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Nonmr Canor.rNa

(]urlronn Couurv

This GnouNu Lulse

GNOUNI Leasr AGREEIvIBI\T

AGREEMENT (the "Lease") is entered into on tn, d
t
day ol

tltnreL 2007 b_v'- and between THn Sr,trs OF NoRTH CARoLINA (the "Iesror") arrd GAtnv,ry
UNII,BRSITY RESEARCTI PARK, INc, lt|re 

,,Lessed').

RECITALS

A. The Lessor is the owner of ttre Land (hereafter defined) situated in or near the City of
Greensboro, Guilford Count-v, North Carolina, together with certain existing Inrprovements (hereafter
defined) situated thereon.

B- The I-essor desires to lease the Land and existing Inrprovenreuts to the Lessee. aud ti're

Lessee desires to rent the Land and tlre existing hnprovements pursuant to the terins contained rvithin this
Lease lrorn the f-essor and to secule financing [or the constrnction on the Land of certain additional
Irnprovements to be hereafter determined. designed and constructed.

In cotrsideration of tlre nrutual covenants for this Lease, tlre Lessor and the Lessee agree as

follows:

ARTICLE I
Bnslc Lunsp INFoRMATIoN

1.1 Basic I-ease Information. In addition to the terrns tl.rat are defined elservhere in this
Lease, these tenns are used irr this Lease.

I .1.1 Lessor's Address:

State of Nortir Carolina
c/o North Carolina Agricultural & Technical State University
Dowdy Adnr inistration Bui lding
160l East Market Street
Greensboro, NC 2741I
Attention: Vice Chancellor for Business Affairs

And

c/o The University of North Carolina at Cleensboro
P.O. Box 26170
Greensboto. NC 27402
Attention: Vice Clrancelior for Bnsiness Affairs

1.1.2 Lessce's Address

Gatervay Uni,r,ersity Research Park. Inc.
-5900 Sunrrnit Averruc
Brorvus Surnmit, NC 272 14

Attn: Executive Director
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i.I .i Land. The two separate tracts or parcels of real estate, denominated the "Norlh Canrpus"
arrd the "South Catnpus" and coliectively comprisirrg the "Joint Millerrnial Canrpus." situated in or irear
the City of Grcensboro, Guilford Courrty, North Carolina, and nrore specilically described in Exhibil!
attached hereto and incorporated herein by reference {the "Lcntl"}.

1.1 .4 Itrrproventetlts- The improliements now or hereafter located on the Land. rvhether placed
thereon b-v Lessor or Lessee {tbe"Improvements").

1.1.5 Prentises. The Larrd and the Improvernents existing thereon at the date of this Lease,
t<.rgether with all riglrts, privileges, easements and appurtenances in any wav pertaining to the Land and
tlre existing llnprovements. including, witlrout limitation, all easements for aceess and utilities over, upon
ot serving the Land, shall be known as the "Prenrises"" As a pafi of the Lessor's comrnitrnent torvard
good stewardship of proper[ owned by the Lessor, the l-essor requests that the Lessee support the
sustainabilify efforts oftlre Lessor by applying best uranagenrent practices in the use and developnrent of
the Pr-emises.

1.1.6 Universities. Nortlr Carolina Agriculturai & Technical State University and The
Urrivelsity of North Calolina at Greensboro shall be the '"Universities" referled to irr this Lease.
Whenever in this Lease provision is rnade for notice to" action by or the approval of the Universities, such
plovision sirall be deented to mean and reierto the Vice Clrancellors fbrBusiness Affairs of both North
Carolina Agricultural & Technical State Ur.riversity and The University of North Carolirra at Greensboro.
lutr less otheru, ise expressly noted.

1.2 Exhibits. The follorving exhibits are attached to this l,ease and are rnade part of this
Lease

Exhibit A - Legal Description of Land

ARTICI,E II
LlNo,Tti,Rrvt AND UsE

2.1 Prernisgs. Upon the tenns, provisions and conditions hereof, and each in consideration of
the duties, covelr.arlts and obligations of the other heteunder, the Lessor hereby leases to the Lessee the
Prernises TO IIAVE AND TO HOLD said Prentises, togetl-rer with all privileges and appuftenances
thereunto belonging, to tlre Lessee, its successors and assigns. for the temr and upon the conditions
hereinaller set forth.

?.2 'l'errn. Sub.iect to tlre tents, provisions and conditions hereof, this Lease shall coniinue in
fbrce tbr a tenn (the "Term") of fiIty (50) years. conimencing December I, 2006 (the "Comntencemcftt
Dale") or upou Lessee's later possession of the Prcrnises and terminating fifty (50) years f:'orrl the
Cournrencerlent Date (*Initittl Terminolion Dile"). Lessec, in its sole discletion. lrray extend the Ternt
of this Lease fortwo (2) successive periods of ten (10)years each (if such Tenr is extended as provided
in this Section or if the Lessee elects not to exercise its Renerval Option (as defined below), the date of
the termination of this Lease shall be lsown asthe"Terntinqtion Date"). upon allof the temrs set forth in
tlris Lease lthe "Renewul Option"l. The Lessee may exercise suclr Renerval Option so long as the Lessee
is not in default (beyond applicable cure periods) under tlris Lease at tlre time of any such electiorr oltlre
Renewal Optiott, and by giving the Lessor notice of each suclr election not later tlran tlre l80th day plior
to the expiratiorr of the then curent Ternr of this Lease.

2.2..1 al . During the Terrn. ownership of rlre
Improvenrents on the Premises slrall be in the Lessee or it sublessees. as appropriate. Upon the expiration
of the Lease, ownership of the hnprovements on tlre Premises shall be in the Lessor. Throughor-rr tlre
Term. any liens, encunrbmnces, mofigages, orclainrs of third pafties. including constructiorr lenders and
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pernlanellt lenders, with respect to any interest in Land or ftnprr--ivements thal nray be cleenrecl gwnecl bv
the Lessee or its sublessees shall be expressl-y suhordinate and srrbject ter the rights ol the Lessor ulder
this Lease, unless othenv'ise consented to by the Lessor under this [,ease. such corrserit to be evirlerrced by
the u'ritten approval of the Director of the State Property Office. During the Tenn. the Lessee shall be
entitled to deduct all depreciation far the Improvements, and any additions, changes or alterations thereto.

2.2.2 Expiration ollease. At tlre conclusiotr of rlre initial Tertr of tllis Lease or any renewal or
extension thereof, the Lessee and its sublcssees will prornptly quit and surrender the entire Ptenrises,
wlrich shall include the Land. as well as convey to the Lessor in fee simple absolute by special warmnr,v
deed, f'ree and clear of all rnortgages and liens. all the Improvenrents constructed or renovated by or on
behalf of tlre Lessee or its sublessees on the Land, in good order, conditiorr, and repair, ordinary u,ear antJ
tear excepted, and in broom clean condition.

2-3 Use The Lessor's fundan:ental objectives in Ieasing the Prernises. are fo (1) enhance
the teaclrin-e and research oppofiunities for the facullv and students of the Universities by providing them
with a close association with educational, ressarch or technologically-oriented entities and (2) foster
economic growth and developrnent opportunities for the regiorr. Accordingly. the use of the Premises by
the Lessee or its sublessees slrall be restricted to either (a) researclr, education, development testing,
fabrication and assenrbly in the fields of intbnnation technology, computer softrvarc/hardware
development, advanced materials, engineering, biotechnology, environrrrental scier:ces, agriculture and
life scierrces and busiuess managenient. {b) related light marrufacturing. labricatiorr aucl assembly in
corrjunction lt,itlr an ongoirrg researclr program with the Lessor or auy of its constituent depaftnterrts or
state-suppofietl educational institutions, {c) tecllrology-related scrvices (including but not limited to
engineering, computer sofilyare, and consulting services), (d) acadenric facilities, (e) commercial and
retail support services and (t) sueh other inrprovements that will enhance tlre teaching, research and
seryice n-rissions of the Lessor and tlre ability of the Lessee to attract sublessees that will fostel econornic
developtnent. Tlre use of the Prenrises by the l-essee or its sublessees slrall I'urtlrer conlorm to the.Joirtt
Millennial Cantpus Phvsicul Master Plctn and l)evelopment antl f)e-rigtr Guitlelines (the "JMC Master
Plan'") to be developed by the Lessee, approved by the Boards of Tnrstees olthe Univel'sities ard rnade
applicable to tlre Premises at or prior to the first sublease of any portion of the Prernises by Lessee" w'hich
JMC Master Plan nray thereafter be amended andlor restated upon proposal by the Lessee and approval
by the Boards of Trustees of the Universities.

2-4 Assignment and Subleasing.

(a) Except as otherwise provided in this Lease with rcspect to a Pemritted Moftgage, the
Lessee shall not assign tlris Lease witlrotf the prior wrifien coflsent of the Lessor. wl-rich consent shall not
be unreasottably withheld or delayed. If tlre Lessee desires to assign this l.,ease. the l-essee shall t'irst
advise tlre Lessor in writing of the narne of the proposed assignee, the proposcd use ol'the Prernises arrd
suclr financial infonration as the Lessor rxay reasonably requile applicable to the proposed assignee. Tht
Lessee shall also accolrpanv such request lbr consent rvith a copy of the proposed assignment and any
other agreetneuts to be enter"ed into concunently with such assigrrrnen{. It shall not be urrreasonable for
the Lessor to rvithhold its consent to a proposed assignrnent if the reputation. financial responsibiliry or
business of the ;:roposed assignee is reasonably unacceptable to tlre Lessor or if the irrtended use of the
Prernises by the proposed assignee is not identical to the use of the Premises authorized by the provisions
of this Lease. Neitlrer an assignnrent of tlris I-ease, nor the Lessor's consent thereto, shall release or
discharge the Lessee fi'om auy liability. past or future, under this Lease. For the purposes of this
strbpalagraph (a), an assignment shall irrclude any tratrsfer of this Lease, rvhether voluntary or i1voluntar1,.
or by oper:ation of law. but shall rrot irrclude an assignurent rnade in con-iunction r,vith a Perrnitted
Mortgage.

(b) Neither tlre Lessee rror any sublessee mav sublet lbr a tenn ol'more than ten (10) years
space within any Improvements now or hereal'ter located on the [.and conrprising the Premises, without
439818v13



the prior rvritten consent of the Lessor after approval lry the Covernor and Council of State. Neithcl the

Lessee nor any sublessee may sublet pursuant fo a sutr ground lease any portion of the Land that is a pa$

of the Prernises for a,ty term *'hatsoever without the pric'r wriften consent of tlre Lessor after approval by
the Govemor and Council of State. 'Srith the lbregoing exceptions, either the Lessee or any sublessee

rnay sublet the Premises or portions thereof without any requirement to obtain the Lessor's consent

subject to the following conditions:

(i) The use of tlre Premises by the sublessee shall cornply r+.ith the use restrictiorrs
contained irr Section 2.3 of this Lease:

( ii)

(rrr)

The Lessee shall not tlren be in defarrlt under this l-ease:

Any sublease shall provide that it is subject to the tenns and conditions of this
L,ease and may. at the Lessor's option, require the sublessee to atforrr to tl're

Lessor;

(iv) Neither any sublease nor the Lesscr's implied or actual consenl thereto shail
release or discharge the Lessee from any liability, past or futrlre, under this
Lease;

(v) Tl-re l-essee shall remain li-rlly liable under tlris Lease upon notice in accordauce
rvith this Lease f-ronr Lessor ol'anv default under this I-ease:

(vi) No subletting shall be for a tenn ending later thau one i I ) day prior to the
expiration of tlie Tenn of this I,ease;

(vii) Tl're Lessee shall deliver to the Lessor a duplicate original or a confonned copy of
the sublease, along with evidence o1'the requirernents of this Subpam-uraph (b)

having been satisfied; and

(viii.t Suclr other criteria as rnay be inrplied by larv

(c) I-essee shall not assign any of its rights under this Lease separate from any assignnrerrt

permitted under subpalagraph (a) atrove. any srrblefting perrnitted under subparagraph (b) above or a

Pernritted Mortga-qe.

(d) Tlre Lessee slrall comply with N.C, Gen. Stat. Q146-29.1 irr all subleast-rs to privaLe

entities established to operate tbr profit (i.e., all subleases to private entities establislred to operate fbr
protit rnust be at or above the fair market rental rate for the premises so subleased).

?.5 Premises Rent. The Premises Rent shall be One and No/I00 Unitcd States Dollars ($1"00

USD) for the Ternr, including any extension of the Terrn pnrsuant to a Rettewal Option.

ARTICLE III
CoNsrnucrtoN OF InIPROVEI,TENTS

3.1 Plans and Specificatiorrs Review arrd Apuleyal. The Lessee agrees to submit. and cause
its sublessees to subrnit, colrplete arclritectrrral aucl engineerirrg plans and specifications fbr the
renovation or constr-uction of--anv Inrprovenrents on tlre Premises fbr the prior review, but not approval, by
(i) the State Corrstruction Office and the North Carolirra Departrnent of Insurance iltlre construction costs
fortlrccontemplatedlnrprovernentsexceedtlredollarlirnitationsetforthinN.C.Gen.Stat.$116-3 l.llor
(ii) the Universities in accordance with the authority delegated to the Uni'r,ersities by the Board of
Governors of'The Universilv of Nortlr Carolirra under The University of North Carolina Design and
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Construction Guidelines (tlre "UNC Systenr Guidelines") if the constmction costs for tlie contenrplated
Inrprovenie:rts do not exceed the dollar linritation set fo$h in N.C. Gen. Stat. st1l6-31.1i. In addition. the
Lessee shall cause its sublessees to submit to the Lessee, for the I-essee's prior written approval" not fo be
r-rnreasonably withheld or delayed, complete architectural and engineer"ing plans arrd specifications for anv
lnrprovenrents to be rnade to the Prenrises by such sublessees. r.driclr plaus and specifications slrall be
preparecl by architects and engineers previously approved irr writing by the Lessee.

3.2 Standard of Construction of Irnprovements. The Lessee. at the expense of the Lessee.
shall cause tlte renovation or construction of Irnprovenrents to the Prernises cornnrissioned by the Lessee,
and shall requite its sublessees. at the expense ol'its sublessees, to cause tlre renovation or construction of
Iurprovenrents to the Prenrises conrmissioned by a sublessee, to be cornpleted in corrfcrrrnify with (i) the
Nomh Carolina State Building Code or the local building code, as applicable" and (ii) plans and
specifications reviewed and/or approved for renovation or construction in accordance lvith Section 3^1 of
this Agreement and (iii) in a good and workmanlike manner and in compliarrce with applicable larvs and
regulatiotts, including, but not liraited to, environmental laws and regulations and the Americans r,vith
l)isabilities Act,42 U-S.C. Sec. 1210. et seq., and tlre ADA Disabilit-v Guidelines prornulgated witlr
respect tlrereto. The plans and specifications reviewed and/or approved frrr renovation or construction o1'

Irlprovements in accordance with Section 3.1 of this Agreernent, as u,ellas the rc-novation or coushuction
of Improvemetrts pursuant Io this Section, shall also be subject to. aud in conrpliance rvith, the .II\4C

Master Plan to be adopted as rlrore fully provided in Section 2.3 ol- tlris l-ease and the Joint l,Iillenniol
Cantpus Consllttctiotr Rule.s anct Reguldions -for Third Parly {'onstnrclion Pro-jects (".Ih4C Constructirur
Rr-rles"). to be adopted by the Board of the Lessee at or prior to the first sublease of an-o- porlion of the
Premises by the Lessee. Unril such time as tlre JMC Master Plarr and the .IMC Constructir:n Rules have
been adopted, as more fully provided in Section 2.3 of this Lease and this Section 3.2, tlre Design and

Construction Guidelines adopted by North Carolina Agricultural & Technical State Universify pursuant to
thc authority delegated to the Universities under the UNC System Guidelines shall govern tlre reviov
andlor apploval for renovation o[ constl'uction of Lnprovements in accordance r.vith Section 3.1 of this
Leass, as well as the reuovation or construction of ftnprovements ;lursuarrt to this Section. The Lessee.
for all lrnproverne,rts to be constructed by it, or any sublessee for Irrprovernents to [:e constructcd by it,
shall. at the expense of the Lessee or its sublessee, as appropriate, obtain all necessary and appropriate
govemmental licenses, pernrits and approvals, irrcludirrg. without limitation, all necessary and appropriate
gradirrg arrd building permits. environmental licenses. perrnits arrd approvals and other construction
pennits and approvals required by feder:al, state or local law. All regulatory fees (including acreage fees,

developnteut fues, tap fues. and the like) solell, applicable to the Premises levied b.v governnrental
authorities shall be paid by the Lessee or its sublessees, as appropriate.

The Lessee or its sublessees shall be responsible for tlre installation of all roads and utilities
required to serve the Premises. During tlre Tenn, tlre Lessor shall grant to Lhe Lessee, from any adacent
land under the ownership or control of the Lessor. and as may be reasonably required to serve tlte
Prenrises and following all necessary prior governmental approvals. all easements arrd riglrts of way as

required forthe construct;on of r"oads and utilities, provided the Lessor shall approve the locarion of said
easements and ri,ghts of way. Based orr the alignment prorrided by the Lessor. the Lessee or its sublessees
slrall construct roads and/or utilities serving the Premises- Notwithstandingl the forgoing- tlre Lessor ma1..

in its sole discletion and at its own expense, relnove or rekrcate any easernent ancl right of-way described
hereirr. and the road or utilities located therein, provided that such rernoval or relocation is reasonable. is
nrade upon reasonable notice to. and in coordination with. the Lessee and does not impair the use and
operation of tlre Prernises.

The Lessee and its sublessees, as applicable, rrray individually rregotiate contracts for the design,
renovation and/or construction of lmprovements to the Premises and need not confornr to public bid
requirements in contracting for the design, renovation and/or construction of Improvements to the
Prenrises. However, contractors ernployed in the design, renovation and/or construction of the
Improvernents to the Prernises shall be required to follow tlre program adopted by the General
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