any such policies, certified certificates of the renewals thereof (and reasonable evidence of the
payment of renewal premiums) shall be delivered to Landlord. Such policies shall further provide that not less than thirty (30) days
written notice shall be given to Landlord before such policy may be cancelled or changed to reduce insurance provided thereby.

c. In the event Tenant fails to obtain any of such coverages and furnish evidence of same to Landlord prior to the Commencement
Date and thereafter at least thirty (30) days prior to each policy expiration date, Landlord shall be permitted, but shall not be obligated,
to obtain such coverages. Landlord’s out-of-pocket costs for procuring such insurance shall be deemed to be Additional Rent owing by
Tenant to Landlord and shall be due and payable, on demand, together with interest thereon at the Default Rate from the date of such
expenditure by Landlord to the date of repayment by Tenant.

d. The term “Trigger Rating” shall mean that Tenant is rated BAA2 by Moody’s Investor Service, BBB by Standard & Poor’s or
the equivalent by another rating agency of national recognition. So long as Tenant maintains a Trigger Rating the deductible under the
insurance policies maintained by Tenant may be equal to any amount determined by Tenant not to exceed Two Million Dollars
($2,000,000.00) or such greater amounts with respect to specified coverage (such as terrorism and windstorm) as may be required in
order for Tenant to obtain such coverage at commercially reasonable rates. During such times as Tenant does not maintain a Trigger
Rating then the deductible amount under the insurance policies maintained by Tenant may be equal to any amount determined by
Tenant not to exceed Three Hundred Sixty Thousand and No/100 Dollars ($360,000.00) or such greater amounts with respect to
specified coverage (such as terrorism and windstorm) as may be required in order for Tenant to obtain such coverage at commercially
reasonable rates.

9. CONSTRUCTION ON THE PREMISES

a. Tenant shall, subject to the provisions hereinafter set forth and at its sole cost and expense, be permitted to perform all the
construction, alterations, improvements and other work which it desires to perform on the Premises. All construction, alterations,
improvements, or other work done by Tenant shall be performed in a good and workmanlike manner and in accordance with all
applicable laws, codes, ordinances and restrictive covenants. No construction, alterations, improvements, or other work performed by
Tenant shall (i) materially impair the useful life or fair market value of the Premises, (ii) cause Tenant to be in breach of this Lease,
(iii) increase the liability of Landlord in any material respect, (iv) reduce the square footage of any Building or (v) weaken the structural
integrity of any Building. Prior to commencing any such work Tenant shall obtain all permits, approval and consents required under
applicable law or under any restrictive covenants applicable to the Premises. Tenant shall require that the general contractor who
performs such construction, alterations, improvements, or other work obtain and furnish to Tenant and Landlord evidence that such
general contractor has commercial general liability insurance with limits reasonable for the scope of work being preformed and which
names Landlord and Tenant as additional insured.

b. All construction, alterations, improvements, or other work done by Tenant on or about the Premises, whose costs are projected
to be over $1,000,000.00 if Tenant then has a Trigger Rating and whose costs are projected to be over $250,000.00 if Tenant does not
then have a Trigger Rating, whenever performed, shall be performed using contractors which have been given Landlord’s prior written
approval and in accordance with plans and specifications which have been approved by Landlord, in writing, prior to the
commencement of any such work. Landlord will not unreasonably withhold, condition or delay its approval of such contractors, plans
or specifications. In the event Tenant does not then have a Trigger Rating and the costs are projected to be over $250,000.00 Landlord
may require that Tenant provide Landlord with reasonably satisfactory assurances that Tenant has the necessary funding to complete



the proposed construction, alterations, improvements, or other work.

c. Within thirty (30) days after the completion of each project involving construction, alterations, improvements or other work,
which requires Landlord’s approval, Tenant shall deliver to Landlord one set of fully corrected and documented “as-built” plans and
specifications together with a C.A.D. disk of such “as-built” plans.

d. Landlord shall be permitted, if its desires to do so and at its sole cost and expense, to observe and inspect all construction,
alterations, improvements, or other work done by Tenant to assure itself that the same is being performed in accordance with the
requirements of all applicable laws, codes, ordinances and restrictive covenants. Such supervision and inspection, if done, shall be
solely for the benefit of Landlord and Tenant shall not be entitled to rely on same. Landlord shall not be obligated or required to, but
may if it chooses to, inform Tenant as to its conclusions following any such supervision or inspection, even if its has concluded that
Tenant is in violation of the terms of this Lease.

10. USE; ENVIRONMENTAL; REDELIVERY

a. Tenant shall use the Premises only for lawful uses and in compliance with Environmental Laws. Tenant will not occupy or use
the Premises, or permit any portion of the Premises to be occupied or used for any use or purpose which is unlawful, which violates
any applicable restrictive covenants or which is in any manner extra hazardous on account of fire or other hazard. Tenant shall occupy
and use the Premises in a manner which complies with all applicable restrictive covenants, easements and other encumbrances of
record with affect the Premises as of the date of this Lease and which are hereinafter made applicable to the Premises by any
governmental authority or by any private party with the consent of Landlord and Tenant.

b. At the expiration or earlier termination of this Lease, Tenant shall deliver possession of the Premises to Landlord with all
improvements located thereon (except as otherwise herein provided) in good repair and condition, reasonable wear and tear excepted,
and shall deliver to Landlord all keys to the Building. The phrase “reasonable wear and tear excepted” is not intended to eliminate or
reduce Tenant’s obligation to deliver the Premises to Landlord in good repair and condition upon the expiration or earlier termination
of the Lease, but is intended to clarify that Tenant is not required to replace any aging improvements with new improvements, so long
as such aging improvements are functioning and operable and Tenant would not have then replaced such aging improvements with
new improvements in the ordinary course of its business if it was continuing its business operations at the Premises. The cost and
expense of any repairs necessary to restore the condition of the Premises to said condition in which they are to be delivered to Landlord
shall be borne by Tenant. All alterations, additions or improvements (whether temporary or permanent in character) made by Tenant in
or upon the Premises shall, unless agreement to the contrary is reached by Landlord and Tenant and documented in a writing signed by
both, be Landlord’s property on termination of this Lease, and shall remain on the Premises without compensation to Tenant. So long
as no Event of Default then exists, all furniture, trade fixtures and equipment installed by Tenant, other than such fixtures and
equipment which are not specific to the Tenant’s business operations and which are necessary for the operation of the improvements
on the Premises, may be removed by Tenant at the termination of this Lease if Tenant so elects, and shall (with respect to all furniture,
movable trade fixtures and equipment) be so removed if required by Landlord, or if not so removed shall, at the option of Landlord,
become the property of Landlord.

c. Tenant will give prompt written notices to Landlord following Tenant’s discovery of: (i) the existence of any proceeding or
inquiry by any governmental or non-governmental entity with respect to the presence of any Hazardous Substances on, under, from or
about the Premises; (ii) the migration thereof from or to other property; (iii) the disposal, storage or treatment of any Hazardous
Substances except in De Minimis Amounts; (iv) all claims made or threatened by any third party against Landlord, Tenant or the
Premises or any other owner or operator relating to any loss or injury resulting from any Hazardous Substances; and (v) the existence
of any occurrence or condition on any real property adjoining or in the vicinity of the Premises that could cause the Premises or any
part thereof to be subject to any investigation or cleanup pursuant to any Environmental Laws.

d. If any remedial work (“Remedial Work”) is required under applicable Environmental Laws or by court order, regardless of
whether the need for such Remedial Work is the result of Hazardous Substances which exist on the Premises as of the date of this
Lease or as a result of Hazardous Substances which come onto the Premises during the Lease Term (whether or not caused by
Tenant), Tenant shall commence, within thirty (30) days after written demand by Landlord for performance thereof (or such shorter
period of time as may be required under any Environmental Laws or by court order) such Remedial Work, and Tenant shall thereafter
diligently prosecute to completion all such Remedial Work. All Remedial Work shall be performed by contractors approved in advance
by Landlord, and under the supervision of a consulting engineer approved by Landlord. Such approvals shall not be unreasonably
withheld, conditioned or delayed. Landlord shall be provided a copy of all environmental reports prepared after discovery of the
reasonable necessity to perform Remedial Work promptly following receipt thereof by Tenant, and Landlord shall be furnished copies
of all correspondence with any governmental entity regarding the Hazardous Substances and the Remedial Work. All costs and
expenses of such Remedial Work shall be paid by Tenant, including Landlord’s reasonable costs incurred in connection with
monitoring or review of such Remedial Work. In the event Tenant shall fail to timely commence, or cause to be commenced, or fail to
diligently prosecute to completion, such Remedial Work, Landlord may, but shall not be required to, cause such Remedial Work to be



performed, and all costs and expenses thereof, or incurred in connection therewith, shall become Additional Rent owed by Tenant to
Landlord.

11. ASSIGNMENT AND SUBLETTING

a. Except as specifically hereinafter permitted, Tenant shall not, without the prior written consent of Landlord, which consent
shall not be unreasonably withheld, conditioned or delayed, (i) assign or in any manner transfer the entirety of this Lease or any estate
or interest therein, or (ii) permit any assignment of this Lease or any estate or interest therein by operation of law; and any such acts
without Landlord’s prior written consent shall be void and of no effect. Notwithstanding the foregoing, Landlord agrees, provided no
Event of Default then exists and provided Landlord is given ten (10) days prior written notice and within thirty (30) days after the same
is signed receives from Tenant an executed copy of the assignment instrument, that Tenant shall be permitted to assign this Lease to an
Affiliate.

b. Provided no Event of Default then exists, Tenant shall also be permitted to sublease space in the Building to any Affiliate
without Landlord’s prior written consent and to a non-Affiliate with Landlord’s prior written consent (which consent shall not be
unreasonably withheld, conditioned or delayed), provided that (i) Tenant configures the subleased space and all required corridors, fire
exits, and the like to conform with all applicable, laws, ordinances, codes and restrictive covenants, (ii) a copy of such sublease,
containing an express covenant that it is subject to this Lease and that such subtenant will not violate any of the terms, covenants and
conditions of this Lease, is sent to Landlord within thirty (30) days following its execution, (iii) copies of all amendments and
modifications of such sublease are sent to Landlord within thirty (30) days following their execution and (iv) no such sublease is for a
term which extends beyond the day preceding the last day of the Lease Term.

c. Consent by Landlord to one or more assignments shall not operate as a waiver of Landlord’s rights as to any subsequent
assignments. Notwithstanding any assignment or subletting, including those made to Affiliates and those made without the necessity
for obtaining Landlord’s prior consent, Tenant shall at all times remain fully responsible and liable for the payment of the Rent herein
specified and for compliance with all of Tenant’s other obligations under this Lease. Upon the occurrence of an Event of Default
(hereinafter defined), Landlord may, at its option, collect directly from any assignee or sublessee all rents becoming due to Tenant
under such assignment or sublease and apply such rent against any Rent due to Landlord by Tenant hereunder. Tenant hereby
authorizes and directs any such assignee or sublessee to make such payments of rent directly to Landlord upon receipt of notice to do
so from Landlord. No direct collection by Landlord from any such assignee or sublessee shall be construed to constitute a novation or a
release of Tenant from the obligation to pay the Rent or from further performance of their obligations hereunder. Receipt by Landlord
of rent from any assignee of the Premises shall not be deemed a waiver of the covenant in this Lease contained against assignment. The
receipt by Landlord of rent from any such assignee or sublessee shall be a full and complete release, discharge, and acquittance to such
assignee or sublessee to the extent of any such amount of rent so paid to Landlord. Tenant shall not mortgage, pledge or otherwise
encumber its interest in this Lease or in the Premises.

d. If Tenant requests Landlord’s consent to an assignment of this Lease, it shall submit to Landlord, in writing, the name of the
proposed assignee and the nature and character of the business of the proposed assignee, the particulars of the proposed assignment,
including without limitation, evidence reasonably satisfactory to Landlord that the proposed assignee is financially responsible.
Landlord shall have the option (to be exercised within thirty (30) days from submission of Tenant’s written request) to approve or
disapprove such assignment; however, if Landlord disapproves such assignment it shall state its reasons for such disapproval.

e. If Tenant, as a debtor in possession, or if a trustee for the estate in bankruptcy of Tenant (the “Trustee”), assumes this Lease
and proposes to assign this Lease or sublease the Premises (or any portion thereof), pursuant to the provisions of the Bankruptcy Code,
to any person, partnership, corporation, or other entity which shall have made or seeks to make an offer to accept an assignment of this
Lease or a sublease of the Premises on terms acceptable to Tenant or the Trustee, as the case may be, then Tenant or the Trustee, as the
case may be shall give Landlord written notice immediately after receipt of any such offer to accept an assignment of this Lease or a
sublease of the Premises (and in any event no later than ten (10) days prior to the date that Tenant or the Trustee, as the case may be,
shall make application to the court of competent jurisdiction for authority and approval to enter into such assignment or sublease),
which notice shall set forth (i) the name and address of the party to whom Tenant or the Trustee, as the case may be, proposes that this
Lease be assigned or the Premises be subleased, (ii) all of the terms and conditions of such party’s offer, (iii) terms and conditions upon
which Tenant or the Trustee, as the case may be, intends to cure any existing defaults hereunder as well as satisfactory evidence of
such party’s financial ability so to cure, and (iv) adequate assurances of the future performance of such party under this Lease.
Landlord shall, upon receipt of such notice, have the prior right and option, to be exercised by notice to Tenant or the Trustee, as the
case may be, given at any time prior to the effective date of such proposed assignment or sublease, to accept an assignment of this
Lease or a sublease of the Premises by any other assignee or subtenant acceptable to Landlord, upon the same terms and conditions
and for the same consideration, if any, as the offer made by the party to whom Tenant or the Trustee, as the case may be, proposes that
this Lease be assigned or the Premises be subleased, less any brokerage commissions which may be payable out of the consideration to
be paid by such person for the assignment of this Lease.



Notwithstanding the foregoing provision for notice not later than ten (10) days prior to the date Tenant or the Trustee, as the case
may be, shall make application to a court of competent jurisdiction for authority and approval to enter into such assignment or sublease,
nothing contained herein shall be deemed to be a waiver or extension by Landlord or any of the requirements of Section 365(d) of the
Bankruptcy Code. If the rent rate agreed upon between Tenant or the Trustee, as the case may be, and the party to whom Tenant or the
Trustee, as the case may be, proposes that this Lease be assigned or the Premises be subleased under any proposed sublease of the
Premises (or any part thereof) is greater than the rent provided in this Lease for that portion of the Premises that is subject to such
proposed sublease or assignment, or if any consideration shall be received by Tenant or the Trustee, as the case may be, in connection
with any such proposed assignment or sublease, then all such excess rent or such consideration, and any and all other monies or other
considerations payable or otherwise to be delivered in connection with such proposed assignment or sublease, shall be paid or
delivered to Landlord, shall be and remain the exclusive property of Landlord, and shall not constitute property of Tenant, the Trustee,
or the estate of Tenant, as the case may be, within the meaning of the Bankruptcy Code. Any and all monies or other considerations
constituting Landlord’s property under the preceding sentence not paid or delivered to Landlord shall be held in trust for the sole
benefit of Landlord and shall be promptly paid to or turned over to Landlord. Any person or entity to which this Lease is assigned
pursuant to the provisions of the Bankruptcy Code shall be deemed, without further act or deed, to have assumed all of the obligations
arising under this Lease and each of the conditions and provisions hereof on and after the date of such assignment. Any such assignee
shall, upon the request of Landlord, forthwith execute and deliver to Landlord an instrument, in form and substance acceptable to
Landlord, confirming such assumption.

In connection with any proposed assignment of this Lease or sublease of the Premises, Tenant or the Trustee, as the case may be,
pursuant to provisions of the Bankruptcy Code, shall provide adequate assurance of future performance under this Lease by the party
to whom Tenant or the trustee, as the case may be, proposes that this Lease be assigned or the Premises be subleased, which adequate
assurance shall include, at a minimum, delivery by each party to Landlord of (i) a security deposit in the amount equal to at least three
times the amount per month payable as Base Rent, (ii) disclosure of the source of rent and other charges to be paid in consideration for
the assignment or sublease and under this Lease, (iii) an audited financial statement, dated no more than six (6) months prior to the
effective date of such proposed assignment or sublease, which financial statement shall disclose the net worth of the party to whom
Tenant or the Trustee, as the case may be, proposes that this Lease be assigned or the Premises be subleased as being equal to at least
twelve (12) times the amount per month payable as Base Rent, or a guaranty of such party’s obligations under the assignment of this
Lease, in form and substance acceptable to Landlord, executed by a guarantor which has a net worth, as substantiated by an audited
financial statement, meeting the requirements described above in this clause, and (iv) the grant of a security interest in favor of
Landlord in all furniture, fixtures, and other personal property to be used by such party on the Premises.

Nothing contained in this Section 12(e) shall be deemed a waiver of Landlord’s other rights or remedies under this Lease in the
event of any Event of Default by Tenant, and the acceptance by Landlord of any assignee or subtenant of Tenant hereunder shall not
constitute a waiver of Landlord’s right to exercise any remedy hereunder for any Event of Default by Tenant, the Trustee, or any
assignee or subtenant. This Section 12(e) shall only govern the terms and conditions of any assumption by Tenant (as a debtor in
possession) or the Trustee, and any assignment or sublease pursuant to such assumption, in the event of a proceeding under the
Bankruptcy Code and shall not apply to any assignment or sublease other than pursuant to the provisions of the Bankruptcy code. The
requirements set forth in this Section 12(e) for the assumption and any assignment or sublease in a proceeding under the Bankruptcy
Code are intended by Landlord and Tenant to define the minimum acceptable requirements for any assumption of this Lease and any
subsequent assignment or sublease and shall not constitute a waiver of, or in any way limit, Landlord’s rights to petition a court of
competent jurisdiction in a proceeding under the Bankruptcy Code for relief and protection in addition to that set forth herein.

f. Landlord shall have the right to transfer, assign and convey, in whole or in part, the Building and any and all of its rights under
this Lease, and in the event Landlord assigns its rights under this Lease, Landlord shall thereby be released from any further obligations
hereunder, and Tenant agrees to look solely to such successor in interest of the Landlord for performance of such obligations.

12. INDEMNITY

a. Landlord shall not be liable to Tenant for (i) any injury to person (except in the event of gross negligence or willful misconduct
of Landlord, or its duly authorized agents or employees) or damage to property due to the Building, any other improvements on the
Premises or any part thereof becoming out of repair or by defect in or failure of pipes or wiring, the failure of the roof, foundation or
other structural components, by the backing up of drains, by the bursting or leaking of pipes, faucets and plumbing fixtures, by gas,
water, steam, electricity or oil leaking, escaping or flowing into the Building or other improvements on onto other parts of the Premises,
or by any other cause whatsoever or (ii) any loss, damage, or injury that may be occasioned by or through the acts or omissions of any
persons whatsoever, or (iii) for any loss or damage to any property or person occasioned by theft, fire, act of God, public enemy,
injunction, riot, insurrection, war, court order, requisition or order of governmental authority, or any other matter. Tenant agrees that all
personal property owned by or placed on the Premises by Tenant shall be at the risk of Tenant only, and that Landlord shall not be
liable for any damage thereto or theft thereof.

b. TENANT HEREBY AGREES TO INDEMNIFY AND HOLD AND SAVE LANDLORD WHOLE AND HARMLESS



OF, FROM AND AGAINST (I) ALL FINES, SUITS, LOSSES, COSTS, EXPENSES (INCLUDING, WITHOUT LIMITATION,
REASONABLE ATTORNEYS’ FEES), LIABILITIES, CLAIMS, DEMANDS, ACTIONS AND JUDGMENTS OF EVERY
KIND AND CHARACTER BY REASON OF ANY BREACH, VIOLATION OR NON-PERFORMANCE OF ANY TERM,
PROVISION, COVENANT, AGREEMENT OR CONDITION ON THE PART OF TENANT HEREUNDER, (II) ALL FINES,
SUITS, CLAIMS, DEMANDS, ACTIONS, DAMAGES, LOSSES, COSTS, EXPENSES (INCLUDING, WITHOUT
LIMITATION, REASONABLE ATTORNEYS’ FEES), LIABILITIES, AND JUDGMENTS SUFFERED BY, RECOVERED
FROM OR ASSERTED AGAINST LANDLORD ON ACCOUNT OF INJURY OR DAMAGE TO PERSON OR PROPERTY
TO THE EXTENT THAT ANY SUCH DAMAGE OR INJURY MAY HAVE OCCURRED ON THE PREMISES OR BE
INCIDENT TO, ARISE OUT OF, OR BE CAUSED, EITHER PROXIMATELY OR REMOTELY, WHOLLY OR IN PART,
BY ANY ACT, OMISSION, NEGLIGENCE OR MISCONDUCT ON THE PART OF TENANT OR ANY OF TENANT
PARTIES OR WHEN ANY SUCH INJURY OR DAMAGE IS THE RESULT OF THE VIOLATION BY TENANT, OR ANY
OF THE TENANT PARTIES OF ANY LAW, ORDINANCE OR GOVERNMENTAL ORDER OF ANY KIND OR WHEN
ANY SUCH INJURY OR DAMAGE MAY IN ANY OTHER WAY ARISE FROM OR OUT OF THE OCCUPANCY OR USE
BY TENANT OR ANY OF THE TENANT PARTIES OF THE PREMISES, (III) ALL FINES, SUITS, LOSSES, COSTS,
EXPENSES (INCLUDING, WITHOUT LIMITATION, REASONABLE ATTORNEYS’ FEES), LIABILITIES, CLAIMS,
DEMANDS, ACTIONS, DAMAGES AND JUDGMENTS SUFFERED BY, RECOVERED FROM OR ASSERTED AGAINST
LANDLORD BY ANY OF THE TENANT PARTIES EVEN IF FROM LANDLORD’S NEGLIGENCE, (IV) ALL FINES,
SUITS, LOSSES, COSTS, EXPENSES (INCLUDING, WITHOUT LIMITATION, REASONABLE ATTORNEYS’ FEES),
LIABILITIES, CLAIMS, DEMANDS, ACTIONS AND JUDGMENTS OF EVERY KIND AND CHARACTER BY REASON
OF TENANT’S FAILURE TO COMPLY WITH THE TERMS OF THE ABATEMENT AGREEMENT AND (V) ALL FINES,
SUITS, CLAIMS, DEMANDS, ACTIONS, DAMAGES, LOSSES, COSTS, EXPENSES (INCLUDING, WITHOUT
LIMITATION, REASONABLE ATTORNEYS’ FEES), LIABILITIES, AND JUDGMENTS SUFFERED BY, RECOVERED
FROM OR ASSERTED AGAINST LANDLORD ON ACCOUNT OF RELEASES OF HAZARDOUS SUBSTANCES OR
THE PREMISES BEING IN VIOLATION OF ENVIRONMENTAL LAWS, INCLUDING BUT NOT LIMITED TO ALL
CONDITIONS EXISTING AS OF THE DATE OF THIS LEASE AND SPECIFICALLY INCLUDING THOSE MATTERS
IDENTIFIED IN THAT CERTAIN REPORT FROM CONESTOGA-ROVERS & ASSOCIATIONS DATED FEBRUARY 15,
2007 AND IDENTIFIED BY REFERENCE NO. 047245, AND INCLUDING ALL COSTS NECESSARY FOR LANDLORD
OR TENANT TO DEFEND ANY CLAIM, DEMAND OR ACTION. SUCH INDEMNIFICATION OF LANDLORD BY
TENANT SHALL BE EFFECTIVE UNLESS SUCH DAMAGE TO PROPERTY OR INJURY TO PERSON RESULTS FROM
THE GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF LANDLORD OR ANY OF ITS DULY AUTHORIZED
AGENTS OR EMPLOYEES.

c. Tenant covenants and agrees that in case Landlord shall be made a party to any litigation with respect to which Tenant has
agreed to indemnify Landlord hereunder or relating to this Lease or to the Premises, then Tenant shall and will pay all costs and
expenses, as the same are incurred, including reasonable attorneys’ fees and court costs, incurred by or imposed upon Landlord by
virtue of any such litigation. Landlord’s costs and expenses in such regard shall be Additional Rent owing by Tenant to Landlord and
shall be due and payable, on demand, together with interest thereon at the Default Rate from the date of each such expenditure by
Landlord to the date of repayment by Tenant.

13. SUBORDINATION

a. In the event that Landlord determines that it desires to mortgage all or any part of the Premises or that it desires to sell and
ground lease all or any part of the Land, or both, then Tenant shall, subject to the condition hereinafter set forth, within ten (10) days
after being requested by Landlord to do so, execute, acknowledge and deliver to Landlord any and all instruments and certificates that
in the judgment of Landlord may be necessary or proper to subordinate this Lease to the lien of such mortgage, to such ground lease or
both. As a condition to Tenant’s obligation to subordinate this Lease, Landlord shall obtain, from such mortgagee or ground lessor a
Subordination, Non-Disturbance and Attornment Agreement (an “SNDA”) substantially in the form attached hereto as Exhibit “B”
and made a part hereof. Tenant agrees that it will permit such mortgagee or ground lessor to make reasonable changes to the SNDA so
long as Tenant is assured of non-disturbance in the absence of any Event of Default. Tenant agrees that it will, within five (5) days
after receipt of same, execute and return the SNDA to Landlord.

b. This Lease and all rights of Tenant hereunder are further subject and subordinate to (i) all applicable ordinances, laws, and
regulations relating to easements, franchises and other interests or rights upon, across or appurtenant to the Premises, (ii) all utility
easements and agreements, and (iii) all restrictive covenants applicable to the Premises.

14. INSPECTION

Landlord, its partners, employees, agents, and representatives shall have the right to enter into and upon any and all parts of
Premises, at all reasonable hours and upon reasonable prior written notice to Tenant, (i) inspect same for the purposes of satisfying
itself of Tenant’s compliance with the terms of this Lease, (ii) to perform maintenance, repairs or replacements should Landlord elect to



do so, but without implying that Landlord has any obligation to do so, which it expressly does not, (iii) to show the Premises to
prospective purchasers or lenders and (iv) to show the Premises to prospective tenants, during the last twelve months of the Lease
Term, as the same may have been extended; and Tenant shall not be entitled to any abatement or reduction of rent by reason thereof,
nor shall such be deemed to be an actual or constructive eviction.

15. CONDEMNATION

a. If the whole or such a functionally substantial part of the Premises (meaning that at least twenty-five percent (25%) of the
Rentable Area is taken) 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 and the taking would substantially prevent the use of the Premises for
the purposes contemplated by the Permitted Use, then either Landlord or Tenant shall be permitted, upon written notice given at least
thirty (30) days prior to the physical taking, to terminate this Lease and the rent shall be abated during the unexpired portion of this
Lease, effective when the physical taking of said Premises shall occur.

b. If less than the whole or a functionally substantial part of the Premises shall be taken for any public or quasi-public use under
any governmental law, ordinance or by right of eminent domain, or by private purchase in lieu thereof, this Lease shall not terminate
and no Rent payable hereunder during the unexpired portion of this Lease shall be reduced or abated in any manner.

c. In the event of any such taking or private purchase in lieu thereof, Landlord shall be entitled to receive and retain the entirety of
the award applicable to the fee interest in the Premises and to the Building and other improvements located thereon. Tenant shall be
permitted to seek a separate award for its business interruption, moving expenses, condemned fixtures and personal property.

16. FIRE OR OTHER CASUALTY

If the Building or any other improvements on the Premises should be damaged or destroyed by fire, tornado, earthquake or other
casualty, Tenant shall give immediate written notice thereof to Landlord and Tenant shall, except as hereinafter provided, at Tenant’s
sole cost and expense (but with the use of all available insurance proceeds, if any), proceed with reasonable diligence to rebuild and
repair such improvements to substantially the condition in which they existed prior to such damage or destruction, with such reasonable
changes as may be agreed to between Landlord and Tenant. Landlord shall not be obligated to agree to any changes which will, in its
sole and absolute discretion, reduce the value of the Premises. The Rent payable hereunder, except to the extent covered by loss of
rental insurance actually paid to Landlord, shall in no event abate by reason of damage or destruction. The proceeds of all insurance
shall be made available to Tenant for its use in satisfying its rebuilding obligations under this Lease; however if the proceeds exceed (i)
$250,000.00 and Tenant does not then have a Trigger Rating or (ii) $1,000,000.00 and Tenant then has a Trigger Rating, then such
proceeds shall be paid to an insurance trustee reasonably acceptable to Landlord and Tenant and such insurance trustee shall disburse
such proceeds to Tenant pursuant to the terms of a disbursement agreement which permits Tenant to obtain disbursements on a
monthly basis as progress payments for the costs of such rebuilding.

17. HOLDING OVER

Should Tenant, or any of its successors in interest, hold over the Premises, or any part thereof, after the expiration of the Lease
Term, unless otherwise agreed in writing by Landlord, such holding over shall constitute and be construed as a tenancy at will only, at
a daily rental equal to one and one-half (11/2) times the Rent payable for the last month of the Lease Term, prorated on a daily basis.
The inclusion of the preceding sentence shall not be construed as Landlord’s consent for Tenant to hold over.

18. USE OF ROOF

a. Subject to the terms and conditions hereinafter set forth, Landlord grants Tenant the right to install, at Tenant’s sole cost and
expense, such antennae, satellite and communication dishes and associated equipment (the “Antenna Equipment”) on the roof of the
Building as may be permitted by applicable law and restrictive covenants.

b. Tenant shall obtain all necessary municipal, state, and federal permits and authorizations, and all deed restriction consents,
required to install, maintain and operate the Antenna Equipment and pay any charges levied by government agencies associated
therewith. Landlord agrees to fully cooperate with Tenant in obtaining all such permits and authorizations, at no cost or expense to
Landlord.

c. At the conclusion of the Lease Term, as the same may have been extended, Tenant shall pay the costs and expenses of
removing the Antenna Equipment and for repairing the roof of the Building to substantially as good a condition as existed prior to the
installation of the Antenna Equipment, except for ordinary wear and tear.

19. EVENTS OF DEFAULT



The following events shall be deemed to be Events of Default (herein so called) by Tenant under this Lease:

a. Tenant shall fail to pay when due any Rent; however Landlord agrees to give Tenant written notice and five (5) days to cure
such failure; provided, however, that Landlord shall not be obligated to give more than two (2) such notices in any twelve-month
period, and any failure to pay when due after two (2) such notices in any twelve-month period shall immediately, without the
requirement for the giving of any notice, constitute an Event of Default hereunder.

b. Tenant shall fail to comply with or observe any other term, covenant or provision of this Lease and such failure shall continue
for thirty (30) days after written notice to Tenant of such failure; provided, however, if such failure is not reasonably susceptible to cure
within thirty (30) days then the failure to do so shall not constitute an Event of Default provided Tenant commences to cure such
failure within such thirty (30) day period and thereafter prosecutes such cure to completion with reasonable diligence. Notwithstanding
the foregoing, Landlord shall not be obligated to give Tenant any written notice and opportunity to cure in the event that Tenant fails to
materially comply with its obligations under Section 8 of this Lease.

c. Tenant shall file a petition under any section or chapter of the Federal Bankruptcy Code or any successor statute or any present
or future comparable state law (herein collectively the "Bankruptcy Code”); or Tenant shall have entered against it an order for relief in
any proceedings filed against Tenant under any section or chapter of the Bankruptcy Code; or a petition proposing the entry of an
order for relief as against Tenant under any section or chapter of the Bankruptcy Code shall be filed in any court and such petition shall
not be discharged or denied within ninety (90) days after the filing thereof.

d. Tenant shall make a transfer in fraud of creditors, shall make an assignment for the benefit of creditors, shall generally not pay
its debts as they become due, or shall admit in writing its inability to pay its debts as they become due.

e. A receiver or trustee shall be appointed for all or substantially all of the assets of Tenant in any proceeding brought against
Tenant and shall not be discharged within ninety (90) days after such appointment, or Tenant shall consent to or acquiesce in such
appointment.

20. REMEDIES

Upon the occurrence of any Event of Default specified in this Lease, in addition to any other remedies available at law, Landlord
shall have the option to pursue any one or more of the following remedies without any additional notice or demand whatsoever:

a. Terminate this Lease in which event Tenant shall immediately surrender the Premises to Landlord, and if Tenant fails to do so,
Landlord may, without prejudice to any other remedy which it may have for possession or arrearages in Rent, enter upon and take
possession and expel or remove Tenant and any other person who may be occupying said Premises or any part thereof, without being
liable for prosecution or any claim for damages therefor; and Tenant agrees to pay to Landlord on demand the amount of all loss and
damage which Landlord may suffer by reason of such termination, whether through inability to relet the Premises on satisfactory terms
or otherwise, including the present value of all Rent and other charges for the remainder of the Lease Term, as the same may then have
been extended. The present value of the Rent shall be determined by using a discount factor equal to the discount rate in effect at the
Federal Reserve Bank of Dallas on the date on which the Event of Default occurred.

b. Enter upon and take possession of the Premises, without terminating this Lease, and expel or remove Tenant and any other
person who may be occupying the Premises or any part thereof, without being liable for prosecution or any claim for damages thereof,
and if Landlord so elects, relet the Premises on such terms as Landlord shall deem advisable and receive the rent therefor; and Tenant
agrees to pay to Landlord on demand any deficiency that may arise by reason of such reletting for the remainder of the Lease Term.

c. Enter upon the Premises, without terminating this Lease, and without being liable for prosecution or any claim for damages
therefor, and do whatever Tenant is obligated to do under the terms of this Lease; and Tenant agrees to reimburse Landlord on demand
for any expenses which Landlord may incur in thus effecting compliance with Tenant’s obligations under this Lease, and Tenant
further agrees that Landlord shall not be liable for any damages resulting to the Tenant from such action.

No re-entry or taking possession of the Premises by Landlord shall be construed as an election on its part to terminate this Lease,
unless a written notice of such intention is given to Tenant. Notwithstanding any such reletting or re-entry or taking possession,
Landlord may at any time thereafter, and prior to the curing of any such Event of Default by Tenant, elect to terminate this Lease for a
previous Event of Default. Landlord may change the door locks to the Building, lock off access to the Premises, or both, and shall not
be obligated to provide Tenant a key or access to the Building or Premises unless and until Tenant cures all Events of Default. Tenant
waives any and all duties and/or liabilities imposed upon Landlord by the Texas Property Code. Pursuit of any of the foregoing
remedies shall not preclude pursuit of any of the other remedies herein provided or any other remedies provided by law, nor shall
pursuit of any remedy herein provided constitute a forfeiture or waiver of any rent due to Landlord hereunder or of any damages
accruing to Landlord by reason of the violation of any of the terms, provisions and covenants herein contained. Landlord’s acceptance
of rent following an Event of Default hereunder shall not be construed as Landlord’s waiver of such Event of Default. No waiver by



Landlord of any violation or breach of any of the terms, provisions, and covenants herein contained shall be deemed to constitute, or be
construed as, a waiver of any other violation or Event of Default. The loss or damage that Landlord may suffer by reason of
termination of this Lease or the deficiency from any reletting as provided for above shall include, without limitation, the expense of
repossession (including attorneys’ fees), any repairs or remodeling undertaken by Landlord following possession, expenses of removal
and storage of personal property, if any, and any brokerage fee incurred in connection with any such reletting. Should Landlord at any
time terminate this Lease for any Event of Default, in addition to any other remedy Landlord may have, Landlord may recover from
Tenant all damages Landlord may incur by reason of such Event of Default, including the cost of recovering the Premises and the
present value of all Rent and other charges for the remainder of the Lease Term.

21. SURRENDER OF PREMISES

No act or thing done by Landlord or its agents during the term hereby granted shall be deemed an acceptance of a surrender of
the Premises, and no agreement to accept a surrender of the Premises shall be valid unless it is made in writing and signed by Landlord.

22. ATTORNEYS’ FEES

In case it should be necessary for either party to bring any action under this Lease for the enforcement of any of such party’s
rights hereunder, then in each and any such case such party shall, if it prevails in such action, be entitled to recover its reasonable
attorneys’ fees, court costs and expenses of litigation. Any and all such attorneys’ fees, costs and expenses incurred by Landlord are
deemed to constitute amounts in default which must be paid by Tenant in order to cure default at the time of assumption as required by
Section 365(b) of the Bankruptcy Code.

23. MECHANICS’ LIENS

Tenant will not permit any mechanic’s or materialman’s lien or liens to be placed upon the Premises or the Building or other
improvements thereon during the Lease Term, as the same may be extended, caused by or resulting from any work performed,
materials furnished or obligation incurred by or at the request of Tenant, and in the case of the filing of any such lien, Tenant will
promptly pay same or cause such lien to be bonded with Bond to Indemnify Against Lien in accordance with the provisions of
Subchapter H of Chapter 53 of the Texas Property Code, as the same may be amended from time to time. If default in payment or
bonding thereof shall continue for thirty (30) days after written notice thereof from Landlord to Tenant, Landlord shall have the right
and privilege at Landlord’s f of paying the same or any portion thereof without inquiry as to the validity thereof, and any amounts so
paid, including expenses and interest, shall be deemed to be Additional Rent owing by Tenant to Landlord and shall be due and
payable, on demand, together with interest thereon at the Default Rate from the date of such expenditure by Landlord to the date of
repayment by Tenant.

24. WAIVER OF SUBROGATION

Each party hereto hereby waives any and every claim which arises or may arise in its favor and against the other party hereto, or
any claiming through or under them, by way of subrogation or otherwise, during the lease term , as the same may be extended, for any
and all loss of, or damage to, any of its property (whether or not such loss or damage is caused by the fault or negligence of the other
party or anyone for whom such other party may be responsible), which loss or damage is covered by valid and collectible fire and
extended coverage insurance policies, to the extent that such loss or damage is recovered under such insurance policies. Such waivers
shall be in addition to, and not in limitation or derogation of, any other waiver or release contained in this Lease with respect to any
loss or damage to property of the parties hereto. Inasmuch as the above mutual waivers will preclude the assignment of any aforesaid
claim by way of subrogation (or otherwise) to an insurance company (or any other person), each party hereto hereby agrees
immediately to give to each insurance company which has issued to it policies of fire and extended coverage insurance written notice
of the terms of such mutual waivers, and to have such insurance policies properly endorsed, if necessary, and only to the extent such
endorsement is available on a commercially reasonable basis, to prevent the invalidation of such insurance coverage by reason of such
waivers.

25. SIGNAGE

a. Tenant shall be permitted, at its sole cost and expense, to install such signage on the Premises as Tenant desires to install
provided that all permits, licenses, certificates, consents and approvals which may be required under applicable law or under restrictive
covenants applicable to the Premises.

b. At the end of the Lease Term, as the same may be extended, Tenant shall, at its sole cost and expense, remove all such signs
from the Premises and restore the Premises (including all coloration differences which may be evident on the Building) so as to
remove, in a good and workmanlike manner, all evidence that such signage had been installed.

26. BROKERAGE



a. Tenant warrants that it has had no dealings with any broker or agent in connection with the negotiation or execution of this
Lease other than CB Richard Ellis, Inc. (“Tenant’s Broker”). Tenant has agreed, pursuant to a separate agreement, to pay the
commission due to Tenant’s Broker. Landlord shall not be obligated to pay any commission to Tenant’s Broker with respect to this
Lease, any extension of the Lease Term or with respect to any other sale or lease transaction entered into between Landlord and
Tenant. Tenant agrees to indemnify Landlord against all costs, expenses, attorneys’ fees or other liability for commissions or other
compensation or charges claimed by any broker or agent, other than Tenant’s Broker with respect to this Lease’s primary Lease Term
only, claiming the same by, through or under Tenant.

b. Landlord represents and warrants that it has not dealt with any broker or agent, other than Tenant’s broker, in connection with
this Lease, and agrees to indemnify and hold Tenant harmless of and from any breach by Landlord of the foregoing representation and
warranty.

27. ESTOPPEL CERTIFICATES

Tenant agrees to furnish from time to time when requested by Landlord, the holder of any deed of trust or mortgage or the lessor
under any ground lease covering all or any part of the Premises, a certificate signed by Tenant confirming and containing any such
reasonably factual certifications and representations deemed appropriate by Landlord, the holder of any deed of trust or mortgage or the
lessor under any ground lease covering all or any part of the Premises, and Tenant shall, within ten (10) days following receipt of said
proposed certificate from Landlord, return a fully executed copy of said certificate to Landlord. In the event Tenant shall fail to return a
fully executed copy of such certificate to Landlord within the foregoing ten-day period, then Tenant shall be deemed to have approved
and confirmed all of the terms, certifications and representations contained in such certificate.

28. NOTICES

Each provision of this Lease, or of any applicable governmental laws, ordinances, regulations, and other requirements with
reference to the sending, mailing or delivery of any notice, or with reference to the making of any payment by Tenant to Landlord,
shall be deemed to be complied with when and if the following steps are taken:

a. All Rent and other payments required to be made by Tenant to Landlord hereunder shall be payable to Landlord at the address
set forth in the Basic Lease Information or at such other address as Landlord may specify from time to time by at least thirty (30) days
prior written notice delivered in accordance herewith.

b. Any notice or document required to be delivered hereunder shall be deemed to be delivered if actually received or, if sooner
and whether or not actually received, upon deposit in the United States mail, postage prepaid, certified or registered mail (with or
without return receipt requested) addressed to the intended recipient at the appropriate address set forth in the Basic Lease Information
or at such other address as the applicable party has specified by at least thirty (30) days prior written notice delivered to the other party
hereto in accordance herewith.

29. SEVERABILITY

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

30. AMENDMENTS; BINDING EFFECT

This Lease may not be altered, changed or amended, except by instrument in writing signed by both parties hereto. No provision
of this Lease shall be deemed to have been waived by Landlord unless such waiver be in writing signed by Landlord and addressed to
Tenant, nor shall any custom or practice which may evolve between the parties in the administration of the terms hereof be construed
to waive or lessen the right of Landlord to insist upon the performance by Tenant in strict accordance with the terms hereof. The terms
and conditions contained in this Lease shall apply to, inure to the benefit of, and be binding upon the parties hereto, and upon their
respective successors in interest, legal representatives and permitted assigns, except as otherwise herein expressly provided.

31. QUIET ENJOYMENT

Provided Tenant has performed all of the terms and conditions of this Lease, including the payment of Rent, to be performed by
Tenant, Tenant shall peaceably and quietly hold and enjoy the Premises for the Lease Term, without hindrance from Landlord, or any
person or entity claiming by, through or under Landlord, subject to the terms and conditions of this Lease.



32. GENDER

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.

33. JOINT AND SEVERAL LIABILITY

If there is a guarantor of Tenant’s obligations hereunder, the obligations hereunder imposed upon Tenant shall be the joint and
several obligations of Tenant and such guarantor and Landlord need not first proceed against Tenant before proceeding against such
guarantor nor shall any such guarantor be released from its guaranty for any reason whatsoever, including without limitation, in case of
any amendments hereto, waivers hereof or failure to give such guarantor any notices hereunder.

34. PERSONAL LIABILITY

Notwithstanding anything to the contrary contained in this Lease, Tenant agrees (i) that Tenant will look solely to the estate and
interest of Landlord in the Premises for collection of any judgment or other judicial process requiring payment of money by Landlord
for any default or breach by Landlord under this Lease, and (ii) that except for Landlord’s interest in the Premises, neither Landlord nor
its partners or other principals shall have any personal liability for the performance of any of Landlord’s covenants, agreements or
undertakings hereunder.

35. NOTICE TO LENDER

If the Premises, or any part thereof, are at any time subject to a mortgage or other similar instrument and the Tenant is given
written notice thereof, including the address of such mortgagee, then the Tenant shall not take any remedial action with respect to any
alleged default on the part of the Landlord without first giving written notice thereof, by certified or registered mail, return receipt
requested, to such mortgagee, specifying the alleged default in reasonable detail, and affording such mortgagee a reasonable period of
time (in no event to be less than ninety (90) days) within which to make performance, at its election, for and on behalf of the Landlord.

36. CAPTIONS

The captions contained in this Lease are for convenience of reference only, and in no way limit or enlarge the terms and
conditions of this Lease.

37. MISCELLANEOUS

a. Each and every covenant and agreement contained in this Lease is, and shall be construed to be, a separate and independent
covenant and agreement.

b. The surrender of this Lease by Tenant or the cancellation of this Lease by agreement of Tenant and Landlord or the
termination of this Lease on account of Tenant’s default will not work a merger of the fee estate and the leasehold estate, and will, at
Landlord’s option, either terminate any subleases of part or all of the Premises, or operate as an assignment to Landlord of any of those
subleases. Landlord’s option under this paragraph will be exercised by notice to Tenant and all known subtenants in the Premises.

c. Neither Landlord nor any of its partners or other representatives has made any representations or promises with respect to the
Premises except as herein expressly set forth.

d. Tenant agrees that: (i) the individual executing this Lease is duly authorized to execute and deliver this Lease on behalf of
Tenant in accordance with Tenant’s organizational documents; (ii) this Lease is binding upon Tenant; (iii) Tenant is duly organized
and legally existing in the state of its organization and is qualified to do business in the State of Texas; and (iv) Tenant has previously
delivered, or herewith delivers, a true and correct resolution of Tenant’s Board of Directors authorizing the execution of this Lease, and
evidencing the incumbency and signature of the person signing this Lease.

e. Tenant has the option to terminate this Lease prior to the end of the Lease Term in accordance with the provisions of Rider 2
attached hereto and made a part hereof.

38. EXHIBITS AND ATTACHMENTS

All exhibits, attachments, riders and addenda referred to in this Lease and the exhibits listed hereinbelow are incorporated into this
Lease and made a part hereof for all intents and purposes.

Exhibit A — Legal Description



Exhibit B — Form of SNDA

Exhibit C — Schedule of Base Rent

Rider 1 — Renewal Options

Rider 2 — Termination Right

39. INDEMNITY OBLIGATIONS

TENANT ACKNOWLEDGES THAT, PURSUANT TO THE PROVISIONS OF SECTION 12 OF THIS LEASE, THAT
TENANT IS OBLIGATED TO INDEMNIFY LANDLORD. SUCH INDEMNITY OBLIGATIONS SHALL SURVIVE THE
EXPIRATION OR EARLIER TERMINATION OF THIS LEASE FOR ALL CONDITIONS WHICH EXISTED AS OF THE
DATE HEREOF AND FOR ALL ACTIONS OR EVENTS WHICH OCCURRED DURING THE TERM.

40. NET LEASE

TENANT ACKNOWLEDGES THAT THIS IS A COMPLETELY NET LEASE. THE RENT PAYABLE TO
LANDLORD HEREUNDER SHALL NOT BE SUBJECT TO DEDUCTION OR OFFSET BY TENANT FOR ANY REASON
WHATSOEVER AND THAT THE SAME IS TO BE PAID BY TENANT TO LANDLORD WITHOUT REGARD TO THE
LEVEL OF UTILIZATION OF THE PREMISES OBTAINABLE OR ENJOYED BY TENANT AT ANYTIME DURING THE
LEASE TERM AND WITHOUT REGARD TO ANY OTHER REASON WHATSOEVER. ANY COVENANTS OF
LANDLORD CONTAINED IN THIS LEASE ARE INDEPENDENT OF TENANT’S OBLIGATION TO PAY THE RENT
AND THE PAYMENT OF THE RENT SHALL BE MADE WITHOUT REGARD TO ANY BREACH BY LANDLORD OF
ANY COVENANT UNDER THIS LEASE.

DATED as of the Lease Date.

SIGNATURE PAGES FOLLOWSIGNATURE PAGE OF LANDLORD TO LEASE AGREEMENT

BETWEEN HOUSTON 1031 LIMITED PARTNERSHIP AS LANDLORD

AND FMC TECHNOLOGIES, INC. AS TENANT

HOUSTON 1031 LIMITED PARTNERSHIP,

an Illinois limited partnership

       
By:

 
HOUSTON 1031 GP,
L.L.C,   

       
  a Delaware limited liability company,   
       
 

 
its general partner
By:  IRC-IREX Venture, L.L.C.,  

       
    a Delaware limited liability company, its sole member
       
 

 
 

 
By:

 
Inland Real Estate Exchange Corporation,
a Delaware corporation, its sole manager

       
      By:
      Name:

Title:SIGNATURE PAGE OF TENANT TO LEASE AGREEMENT

BETWEEN HOUSTON 1031 LIMITED PARTNERSHIP AS LANDLORD

AND FMC TECHNOLOGIES, INC. AS TENANT

FMC TECHNOLOGIES, INC., 



a Delaware corporation

By: /s/ Jeffrey W. Carr
Name: Jeffrey W. Carr
Title: Vice President, General Counsel and Secretary
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