TRANSLATION FROM FRENCH

Ref. 03403


	Edouard Brun & Cie. S.A.

Agence Immobilière

Case postale 1211, Geneva 6, Switzerland
	COMMERCIAL OFFICES

LEASE

by and between
	ORIGINAL

cc: RS 10/03

PM


JPB/KA – 0793 46 0010 04 / 0795 46 0010 04 / 0797 46 0010 04

Lessors:
CAISSE D’ASSURANCE DU PERSONNEL DE LA VILLE DE GENÈVE ET DES SERVICES INDUSTRIELS DE GENÈVE (C.A.P. & CAISSE DES ETABLISSEMENTS HOSPITALIERS, owners of the building located at rue de Lyon, 93-95-97, Geneva, Switzerland, 1203

represented by:
Agence Immobilière Edouard Brun & Cie. S.A., in Geneva

Lessee:
UNIVERSAL LEAF INTERNATIONAL S.A. & ULTOCO SERVICES S.A., currently located at 18, avenue Louis-Casaï, 1209, Geneva, Switzerland, and 10, rue de la Croix d’Or, 1204 Geneva, Switzerland, acting jointly and severally

Leased premises:
Offices with an approximate area of 1,081.85 m2 on the 6th floor of the building located at 93-95-97, rue de Lyon, 1203, Geneva, Switzerland.

Use of the premises:
Offices

Related facilities:
Those included in the premises

Lease term:
Five years

Beginning on:
July 1, 2003

Ending on: June 30, 2008

The rent is set as follows*  (Cross out any items which are not applicable):

1)
Indexing to the Swiss consumer price index (minimum duration:  5 years)

1.1
The annual rent of Frs. 459,780.00 is considered to be adjusted to comply with the official Swiss consumer price index as of January 1, 2006, with a reference index of July 2003 (Base September 1977 = 100).

1.2
The rent may, during the lease and without prior termination of the latter, be adjusted in proportion to the change in the official Swiss consumer price index, by written notice at least one month in advance.  The rent may only be adjusted one time during every 12-month period.

1.3
The rent may only be indexed if the reference is the Swiss consumer price index and if the term of the lease or the term of its current renewal is greater than or equal to 5 years.

2)
Staggered rent (minimum duration:  3 years)


The annual rent shall be:


Fr. 



 from 

 to 

 (min. 12 months)


Fr. 



 from 

 to 

 (min. 12 months)


Fr. 



 from 

 to 

 (min. 12 months)

3)
Short term lease


If the lease is signed for a short term (less than 3 years), the annual or monthly rent (strike through whichever is not applicable) of Fr. _____ may only be adjusted upon expiration of the agreement.

4)
Joint leas (minimum term:  5 years)


The parties may agree on a method for annually determining the rent, in function of the commercial results achieved by the Lessee.  In this case, the parties shall agree to the corresponding specific provisions.


Renewal and cancellation

At least one year (minimum of six months) before the end of the lease, the parties must inform each other in writing of their  intentions regarding renewal or cancellation of the lease;  the failure of any party to provide notice in this regard shall represent that party’s agreement to continue the lease for a term of five years/months (minimum of 6 months), with all the conditions of the lease remaining in force, and so on, every five year/month period.  (strike through any statements which are not applicable).


Heating / Hot water / Air conditioning

To cover the cost of heating, hot water and air conditioning, the lessee agrees to pay an annual amount, which may be divided and shall be payable subject to the same terms and conditions as the rent, in the form of:


- a down payment, i.e. Frs. 27,036.00

- a lump sum, i.e. Frs. ____________ (strike through whichever statement is not applicable).


The lump sum payment option is not applicable to properties subject to the Law on housing and lessee protection dated December 4, 1977 (LGL).


Rent guarantee

In order to guarantee the performance of the obligations contracted hereunder, and any renewal hereof, the lessee shall provide to the lessor upon execution of this agreement a bank bond in the amount of Fr. 114,945.00, in accordance with Article 2 of the general conditions for commercial premises.

Specific Clauses

Art. 1
In addition to the provisions set forth in the Renewal and cancellation article, the lessors agree to renew this lease, for a new term of 5 years, beginning on July 1, 2008 and July 1, 2013, unless cancelled in writing by the lessees one year in advance of said dates.


As of July 1, 2014, the lessees shall be authorized to cancel this lease, with one year’s advance notice given in writing, for each contractual expiration date (June 30th).

Art. 2
The lessors agree to carry out the work described in the statement dated August 2001, at their own expense, as well as the work described in the plans prepared by BERIC REALISATION S.A., attached, which are an integral part of this lease agreement, including the installation of three kitchenettes, the supply and installation of white, laminated cabinets, full or window walls as described in said plans.

Art. 3
The surface area of 383.2 m2 appearing in light orange on the attached plans (not including common areas, which appear in green on the attached plans), shall be delivered to ULTOCO SERVICES S.A. no later than May 15, 2003, and the remainder of the premises shall be made available upon completion of the work, but no later than June 27, 2003.

Art. 4
From an internal point of view, it is agreed that the lessees shall share the leased premises as indicated below:


- Universal Leaf International S.A. 
55.8%


- Ultoco Services S.A.

44.2%


So, Universal Leaf International S.A. shall pay 55.8% of the rent and charges and Ultoco Services S.A. shall pay 44.2%.

Art. 5
From an internal point of view, Ultoco Services S.A. shall pay its monthly share of the rent and charges to Universal Leaf International S.A. which shall forward it to the lessor with its own portion, in a single amount.


It is agreed that Ultoco Services S.A. shall only deliver this money to Universal Leaf International S.A. in trust, and that the latter shall claim neither ownership, nor possession nor the right of enjoyment of the same for its own account.

Art. 6
The distribution specified in Article 4 as well as the contents of Article 5 shall not be enforceable on the owners, and the lessees shall be jointly and severally obligated for the entire amount agreed upon.

Executed in Geneva, Switzerland, in 2 original counterparts, on March 7, 2003

	The Lessee:

UNIVERSAL LEAF INTERNATIONAL S.A. & ULTOCO SERVICES S.A.
	The Lessor:

AGENCE IMMOBILIÈRE EDOUARD BRUN & CIE. S.A.


X

X

Attachments:
- General conditions for commercial premises – 1996 Edition



- Description dated August 2001



- Plans

Form developed by Société des Régisseurs de Genève and the Geneva Real Estate Board – 1996 Edition

93, rue de Lyon

SPECIFIC CLAUSES

Art. 15
By agreement with the lessor, this lease is executed for an initial term of five years, and is tied to the Swiss consumer price index.

Art. 16
Article 4 of the general conditions (Page 1 of the lease agreement) is supplemented as follows:  The parties must inform each other in writing of their intentions regarding cancellation or renewal, and failure to provide notification shall serve as tacit agreement to continue the lease agreement for a term of 5 years under the conditions currently in force as of the expiration of the lease, and so on every five years.

Art. 17
The annual rent of Frs. 19,200.00 is considered to be adjusted to comply with the official Swiss consumer price index as of January 1, 2006, with a reference index of July 2003.


The rent may, during the lease and without prior notification, be adjusted in proportion to the change in the official Swiss consumer price index, by advance written notice of one month for the end of the month.  


The rent may only be adjusted one time during every 12-month period.

Art. 18
The lessor expressly reserves the right to make notification, during the course of the lease,  of an increase in rent together with the index adjustment, if the lessor would make investments or renovations or other work  which provides an added value to the property, with 3 months’ advance notice, for the end of the month.

Art. 19
In addition to Article 4 hereof, the lessor agrees to renew this lease for a new five-year term, beginning on July 1, 2008 and July 1, 2013, unless cancelled in writing by the lessees one year before said expiration dates.


By July 1, 2014, the lessees shall be authorized to cancel this lease, with written advance notice of one year, for each contractual expiration date (June 30).

Art. 20
This lease is subject to the contract related to leased commercial spaces in the buildings located at 93-95-97, rue de Lyon.  As a result, the lease shall be ipso facto cancelled if the primary contract (offices) is cancelled.

Art. 21
From an internal point of view, it is agreed that the lessees shall share the leased premises according to the following distribution:


- Universal Leaf International S.A.
55.8%


- Ultoco Services S.A.

44.2%


So, Universal Leaf International S.A. will pay 55.8% of the rent and charges and Ultoco Services S.A. will pay 44.2%.

Art. 22
From an internal point of view, Ultoco Services S.A. shall pay its monthly share of the rent and charges to Universal Leaf International S.A. which shall forward it to the lessor with its own portion, in a single amount.


It is agreed that Ultoco Services S.A. shall only deliver this money to Universal Leaf International S.A. in trust, and that the latter shall claim neither ownership, nor possession nor the right of enjoyment of the same for its own account.

Art. 23
The distribution specified in Article 4 as well as the contents of Article 5 shall not be enforceable on the owners, and the lessees shall be jointly and severally obligated for the entire amount agreed upon.

Executed in Geneva, Switzerland, in 2 original counterparts, on March 7, 2003

	The Lessee:

UNIVERSAL LEAF INTERNATIONAL S.A.

ULTOCO SERVICES S.A.
	The Lessor:

Agence Immobilière Edouard BRUN & Cie. S.A.


X

2

