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7June;:;: 1982, c~tWe'1 'mE CI'lY
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8I'a1X, New Yoxk 10455.
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~, ~ CXIII>letioo of the ~tioo, the lest interests of

~ City in ~~.ic de\lel~nt am utilizatioo of ~ 8~1re

will te (i)tailm ~ the leaE of said str\x:ture ~ the City to Tenant;

am

~, at Ma%d1 6, 1980, ~ Boa.x'd of Estimate, plrsuant to

Se::tia1 197-c of tl:e City Otarter, .sq)t:e1 a res:>1utic.\ (Ca1. lb. 14)

~inq ~ l~ of the PJ:qJerty to Tenant; am

NIERFAS , the a:R'a.¥Jl ~ of ~ ~.KJ1 of the Bronx , PJrsuAnt to

S&:tia114U of ~ Not-for-Profit CoIpJratim~, did by msolutial

~e1 at a neetizq ~ld ~r 21, 1981, a Cq7J' of ~ is ~81

~ as ~ibit D, ~~ ~ CXX1Sent to ~ City' 8 enter~ into a

teaR with SOOro ~l~t O:>Ip>ratim of tte premiES herein dani~,

~ the teD1IS am cxxnitiaw cxxJtaizm OOreinl am

~, ~ Boa.td of Estinate of ~ City of New York, plrsuant to

~ia1141l of the !'bt-For-Profit CoIlX>ratioo law, did by rMOlutial

~ed at a ~tiI¥J held January 14, 1982, a ~ of 'fi1id1 is annexej

hereto as Exh.ibit A, ~0I.'e aid <XXWent to ~ City'. enteri1¥J into a

leaE with Sdro ~lqxle1t CoriJ)ratial of ~ PnJni~ oorein cenise1,

~ ~ tems herein ~EIl, am autmrize ~ Ma~r or his <:k!signe!

cr the ~ Ca1IniB8~ of CB1eral Services to S\ter intX> said leaE.

2



~, ~'ORE, the Lardlom, for am in CXX1Sideratim of the rent,

~ts, terns am ~itions in this l~E to b! IBid, {erforne3,

kept am ooserved by the Tenant, does lease ard dE3nise to the Tenant,

for t}:e te.tm herein Et forth, the PremiES mrein de~ibBi, 00 the

foll~ te.Ims, COJenants ard cxxxli tiam :

ARl'ICtE 1

Dg'INITI~

~ tems def insi in this Artic Ie shall , for all p.lrJX)SeS of this

LeaE ar¥1 all ag~ts suwlerental ~, have ~ neani1¥js herein

Sl:8:ifi8lz

-Ard1itect- shall nean the licensOO ard'1i~ oosignatei
~ Tenant £ran tine tD tine, with oonsent of LaM 10m,
~ich CXX'8ent shall 1m 1:e unrea.9:>nably withheld or oolayOO

~ic ~t. shall have ~ neani1XJ prOtide! in Section
3.01 heteof.

~ldizq8 shall Dean am ~l~ all ~ptent8,
all tt:e b.1ildings, am otl'er iJ1pr~nts am
~rteI~ of every kiM am de~riptioo rx:w locatai
or hereafter ere:ted, oons~ or pl~ ulD1 ~
8Lam8 ~ any am all alteratia1S, am ~lacerents
~f, aiditions ~reto am substitutions ~for.

-capital IJnpr~t. shall have the neaning prCNided in
Sectia1 11.01 ~f.

-capital ~l~ Furd~ shall have the neanir¥J ~C1\1idOO
in Sectim 6. 01 tM!Ieof.

"City8 shall nean ~ City of New York.

-City Map- shall nean t}M! City Map pJrsuant to Section
198 of the New York City Charter.

WCamelx:a181t Date8 shall n'ean ~ date of CCiiiTeTCaoont
of the 8Initial Te0t18 as set forth in Article 2 ~.

-Ca1Stnx:tial Agr-~.--=nts. shall nean agreenents for
~~ia1, 8Restoration8, ~ita1 Impr~t,
rehabiUtatioo, alterati<X1, cx>nversioo, extensioo,
r~ir or cBiDlitioo t:erfoD18l plrsuant to this Lease.
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(j) -catporatioow shall nean Sd>ro ~l~t CoJ:iX>ratioo.

8lefault- shall Dean arrJ ooooitia1 or event ~id1 oon-
sti'bltes or ~d, after ootice or ~ of tiJTe, or
00tll, CXX1stitute an -Event of lefaultw.

-~aul t Interest Rate- shall nean ~ ~ of ( a) an annual
rate of interest ~id\ is e:JUal to ~ "priJte" rate d}a~
by ~ Q)Ase MaMattan Bank, N.A., a1 ~ date that, with
rest:a=t to any arrear~ by Tenant or anD.1nt {:aid l;,J
Lardlom, a ~ calculatm at sud1 rate first te<XJtes
payable ~er plrSuant to Article 7 or (b) ~ naxiJmJn
rate of interest }:emittEd by law.

.~ficiency. shall have the neaning providei in S~ion
25.04(c) M%eof.

(n) .~itary. shall nean a mnk or trust CXJr{)8.nY locatei
in New Yom State, tAt1id1 ~ld qualify as an Institutional
~r, designatei by Tenant, with Lamlom' s ca1Sent,
ar¥1 'A41id1 has agreel to serw as ~itaJ:y plr8\.Bnt to
this 1~~. Any re:JOOst for larxllom's (X)ngent shall expressly
represent that tie designatOO ~itaJ:y qualifi~ as a
~ i taIy p.11'8uant to ~ teDns of this I.e~.
Any ~t q:ene1 by Tenant p.Jrsuant to this I.e~ shall
naIre ~ City as a joint~itor, aId ~ ~itory am
Tenant shall ~ that Tenant shall mt 00 able to wittdr5t'
funds fran sum ~ witlDlt LaOOlord's ccnsent ~
as otherwi~ providei in this I.ea~.
~ty Callnissia'er- shall nean the City's ~ty
Ca1Iniss~ of G;!neral Services, Divisioo of Real Pr~,
or his ~s:>r in fwctioo or, if larxllord shall 00
looger 00 the City, any other ~rs:n designatOO by Lard-
10m, up>n ootice to Tenant.

-Dh-a..""'tor- shall nean ~ Ca1missia'er of the City's
Office for Eoomnic Devel~t or his des~ or
~~S)r in furx:tioo with resl:ect to camercial de'Jel~
Dent projects.

(q) .Equipient. shall nean all fixtures, e)Uiptent ard machioory
1Jx:orIXJratei in the .Pranises. aID ~sary for t1E
operatioo of the Buildinc}, including, bolt oot limitei
to, lrBchinery, erqines, dynanI)S, ooilers, elevators,
refr~tors, ra3iators, air-<XX'ditiooirq ~~~essors,
~, pipes, oorxiuits ard fittings, b1t oot 1Jx:looirq
any f ixb1res , personal pr~rty or special 8:JuifX'ent
installsi by an ~~ or tenant of ~ in tm Buildirq.

(r) ~wnt of ~fa1lt. shall have the neanirw:J prCNided in
Se:tioo 25.01 ~f.

(8) ~iratia1 Date- shall have ~ neaninc] {rCNidBi in
Sa:tioo 2. 01 mreof.
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Cot) .Grcss Rentals. shall nean ~ aggreJate annmt ~i~
by the Te:1ant ur¥Er any ard all sublea~,
~~, licerse am ~ioo ag~ts affectiJ'q
the Prenises .

.~itia1S. shall have ~ neanirq prOIride1 in Section
5.01 OOr~f.. Ini tial TeDn . shall have ~ neaning prCN idOO in ~ ial

2.01 ~.

8Institutia1al Lerx:k!r8 shall nean a savings ard loan
assxiation, a savings bank, a camercial bank or trust
cxrrpny (whetl1er ~ir):J Wivid\Blly or in any fidooiary
capacity), an insur~ Carlf8ny, or a state, nunicipal
or similar pmlic snpl<7jeeS' ~lfare, r:ensioo or retire-
Rent £urn or systiBn, or any ~ similar oor}X)ratia'l or
ozganization subj~ to ~rvision ~ regulation by ~
insur~ or bankirq departJtents of any State or ~
tklite:3 States Treasury, or any SlJ~S9)r ~parbrent or
depa.rt!1ents hereafter exercisir):J ~ sane ftu1ctions as
said deparbrents 7 prCNidoo S\rll instibltion shall ke
Sl.;i)ject to ErviDe of pt"Q:eSs within Naf York State ard
shall ei~r have a Mt ~rth of $100,000,000 or as~ts
of at least $500,000,000.

-r.aoo- shall nean the ~l of lard des:r~ as lot 26 in
blcx:k 2586 as ~ 00 the tax ~ to the Borou<j1 of the
B.ronx.

~loId-, 00 the date as of -.i1ich this ~~se is na:1e, shall
nean t1V! City, bJt ttereafter 8Lar¥11ord- shall nean only the
fee ~ at ~ tine in ~stioo of tl:M! Pranises, so that if
~ City of Ne-t Yolk or ~ SI~B:)r to its interest oore-
w¥Er ~~ses to have any interest in the Prenises or there is
~ transfer of ~ LarrlloId's interest in tOO Premises, then
the transferor shall 00 ar¥! herd>y is entirely fr~ ard
reliev8i of all agreetents, cownants ooligations of I,ar¥!-
loId ~~r to 00 p!rfome:1 at or after ~ date of
sudl transfer, ar¥! it shall 00 deEJ1e3 ard constru81 wit1n1t
~ ~-r~.ent b!~ tl:M! parties or ~ir S1~rs
in interest or oo~ ~ ~ies that ~ 8Per8:)rl- ~
has ~rsl ~ Prsnises has asSUn'el ar¥! ~ to carry Q1t
any ar¥! all agreenents, ~ts ~ ooligatiors of I,arr1-
loId ~~r ~ruirq £ran ar¥! after ~ date of sud1
~itia1.
~ as ~~ prCNided herein, S) l~ as ~ City
shall b! LaMlocl 1'W3reurmr, all f\D1Ctiorm of LaMloId
shall te 1:2rfomm by, am all rights of LaMloId shall
00 exercisel by, t1V! ~ty Catmissiorer.



~~lent F~. shall have the rrean~ prCNidOO in
5ectioo 3. 11 M:teaf.

(aa) ~aqe. shall Dean a m)rtqage, oanplyirq with the pro-
visions of sectioo 14.11 ~I:'e:)f, wid} constitutes a lie'l
on Subtenant's interest in its SubleaE am the leaseOOld
interest create:! ~r8>y, am whim is maOO as ~ rrincipal
~ity for a loan naie to Subtenant.

(tX» 8MJrt~. shall Dean t1'e oolder of a ~rtqage.

~t Ir¥JareW ~t as nOOifiOO for the plr!X)Se of
calculatirll Net ~ as ~ifiOO in ~im 6.01,
shall nean an anQ1nt ~l to the differerM::e
te~ (i) Gross Rentals actually r~iv8i by ~
Tenant during ed1 lease year less ( ii) paynents
made by the Tenant dur~ that year (~looirq the
Maz1a98aa:.t F~, paynents to the ~ita1 ~la~nt
Fwd ard PIwr bIt exclooin:j na~nt costs) wich
are attributable to its ci>ligatia1S as les~ of ~
Prsnises.

~tioe. shall have tJ1e n'ean:lJ1g fratTided in Section 26.01.

8Pers:x\8 shall nean an:} irx:l~ an Wividual, oorp>ratioo,
~~rship, joint wnture, estate, ~t, ~r{X)ratOO
as9JCiatioo, any Feieral, State, co.1nty or nunicipal
~rment or any h1reau, departnent or a:Jercy ~f.

.PnDr. shall haw ~ n'earli1¥j prO'-'idei in ~i.on 3.02
~.

WPranisesW shall nean the LaM am the Buildi!¥J.

~l Rent- shall have ~ neanirq prOIIidOO in Section
21.02 ~.

(hh)

-Rental- shall have the nean~ {rCNided in Sectim 3.05
~f.

~ireoonts. shall have the neanirq prCNided in Sectioo
16.01 hereof.

(jj)

~tore- ark! -Restoratia'l- shall have the reanings prCNided
in ~ 13.01 mreof.

-Subl~~~s. ar¥l .Subtenants. shall have the neaning provided
in Section 14.04 1V!~f.

(11)

6
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8IfaRS8 shall nean ~ real {r~rty taxes assessOO am-
levi8i ~inst the Prenises plrsuant to ~r 58 of ~
01arter of ~ City aid ~ter 17, Title E of ~
Mniniatrative CaSe of ~ City or any statute in lieu
t1~.

~- shall Rean Sd>ro ~l~ CoIp:>ratioo
p:'O'.,'ide1, ~r, that ~rever this IeaE ard ~
l~ld estate ~y cJ:eate:J shall t::e s:>ld, transfen:8l,
or assigr8:l in t1'e ~r {:e11nittsi by this 1~~E, tren,
fran ard after the &te of sd'1 sale, transfer or assiqn-
nent am \U\til t1'e next {:e11nittei sale, transfer or
assitJrlrent the te:t1n -Tenant- shall nean the {:eJ:mitte:J
p,lrd\aEr, transferee or ass~.

-this ~~- shall nean this I.e~c:e am all arrerdnents,
nmifications, extensia1S am renewals tereof.

-Unavoidable ~lays- shall nean ~lays d\E to strikes,
~ts, acts of QxJ, inability to ciX.a.in lamr or naterials
doo to cp.Iermental restrictia'6, er811Y ~ioo, civil
Cu~otioo, fire, unawidable casualty or otrer ca~ ~rd
the CDlttol of Tenant. ( oot iJ¥:loo1JYJ Tenant' s insol wrcy or
f.1nan:ia1 cxx'ditim) of ~ich Tenant shall haw rttifie3
Lardlom oot later than 30 days after Tenant ~ or has
reas:x1 to ~ ~ sane .

7



ARl'ICIE 2

m-tISE NI> TERoJ

~ial 2.01 Lamlord hereby l~~~-s ~ Pranises to Tenant, am Tenant

~et1J takes am hires the Prsnises fran LaOOloId, \JP:)n am subject to

the te.ms ard cornitiaw J'M!.Ieinafter ~ressaj; am

~ ro the mtters set forth in E>d1ibit C attacl'm ~to,

ro IU\ VE AND ro R:>W the Prsnises for a te.tm of thirty (30) years to

te(jin at 12:01 A.M. 00 ~ first day of tOO ~ calerdar nonth foll~

~ the ~ipt by the City of written ~rtification fran the New York

State Urban Devel~t Q)rP>ratial that all renOllatioo '-«)~ has ~

CX:IIi>le~, that a ~:tmanent Certificate of ()::cuparcy for ~ Prenises

has teen issuai ar.s that ~ Pr~ are ~t (the .Ca1I~nt

Date-) ~ to ern (\mless this lce-ase is earlier teminate:! by Lamlom

as hereinafter (rOIrid8i) on (i) midni<j1t of t1"M! date (the -Expiration

Date-) iJmmiately ~~in:J the 30th anniver,sa;tY of the Came~t

I8te or (ii: 8]d\ otler dates as rravide:l in Section 21.01 hereof. The

periOO teqinning 00 the Camerx::erent Date am erding at midnight of the

date ilmediately ~iJ¥J t.1'e 30th anniversaxy tt'M!l'eof is l'M!reinafter

referreS to as ~ -Initial Tenn-.

8
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~

-



ARl'ICLE 3

m.rr-

~~ -~~~~

(a) Tenant shall pay to LaOOlord, in currercy whim at the t~ of

paynent is legal teOOer for ~ paynent of p.j)lic am private debts in

~ Unitei States of Anerica, wit1n1t ootice or ~, for each year

'WhichduriJ'q the Initial Tem, an armual rental tOO ~ic Rent")

~ls fifty ~roent (50%) of the diffe~ retween (x) the Gross

Rentals ~ive1 ~ t1X! Tenant durir¥] that lea~ year ard (y) t1X!

expenses, expernitures, main~ ~ ~ra~ ~ts as oolineatei in

Sectjon 3.09 (~looirq ~ Mana~t F~, paynents to the Capital

Rf4>laoElrent Fwd am PIIm b.Jt eccloo~ maJ~t o:sts) paid by

~ Tenant dur~ t1Bt lea~ year, bIt a1ly to ~ extent that such

~ts have teen ~OJOO by the LaOOlom pJrsuant to Sectioo 3.09 1'W!reof.

(b) -Basic Rent- paynents shall be paid 00 or tefore ~ first day

of the third Ra1th follOflirq ~ 1~~«=e Year for ich that Basic Rent

paYJrent is d\:e arx) shall be paid at ~ ottire ot LaOOlord set forth

in11e3iately ~1CM (or at sud\ other pl~ as the ~ty Catlnissiooor

shall direct by JUice to Tenant):

Divisial of Real Prq)erty
~ Yom Ci ty ~rtnent of

GereralServices
2 Laf a}Iet te S treet
New York, New Yom 10007
Attn: k~ti1'¥} De~rtJrent

9
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Sectioo 3.02

Dlri1'¥J the p!rioi ~inning six ( 6) nonths follOliir¥3 the

Ca111e1~t t8te ard teI.1ftinatirq 00 ~ last day of tte Initial 'rem,

Tenant shall pay to Lar¥ilord, in currercy ~ich at ~ tiJre of ~ynent

is legal ~ far tm paynent of pJblic ~ private debts in ~

Unite:! States of 'Alterica, witlnlt ootioe or cBnard, a {8Y1tent in lieu of

Taxes (-PIIDr- ) . pnm shall tX! paid quarterly (every thr~ nonths), at

~ office of the Lardlord at the looation ~t forth in Section 3.01 (b)

at or ~fare the first day follCN!n:J tm quarterly ~riOO for ~ich

PIW1' is d\E e-~ that dur~ the first lease }lear PIWl' shall ~ paid

on or tefore the 30th day follOidng ~ quarterly p!I'iai for '.i1ich PnDr

is d\.E,

~ anount of ead1 PIWl' shall ~l seven am ~ half per cent

:7/1/2\) of the Gross Rentals ~ivoo by the Tenant durirq ead1

qmrterly periai for 'tilid1 ~ PIIOl' is doo.

S~icx1 3.03 Basic Rent ard PruJr shall 00 absolutely ~ to Lardlord

wit}Dlt. any abatarent, dOO~ion, CQ1nterclaim, ~t-off, or off~t

exce~ as provide} in this Article arxi Article 15 mreof,~tsoever ,

s> that this 1~~ shall yield, net, tD Lardlord, ~ Basic Rent

PnDr for ead1 year during ~ Initial Tem aId, e)CCept; as o~rwi~

expressly prCNided t:erein, Tenant shall ~y all ~ts, ~nses,

c2\aX'qes of every kW ard nabJre relatiJ¥3 to tre Prenises, arrl Lar¥ilord

shall b! irmrnifis1 by Tenant against, am oold hannless by Tenant

£ran , ~ sane .

Tenant shall alS) pay all In\:x)sitia1S in acco~ withSection 3.04

Article 5 1'M!reof.

10
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-Re'1tal - ) shall CXX1Stitute rent urxJer this

~ia1~~.O6

~ any cir~~.

SectJa1 3.07 CMI'l-rw

Sectj,Qn 3.~8 <J!I'rrm

~ection 3.09

oosts

It is agr~ by the

11



extent ald1 ~justJ1ents are awr'OYOO by LaMlord. Sudl projections

shall te utilizeS to detennine tm validity of bJt mt ~ acbJal dmuc-

tia'1S £ran Gross Rental s for the p.lI1X)Se of calculatir¥j Basic Rent (or

Renewal Rent).

To ~ exte1t that Tenant detDnstrates tt'M!'j are directly relatei to

tb! JlB.il1t~ or qeration of the Prenises, are reas:x1able am ne::es-
.

sary, ar¥1 ~e pajd during the lea~ ~ar, ~ follo..-ing e>q:IenseS,

~itures, lIBin~ am q:eratirq Q)St8 shall b! I::eDnissible

cBiuctiam £ran Gross Rentals for the pn}X)~ of calculatiJ'q Basic Rent

(or Renewal Rent) far that lea~ }'ear:

payroll ani fr~ ~~fits7

heat i!'W3 exp!nses ;

(c) water ~ ~r ~s;

(d) naiJ~ ard serv~ oontracts;

(e) ~irs ~ lrain~ O)S ts al¥! capital

exI:erditures inclooir¥j ardtitectural ard

err:Jine!riIWi ~ts (to t1V! extent oot ~yab Ie

£ran the Capital Replacarent Fum);

(f) insu~ prenill1\S ard awraisal ~ts;

(9) ~ i ty arrar~ rents 1

(h) the ~rent F~ (to the extent ~id durirq the

t~~se Year);

real estate leasing ~SSions1

(j) ~hWJ am lecjal fees;

(k) l:8Y1Ients to the ~ital ~l~nt ~; arrl

(1) PnDr, TaX5 arxi InI{X)Sitions

12
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~ ~ ~nses, ~rdi tures , nain~ or ~atint} ~ts shall be

all~1e de3\x:tions fran Gross Rentals for ~ pJI'1X:Iee of calculatirVl

Basic Rent (CD:' ReIelBl Rs1t) witiOlt ~ rrior written af¥:OJal of ~

tarnlord W1ich will oot te wu-eas:>nably wi~1d or dela.}le!. In~

e.'ent shall ~ts attrib.1table to ~ managE5rent of the Pranises or

~ts (Bid bj the Tenant ~ior to ~ date of ~ia1 of this 1~E,

~ an al~le c8l\.X:tim fran Gross Rentals for the ~ of calcula-

DJr irq ~ p!r 100 ~ ilV3 UPJnting Basic Rent (or Renewal Rent).

the ~ioo Date of this !~A~ and el¥iir¥} ~ ~ Canrerw:::eoont Date

of this t~~~, ~nses or ~itures ~id by tM Tenant with r~

to t1:M! PrElnises shall be allOliable ~~ia1S fran Grcss Ra1tals for ~

plL~ of calculatirq Basic Rent durirq ~ first lea~ year only to

~ ext8\t 8Ud\ e>q::Ie ~ or ~mi tures ( x ) ~ ~e:J wi th ~

~ior written cx>nEnt of the IaOOlotd, am (y) may 00 reascx1ably d1ar~

(i) legal ard ~tir¥1; (U) ~i~terizei as ~ of ~ foll~:

tura1 am erqireerirq, (ill) tenant's alterations, (iv) leasirw:J brdr.erage

CXJ1IniS8ia'&; (v) a:1wrtisir¥3 ard narketil'¥J.

Sectia'l 3. 1 0 ~iJ'WJ ~ entire ~-ase Tem, Tenant will utilize arrj aM

all Net Ir~~, as c2fine:i in Article 1, to f~ter aid ~ the

8:xxXJnic dew l~nt of the SQJth Brol'DC area in ~ BorQ1cj1 of the

Tenant will furnish to the Director a detailoo annual ~rt ofBra»C.

At Lardlocl's qXioo, this Sectioo shalldi~~r~a-Its of Net ~.

rU b! ~licable to an ass~ of ~ Tenant (~0J81 by ~ Lardlord

p.JraJant to Article 14).

13
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~ia\ 3.11 nJril¥] ~ ~rioo ~irmincj six ( 6) na1ths follCMing t1'e

Came~t Date aID emirM3 ~ ~ eJq)iratia1 or te.Iminatioo of this

I.e~CIe, Tenant shall be entitled to retain cr pay to an affiliat.81 <XJIt:any

a fee (~ .MaJ~nt F~.) for nanagir¥J ~ PrBnises. ~ Mana~t

~ anOJnt of eadlF~ shall ~ piid ~rterly (every three nonths).

Manacprent F~ paynent shall ~ equal tD Se'Jen ard ~ half ~ cent (7

1/2') of ~ Gross Rentals ~ived by the Tenant during the quarterly

~ 100 for which ~ Mal1agenent F~ is d\E. At tt:e Tenant' s ~ioo,

Mar~elt F~ paynents d\M! at any tine duri1¥} the first tJ1ree l~~~

years may 00 carrim ~ am ~.id to Tenant £ran Gr~s Rentals derived

fran the Prani~ during any sub~nt r~Ase year, hIt in ro event

shall aJCh !X)8~ Manacplent Foo paynents 00 Bade £ran Gross Rentals

derived after the foorth t~~se year.

14



ARl'ICLE 4

RFAL ESTATE TAXES

~ioo 4.01 DJr~ the Initial 'l'em, tamlord shall pay (-.irich may m

17j a)dckeep iJ¥J entry, inte~"b1enta1 directioo or otrer ~ or

proo81U1:e El~ by Iardlord) ard/ar ~l any am all Taxes '.tlich

may t:8::ate ~ am payable with respect to ~ Pranises. If durirq the

Initial TeIm lardloId shall 00 l~r b! ~ City, ~ re#I ~loId

shall pay Taxes to ~ City. Sud1 Taxes shall te iJnp:')Se1 00 the Pranises

~ all imrr~s thereon in ~ Bare ~ by ~ id1 ~ City imIX>ses

Taxes at all otter IX' i va te 1 Y CMl81 p:'q:erty.

Se::tia1 4.02 ~iD3 ed1 ~l tem, Tenant shall pay any ar¥i all

TaJeS W1id1 may t8:aIe d~ arxi ~yable with respect to ~ Pranises. It

is a:jr~ that Taxes will t:e a5sesse:1 ard iJ1p:>se1 as if ~ Prenises

~ lX"ivately ~. ~ pa~ts shall 12 plid at t1'e office of the

~ Ca1Iniss~ (or at such other pl~ as ~ ~y Ca1Inissia'er

shall ~ by rm~ to Tenant).

ARl'ICLE 5

~IT1~

~ia1 5.01 D1r~ the entire l~~se tenn, Tenant shall pay wit}nlt

ootics or de18rKi ard wi ttD.Jt any aMtE!1ent, de3uctioo or Et-of f , ~pt

as prCN~ in Article 3, all ~ follC71fing itans (8IJn(X)Sitia188): (a)

D1rir¥J ead1 renewal tem, Taxes, (b) real p:'q:erty as~srents t,j}id'l

t:eca1e ~ with reSl:eCt to the Prani~s, ( c ) water, .. ter ne ter am

15



~r rents, rates ard d\~8, (d) vault ~s, (e) lic~ ar¥!

~Dnit f~s, (f) any ard all otler ga\rermental levies, fees, sidewalk

assessnents, ElteI:qerq ~ir liens, assessnents or taxes ard ~s,

fl3reral am 8[.eCial, oroinaty am ~roinaJ:y, fore~ am unfore-

Een, of any kiM ard nature ~~r, ard (9) any interest, f~,

~lt1es or ~ts with re~ m any of t!'e for~~ ~id1 at any

tjne durir¥J the Initial Tenn (or any ~l ~) are assessei,

oonfiDled, inI)O~ upx1, or ~d CJro-' or te::ate doo ard payablelevied,

oot of, or ~d te dlarges wi th ~ct to, ~ Prsnises am are or

~ld b3 ~~ or liens at (i) the Prenises, (il) ~ sidewalks

or streets in ti:c.~ of or a:) joining ~ Prenises, ( iii any vault

pasSal:p4ay or ~ in, OI.'er or ~er ald1 sidelalk or street, (iv) any

otJ1er ~rt81ar~ of the Prsniaes, or ( v) the Equ1p1ent or ot}'Jer

facility usei in the qeratioo ~f, or (vi) the Rental (or any

lX>rtial ~f). Eacil ald1 In{X)Sition, or installnent theroof, duriIW}

the Initial Te.l1D (or any rereel thereof) shall b! paid oot later tl1an

the last date 00 ~id1 the in'IX)Sition I18Y be paid before a (:enalty,

interest or ~t may re ~ thereto or iJ1p>Se3 by 151 for the

tl1eIeof prCN~, ~r, that if, by law, any IJ11lX)SitioonCI1-paynent

may at t!'M! qJtia1 of tre ta)q)ayer te paid in installnents (~t!'M!r or

oot interest shall EC~ at the UIt:&id ml~ of srl1 IJIIp)Sitioo),

Te1ant RaY exercise t1'e q)tion to pay the sane in Sld\ installn'ents,

prCNidei that all ad1 insta11nent ~ynents d~ am lByable during the

Initial Tem (or any ~l thereof) are paid by Tenant prior to (i)

the ~iration ~te or (11) tM ~iratioo of any ~l tenn. Tenant

shall m liable for tre paynent of IntX)SitiDns only tx) tre extent that

(a) t}M! ci>ligatia1 to pay sud1 IJ1P>sitia\S ~l'\E8 durirq the Tenant's
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S~ioo 5.04 In the event that tJ'lis ~-ase is rX>t ~, as ~ifie:l

in Article 27, any Iilp)Sitioo relating to a fi~l periOO of ~ taxiIX3

auttX>rity, a i8rt of 'tilich ~riOO is ioolu<B:l within tlV! Initial Term

ard a part of W1id1 is ~ludm in a F2rioo of tine after the Expiratia\

I8te, shall (~t!'er or ~ sud1 Imp:>sitioo shall be asses~, levi~,

oonfiD18!, iJlp)seci up:x1 or .in res~ of, or b8::a1e a lien UlXX'1 the

prenises, or shall ~ payable, duri.r¥3 the Initial Tem) 00 apfX)rtiam

b!~ Lamlom am Tenant as of the E)q>iratWn Date, S) that Tenant

shall IBY that p>rtioo of s1d1 Inp)sition ~ich that I8rt of such fis::al

p!.rio1 inc1~ in ~ p!.rio1 of tine oofore the E1q'iratioo ~te tears

to Sl1dl fiscal pericxi, ar¥i Lardlord shall pay the rera~r

thereof. If an InIX)Sitioo relatin:j to a fiscal ~ia1 of tOO taxiIq

aut1'Ority, a. part of '-'1ich I7eriOO is ~1ucB3 within a r~l teDn ar¥l

a ~ of ~id1 is irclude:i in a t:erioo of tine after ~ rer'e'fla1 tem

eJq>ires, Tenant shall ~Y that p>rtim of 9.1d1 II11{X>sition ~ich that

part of ad1 f~-a1 ~icxi incloooo in ~ r.ericxi of tine before the

eJq>iratia\ of the ~l tem rears to sldl f is:::al ~ricxi, ard Lardloro

shall pay t1'e ra1Bi1¥ier ~f, if tmre is 00 further ~a1 teDn. .

Sectia1 5.05 Tenant shall have the right to cx.1test the aIrount or

validity, in ~1e or in 18rt, of any InJX)6itial by ~qJriate pro-

oee1ings dili~ly oorductsl in ~ faith, bIt ally after paynent of

such IDp)Sition, Wlless Sld\ paynent ~d q:erate as a b3.r to sum

CX)ntest or interfere mterially with the proeecutioo ~, in-tilich

eve1t, ootwithstamirr:j ~ provisio~ of Sectioo 5.01 OOr8:>f, paynent of

sum Inp)sitioo shall t:e p:>8tI;X)rm if, am a1ly as long as:

18



~itl'er the Prenises oor any part ~ ~d ~
1'easa1 of sudl lX>Stp)I'Stent or oofeDtent ~, in the
reas:>nable joo~t of LaOOlord, in ~r of ~irq
forfeited or lcst; am

Tenant shall have dep:>sitel with ~itary cash, letter of
cre1it or otrer ~ity Lardlom shall reas::.1ably ~pr~
in the anDUnt 9) ~testel ard urt)aid, tOJetrer with all
interest aId ~lties in oo~ia1 trerewith am all
~s that nay or might 1::e assessOO against or 1::e<XJte
a d'Jar~ a1 the Pranises or al'I part tl'ereof in SJd1
pr~~s. UiX>n the te.tminatioo of SJch pr~ings,
Tenant shall pay tre aRO.lnt of S.1ch IntX)Si tial or paI:t
thereof as finally dete:tm~ in 9lch pr~ings, ~
~nent of ..udl may have teen deferrm during ~
prosecutial of sud1 '{r~ings, ~ther with any ccsts,
f~s (includ~ reasonable attorneys' fees aId di.sb.1rse-
Dents), interest I:enalties or ~ liabilities in
~ion ~th, aId Ul:Q1 SJCh paynent, ~ita.ry
shall reblrn any ~t dep:>sitel with it with res~
to SI.d1 In\:x)Sition as aforesaid, provide!, ~,
that ~ita.ry, if ~ste! by Tenant, shall disb.1rse
sa.id ncneys 00 de(X)sit with it directly to ~ party to
-.t1an sud1 IJ1IX>sitioo is payable. If at any tine during
~ ~t~ of sud1 PJ:~ings ~lom shall deen
insufficient the arramt OOp:>site:1 as aforesaid, ti'M!n
Tenant, ~ detard, shall make an aiditional d~it of
sud1 ajditia1al sums or o~ se=urity as Larrlloro
reasooably may ~t, aId Up:xl failure of Tenant to 00
B), U(X>n the ~ of Larrlloro, ~ anomt theretofore
de!X)8ite:l nay 1::e applim to the paynent, retr:Nal aId
dis:harqe of s.d1 Inp:)sition ard the interest aM
~l ties in ~ioo ~ewi th aId al'I oosts , f~s
(~luding reaS)nable attoD'ejs' fees ard disb.1xse-
ne1ts) or other liability ~roil¥J in aJ'rj such
pr~ings, aId the t:2lance, if any, shall 1::e remrrm
to Tenant or tt'e deficiency, if any, shall 1::e {.8.id ~
Tenant to Lardloro 00 denaOO.

S~ioo 5.06 Tenant shall have the right to seek a re1~ion in the

valuatioo of the Prenises as assesse3 for real prq:erty tax plrt:x)~ am

to ~..!te any actioo or PX'~~ in ~ion ~th.

~ia1 5.07 Lam 10m shall not 00 ~ire:l to join in any ~eiiI¥3s

refeum to in ~ia1S 5.05 or 5.06 ~f unless the lXCNisioos of any

1.., rule or rBJUlatioo at ~ tine in effect shall re:JUire that such

19
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~~ir¥J8 b! tB:"a91t by ard/or in tlM! nane of Lal¥llord, in wid'l e.'ent

Lard 10m shall join am ~ate in 9Jdl pIQ:ee!ir¥3S or p!mdt. ~ sane

to ~ ~t in 1 ta ~ bIt shall oot ~ 1 iab Ie for the paynent of any

CX)St8 or ~~ in ~ial with any ad1 ~~ ir¥Js .

sectial 5.08 Any ~ificate, aivice or bill of tJ1e ~q>riate

official designatsi by lall to make or is8\:e tm sane or to re::eive

paynent of any IJIIX)8itia1, or ~ynent of ald1 Inp>Sition, shall be

rriJIB f~i.e evid~ that ax:h IJIp:JSitioo is doo am urpid at ~ tine

of tM nBki1¥J or is~1?!-~ of 9Jdl rertificate, a:1vice or bill, at the

tine or date stata1 t1:erein.

20
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ARl'ICIZ 6

CAPITAL REPI~ ~

se:tioo 6.01

after tm errl of each Iea~ year, Tenant shall d~it into a Sep3rate

-
anDJnt ~ to ten '{:er rent (1°') of the Net IJxxxre derivei fran the

Pranises durilq that tease year, b..1t in 00 event shall sum a deIX>sit ~

acre than $10,000 m any tease }'ear. Sud'l de~its shall oontinue

thra1cjnJt the entire r~~se tenD until a total of $75,000 has ~

~lata! in the Capital Repl~t F\u¥i, after wich delX'.)Sits shall

r~ a11y to ~ extent that furds have ooen ~rml ~re.lrxJer iran

SJdl ~t. For tb! p1J:'lX)ge of calculat~ let ~ wner this

Se:tioo, ~ts to the ~ital ReseIve Fw'd shall oot 00 ~idere3 a

~.ible ~nE fran Gross Rentals, b.Jt ~ deposit ~reof shall be

calcula~ Net IrKXI1e wx)er any otjer sectioo of this Iea~.

Sectia1 6.02 ~ Capital ~laceoont Furd shall be util~ exclusively

ate am shall te utilize! to pay for a1d1 itans to the extent turds are

availm>le. Temnt may oot utilize nDre tl1an $10,000 fran ~ Capital

~l~ Furn to pay for a particular capital expemiture witin1t the

'friar written oonsent of the Larxllord oJ1id1 shall rXJt 00 unroa9:x1ably

witJ1i1eld or ~la,yed. Tenant's r~st for sud1 oonsent shall incl\de at

least 't:w) writtat estimatIM of ~ CXJSt of ~ capital irnprovenent fran

~table ~ re8IX>nsible oont~rs. PeriOOic re(X)rts shall 1:e SlInbit-
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tsJ to Lamlord £ran tine to tine settirq forth ~i tures llBie fran

~ Capital ~~eIent Furd, b1t in 00 event less fr~nt1y than

annually.

~~ 6.03 'renant is herEi>y autOOrizei to invest tl1e anD.1nts oold in

Capital Repl~ F\1r¥1 in banks, savings ~, savings ~ loan

asSJCiatia'S ard in ~ narket roms havir¥3 total deIX>sits of oot less

than $100,000,000. At t!'M! em of each lea~ year, any earnings resul tirq

fran sld1 an investnent shall be a[¥q>riatei fran t}w;! Capital ~lacenent

F\.m aId S1all m oonsidere:l a Grcss Rental derive! fratt tM Pranises

during that l~ year.

~ioo 6.04 UpJn ~ expiratioo or teImination of this l~ase, any ard

all f\D'ds rerBining in t1'M! Capital ~lacenent Furxl shall t:e co~ider~

a Gross Rental derived £ran the Pranises during ~ last ~-ase }'ear.

AR1' I CIB 7

IA TE aiA1a.S

Section 7. 0 1 If any anomt I2yable to Iamloro teroomer shall oot 00

~jd within lS days after the date on ~ich it is doo am ~yable as

p::ovidai in this T_~~~, a late ~ ~ IIO1th or part ~reof ~l to

ore-~lfth (1/12th) of ~ Default Interest Rate (~too 00 a 30-day

na1th) at the S\.Jns s:> O'Jem\E shall 18:xJTe inIIe1iately d\E al¥! payable

tD Lardlo:rd as liquida~ ~s for tl1e ~strative ccsts ard

~nses irx:urm by Lardlom by reaS)r1 of Tenant's failure to make

tinely paynent, am sa1d late dlarges shall t:e payable by TeMnt on

daMrd as ~dit~l rent. lob failure by IardloId to insist UlX'rl tOO

strict I2rfo~ by Tenant of Tenant' S roligatia18 to pay late d1arges

22
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shall cawtit11te a wiver by Lardloro of its right to enfo~ the prCNi-

siaw of this Article in any ins~ ~ter cx:curril¥3. ~ ~CNi-

8 ia8 of this Art ic Ie shall ~ te CXX\S t.I1m in any 't8Y to extem the

gr~ ~io!s or ootice }:ericx!s {rovidoo for in Article 25 of this IBase.

ARl'ICIE8

~El~ HI> tEE

~ioo 8.01 It is Ul¥Erstcxx! that ~ lettirq of ~ Prsnises by the

Lardlol'd ard ~ autmrizatia1 of its ~ by ~ Scam of EstiJtate of

~ City of 18 York are for ti'M! ~ress plI1X:ISe of creatirq rranuf~urirq,

imustrial ard CXJlllercial Spaa! within tlM! City in o~ to retain arrl

pru.-ute iJx:rea~ 8tpl<:7jnent ~rtunities within the City. ~ Tenant

shall sublet the PreniES fcr Wustrial, nanufacbJrir¥} or c-criilcICial

PJrfXJSeS ax-. istent wi th these a iJ1m . I t is ~ rs tcxx1 that the Tenant

will ra. directly UE or ~ any part of ~ Preni~ except that ~

Tenant may ~ am ~ that part of the Prenises ~ ich the Tenant

reascx1ably requires tD mana~ ard q:erate the Pranises

Sect i.cxl 8. 0 2 It is ~ te~ ~ I8rties tV!reto that the ~y

adlieve1e1t of ~ ~18 ootlined in Section 8.01 of this lea~ is a

material w~ in triI¥Jing ~ t1'M! ~ion of this l~.

~efore, Tenant agrees ~ within ~ first year of ~ initial

of this leaE it will have sub-leaE arr~ts in effect for rx;,t

than thirty percent (3°') of the square fcxJta~ avail8>le for leasirq.

Further, Tenant ~-r~ that by ~ erd of ~ ~.'1 year of ~ initial

tem of this leaE it will haw sublea~ arr~nts in effect for rX)t;
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less than sixty p!.rcent (6°') of the total SJUare f~ available for

leasU¥J, am tJ\at Dj ~ em of ~ third ~ of ~ teIln of this l~

it will have subleaE arrar~la1ts in effect for oot less than ~ty

~nt (90') c1 ~ total SCIuaX"e foota~ avail~le for leasirq. ~

~iel8rent of tl1i8 leasiIV3 s:hOOule is a naterial ~nant of this

leaE am, stnlld sud1 levels oot 1E ad\iev83, it shall 1E within ~

~ of the Lardloxd to teIminate said l~.

ARl'ICLE9

TrrLE ro 8UW)D«;

5ocot.im 9 . 0 1 Title to ~ Buildi.r¥J ar¥i Equiptett an3 all ~s,

a:1ditia18, alterat.ia8 ard rerw:Na~ therein, ar¥i all reJ'8ials arxi

rep~nts ~f, ~ naJe, er~, cx.w~, installe1 or

p1ao&3 ~ ~ Prenises by or for Tenant, shall be or ranain in Lard-

lom. Subte1ants' alteratiorw ar¥! iJrp~ shall belol¥3 to sud1

Subtenants w1til teminatim of a1d1 Subleaa!S, sJbject to ~ right, if

Tenant shallany, of Slbtenant to ~ sane at ~ em of ~ tem.

be liable for any ~ to the PraniES .o..t1ich results fran Subtenants'

rBlrNal of Sldl alterations or 1Jrprovatents.

ARrICLE 10-

REPAIR NI> MAImEtWa

~ioo 10.01 Tenant, at its s>le ~t ard eJq:)e~ aid thrQlrJnJt tJ:M!

Initial '!'em, (ard arrz rerelals ~f), shall (i) taJte cp::d care of

t1'W! Preni~ ilx::l~, witlDJt limitatial: ~ Build~' 8 roofs,
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fourmtia1S am ~rt.ena~ ~to; all sidewalks, gra1Ix1s, I:8.rld~

fM:ilities, plazas, areas, vaults, railings, gutters, alleys am curbs

oaIIJrisiJ¥j or ~rtenant to ~ Pranisesl all water, ~r ard gas

~ions, ~id1 am oot the re5{X>nsibility of pJblic utilities;

p~ am nains, am all ~ f ixtu:res , ~irery ~ Equiptent, ( ii)

p.lt, ~ ~ naintain t}:e Buil~ in CJxx1 ~ safe order am coOOitioo,

am (lii: make all ~irs therein W ~f, interior ard exterior,

s~al am rD1-~al, ordinar:y am extr~rdina:r:y, unfore~n

am foresoon, ~sary to ~ ~ sane in ~ aid safe order am

<XX¥1itia1, ~9:)ever tie ~sity or desirability therefor may oxur,

ard ~tl'er or oot ~sitatei t7j ~, tear, <i>s:>le~ or defects,

latent or ~IWise. Tenant shall oot catmit or suffer, arxi shall UE

all reas:>nable ~ecautial to prevent waste, ~, or injury to ~

Premises. ~ usOO in this S~ioo 10.01, ~ texm wretBirsw shall

irx:1\¥E all ~sary r~laC800nts, reraials, alteratioos am cw1ditions

All repairs naie by Tenant shall b! ~ in quality arrl class to the

original ~rk ard shall 00 naie in CXJ11pl~ with ~ then-curre1t

laws, regulatiol'8 am roles of ~ City, am all ot1"er ~rnnental

autrorities having juris:lictioo OJer ~ Pranises, aid ~ New Yolk

BoaId of Fire Un1erwriters.

sect1a1 10.02 Tenant, at its sole ~t arx! ~Me, shall keep ~

Prenises ard all ttV! sidewalks, grooms, parkirq facilities, plazas,

areas, rail ir¥3s, gutters, alleys, ard cuzbs CXSr{r isir¥3 or ~rtenant

~:reto, clean ard f~ fran dirt, snail, ice, rubbish, d>stroctio~ ~

enclInbr ~ .
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I.a1'¥ilord shall oot 00 re:JUir81 to furnish any services,~ia1 10.03

tamlom shall haveutilities or ~ilities V\atSJe'Jer to the Premises.

r¥> duty or d>ligatioo to make any alteration, ~, iJrIrroveoonts,

r~l~arent, Restoraticx1 or repair to, or to derolish t1'e BuildiIYJ.

Tenant aSS\.meS the full ard s>le reS{X>nsibility for the ~itioo,

q:eratia1, r~ir, alteratioo, iJr{JrOV'etent, repl~t, nein~ ard

lM~nt of the PraniES .

ARl'ICLE 11

~~. ALTERATICI-s 111m AOOITICI-s

Se::t !at 11. 0 1 ~ ~ estimate:! ~t of any sudl action is

$100,000 or ncre, Tenant shall mt derolish, r~l~ or naterially alter

the Buildir¥j, or any part ~f, or Rake any addi tioo thereto or

oonstruct any Ulitimal Build~ 00 tOO Lard, ~trer voluntarily or in

cx.1neCtia\ with a ~ or RestDratioo re:)Uiroo by this L~se (any such

actia1 if t1'M! estinBte:I ~t tl'ereof is in exc5S of $100,000, ooing
herein

W1less Tenant shall canplyreferre:! to as a wCapital IJnrro."elentW),
with

~ folla.-iI¥3 ~rarents:

(a) Tenant shall furnish to the ~ty Catmissiooor a canplete set
of plans ard ~ifications for the Capital Impr~t.

(b) Ii) ~ital Jrnpra'.lerent shall te w'¥1ertaken W1til Tenant shall
have {XOOUroo ~ written ~ of the ~ty Ca1Inissiooor, ~ich
cawent shall oot 00 W1rea9)nably withheld or delayed ard shall have
~e1 ard paid for, insofar as ~ sane may 00 ~ire} fran tiJre to
tine, all ~ire:l ~Dnits am aut}'¥)rizatiaw of all mmicipal depart-
Rents mn gc7.'ermental ~ivisions having jurisdictioo. LaOOloId shall
I¥Jt unreasa1ably refuse to join ~ awlicatioo for sud1 ~Dnit or
autlX>rizatioo, l:B:'CNideI sane is made witOOut oost or eX{::enge of LaOOloId
~ies of all r8IUire:1 ~Dnits am aut}'¥)rizatioos, certifiOO to 00 true
cq>ies t}V!reof by Tenant, shall 00 del i verei to LaOO loId prior to ~
~tent of any Capital In¥"CNarent.
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(c) Any Capital Imp:~, ~en CXJ'I>let81, shall b! of sud1 a
d1aracter as oot tD r83Ua! t1'e val\E of ~ Premises belOli its val~
ilmBiiately before (X)f'8~ion of 9.lm ~ita1 Impr~ 'AS ~--m~.

(d) Ar¥ Capital InpmY8lent shall 00 nade pranptly (Unawidable
Delays exceptei) aId in a ~ ard ~rkrtanlike ~ ard in O:JtIpliarv::e
with all awlicable pemits am autb:)rizations am b.1ildin:3 ~ zonirw.;J
laws am with all other laws, ordinarces, orders, rules, r~atia1S am
require181ts of all nD1ic ipal am C}:".Iermental d~rtJtents, catrnissions,
OOards ar¥i officers having jurisiictioo am in a(XX)~ with ~
aRJrOY81 plar8 am ~ifications tl'erefor am ~ orders, rules, r~l-
atioos ard ~relents of any Bcs.rd of Fire ~rwriters having juris-
diction, or any similar tmy exercisiJ'q similar functions.

(e) TtM! ccst of any Capital Impr~ shall t:e IBid in cash or
its e:JUivalent, 8) that the Prenises shall at all tines 00 free of liens
for lator ~ rraterials SUWlie:l or clainm to have 00en SUWlie:l to ~
Pranises.

(f) No Capital IIt{:2."OV8tent shall l:e ~rtaken until Tenant shall
haw deliwrm to Lal¥ilotd insuran~ IX>licies or ~rtifie3 cq>ies
t)'ere:>f isSl~ ~ res{;x)nsible insurers, l:eari.n:J ootations e't/ide~inq ~
paynent of prani\.l1B or ~CXJIpnia1 ~ o~ evid~ satisfactory to
Lamlox'd of sud1 paynents, for the insu~ ~re:) ~ Article 12
~f. If urder ~ prCNisions of any caS\Blty, liability or otrer
insur~ {;x)licy or {;x)licies ~ caJerinq the Prenises or any part
t1'W!reof, any oonsent to sld1 Capital InpIovatent by ~ insur~
catpny or CXJIIE:&nies isSling B1d1 p'licy or p'licies shall 1::e ~ire3
tD ~ Sldl IX>licy or IX>licies in full fo~ arn effe::t, Tenant shall
oot.ain Sldl ~8 and pay aI'¥ ~ditional preni\DnS or d'1~s ~or
that may l:e inp:)683 ~ said insuranoo ca('{>anY or ~ies.

(9) At least 20 days oofore the ~-m-~t of any ~rk in
~ia1 witll ~ pr~ Capital Impr~t, Tenant shall furnish
to Lamlord the foll~:

a cash ~it in the aI1¥)unt of ~ estirnate3
oost of ~ Capital ImIrovareDt or otrer
~ity reaSJnably ~table to Lamlord, guaranteeirI:J
CXJfI)letial ~reof within a I:'eas:>nable tine,
free am clear of all liens, ernm\br~,
se:urity agrearents, interests ~ financing
statatents;

a (X)ntr~ aM oooos for ~ <XX"Strootioo of
tie Capital InprOV81ent satisfy~ ~ re:JUire-
Rents of ~~-Iagr~h (b) of Sectioo 13.04
hereof ; aM

(iii) an assigment to Lardlom of the aforesaid CXX1tract
ard ):x)rxJs satisfyirq t}oe re:JUirenents of sub-
par~aph (c) of Sectioo 13.04 ~.
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(h) In ~ioo with Tenant's prOOUr91e1t of the written CXX1Sent
of the ~p.lty Callnissiorer plrsuant to Sectioo 11.01(b) of this 1ea~,
Tenant shall {rCNide the Deplty CatmissiaW!r with either (i) three bids
£ran rep.1table am r5~ib1e oontractors or (ii) ~ies of p.i>lic
~wrtiSSlents ~ich de~i::ibe the ~rk to te ~rfomei and ~sts bids
£ran aP[rqJriate oontractors, ard a S\:ImBry of all bids re::eive3 by t1'e

Tenant in X'eSIX>nse to sum ~wrtisa1ent.

Sectioo 11.02
Where the estinBtsi cxs:t of any sud\ ~ion is less than $100,000,

bolt nore than $10,000, Tenant shall ~ derolish, repl~ or naterially
al t.er the Buildir¥J, or any part ~f, or Rake any ~di tion ~t.o or
cx.1Str\x:t any aiditional Buildirq on tlle Lam, ~ voluntary or in
conre::tion with a ~ir or Restoration re;luirel by this Lease, unless
Tenant amIl have ~ivei ttM! prior written ~l of Lamlord ~id1
shall mt b! UJ1rea8)nably withheld or delayei.

Sectim 11.03
~re the estiDatei ~t of any sum actial is $10,000 or less,

Tenant shall oot detDlish, r~la::e or rraterially alter the Buildinq, or
any part theroof, or nake any ~di tion thereto or CXX1Struct any ~di tional
BuildiIKJ on the Lard, ~ voluntarily or in cxxm~n wit}} a repair
or Restoration rS)uirel ~ this ~-a~ witlD.1t ~ prior written oonsent
of Lamlord, W1less t}oe oost of sudl action was oontaine3 in ~ annual
proj~ioo of eq::.enses, eq::.erditures, ltBin~ aId q:eratirq ~ts
which Tenant has {%:ovide3 to Lardlom am wich Lardlom has approvm
PJrs\.1ant to S~ioo 3.09 of this 1~se.

Se:tion 11.04
All Capital II1tJr~ts shall 00 carriei oot ~r ~ Sl~rvisioo

of an ard'litect ~lectOO by Tenant am approvm in writil¥J by Landloro,
~i.dl awr<»al shall oot 00 unreaS>nably wi~ld or delayoo. TOO
estimates of ccmt ~ by SIo.dl ard'dtect shall te bWirq up:>n b:Xh
I2rties for the p,U1X)Ses of Article 11 ~reof.

~~I1_-~~.~~

(a) If after ~ipt of the ~ r~sts OOEr~ ~10l1, ~
Lardlom has fails! to re5p)rd to ~ re:jOOst by Tenant for any apprO'Jal
~rai by this Article 11, Tenant's ooligation to ootain Sld'l an
apIrCNal shall m deated '.eivei by the Larxiloro and Tenant nay pr~
as if 8"d1 an aRn"C1.'al 1m teen qrantOO. 'n'lis Section shall 00 applicable
only if Tenant nakes ~ written requests for Lard lord , s approval ead\
of whidl CXXltain a ootioe to the Lardlord am to Director stating that
the failure of LaOOlom to reply to re:JUe8t ~ld ~ ~ a waiwr of
Tenant's ooligatioo to ootain Sold'l an awrO'Jal, 'frCNidoo that: (a) the
first mt~ giws Lardloro a tltirty (30) day ~ioo in \oi1id'l to respJr¥:!
fran ~ipt of sam notice, am (b) if Lamloro fails to resp)oo within
such tltirty (30) day p!riOO, or fails in writing to reas:>nably exteOO
that {2riai, TeIWlt ~ter gives Lardlord a 8e(X)I'd ootice to \oi1i.ch

Lamloro has ten (10) days to resIXX¥i, fran roceipt ~e)f, am Lardlom
fails to s> reSp)oo.
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(b) ~lord nay reasonably extem the thirty day a()Iro.'al ~ricxl
prOV'idei in this Sectioo by ootityir¥J the Tenant of sud1 an extensioo in
writiJ¥] rrior to the expiratial of ~ thirty day ~l ~riOO.

ARtIClE 12

~URNCE

Section 12.01

(a) T~ at its ~le tXSt am ~nse shall, during the entire
t.em of this ~-8e :

(1) ~ the Pranises insure} a:jainst loss or ~ by
fire, wWstol:m, to~ ark1 hail ark1 all ~r
hazatds <X1Jerei by the usual exter¥ied oovera:je am
8all risk8 ezmrssrents (ir¥:looing, wit1nlt
limitatioo, ark1 ~ifically, ~ by water), of
~tS:>eYer kin:} arrl in an ano.mt sufficient to
'[%eI/ent Lamlord ~ Tenant fran ~ing CX)-
insurers umer provisions of awlicable p>licies
of insuranre, b.1t in any event in an a1DJnt rX)t,
less than ~ hurdroo ~rcent (100') of tt'e
~l ~lacerent valoo trereof, (ir¥:ludirq ~
oost of debris ~l b.1t excludi1VJ f~tions
ard excavatio~), sudl rt;I)l~t value to 00
detemmoo £ran tine to tine, bolt oot less
fr8:J\ently than ~ in any 12 <XX1SOOutive
calermr I1D1ths, by 000 of tJ'e inS1rers or, at
~ q>tioo of Lamlord, by an appraiser, ardlitect
or cx.1tractor ~ ard paid for by Tenant,
subject to ~oval by tamloro, whim apprCNal shall
oot b! unrea.9:>nably witbOOld or delaym. Lamlom
may ~re Tenant to furnish aidi tional insur~ of
tJ'e nature s{:ecifioo in this Section 12.01(a) (i)
at any tine tJ1at tamloro reas:>nably ~ sum insur~
to b! in~~te.

(ii proride aOO ~ in fo~ insur~ a:}ainst liability
for ~ily injury ~ death ard ~rty daJM~ am
lx>iler ins~ (stnJld roilers te installoo), it
tei1¥J agresi that all Sld1 insurarr::e shall 1:e in sudl
artOJnts as nay fran tine to tine te reaS)nab 1 y
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r8IUirei by Lamlord, that S.1d1 liability insur~
shall lE ca1l:Jl'e11enSive ~al pjblic liability
insu~ cx.1tainir¥j the s:>-called -~
clause-, that it shall iJx:;1~ specifically the
Prsni~ am all parltil'q areas, st%eets, alleys,
~trian walkways arrl sidewalks oidjoiniD:J or
~rtenant to ~ Pranises, and that:

~ inSJr~ agaiMt liability for injury
ar¥i death shall 00 oot less than $5,000,000
for any oocurrenoe, ard for pr~rty dana~
shall 00 oot less than $1,000,000 for any
~oo, aId

tJ'M;! ooiler insur~ (slnlld 1x>ilem 00
installm) shall to.! in an ~ oot l~s
than $1,000,000;

(111 p:'CNide ard ~, or ~re to l:e provide:) ard kept,
.in force ~rker's ~nsatioo am New Yorlt State
tEI1tX>rary disability l:eoofits insur~ CC7.'erirq all
persorm erplO'jai at ~ PreniEsl

(iv) prO/ide arrl ~ in force rent insur~ with -all
risk- ~r~ in an ano.mt ~ to ~ }'ear's
estinatei current Rental, am '.i1id1 shall oot be less
than tOO actual rental for tOO pr iar }'ear.

(v) if a srrinkler systan shall be locate3 in any p:>rtial
of the PrE!nises, prCNiOO am kett> in foroo S'fCinkler
l~ insurarx:e in annmts ~OJOO by Larrlloro,
~ awroval shall oot te unreaSCXlably wi~d or
delayed;

(vi: i8:'CNide am ke~ in fo~ S.JCh ot}rer insur~ in
Sld\ anomts as nay fran. tine to tine re require:!
by Lardloro against sudl ~ insurable hazaI:ds
as at ~ tine are camonly in9lre:i against in ~
case of prsnises similarly situatei.

(b) All insur~ providm by Tenant, as ~irm l7J this
Sectiat 12.01, shall re carriai in favor of Lamloro arrl Tenant, as
th! ir respecti w interests nay ap{:ear.

sectia1 12.02

(a) ~ l~s urMEr all lX>licies ~rOO l7j any prCNisioo of
this le~ insuring aC}:iinst dama~ to the Preni~ ~ fire or ~
casualty shall be payable to ~ita:ry. Rent insur~ ~rOO
1;,J any provisi.a1 of this 1~~~ shall m carrie! in f~r of Lardlord
~ Tenant, as ~ir re~ive interests ~ar, bIt ~ {r~s
trereof shall m paid to ~sita:ty ard shall m applie! to ~
Rental payable l7j Tenant mmr this T~~9! until (XJ11pletion of
Restaratioo of ~ Prenises l7j Tenant ard tre balanre, if any,
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shall 00 paid to Tenant. All insur~ ~re} t1J any prCNisioo
of this 1~E shall 00 in sum tom aid shall te issued t1J 8.1ch
1'eBlX>nsible CXJIPnies license! ar¥1 aut}¥)rizei to 00 bJsi1M!ss in ~
State of Ne4i Yo~ as are reas:>nably ~c~le to LardloId. All
p>licies referrei to in this I~~~ shall 00 rr~, or C~I.L~ to
~ proourei, t1J Tenant at 00 ~nse to LardloId am for {:eriOOs of
not less than ~}Iear. TtM! origwls or ~ifie1 ~ies of such
~licies shall ~ delivere! to Iardlom iJmmiately UlXX1 ~ipt
fran ~ insur~ ~ or CXJ1pnies. Ne4i or rel'eial p>licies
Iepl~i.rq any ~licies expirirq duriI¥J tJ\e Initial Tem or any
reraial ~ shall te delivem to IarrlloId 00 the Came~t
Date am at least 30 days OOfore ~ date of expiratioo of said
p:>licies, tO1e~ with proof satisfactory to LarklloId that ~
full rr8niU1B have teen paid. Prani\ltS at ~lici~ shall mt ~
f~ in any ~ W1er8>Y ~ le~r, on oofault or ~ise,
shall have ~ right or trivil~ of SJrrer¥1eriI¥J or ~lliI¥J ~
~licies, prCNide:l, ~r, that {reni\:lnS may 00 ~id in annual
installnents .

(b) Tenant am LaOOlord shall ~rate in ~ial with
~ collectioo of any inSJrarx:e ncneyB that may 1:2 d\E in ~ event
of l~s, am Tenant ~ LaOOlord shall execute ~ deliver sud1
proofs of l~s ~ ~ instnments which may t:e r~iroo for ~
p.1J:'lX>ge of d>taining ~ ~ry of any sud1 insurarw::.e I1Dnejs.

(c) Tenant shall oot carry ~~te insur~ (~ than
personal injury liability insurarv::e) ~ent in folm or
contrib.1t~ in ~ event of loss with that re:)Uire3 ~ this I~~~
~ to 00 fumishsi ~ Tenant, unless Lardlord is irK:l~ tl1erein as
inalre3 with loss payable as provide) in this ~~. Tenant shall
iJmeiiately rmify LaOOlord of the carrying of any sud1 ~-rate
inSJrarv::e ard shall ca~ ~ sane to 00 delivere3 as rUJUirm in
this 1~~~.

(d) All casualty insurarv::e IX>licies as r8}uirsl by this Lea~ shall
prov~ that all aijustr1e\ts for clains with ~ ina1rers in ec~ of
$100,000 shall 00 rra:le with Larxllord aid Tenant. Any ~justJrents for
clajms with the insurers iJWolvir¥3 S\I18 of less than $100,000 shall
1:2 ~ with Tenant .

(e) Tenant shall rot violate or ~Dnit to t:e violate! any of the
cxxditiorw or rrovisions of any sud1 }X> 1 icy, mn Tenant shall 9) ~rform
ard satisfy or ~~u..-~ to t:e ~rfomm mn satisfiel ~ ~rsrents of
~ catpnies writing such lX'lici~ S) that at all t~ ~ies of
(}XX! star¥iing satisfactory to LaOOlord shall t:e williI¥J to write ard/or
oontiIuE each insur~ .

(f) Ead1 p>licy of i.nsur~ reJUirm to re ootaine3 by Tenant as
herein {Cov1dOO shall oontain a provisioo that 00 act or anissioo of
Tenant shall affect or limit the ooligatioo of the insur~ CX:6npany to
pay ~ ~t or any l~s sustainm am an ~-r-~ent by ~ insurer
that sud1 p>licy shall not re ~ll~ or nmifim wit1n1t at least 20
days' {Cior writtm ootioo to ~loId.
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Sectioo 12.03

(a) Prior to teq~ of any ,-«:>rk in ~ioo with a ~ita1

IJIIr~t, ir¥:looir¥J excavatiat, Tenant shall provide, or ca~ to be

prCNide1, aI'¥1 thereafter shall keep, or cause to 00 kept, in full fo~

am effect, until SlX':h ~ has mm catplete3, ~ follC1l1i1WJ at 00 CC8t

to Lamlord:

axltractor's canprehensive ~al liability

inSJr~ in an annmt mt 158 than $3,000,000

for ead1 ~ involving injury to or

death of one ~rSX1, mt l~s than $5,000,000

for ed1 ~ inwl virMJ injUIY to or deatll

of nDre than ~ ~scm, am mt less than

$500,000 for ead1 ~ invol ~ p:'q>erty

damage, qp to an aggregate of $1,000,000, such

insur~ to ir¥:l~ q::eratioos-pranises liability,

c:x>ntractor's p:otectiw liabUi'ly Q\ ~ ~rations

of all ~.Jbxx1tr~, canplete1 q;,erati.cx1S, coo-

trEtual liability (designating tt:e iMamity

prc;"isia1S of ~ Ca1StrlK:tial Agr~), aId

autadile liability (~e1 ard oon~) am, if

the QX1tr~or is ~rtakiJ¥3 fourx1ation, excavatioo

or dEm)litioo ~rk, an endorse1lmt that sudl

qJerations are 0C'-'e~ mx1 that ~ -xaJ ~lusia1S-

have men deleted,

~rkers' CXJtq:el'8atial ar¥i disability tenefits

insur~ CC:Ner1rq all ~rS)l1S snplo;l'e:1 in

~ioo with the ~trootioo of the Building1
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(ill) 0IIner1 s protective insur~ written ~r a

catpr81ensive general liability p'licy fom

(~ate fran ~ CXX1tr~rls carIfC~1ve

~ al 1 iab i 1 i ty IX> 1 icy requirei t7J sub-

paraJraph (i) of this S~ioo 12.03(a)) naming

Lardlox'd aid Tenant, as ~ir res~ive interests

may ~, in an anDJnt oot less than $3,000,000

fcr each ~ invol ~ injuzy to or death

of ~ ~rson, not less than $5,000,000 for ead1

OOCILrreJ'lOO invol vin:j injury to or death of m:>re than

000 ~rson, am mt less than $500,000 for eam

cx:currel'¥::e invol ving lX'O~ darM~ ~ to an

ag9I'ejate of $1,000,000;

(iv) Wilder's ri* insurance (fire, extendei cover~,

varmlisn am nalicio;m mis:::hief) written on a

ca11plets1 val~ (oon-rep:>rtirq) basis with limits

as pt""'idOO in Se:tioo 12.03(a) (i) hereof, namirw:J

any ~ra1 CXX\trM:tor ~cpi bJ Tenant, ~

als:> nani.r¥J I.ar¥!lord am Tenant, as ~ir

In aiditia\,r=~ive interests nay ap£ear.

ad1 insurarce (x) shall <XX1tain a waiver of

subr~tioo against sutxx>ntractors ani an

ermrselent statiIVJ t11at wpeDnission is grantOO

to (XItplete am {X;C\:{'Y,. am (y) if any offsite

s~ looatia1 is use3, shall ~r, for the full

inalrable value, all naterials aID e:JUiptent 00 or

~ any sud1 offsite storage locatioo inter'ml

fa:- UE with r~ to the Prani~.
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No~.rk in ~ia1 with any Capital IJ1IIr~ shall 00

CC&1j1a-~ until ~t shall have deliverei tD Larv11oId ~ original

~ 1 ic ies or oertif iei ~ ies ~, as re:)Uirm l7j this Sect ia1 , ~ 1m

{X)licies shall ala) oonfom to the provisiors of Sectioos 12.01(b) am

12.02 ~.

TOO insur~ <X1JerC¥je Ie:Juire:1 by this Sectial is in aiditial

to arrj ot1'er inSJ.r~ cowr~ re:}Uirei ~ this Article arrl shall oot

in any way limit or lessen Tenant's ooligation to ~ am naintain

any ~ insur~ cover~ re:JUirei by this Article.

Larnlord, by written ootice, nay at any tine after theSoot~__~O4

date UIX>n whid1 a ~fault shall oocur bit prior to ~ curirq of sum a

Default by Tenant re:JUire Tenant to cEposit edl J1a\th with LamloI:d,

a1e-~fth (1/12th) of ~ annual l::I["a1\i\:ItE for insur~ r8J.1irei to be

carrim by Tenant he~r

~ insur~ re:luire1 by this Le~qe nay, at ~ q>ti.a1Secti.a1 12.05

of Tenant re eff~ ~ bl~ arki/or untrella p>li.ci~ issuai to

Tenant ~rirq the Pranises ~ other ptqJerties ~ or leasej by

Slx:h Tenant, providei that ~ p'licies otrerwi~ ca1ply with tre prOlli-

sia1S of this 1~~~ arxl all~te to the pranises the s{::eCifiOO (X7\Ier~e,

or dama~witb:>ut ~sibiUty of roo\ctioo or ooinsuranoo 171 rea8:)n of,

to, any ot}er prenises ~ therein, ard if the insu~ re:Juirei by

this Iea~ shall ~ effectei by any aldl blanket or unbrella {X>licies,

Tenant shall furnish to LaOOloxd oertifiei (Xt'ies or d~licate original

of Sldl JX)lici5 in pla~ of ~ originals, with ~~ules ~reto
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a~ 8t¥:Ming the mtnmt of insu~ affolded by such ~licies

~licable to ~ Prsnises.

Se=tial 12. 0 6 (a) Except as st:eCifie3 in Se::tioo 12.06(b) ~f,

all insuranre mall I:K:C1.ride in its !X)licy, ancrq otrer

prCNisions, that

( i) ~ act or anission of Tenant will inmlidate ~ {X>licy, as to

LaOOlord, am 00 .::t or anission of LaOOlom will invalidate

~ iX>licy as to ~ Temnt;

tre inS.lr~ carpany will deferd LaMlom ~ any arxi all

circuns ~ ;

the insur~ ~ will oot have ~ right to refuse to

defe'd 00 the q.ro.um of n831igerce, l'ISJli~ ~ ~

CXI1trib.ltory I'SJli~ or I'¥)l\-dele:jable duty; aOO

tre ~'¥::e of e~rs, ins~rs or otloer 61Flo~ of

LaMlord on ~ PrEmises shall oot invalidate tllis {X)licy of

insJraJ'¥:e.

(b) ltbthirq ~in shall re;JUire Tenant to ootain insu~

Wiidl provid~ in its {X>lit::y tiBt tre ins.lrarr::e caT{)arry will <E~

Lamlord in ~ event of LaMlord's fraoo.

Se:tion 12.07

(a) Tenant shall cause ~ ~licy of insur~ aOO ~ifie1

~ies ~f to nane LaOOlord as co-ins.lroo

(b) Tenant shall cause ead1 {X)licy of insurarx:e to prCNide that

notiC.2 of ~ident or claim to ~ inSJralx=e c~ by eitrer

~lord or Tenant shall re 00E!te:i ootice by ooth
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ARl'ICLE 13

~ ~ ~~IOO. mE ~-~IRE Imuma ~m:s

S~ia113.01 ~ or Destnaia1

If all or aI¥ ~ of any of the BuildinJ shall 00 damagei or

destrC1j81 in ~le or in part by fire or other caSJalty (including any

casualty for wid} ina1r~ 'eS oot 00ta~ or OOtainable) of arrj kiIrl

Tenantor nablre, oxdinary or extr~minary, foreseen or unforeseen,

shall qiw to Lardlom jJmeiiate writtal ootioe ~f, ard Tenant, at

its S)le ocst ard expense, ~etrer or mt Sld1 ~ or ~str\x:tioo

shall have bs1 inS1re1, ~ ~ther or oot insur~ p~s, if any.

shall te sufficient to pay for ~ ~t of sudl ~irs, alterat~,

~toratia1s, ~la::ale1ts arrl r~ildiD} (oolle::tively "P.estoration"),

~lare aId ~ld (oollectivelyp[ul~tly shall ~ir, alter, restore,

-Restore-) ~ sane, at least to ~ extent of ~ val\:E arrl as ~ly

as ~sible to the d1aracter of the Buildirq as it was irmeiiately l%'ior

to a-.rl\ ~, am LaMloxd, in 00 event, shall te calls! UlDl to

restore the &1ildiJ¥j or any {X)rtia1 theroof or to pay any of the ~ts

If Tenant shall fail or ~lect to RestDre withor eJq:e\S5 ~f.

rea.s:>nable dili~ (iJ¥::looing reaoonable tiJOO to ~ttle ~ oollect

ins.1r~ ~ed-B for ~ d~ or destnrtim) ~ Buildirq or the

p>rtial of any thezeaf S) dana~ or dest.r(7jed, or haviI¥;J S) \XJI.I~

Sl:k:h Restoratia1 shall fan to CXJtplete ~ sane with rea.9:>nable diligence

in aooorda~ with ~ temIS of this ~~~ or if, lX'ior to ~ <XJnpletion

of any S\dl Restoratia\ by Tenant, this Iea~ shall expire or re teminats!

Allfor any reaS>n, Lar¥ilom nay CCI1plete the sane at Tenant' S e>q:Iense.

sud'1 Restoratioo ~rlt shall te dom in ~~ with tre {rovisions of

this I~A-.
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Sectioo 13.02 ~t as ~CNidei in S~ia113.06 heJ:OOf, all insur~

prooe~ shall be pa.id dit'ectly CNer to ~itary. Subject to the

prCNisia'S of ~ia113.03 ~f, ~itary shall pay ~r to Tenant

£ran tine to tine, UlXX'1 ~ foll~ tex:ms, any ~ys widl miri 00

~ivoo by ~itary fran insur~ prCNidOO by Tenant other tl1an rent

insur~ bIt in m ewnt to any extent or in any ~ exceooUq ~

anDUnt ~lly oollecte:l by ~itary ~n the loss; prCNide:l,

~, that I)e1X)Sitary tefore l:8yiJ¥J sum nD1eys over to Tenant shall

re entitled to reinb1:rse itself am I.ar¥ilord ~ran to the extent, if

any, of ~ ~~-!Y ~ "f4:~ ~nses paid or ~urroo l:rj ~itary

am Iarxllom in the oollectioo of sum m:>~. ~ i tary shall pay to

Tenant, ~ aforesaid in9.lrance pr~s, for ~ pnJX)E of Restoration

to 00 na3e by Tenant . Prior to tile making of any Restoration, Tenant

shall furnish I.amloxd witll an estinBte of ~ CX>st of 91d1 Restoratioo,

pr~ by a licensel ardlitect, apprC1-'OO by Lardlord, wi.d1 apprc;,.ral

shall oot 00 w1reaSOI1ably withOOld, ~ B.dl insurarx=e 1lDOO}'S shall be

paid to Tenant £ran tine to tine thereafter in installnents as the

Restoratioo 1x:'O3':re&seS, UlXX'1 awlicatia1 to 00 subnittsl ~ Tenant to

~itary am LaOOlord Bt¥:Mirq ~ ~t of laror am material i1¥X>r-

p)rate3 in ~ Pestoratial, or irXX>IPJrate:l tterein s~ ~ last

previaJS applicatia1, am I:8id for by Tenant or to 00 I:8id for by Tenant

with ~ prcx:e~ of sud\ an advanre of furxls. If any verd) r . s, ned1an ic . s,

la1x>rer's, or IIBterialnan's lien is file! against ~ Pranises or any

~ ~f, or if any PJb1ic improvaoont 1181 is createi or ~ImittOO

to te createS by Tenant ard is filed acJainst Lardlord, or any asset of

or fw'd apprqJriate to any of then, Tenant shall oot 1:2 entitle1 to

r~ive any further installnent until s.1d} lien is satisfiei or

37



othe.I:wiE dis:~. ~ aIIQ1I1t of any installnent to te paid to

Tenant shall ~ s\d1 ~qx>rtia1 of ~ total insur~e Ra1eYS ~

de!:x)Sits p.lrsuant to Sectia113.0S ~ivOO by ~itary as ~ ~t of

lamr ard materials theretofore inoo~rate3 by Tenant in the

Restorat!m tears to the total estinate:i ~t of tre Restoration by

Tenant, less (a) all ~ynents t1V!retofore made to Tenant 0Jt of said

insur~ 'frooeeds arxl cEp)8its, ard (b) 10% of ~ aIn1nt S)

dete Dnirm . Up:x1 catpletioo of am paylrent for tOO Restoration by

Tenant, aid ~l by the Larxllord (which ~~l shall oot 00

~ably wi~ld or delayoo), t1X! mlance of any ani all insurance

pr~s reld by ~itary shall be ISid ~r to Tenant. Any Slm

paynent annmt 'filidl is in excess of the anomt ~m to fully

reiJrblrse the Ta\ant for the expenses iJn1rrei by tlM! Tenant in tlM!

1'2rfOrnBrx:e of ~ Restoratioo shall te deeTei a Gross Rental

attribltable to the Pranises. If ~ insur~ p:'~s are

insufficient for tre p.lL~ of payirq far ~ Restoration, Tenant shall
.

~~less te re:)Uirsi to make the Restoratioo arxi IBY any a3ditional

SlItIS r~ir8i far the Restoration. rtbtwithstaOOiIq ~ fareCJ:>iIV3, if

Lamloro Rakes the Restoration at Tenant' s ~, as prCNide:l in

~i.a1 13.01 ~f, ~ ~ita.ry shall pay c:Ner to ~loro, UP>n

written ~t, allnoneys '.flich !MY t:e ~ivOO ~ ~itary iran

insur~ provide:} ~ Tenant, am after paynent thereof, any ~lan~

shall l:e paM to Tenant.

~im 13.03 'ltM! follOA'ing shall re (X)lXJitia1S pr~'1t to ~

paynent n8ie to Tenant as provide:! in ~ia\ 13.02 aOOve:
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(a) t1:M!I'e shall b! sutmittal to ~itaIy ~ Lardlord ~
certificate of t1:e aforesaid ard1itect stat in:} (i) that tOO sun ~n
~stal to b! witlnra-on eitl'er has b!en 1:2id by Tenant ~/or is
j\mtly d~ to oontractors, @I~ntractors, naterialnen, erqireers,
ardlitects or other Persons (-.ilcse ~ ~ a:ldresses shall b! statal),
~ haw rerderm or furnishe1 certain servioos or naterials for tlle
~ ~ gi~ a brief cE~ription of ~dl services ~ naterials arrl
~ princi1:2l ~ivisions or catepries t1ereof am tOO several anomts
B:) ~id or d\E to ~ of said Persoos in re~ the:reof, am stating
in reascx1able detail t1'e p:-<XJre8s of tOO ~rlt '4> to t1'e date of said
certificate1 (ii) that 00 1:2rt of ~d'l ~itures has b!en or is rein:}
made ~ tasis, in arrj previQ]S or ~ ~in:} ~t, for tlle
witlnrawal of insur~ ~ or has 00en na1e a1t of ~ pr~s of
insur~ ~ivm by Tenant1 am (iii) that tOO sun tJ'el r~tal does
not ~ ~ value of ~ services ard naterials de~r~ in ~
rertif ica te 1

(b) there shall te fumishei to Lardlom an official seardl, or a
certificate of a title insur~ carpany reasa1ably satisfactory to
Lar¥ilom, or oti'er eY'id~ reasonably satisf~OIY to Lardlom, ~iI¥1
that there has oot teen filei any verxlor's, ne::hanic's, lalx>rer's or
naterialnan's stamtozy or oti'er similar lien affecting ~ Pranises or
any part thereof, or any p..1blic improvarent lien creatm or ~rmittm to
te create:! by Tenant affecting LaOOlom, or ~ assets of or fums
apprqriatsl to any of thEm, ~id1 has oot 00en dis::harge:i of re::x>m,
~t sud1 as will b! dis::~ UtX)n paynent of the aITDUnt then re:}UeStm
to te wi tb1r awn 1 ~

( c ) at the tiJre of making ald1 I:8YJtent, Tenant shall mt 00 in
DefaJlt in tte paynent of Rental an:l ~re is 00 existirJJ arrl WlJ:"eT~ia1
Event of Default at the I2rt of Tenant ur¥3er Article 25 ~f.

~ 13.04 If any loss, dana.~ or des~ia1 cx:curs, ~ (X)St of

Restoration of ~i.ch ~s $100,000 in the aggreJate, Tenant cw:Jr~

to fumish to Iardlord at least 10 days before tre camenceTent of any

~rk ~~ry to Restore the Prenises, or any part tOOroof, ~

follOtiing:

(a) ~lete plans ard S{:ecifications for ~ Restoration,
'£repare1 ~ an ard\itect wtX)se qualifications shall ~t with the
reas:>nable satisf~ia1 of Larrllord am wid1 plans ard S{:ecifications
shall ~t with th! reas:Jnable awroval of Lardlol:d, ~tler with ~
~CNal, am any r~re:1lEDnits issue! ~ any ~rmental
00aI:d, b1reau or tx)dy then exercising jurisdictioo with re:ja:[d to S.1d1
wrk, plans ~ S{:ecificatia1S, wid} plans arrl B(:eCifications shall b!
ard 1:e::are ~ sole ard absolute pro£::erty of Landlom in ~ event that
for any reas:>n this r~~~ shall b! temtinatsl;

39



(b) a stipllatm SJm cattract in fonn assignable to Larrlloro Itale
with a re~1e ar¥i resIX'nsible CCX\tr~tor, prC:Nid~ for (i) ~
CX:I1t'leticn of all ~rlc, laror ard materials ~sary to Restore the
BuUd~ in ~~ with said plans am specifications, am (ti)
paynent ar¥i I2rfo~ rorm by sureties reas;>nably satisfactory tD
lardlom or ~ collateral rresooably satisf~tory tD Iamloro;

(c) Said oooo(s);

(d) an assitjment to Lardloro of the (X)I1tr~ 9:> furnishsi ar¥1 the
bx¥!8 prCNidai there\~, duly exe=utei ard ackrXMlm~ by Tenant, by
its tenns to re effective ltX>n any tennination of this 1~~~ or UlX)n
Lar¥ilord's 1:eentIy UlXX\ the PraniES follOlrirWj an Event of ~fault prior
to ~ CXlnplete ~rfOImaI¥=e of Sld1 ccntr~, SId1 assigment a1s:> to
~l~ the ~fit of all paynents na1e m acx::a.mt of said cmtract
~ludiJYJ {BYlJents naie prior to the effective date of SId} assigment.

SOC"tim 13.05 If the es~te:i ~t of any Restoration r8:JUire:l by ~

teX11& of this Article 13 exreOOs ~ mt insur~ t:r(X:eoos, the1, trior

to the ~-ufe~ of any Restoration, Tenant shall de!X)sit with ~-

itary a oom, cash or ~ a«:urity satisfact.o%Y to Lardlord in ~

anoJnt of ald'1 ~..ress, to ~ oold arrl awlie3 by ~itary in ~m-

~ with ~ provisions of Section 13.02 ~f, as ~ity for tl1e

canpletion of the ~rlt, fr~ of pJblic iJr{Jr~t, vermr's,.
rted'lanic . s,

la1X>rer I S or naterialnen' s statutory or oti'er similar liens.

Section 13.06 tbbiithstarning the tenus of tl1is Article 13, if the oot

ina1r~ pr~ 8:)Ual less than $50,000, ~ Tenant may roceive such

insur~ l:B:'~8 ~ly, to ~ held in trust, to pay for the ~t of

the Restoration. Tenant shall make I1Dnthly relX>rts to ~lord of any

disbJrsetents naie fran sud1 insur~ pr~s,

Sectim 13.07 ~s t~E shall oot tenninate or b! forfeita3 or b!

aff~ in any ~, am there shall te 00 rooootiat or abatsrent of

the Re\ta1 payable hereJnder, by rea~ of dama~ to or total, sub-
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stantial or partial destnx:tioo of the Building or any ~ therd or

by reas:n of t}e W1ter1antability of the sane or any part thereof, for

or d\E to any rea.s:>n or cause t41ats:>ever, ard Tenant, oo'bd thstaming

any lal or sta'b.1te present or future, ~i~ any aid all rights tD quit

or su~r the Prenises or any ~ ~f. Tenant e>q>ress 1 y agr~s

tl1at its ci)li~tia1S hereJrder, ilx:looir¥} the paynent of Rental payable

by Tenant M~, shall oontinoo as t1'n19h ~ Buildirt:J ha1 oot teen

dana~ or des~ ani witmut amtarent, sus{:enSioo, diminutial or

m~ia1 of any nm. It is ~ intentioo of LardloId ard Tenant that

t1'M! forepirq is an "~ress agr-~-r~ tD ~ <XX1trary" as pI'ovidoo in

Sectioo 227 of tlM! Real P:[q)erty Law of ~ State of New Yo.l:k.
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ARl'I CLE 14

ASSIaH2fr, SUBIErrIlI;, ~~

Se::tion 14. 0 1

(a) ~~t with the prior written oonsent of LamloI'd in edl
~, ~i~ this Lea~ oor ~ interest of Tenant in this Le~~ shall
00 s:>ld, ass~ or ~~ transferrm, '.lletl'er by qeratioo of law
or ~Mse, oor shall any of ~ issuei or oots~irq capital stook
of any co~ratial Y1ich d~ly or Wirectly is Tenant UJ'kEr this
T~~~ or o.i1ich is a f#!IV!ral ~trer of any ~rshi.p that is Tenant
~r this 1~-ge 00 s>ld, assiqnai or transferrm, nor shall ~ditia1al
stcdt in any s.:ki1 oorp:>ration 00 issuei, s:> as tD result jn a d'lar¥Je of
~ CXX1trolliI¥J stcxX ~hi.p of sudl corp:>ratioo as ~ld by ~
shar~lders t1M!:Ieof 00 ~ date ~n S.1d'l cor!X)ration 00canc Tenant
~r this I.e~ plr&uant to ~ teDns heroof, nor shall any ~ooral
~tners I s interest jn a ~rtnerShi.p whim is Tenant wxier this teaS! be
sold, assignm or transferre:l, JX)r shall Tenant 91blet any part of the
PrEmi~s, oor enter inoo any ~cy, liren~ or ~essia1 agreerent
with reSI:ec."t to any part of the Pranises, witlnIt (x) the prior written
consent of Lardloni in ead1 ca~, arrl (y) ~ deliwry to Lardlom of
the execute! ~nts oo~r~ in clauses (i), (ii) ard (iii) of
Bt.4JaragraIi1 (b) heIeof. An assigment of this lea~ jn ~r~ with
the prCNisions rere:>f shall rot relieve or release the assiqnor fran any
ooligatioos of Tenant ~~ aI¥! ~ assignor shall ranam liable for
the l'2rfo~ of all ooligatiCX1S of Tenant ~reurmr for ~ rana~r
of ~ Initial Tem, or any renetial ~f. Lardlord's oonsent with
~I:eCt to Subl~, ~rw::y, licenge ard ~sia1 agr~ts shall
oot te wueascx1ably wi~ld CX' delay8l.

(b) Subject to tl1e prior written CXX1SCnt of Lar¥ilord as set forth
in ~agraph (a) of this Se::tioo, this Lea~ ~ ~ inter~t of
Tenant in tl\is I.ease nay ~ 8)ld or assignei to, ~ the Pranises may 00
Slblet to, am ~ Tenant rrez enter into an ~~, license or
co~sion agr~ with any Per8a\ aut1X>rized wmr ~ law of the
State of t6' YODt to am ~ OOl1V'e.f real prq:.erty, prOV'idei that ~re
shall have 00en deliverei to Lar¥ilord (i) an ~ei ~eJ:part of the
ins~t( s) of assigment of this l~~ or of the Sublea~, in
re::x:Jrdable foJ:m, caltainirq inter alia, the Iwre, aidress ~ tel~
nmi:er of tt:e ass~ or suEt:eMrit;(ii) an ~te3 instrlJ1ent of
assunptial of T~'s d>ligations ur¥Er this ~~c;e by said assi~, in
recx>rdable form, effective as of ~ date of tt:e assignrrent, ~ (ill)
an affidavit of the assi~ or Subtenant or the priooipal officer or
~ra1 I:&rtner ~f, ettirq forth ~ nanes ard aidr~ses of all
~~ haviIq interests in ~ assignoo or Subtenant ard of all
dire::tors ~ officers of ~ ass~ or Subtenant ard ~ f~ia1
stataoonts of Subtenant.
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Sectioo 14.02 tb ass~t of this Le~c:e or the i~ of any

Subl~---8e for arrr part of t1:M! Prenises shall haw any validity ecc~

~n CXIIq>l~ wi th ~ pr(:Nisions of this Article 14.

5ectim 14.03 Al'lJ' 0CX1sent by LaMlord urder Section 14.01(a) aOOve

shall ar;ply CX1ly to the ~ific transactioo tOOrOOy aut}¥)rize3 ~

shall oot relieve Tenant £ran tre requirarent of 00taini.r¥j tre prior

written c:xxment of Lamlo:td to any ~ sale or assignn'ent of this

T~~ or transfer of stcx:k or sublettirq of the Prenises.

~~ 14.04 Tenant shall use its lEst efforts to cause any SJb-

tenants, ~rators, lioo~s, ~ssionaires or ot1M!r occupants of tm

Buildirq (oollectively, .SubtenantsW) to CXJnply with all tlM!ir

ci>li~tiaw urder subl~s, occupancy, licen~ ar¥! ca\~ssion agree-

Dents (oollectively .Subl~s.) ard shall diligently enforoo all of the

rights of ~ larnlom or ~ of the Preni~ m ~~ with ~

tenns ~.

SOC"tion 14. OS 'B1e f~ that a violatioo or brea:i1 of any of ~ te:tms,

provisio~ or ocn1itia1S of this Iea~ results fran or is cause] ~ an

.::t or anissian by any of the Subtenants shall oot reI ieve Tenant of

Tenant's ci>ligatiat tD cure ~ ~. Tenant shall take all ~sary

s~s to }revent any ~d1 violatiat or breadl.

Sectioo 14.06 Lardloro, after ~fault by Tenant, may collect rent ~

all other ~ d\E ~r Subleases, am ~ly ~ oot atnlnt oollecta1

to the Rental, b.1t 00 ad1 ooll~tia1 shall be, or 00 deete1 to be, a
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waiver of any agr~t, tem, co.renant or ~tia1 of this T~~ or

~ acx:epta~ by Lard loJ:'d of arrJ Subtenants as Tenant }:ere ~, or a

rel~ of Tenant fran ~rfo~ by Tenant of its ooligatioo ~r

this Iea~.

Sectim 14.07 To ECUre ~ pranpt am full IBynent by Tenant of the

Rental am ~ faithful 17erfonnaooe ~ Tenant of all ~ ~ teD1S arki

~itiam OO.I'ein cx:.1taum on its part to ~ kq>t ard ~rfome3, Tenant

~ assigns, transfers am ~ts over unto LamloId, subject to the

oa'ditia:s hereinafter Et forth, all of Tenant's right, title ard

interest in an3 to all Subleases an3 oorebj oonfers ~ LaOOlord, its

~ts aOO ~resentatives, a right of ent:Iy in, ~ sufficient

p::s~ssia1 of, the PnJni~ to ~rmit ani insw:e ~ oollectial by

Lard 10m of the rentals aOO other SJmS l8yable urxEr the Subleases, and

~r a:;rees that tOO e>Ercise of said ricj1t of entry ard qualifiai

~ssession ~ Lamloro shall rX)t ca1Stitute an evictial of Tenant fran

the Pranises or any PJrtioo tl1e~f an1 that stOlld said ricj1t of entz.y

am p'ssessiat te denim LaMlom, its ~ or ~resentative, Larx11om

in ~ exerc~ of said right, may ~ all legal for~ to gain am enj~

t1V! sane witlnlt ~nsjbility or liability to Tenant, its servants,

enplO"jeeS, g\:ests or invitees, or any ~rs:x1 ~ver; rrOV'id~,

~r that such assitJnnent shall 00care q:lerative arrl effective only

if (a) an Event of Default shall oocur, or (b) this ~~ am the 'rem

shall b! ~lled or teDninate1 plrsuant to the tems, CCNenants am

oorv!itiors 00re0f, or (c) ~ oocurs re~~sia1 w'rler a diS{:x)Ssess

warrant or other re-entr:y or ~session by LaOOlord ~r the

pr~iors ooroof, ani t1el only as to s1d1 of the Subleases that
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Lam lord nay elect to take C7.1er witlnlt relievi1¥3 or releasirq Tenant of

any of ~ rrovisions of this I.ea~,

Tenant ~nants ard a:Jr~ that ed1 Sublease affectingSectioo 14.08

the Preni~ shall prOY'ide that (a) it is subject to this Iea~, arr1 (b)

at Lard lord , s q>tial, on the teDninatioo of this ~~~ plrsuant to

Article 25 ~f, the Subte:\ant will attorn m, or enter into a direct

Subl~ 00 identical teImS with, Iardlord.

I.aOOlord COJenants aId agrees, for ~ renefit of arrjSectim 14.09

Subtenant, that Lamlord will ~ize the Subtenant as the direct

tenant of lard lord ulXX1 ~ teDninatim of this L~~ pJrsuant to any of

the prCNisia1S of Article 2S ~f; prCNidei, ~r, that at ~ tine

of ~ teminatim of this ~~se (i) m default exists ~ tre Subten-

ant's Subl~ 'fi1id1 at sud1 time ~ld ~ ~Dnit the lardlom there-

urner to terminate ~ saJre or to exerciE any disp:)Ssess rete1y providOO

for therein, am (li) ttM! SubteMnt shall deliver to Lamloro an instru-

(X)r1fi:l1nin:j ~ agrearent of S\x:h Subtenant to attorn to Lardlord

ard to ~Iize Lardlord as the Subtenant's larrlloro \mcEr its Sublease,

~id1 ins~ shall pr~ that ~itl'er IaMlom, mr an~ claimirq

thralcj1 or ~r Lamlord shall t:e:

(1) liable for any prior act or anissioo of any prior larxllord
(~looiJq, wit!n1t limitation, ~ t1'e1 defaulti1W3 lwlom), or

(2) aJbject to any offsets or defenses '.i1ich the Subtenant
may haw a:jainst any rriar lardlord (ioolooil¥j, witJ'nlt limitation,
~ defaultil¥j laOOloro), or

the

( 3) 00\m1 by any paynent of rent 0.11id1 ~ Subtenant might
haw paid fur nm'e than ~ current na1th to any prior l~ lord
(iIM:looirq, witlDlt limitatial, ~ then oofault~ lamlord), or
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( 4 ) ~ t7j any CXJYenant rot CXI1tainei in sudl Sublease,
including a COWJ1ant to ur¥iertake or catplete any OOMtroctial of ~
Prsnises or any iX>rtial thereof cen~ t7j sajd Sublease, or 00urd by
any subleaE rX)t ~~e1 t7j Lardloxd if ~loxd, at its ~ions,
decides rX)t to te 8) 00urd.

~ by any d>liqatioo to nake any paynent to ~(5)
Subtenant, or

(6) 00urd by any nmification of ~ Sublease ~idl rei~
~ basic rent, ~itional rent or otl'er cl~ plyable ~ ~
Subl~, or st¥>rtens ~ tem ~, or ~~ naterially a:1versely
affects the rights of the LaOOlom ~~er, mI:¥ie wi~ ~ written
ca1SerE of Larxilom.

~ia1 14.10

Tenant shall rd I1Drtga~ or ~r this Lease wi t}n1t the

In cxxmection with Tenant' sprior written oon9:!nt of the Lardlord.

pr~tent of sud1 C(X}Ser1t, Tenant shall prCNide Lardlord with a Alotastatic

~ of tm. original of ead\ instIUrent creatir¥3 am eff~ir¥3 Q1ch

IIDrtgaCJ! or ~~, certif iOO by Tenant to te a ~ ~ of SJat

instr\ltent, ard writtm oot~ <x:>ntainirrJ tre nane am IXSt office

address of ~ RDr~.

Tenant ~nants ~ iSJr~ tJ'.at IX> Sublease enters) into

pJrSJant to this Article shall 00 nDrtqagEli or erL"unOOroo other than in

<XIrpliaooe with the ~itions of Sectioo 14.11 here:>f, ead1 of 'wtlich

shall 00 an ci>liqatia1 of Tenant.
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~im 14.11

No IID~ or any exteIW ia1 ~ na1e l7j any Subtenant

shall extsd 'b) or affect. t1'M! estate ar¥i interest of Lardlom in am to

tb nD~ (the .~~.) of anytt:e Preni~ or any ~ ~.

s\btenantls SubleaE shall 00 valid or of aI¥ f~ or effect unl~s arki

Wltil (i) LamloId shall have cxxmentm to t.1M! ~rtga~ in wrltizq, ard

a Ik"u~\oAtic ~ of the original of ead1 instr\llent creatirq am(ii)

effectirq sd1 ~~, certifisJ by ~tenant to te a t.nE CXI'Y of

Slm instrUtent, am writts\ ooti~ CXX'1tainirq ~ nane ard IX:ISt affi(:;:e

address of ~ ~'t9acJee, shall have teen oolivem to Lardlord.

Subtenant may M:>rtgaC;J! its subl~seOOld interest for the

p.1:IpJ8e of f inarx:~ the ~t of &1 teratia18 or 1Jf{ro.'erents to ~

PrBnises, PJrd\asir¥} 8JUiprent to t:e utilizei at ~ Prsnises, ~/or

JrCN1rq ~nges ilx::urrei as a reall t of relc:x=ati1¥j to ~ Prsnises.

Subtenant may ra. assiC:J1 or furtt'er SubleaE its suble-aBe-~ld

interest wit}nJt. ~ {rior written CXX\Sent of Lamlord e-Y~ that 00

ca1sent shall t:e r8.}Uira1 for an assigment or Subl~ to a relate:) or

affiliatsi ~ or in ~ia\ with a ~r, ca*>lidatioo or sale

Iamlord's oonsent withof sJbstantia11y all of SUbtenant's assets.

res{:ect to ~ Sublease or assi~t of Subtenant's leaD'K>ld interest

shall JU te W'lreas:x1ab I y wi thhe I d .

Sectiat 14.12

~8 ~ived ~ Tenant £ran an assigment of Tenant's

interest in this leaE shall b! CX>nsidere:! a Q:c5ss ~ta1 derive:! £ran

tl¥! Prani~ for ~ p1l1X)8e of calculat~ Basic Rent (or ~l

lent) .
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Am'ICLElS
@D~TIOO

~ion 15.01

(a) If at any tilre during ~ Initial Texm (or any ~l thereof),
~ ~le or substantially all of ~ Preni~ shall t:e taken for any
public or quasi-pmlic ~ by any lawful IX7fIer or au~rity ~ the
~ise of ~ ri<j1t of oomamati.on or ~t ckJ1Bin or by agreerent
aIIDr¥3 Larxllord, Tenant, am t}'¥)8e au~rizOO to exercise sum right,
this Iea~ shall teJ:minate ard ~h'e 00 ~ date of a1dl takiIX] ard the
Rental payable by Tenant hereurxler shall t:e 'af¥)rtiam aM pajd to
Lam lord as of the date of fJJd1 taking.

(b) ~ texm -substantially all of the Pranises" shall ~ deetm
to Irean (i) IRld1 p:>rtim of tl1e Pranises as, wte1 S) taken, ~d leave
renaining a bal~ of the PrEmises \..tlich, d~ either to the area 9:)
take1 or ~ looatia1 of ~ I8It S) taken in relatioo to ~ I8It not
8) taken, ~d rU, ur¥Er ~ic ~tia1S, zonir¥j laws or b.1ilding
r83Ulations the1 existUYJ or prevailing, readily acx:~.:xJa.te a ~
Wilding of a nature similar to the BuildUYJ existing at the date of
Sldl takiI)3, or (ii) a takir¥J of ~ entire Buildirq. If ~ ~ any
displte as to '.i'1~ or oot -substantially all of the Pranises" has
~ taken, s\d1 disP1te shall ~ reS)lve! ~ arbitratioo in ~cx>rdanoo
with the p:"CNisias of Article 35 OOroof.

(c) If tie ~le or substantially all of the Premi~ shall b!
taken or (X)I~ as {rCNided in this Article, any award ~id ~
~ shall te pa3d 8)lely to the LaOOlord am ~ l~ld interest of
~ Tenant ~ any rights or privile:JeS ~rOOd ~ Tenant by virtue of
this leaE shall te deEJ181 to have m val~. li) ~nsatia1 or claiJn
~ shall or may te assertai by TeMnt or Subtenants ~t that
Tenant shall te entitl~ to ~ive ~nsatia1 for t}oe ~ of
Tenant's leaS!1X>ld imfrCNeTents in an arrount 8Jual to onehalf (1/2) of
~ val\E of t}:e fixtures, mad1inery am e}Ulptent p.Jrd1asOO arrl installei
by TenantJ am Subtenants shall be entitlel to ~ive CXJn~rmation for
t}oe taki1¥3 of SUbtenant's leasemld inprovarents in an annmt e:Jua1 to
the full value of the fixtures, machinery am ~ptent plrmasOO ~
installei ~ Subtenant.

( d) Eadl of the parties aIlr~ to execute any am all ~nts
that ltBy te recJJirsi in o%der tD fM:.ilitate collectial ~ t1'Sn of S1ch
awards.

~ion 15.02 For ~ p.lIl'X)SC of this Article 15, the Pranises or a

part ~f, as ~ case may te, shall te d~le:1 tD have ~ taken or

cormrI181 00 tJ1e date 00 wid1 actual {X)ssessioo of tJ1e Pranises or a
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~ t)"M!reJf, as ~ case nay re, is ~re1 by any lawful ~r or

autrority or t}:e date cm V1idl title vests therein, Wlid'lever is earlier.

sectiallS.03

If less tl1an a1bstantially all of the Prani~s is taken or(a)

cxx'demei, tlel this 1~~~ shall oontinoo in full fo~ am effect

witlnlt ~tstent of the Rental or djminutial of any of Tenant's

In ~ e\lent of aIrj arl1 i:8rtial takirq or001 igations her~.

~~tion, the lease1X>ld interest of the Tenant arrl any rights or

'frivil~ a:xx>Me:1 to the Tenant by virUM! of this I~A~ shall re

Subleases for all or any iOrtioo of ~~ to have 00 value.

Pratd~ ~ ca1tain 'fCovisioM ~rmittilW3 ~ subtenant to ~el its

SJbl~ in ~ event that a p)rtion of ~ parldr't:J ~re is taken or

(X)(x}EIme:1 or ~S to the Prenises for loadirq or unloadirq is

naterially aff~ by sud1 exercise of the right of cammatioo or

eninent danain.

In t}:e event of any takiJV3 or cxxmm~tia'l of less than(b)

substantially all of the Premises, by any lawful ~ or aut}¥)rity

excsrcise:! by any entity other than the x.amlord, ~ entire award shall

Tenant, at its ~le oost arx! eJCI:e~, ~rb!: paid to ~{X)Sitary.

or oot ~ award shall ~ alfficient for ~ pll1X>5e, shall diligently

iXooee:! to Jesto.re any r81BiniIq part of tie BuildiIq oot B) taken 9:)

that the sane shall b! a ~lete, rentable, self-,;xxltair8l ardlitectural

Subject tD ~ provisiong ardWlit in ~ axditia'l aid repair.

limitations in this Article 15, ~sitary shall Rake available to

Tenant as DUm of that ~rtioo of tOO a\eId acbJally r~ive1 ard held

less all ne::essary am lX~r ~nses paid orby ~itary, if any,

ircurrs! 11J ~p)Sitar:y ard LardloId in t1'W! ca'rl~tiDn ~edings, as
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is ~sary to pay the cxst of Restoratiat of the part of the Buildirq

Such Iestoratioo shall 00 dale in MXXJrd~ witJ1 ard subje=tra1BiniJ'q .

to the p:c:Nisia1S of Article 11 am 13 ~. paynents to Tenant as

aforesaid shall be disbLrsEQ in ~ rranner set forth in Article 13

Any Ml~ of the award thereafter rena~ shall re paid to~f.

LaM 10m withQ1t de1uctim ~fJ:an for any estate vestoo in Tenant by

If ~ ~rtia1 of ~ awaJ:d nBie available by ~it.a.ty,this L~--,-~.

as aforesaid, is insufficient for ~ p1:l1X)8e of pa~ for ~ Restor-
.

atioo, Tenant shall ~~ess m re:)uiJ:91 to peke ~ Restoratioo ard

pay any ~ditiooal SlIt6 r~irei for ~ Iestoratia1.

In the event of any taki1'rl or (XX-mmatiDn of less than sub-(c)

stantially all of tre Prsnises 17; any lawful ~r or autb:>rity exercism

~ ~ Lardlom, any award t}~r shall be paid s>lely to the Lardlom

am 00 ~nsatioo or claim ~f shall or may 00 as~ 17j Tenant

or Subtenants ~t that Tenant shall 00 mtitloo to ~ive ~nsatioo

for ~ takir¥3 of tenant' s leaseOOld improvenents in an ano.mt ~ to

~f (1/2) of ~ val~ of ~ fixtures, machiJleJ:y aid e:Juiprent

~id'l ~ S) taken; ar¥! s.Jbtenants shall 00 ettitls1 tX> re:eive can{::en-

satial for ~ taking of Subtenant' s lease}¥)ld impr~s in an artOJnt

~ to ~ full va1~ of tm fiX'blres, ~ry am ~iprent '-t'\id1

~ e:> taken .

If ~ estin-atOO ~t of any Restoratial ~re:J by thesectial 15.04

teDns of ~ 15.03(b) ex~ ~ ~t COI-mmation award, tte'l prior

to the \x.'I,er1Catent of any Restoration, Tenant shall ~it with Dqx>s-

itary a 00rd, cash or ot}'er ~ity re~ly satisfactory to Lardloxd

in the anDUnt of S.1d1 exress, to 00 oold am awl~ by ~itaIY in
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~~ with ~ prCNisiam of Sectim 15.03(b) ~, as security

for tI'W! Calpletial of tl1e ~rk, free of pJblic iJrpr~, vermr's

~ic' 8, lab)rer' 8 or naterialnen' s stablmry or o~ similar liens.

Sectim 15.05 If ~ tatlX>rary US! of ~ wtX>le or any part of the

Prani~ shall te taken at any tine durirVl ~ Initial TeDtl (or any

renewal tllereof) far any PJblic or quasi-pmlic p.lZ'P>E by any lawful

~ or autOOrity, by the exerciE of ~ right of CXX¥B1l1atioo or

enirent datain, or by Agreatent tet'-een Tenant ard ~ autb:>rize1 to

exerci~ SIJd1 right, Tenant shall give '{ralpt ootice ~ to LaOOlom

arK! ~ Initial Tem (or any ~l ~f) shall mt 00 r~e3 or

af fecte3 in any way am Tenant shall CXX1tin\E to pay in full the Rental

d~ OOreurder (or ~ ~al £ental as ~ case may 00) wit}¥)ut

rei~ia1 or abataoont, aId Tenant shall 00 entitlei to ~ive any

aIIazd or payI1e1ts for sud1 ~ prCNided, ~, that:

(a) if t1'M! taking is for a ~riOO oot exterxling oo}'Ooo the Initial
Tem ( or any ren~ tteX'eof), arxl if S1d1 awam or payrrent is I1Bde less
fr~ly than in nDnthly installlTents, t1'M! sate shall 00 paid to ard
held by ~sita:ry as a fw'd ~ich ~itaJ:y shall awly £ran tine to
tjne to t1'M! Rental d\:e ~reurxier (or t1'M! t1'M! ~l Rental as t1'M! case
may be), eJCoept that if Qd1 taki1'¥J results in d~ or alteratio~ in
any of t1'M! BuildiI¥J ~ich ~d ~sitate an exper¥iiture to Restore
sum aIildirq to its fomer ~ition, tte'1 a JX)rtioo of Slx:h award or
paynent oonsiderel by LaOOlord as appr~riate to ~r tl1e e>q:>eJ15eS of
t1'M! Restoratial shall 00 retaiIm by DeIX'5ita:ry, wit}V)ut awlicatioo as
aforesaid, am ~1ie1 ard paid o.'er to Tenant ~s ~ Restoratioo
of Slat Buildirq to its forner ooooitial substantially in tre saroo
rra.nner ard sJbject to t1'M! Sale ~itia'}S as t}¥Jee prCNided in Se:=tioo
15.03 hereof.

(b) if ~ takirq is for a ~ricxl exteOOing beyooo ~ Initial
Tem ( or arrJ ren&'al thereof), ad1 ~ or ~yrrent shall 00 aRX>rtio~
~~ LaOOlord arxl Tenant as of ~ Expiratioo Datel Tenant's share
~f, if ~ less f~t1y than in nDntl\ly wtallnents, shall ~
paid to ~itary ~ awliei in ~~ with ~ prc:Nisia1S of
subparaJraPt (a) of this Sectioo 15.05 'fCc:Nidoo, ~, that ~
artDUnt of any award or paynent all~ or reta.iJ1e:l for Restoration of
tt:e aIildirq shall reMin ~ pr~rty of Lamlom if this ~a~ shall
expire {rior to ~ Restoratioo of ~ Building to its fonrer ca'ditioo.
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( c) TOO a1¥>\1nt of any such award or paynent paid to tenant W1ich
is attribltable to S\dl t&nIX>raxy ~ of ~ premiES in any leaE ~,
~t for alch a1QU1t8 as are usOO to Restore the Buildirq p1r8uant to
Se::tial 15.05(a) tereof, shall b! considerei a Gross Rental ~ivei by
the Tenant in aJd1 Ie~c:e year.

Se:ticn 15.06 In case of any ~nllenta1 a::tioo, oot reQ11ting in ~

takin:J or oor'dematioo of any p'rtia1 of ~ Premi~ bJt creatinj a

right to (X]t1{:e1'8at!m therefor, sum as the d1angU¥3 of the grl:Kle of any

~t UlXX1 ~id1 the Prenises ab.1t, this Iea~ shall oontin~ in full

force arxi effect wittnJt re3~ia1 or abatsoont of Rental arxi tl'1e award

shall be paid to Iardlom.
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ARl'ICLE 16

a:J.tPL IAta WI m ~

Tenant, at its ~le ~t ~ ~, PLw-~y shallsectial 16.01

calply with any w all '{reEnt am future laws, roles, or&rs,

oxd~, reJUlations, statJJtes, re:)Uirarents, ccx)es ~ ~tive

orders (~inafter .in this Article 16 oollectively calle:) "Re:)uire-

nents-) irrespective of the nablre of the 'f«:>rk ~m to re 0000,

extr~rdinary as ~ll as ordinary, of fooeral, state, City, or ~r

cplermental, pmlic or quasi~lic autl'K>rities J'K:M' existing or

hereafter creat83, aid of arrj aid all of treir departJrents aid bIteaus,

aI¥i of the New York Boam of Fire UrxJerwriters or ~ }:xx}y exercisi1¥j

similar functioos, affe::ti1Jj ~ Prani~, or any street, ~ ~/or

sidewalk cx:xrrrrisirq a part of or in froot theroof aM/or any vault in or

urder tJ'M! sane, or reJlirirq tJ'M! re1Dval of any ~roacbrent, or

affecting the RBint~, use or ~tia1 of t1'M! Preni~, 'Atlether or

ra. ~ sane inwlves or ~ires any structural d1af¥3e5 or a1ditiol'8 in

or to the PrEmises, aOO irre~ i ve of 'fi1ether or mt sud1 ~s or

~ditions b! ~ei 00 ax:amt of any particular ~ to W\idl the

Prani~, or any part ~, nay t:e plt1 Tenant shall ala:> <XJnply with

arrj ard all t:roviaions am re::J1irenents of arrj casualty, liability or

other insur~ p:>licies ~.rai to 1:e carrie} by Tenant ~r the

proI.risions of this ~~.
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Sectia\ 16.02 ~t shall have ~ right to oontest the validity of

any ~erents or tre awlicatioo trerec)f at Tenant's sole (X)St aI'k1

DlriJ'¥} sudl oontest, Catpl~ with any SJd1 CCIltestOO~.
~ire1ents may ~ ~ferrsi by Tenant UID1 corrlitial that, ~fore

instimtiIq any sud1 pr~ings, Tenant shall furnish to Lar¥llom a

alrety caIprrJ 0000, a cash d~it or ~ ~ity reas:x1ably

satisfactory to Lardlord, ECUring aJnpl~ with ~ oonteste3

Rs:juiratents am paynent of all interest, ~lties, fioos, foos am

expenses in oonr8:t ioo theret1i th . Any SJm 'f6:~iIVJ irstiblte! by

Tenant shall b! begun as S:)On as is reasonab 1 y !X)SS ib Ie after tJ:e

is~~~ of any sud1 CX>ntesta1 nBtters ~ shall ~ prosecute1 to final

adjooicatioo with ~\able diSI2tch. ~twithstardi1¥J ~ furnishiI¥J

of aI'rJ 0000,- <iep:)Sit or ~ity, Tenant pranptly shall Catply with any

sucil ~irarents ard catpl~ shall oot te deferrm if at any tine

~ Prsni~, or any i8rt ~, shall 00 in ~r of oo~ forfeited

or lost, or if LardloId smll 00 in d~ of ooirrj subje::tai to criminal

ard/or civil li5>ility or ~Mlty by reaS>n of ~l~ tl1erewith.

I..al¥11om ~ that it shall ~te with Tenant in arrj such oontest

insti'b.1t8i by the feieral or state ~mrent to sudl extent as Tenant

may re~ly r~t, it teirq w'rlerstooi, ~, that LaOOlom

shall IX)t 1:e s.Jbject to any liability for ti:M! payne'lt of any ~ts or

e.xp!nses in oonnectioo with any ~eiirq brQl9ht by Tenant.
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ARl'ICLE 17

QJI~

~im 17.01 Tenant shall oot have ~ right, ~r or aut}X)rity to,

am will mt ratDYe, any r.quiptent £ran the Prenises exc~ for repairs,

cleanirJ:J, or other servicing, witJnJt tl1e prior written ~ent of

Lardloro, ~ OOnEnt. shall mt 12 unreaS>nably withheld or delaym,

arK! unless the &are is pranptly ~lacei by Equiptent of like kiM arrl

quality.

Sectioo 17.02 TeMnt shall keep all Equipnent jn ~ ~~ o~r

arrl repair ard shall ~l~ tre 8aJre wtel ~sary with itatB of

swlar utility ard value.



ARl'ICLE 18-

DlSOWQ; ~ LIEtIS; ~

S~ioo 18.01 ~t for r-brtga~S, createi in ~~ with Article

14 OO.t'eof, Tenant stall mt create or pen11it to te created any lien,

eoo\Jn1r ~ or ~ UlX>n the Pranises, or any ~ ~f, ~

~ ~refran, or any asset of or furxi apprqriate1 to Lal¥!lord, am

Tenant shall oot suffer any otter Ratter or thing wherfJ)y the estate,

rights am iIttereSt of Lardlom in t1'1e Pranises or any part thereof

might te inp~ .

~ioo 18.02 If any lYed1anic's, larorer's or materialnan's lien at

ifany tine ~l t:e file! against the Prani~ or any t:8rt ~ or,

any pmlic iJrprC1Jerent lien creatal or ~rmittei to 00 c:reatei by Tenant

shall b! fil~ ~inst al¥ aBEt of or turd ~iatsl to Larrllord,

th81 Tenant, within 30 days after ootice of the fil~ ~f, shall

caUE tm sane to be disd~ of ~m 17l" paynent, d~i t, rom,

order of a ca1rt of calptent jurisdictim or ot1"er#1ise. I f Tenant

shall fail to caUE SJch lien to ~ disd1a:rgei within ~ {:ericxi aforesaid,

ark1 if Sld1 lien shall ax1t~ for an additiooal 10 days after ~

~ Lardlox'd to Tenant, tl1en, in a:3ditioo tx> aIrj other right or reTB3y,

Lal'rllom nay, hit shall oot be d>ligatej to, dis::harge ~ Bare ei~

by payi1¥J the anomt claiJlm to te d\E or by procuriI¥J the discha~ of

sum lien by cE~it or by ooOOirq {r~irqs, ard in any 81m e'Jent
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LaOOlo.td shall b! entitl81, if Lar¥llo.td ., elects, to ~l the pro-

secutiat of an actioo for tM foreclosure of Sldl lien t1J ~ lieoor am

to pay the annmt of jOO9t'eJ1t in favor of the lieoor with interest,

oosts ard all ~ . Any anD.lnt ., paid by tam 10m with all costs ~

expenses ircJrrei by Larxilord in ~ion ~ith, t(XJe~ with

interest t1W!J:ea1 at the Default Interest Rate fran ~ resI:ecti~ dates

of Lamlord' 8 ~ of ~ ISynent or ~irq of ~ ccsts aJU eJq)enses,

shall oonstimte additional rent payable ~ Tenant urmr this I.e~ am

shall m {8,id ~ Tenant to Lamlord 00 ~. Notwi tllStaOOil¥} ~

for~ir¥] {rCNisioM of this ~ 18.02, Tenant shall mt ~ re:JUir~

to dis::ha~ any Sldl lien if Tenant is in CJXX1 faith <X»'1testing ~

sane an3 has fumished a cash de(X)Sit or a se;urity txxd a: ~r Sldl

~ity satisfactory to LaOOlord in an atOJnt Blfficient to pay SI.x:h

lien with interest an3 ~lties

Sectia118.03 tCthir¥} <XXltaine! in this I.easc shall 00 ~ or CXX'l-

st.IUEI1 in any way as CXX1StitutiI¥J t1'e <:x>nsent or ~st of Lardlom,

express or iDpliai by infe~ or otherwise, to any CXX1tr~r,

subxx1tra:tor, laOOrer or naterialnan for the ~rfo~ of arrj 1aOOr

or the furnishirq of any nBterials for any 8{:ecific impr~t,

al terat.i.a1 tD or repair of the Prenises or any part ~f , oor as

giviD:J Tenant any right, ~ or autrority to cx.1tract for or t::eJ:mit

tb! rerwErinJ of any se.rvic~ or tb! furnishiJ'¥J of naterials ~t ~ld

give rise to the filing of any lien against the Pranises or any {art

~f or artj as~t of or ~ aar~iate1 to LardloId.
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tot>tice is MrEi>y qiven, am Tenant shall cause all ~~ia1 'Aqr~

Rents m prCNide, that Lardloro shall oot t:e l~le for any ~rlt ~rfomm

or to 12 p!rfome3 at the PreniES for Tenant or any Sub~ or for

any naterials furnishe:1 or to 1:2 fumishe:l at ~ Prani~ for any of

~ fo~~, ard that 00 ned1ani.c' 8 or ~ lien for ald1 ~I:k or

naterials shall attadl w or affect tre estate or interest of Lar¥llord

.iJ1 ar¥i to the Pranises or any ~ thereof, or any asset of or turd

~riate1 to Larrllord.

~ial 18.04 Tenant shall have 00 ~ to 00 any act or Rake any

<XX1tr~ ~ich nay c~te or te tre fo..uomtial for any lien, nDrtga~ or

otter ~~ ~n the estate or assets of or fwds i4::1frq>ri4tei to

Larv31ord, or of any interest of Lamlord in ~ Prenises.
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ARt' ICLE 19-

11) REPREmlrATICIt; BY I»I>~

~ia1 19.01 '1'enant is fully fanilar with ~ Pranises, ~ LaOO ~

~ physical oor¥1itioo tl'Iereof, am ~s the Pranises in its exis~

(X)r'ditioo aI¥l state of ~ir, ~ Tenant agr~ that, ~t as ~ress-

ly provided jn this ~aE, 00 representations, stata1ents, or ~anties,

express or iJlPlie1, have b3en n8de by or 00 mhalf of Lardlord in r~

of ~ Prenises, tre stab.- of title ~f, tre P1y&ical oorditial

~ , ~ zonirq or ~r laws , rejUla tia18 , rules ar¥1 orders ~li-

cable ~, Taxes, or tm UE that IMY 00 made of ~ Preni~, that

Tenant has relie:i (Xl 00 sud'l rf4)resentat~, statSlents or warranties,

am that ~loId shall in 00 event ~ts;:)eVer b! liable far any later-=.

or patent ~fects in ~ PrElnises.

~im 19.02 Tenant a:Jrees that 00 otl'W3r ~resentatioos, statarents

or ~anties, expmss or iJrpliei, have ~ naie by or 00 ~lf of

Iardloro, in resI::eCt of ~ trans~ti.oo plrsuant to '-'1ich Lardloro has

leasei the Prenises to Tenant, or ~ laws awlicable to this tr~ioo,

Lardiord or the Pranises, that Tenant has reI ie:i on 00 sud1 ~resenta-

tions, statatents or ~anti~ arxi that LaOOlom shall in 00 e\IerIt

whatS)eYer te li5>le by reas:>n of any 8\d1 clainm misr~r~tatia1S or

tred1 of ~ranties .
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ARl'ICLE 20

LANDIDR> oor L IABIE roR m1U1« ~ ~

Secti.a1 20.01 Iar¥1lord shall rot in any event Wla~r 1:.e liable for

any injury or dama~ to any p~rty or to any J:ers:>n happeniI¥j 00, in

or aOOut the PrEJniES aId its ~rte~, nor for any injmy or

~ to the PreniES or to any p;r~ 00 longing to Tenant or aITj

other Person ~ich nBY ~ causOO by any fire or breaka~, or by the use,

mi~ or abuse of arrz of tOO Equiptent, stairways or hallways ~id\ may

ariE £ran any other cause ~tS)eyer W1less caus6i by the neJli~ of

Iardlord, its ~ts or a1IplC7jeeS

Sectial 20.02 Lamlom shall oot 00 liable for any failure of water

SlWl Y , gas or electric cun-ent, oor for any injw:y or d~ to any

prq:»erty or any Person or to ~ Pranises causei by or real1 t~ frcm

gasolire, oil, steam, gas, electricity, or hurricare, to~, floa1,

wild or similar stoDns or distu~, or ~ter, rain or S101i wich !MY

leak or flail fran tb! street, ~, gas l1Birm or aj;)sur£~ area or

iran any I:Brt of the Pranises, or l~ of gaS>lire or oil fran pipes,

awl~s, Seller or plu1i>iItg ~rks tl1erein, or £ran any otl'e.r plaoo,

oor for interf~ with light or ~ inoo~real oore:3itarents by

anytmy, or caus8J by any pj)lic or quasi-r:-Jblic w:>rk, unless any of ~

fore3Q~ results £ran ~ r83li~ of LaMIoX'd, its a:Jents or

81p lajees.
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ARl'ICLE 21

~IFlCATI~ CF IAtl)UR>-- -

S8:t1a1 21.01 Tenant shall irmmify aI'¥3 save haImless Lardlord (as

~ of ~ Prenises) against am £ran all liabilities, suits,

ooliqatia18, f~, ~s, lElBlties, claw, ~ts, chaJ:geS am

e~, irx:looi1¥3 witlnlt limitatim ard\it.s:ts' am atto~s' fees

ard disblrsarents, o.i'1id1 nay 00 ilIt;x)Sei ~n or ~rre:i ~ or assertm

against LaMloId by reas:n of any of ~ folla.dJ'q cxx:urrin] duriIq ~

TeIJn unless cauSBi by ~ ne:jli~ of Lamlom, its ~s or

elpl(7jeeS:

(a) Any ~rlt or ~ oo~ in, on or alnJt ~ Pranises or any ISrt
~f ~looing th! catpletioo of ~rk, if any, by ~ Nell Yorlc; State
Urban ~l~ CoX}X>ratia11

(b) any use, rD\-use, p>s~sioo, ~tioo, alteration, r~ir,
axnitioo, q:eratioo, maJntenarXE or managenent of ~ Prenises or any
part thereof or of any street, alley, sidewalk, cum, vault, pa~eway
cr ~ ~isirq a I.8rt ~f or a:lj~ ~eto;

(c) any rejligerx:e 00 ~ part of Tenant or any Subtenant or any
of ita or ~ir respective ~t8, contractors, ~rvants, StplQ}lees,
lic~ or invi~1

(d) any .:cident, injury (ilK:looing death) or ~ to any l':erson
or ~q2rty cxx:urriDJ in, on or ai:l:)ut ~ Prani~ or ar'r/ I2rt ~f
or in, on or aOOut any street, alley, sidewalk, cw:b, vault, passaqeway
or 8pacX! adj~ ~to;

(e) any failure 00 the {art of Tenant to ~y Rental or to ~rfODn
or <XJIply with any of t}e ~ts, ~~~~-=:nts, tenTS or oomitions
catta!nej in this I~~ 00 its part to t:e ~rfomm or CXJnplis! with ard
t}e exercise by Lardlom of any rerre}y prCNids! in this 1~~se with
r5I:e(;t thereto;

(f) any lien or claim '.i1ich nay be allecp3 to have ari~ a:jainst
or a1 t!'M! Prenises, or any lien or claim create! or peJ:mittOO to be
c~t.m by Tenant ~ainst any asset of or fwd a(\X'q>riatOO to IaOOloro
~ t!'M! laws of ~ State of New Yol:k. or of any otl'er cp¥'enltental
autOOrity or any liability ~i.ch nay be assertOO against IaOOlord with
res~ ~tol
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(9) any failure 00 tJ1e ~ of Tenant to ~, oo~ aId perfoxm
any of t1'M! teI:lnS, covenants, agL~'-cnts, ~CNisiors, cxx¥iitia1S or
limitat1a1S <:xxJtairei in tJ1e Ca1Strootioo 'AIJr~ts, ~ Suble~ or
otrer CXX\tracts ard ag1'eetents at fectirq ~ Preni~, on Tenant' s part
to te kept, ooserved or perfo11ied1

(h) any tax attributable to ~ ~ioo, delivety or reooJ:d~
of this ~~qe; or

(i) any ca1test p!mitta1 plrsuant to the prCNisioos of Articles 5
ard 16 ~I:eof.

T1'e ci>ligatia1S of Tenant ur¥ier this Article 21 shallSectia'l 21.02

rot be affecte:i in any way by ~ ~ in any case of ccrt/ering

iJ1SUr~ or by tl'M! failure or refusal of any insur~ carrier to

~foJ:m any ooligatioo 00 its part urmr insJr~ (X>licies affect~

~ Pranises .

se::t~-- n~ If any claim, a::tia1 or IK~ing is naie or brQ1Cjlt

against Lardlotti by rea~ of any event to 'Atlidl referenre is ~ in

~ia'1 21.01 ~reof, then, UlX>n demard by Lardlord, Tenant, at its 9:)le

CX)St ar¥1 ~, shall resist or defem S\.d\ claim, actial or

pr~iI¥J in Lardlord's ~, if ~sary, by the attorrejs for

Tenant's insur~ carrier if Slch claim, actial or p:~irq is

COJere:1 by insur~), o~~ by such attorre;js as Lardloro shall

awrove, '.ilid1 ap(X'oval shall not 00 \.U1reaS)nably withheld or delayeie

NotwithstardirI:J ~ fore:JOirq, LaMlord nay ~~ its ~ attorreys to

defeni itself or to assist in its defen~.

Se:tion 21.04- .
~ prCNisioos of this Article 21 shall su:vive ~

E)q)iratial Date ard ~ expiratia'l or lX'ior teJ:minatioo of any

renSlial telm
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ARl'ICLE 22--

RIGrr (XC' I~~OO

Se:tioo 22.01 Tenant shall p!Imit Lanilom aId its ~ or

repreEntatives, \p'l reas:x1able 5ivanoo ooti~, to enter the Premises

at all reaS>nable tines for ~ pn'p>6e of (a) insx:ect~ ~ sale, am

(b) IIBki.r¥3 any ~sazy ~irs thereto ~ ~rfonnirq any w:>rlt tl'erein

that nay ~ ~sary by J:eaS)n of T~' s failure to Rake any Sldl

:Ie{:airs or t:erfonn any S\d\ ~rlt p:"CNidel that, ~ in an e1er~,

t.amlom shall have given Tenant a mtice SI::ecifyirr;J Strl1 ~irs or

w:>rk am Tenant shall have fails) to nake said repairs or to 00 SJch

~rk within a rea9)nable tine after the giving of SJm ootice, am (c)

s1~ ~ Prani~ wi thin ~ ( 1 }Iear l:u."ior to the E)q)iration Date to

pr(S~ive future lessoos. 'n1is prCNision shall in 00 ~y iJli:8ir or

affect ~ ability of legally autlX>rizm cp.rerment officials to

ins{:ect or enter the Prani~s .

Se::tioo 22.02 tot)thir¥} in this Article or el~ere in this ~~~ shall

inply any duty Upx1 ttW! part of LarrlloId tx> 00 any ~rk, am ~rfo~

~f by LaMloX'd shall not ca1Stitute a '-siver of Tenant's default in

fail~ to {::erfom ~ sare. Lam loI'd , dur~ t1'W! {r~ess of any SlCh

~rk, may keq> ard store at the Prenises all ~sary materWs,

tCX>ls, S4>Plies am ~iP1e1t. Lard lord shall r¥Jt te liable for aI¥

inoon\Ieni~, ~~, dism~, loss of blSiness or other ~

by Tenant or any Subtenant by reas:x1 of makiI¥3 S\x::h repairs or ~rfOI:m-

irq any sud1 ~~, or 00 ~t of bringirq naterials, tCX>ls, suWlies

am ~iprent onto the Pranises duriJ¥3 ~ co.lr~ t1'M!reof, am tOO

ooligatioos of Tenant ur¥ier this Lease shall oot l:e affecta3 therB>y.
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AR1'ICLE 2 3-
INmWH) . S RIGrr ro PERro~ mwfr' S OOJmwn'S

~ia1 23.01 If Tenant at any tine shall fail to t:ay any InI[X)sitim

in a:xxJ~ with the pravisiorm mreofi or to take ~t, ~ for,

maintain or cEliwr any of ~ insur~ p>licies prCNidOO for ~in,

or shall fail to perfo.Dn aI'fJ' ot1:er act 00 its I:8rt to m rra)e or

perfome!, then Lar¥!lord nay (bIt shall be ~r 00 ooligatioo to):

(a) ~Y any IDP>sition re:)uirm to 1:2 paid by Tenant plrsuant to
~ ~ions heI:eof, or

(b) take oot, pay for ar¥i rraintain any of ~ insur~ (X>licies
~id8i far ~in, or

(c) after ootice to Tenant am oontin~ of Solm failure by
Tenant for 7 days after ~ qiv~ of sum ootice, ~ any otl'e.r suns,
~ts, eKperBes, ~s, {»YJ1enta or <Ep)6its payable by Tenant ~
~, or ~om any other act 00 Tenant' s part tD be ~ or {:erfoI1tei
as in this T_~aE '{Covided, ard nay enter ~n the Prenlses for tl'M!
plrtX)ee am take all Sld1 actioo ~ as may b! ~sary therefor.

Sectioo 23.02 All suns so paid by Lamlom am all ~ts aI¥! e>q::ermes

iJDlrrsi ~ Lar¥1loxd in CXIUl«:tim with t1:e ~rf~ of any ~ act,

~t1:er with interest ~ at ~ Defall t In~t Rate fran ~

respectiw dates of Lar¥!loId's makin:;J of each sd1 paynent or iscurrir¥}

of ead1 Qd\ aJIn, CC8t, expe~, ~, paynent or ~it, shall 00

pet .id ~ Tenant to Lal¥11 om at danard. Any paynent or ~o~ ~

LaOOlord plmuant to the fo~irq I:D:'CNisiaw of this Article shall oot

~ mr ~ dee181 to b! a w,iver or releae of tM tredl or default of

Tenant with re-::;.e-:::t thereto or of ~ right of LaMloxd to te.Iminate

this Iea~, institute SJ.mrBry p1'tx:ee1~ am/or take 5rl\ otmr a:;tiDn
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as nay 1:e l7eI:lnissible tM!reurkEr if an Event of ~ault by Tenant shall

have (XX';urre) . ~ loId shall rU t:e 1 irni tei , in ~ prtX>£ of any

danages ~ich Lardloro may claim against Tenant aris~ Q1t of or by

reascn of Tenant' s failure to pJ:aIlide arxi ~ in mrce insurar¥::e as

aforesajd , to the aID.Int of the i.nsur~ lX"eniurn or preniurns rot paid,

bIt. Larxilord als:> shall te S1t.itlsl to ~CNer, as damages for sudl

breadl, ~ uninsurei a1n1nt of any loss ard darrages, c~ts am ~MeS

of suit, includin3 reas:>nable attorneys' fees, sufferel or irx:IJrrai ~

reaS)nS of danage to or des~ioo of ~ PrEmises.
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ARl'ICIE 24-

PE~ tEE , tD~ JL CXXDPMCl

SUbject to ~ prO\1isiors of law aI'd ~licable [rCNi-~ion 24.01

siam of this IeaE, Tenant shall ~ ~ Prani~ for any lawful plJ:P>~.

Tenant shall oot use or ~, oor peImit or suffer the

Prsnises or arrj part ~f to te use1 or <:x:cupi8i for any W'llawful

plr1XJ6e, or for any bJsiness, use or p.1IIX>Se dee1e:1 by Lardlord to b!

disrep1table or extra-hazatdoos, or in Q1at manrer as to oonstitute a

nui~ of any kird (pJblic or private) or that Lardloro deans offensive

by reas:>n of ~rs, fUles, dust, stroke, mi~ or otl'M!r p:>llutioo, or for

any p.l:tPJ6e or in any way in violatim of ~ oortificate of cx:c~

iss.8i for ~ Buildir&J cr of any pre~nt or future ~rmental laws,

oroi.narX2s , re:Juiratents , orders , directions, rules or ooligations, or

Wlich may Rake wid or voidable arrj inSJr~ ~ in forCE CX1 t1V!

Prenises . Tenant shall take ilmeiiately \4X>n the di~ry of any sum

unlawful, illegal, disreputable or extra-ha~ use all ne=essary

s~s, legal aOO ~table, to ~l the dis:ootin~ of Sld1 use am

to oJSt aId retDW any Subtenants utilizir¥} tOO Prani~s for sum unlawful,

illegal, disr~le or extra-hazardous use.
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ARl'I CLE 2 5

EVmrs OF I:e'AULT. <XmITIQW, LIMITATI~. Rf1C>IES. ~.

~ioo 25.01 Ea::h of the followil'¥;J events shall re an -E\Ient of

~fault. her~:

(a) if Tenant shall fail to pay any installnent of Basic Rent,
Re'1ewal Rent PIwr, ~itions, or Taxes or any part ~f witl1in
fifteen (15) days fran when ~ sarre shall 00<XJIe d~ ar¥3 payable;

(b) if Tenant shall fail to make any ott'er paynent of Rental
re:)Uire:1 to ~ paid by Tenant herewmr for a ~ricxi of f if~ (15)
days after ootice ~f £ran LaJDloro to Tenant;

(c) if Tenant shall fail to ooserve or ~rfonn ~ or rrore of ~
otrer ~, ~itions, covenants or a~rents of this I.ea~ ard ~
failure shall oontinoo for a ~riOO of fifteen (15) days after written
ootioo tl'eoreof by Lardlom to Tenant ~ifyiJXJ sum failure (unl~s
sud1 failure ~ires ~rlt to b! ~rfoD1e3, acts to te 0000, or
oorditions to te ~ W1id1 caIn)t by their nature reasonably te
~rfomei, c3one or r8rD\1ed, as the case nay be, within sum fifteen (15)
day ~ioo, in 'tilid1 CaE 00 Default shall te doonm to exist as lorVJ as
Tenant shall have ~I'I~ curing ~ sane within sum fifteen (15) day
~ioo ard shall dil~ntly am oontinuously ~te tm sane to
canpletioo) ;

(d) if Tenant shall a:1mit, in writi1w:J, that it is unable to ~Y
its debts as Slx:h te::ate dlM! ;

(e) if Tenant shall nake an assigI'Inent for ~ oorefit of cre:iitors;

(f) if Te'1ant shall file a volWltary petitioo in baJlkruptcy or if
a petition is filed acJainst Tenant ard a final order for relief is
entere:l, or if Tenant shall file any petition or ~r seekirq any
r8:>rganization, arrar.pient, <XJtP'sition, ~justJoont, liquidation,
dissolutial or similar relief umer pre~t or any future federal
'bankruptcy cxxie or any ot:l'er present or future awlicable federal, state
or ott'e.r statute or Imf, or shall seek or oonsent to or a<XIUie~ in or
suffer the ~intnent of any trustee, ~iver or liquidator of Tenant
or of all or any substantial part of its ~rties or of the Prenises
or any interest of Tenant therein;

(9) if within sixty (60) days after the ~ ~t of any
~~ing against TeMnt seekjrq any roorganizatia'l, arran~,
~sition, ~jus~t, liquidatioo, dissolutioo or similar relief
~ ttM! pre8e1t or any future fooeral bankt1JPf:cy ccx1e or any ~r
present or future ~licable fooeral, state or other stabJte or law,
s.lCh p~ing shall oot have rem dismi~, or if, within sixty (60)
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days after ~ ~intJtent, wittnJt the c:x>ment or ~es=~ of
Tenant, of artj trustee, ~iver or liquidator of Tenant or of all or
any substantial part of its prq:lerties or of the Pranises or any interest
of Tenant therein, sud'l apfX)intJrent shall oot have 00en ~te:1 or
stayei 00 ap{:eal or otherwise, or if, within thirty (30) days after the
eJq>iratim of artj ad1 stay, aJd1 ap{X)intJrent shall oot have ~ vacatel1

if Tenant shall abar¥ion the Pranises or any p>rtioo ~;(h)

(i) if this ~~~se or ~ estate of Tenant oore.1rrler shall be
assign8l, subl~~~, transferroo, mJrtgage:1 or ~roo withcx1t Larrllord's
approval or wit1n.lt Ca1p1~ with ~ prCNisions of this lease awlicable
~tol or

(j) if a levy urmr exe=utioo or at~t shall re nme against
TB1ant or its Fq:erty ard s\.dl executia1 or attadment shall mt 00
vacate:1 or ratDY81 by oourt orOOr, mOOing or otherwise within a ~riOO
of thirty ( 3 0 ) days .

If an Event of ~fault shall cxx:ur, Lar¥ilord nay elect

tD declare all Basic Rent or Renewal Rent, as ~ ca~ may 00, am PIwr

or Taxes as p!r Sectioo 4.02 for ~ rsM~r of ~ Initial

Tem or Taxes for ~ ranairxEr of ~ rerewa1 term, as ~ case nay

If Lal'kiloro shall nake sum an election, Basic00, d\E ard l:8yable.

lent (or ~l Rent) ar¥1 PIIDr ~/or Taxes shall 00 due am payable

five (5) days after mtice by Lamlox'd to Tenant of sud1 election am

far the ~-S of calculating t.l'e ano.mt of ~lerated Basic Rent (or

Rer8ial Rent) aId PIWl' ard/ or Taxes due he~r, the anount of ead1

annual <i>ligatioo of Basic Rent (or ~l Rent) am PIIDT or Taxes

shall 00 ~l to the aver~ ano.mt of the Basic Rent (or Renewal Rent)

~lotdaI¥1 PIIm or Tax~ during tm previaJS three (3) l~ }lean.

als:> rray elect to pr~ ~ ~riate jooicial pr~~s, either at

law or in equity, to enforre ~rfoImanre or ~rvarce by Tenant of tm

awlicable 'PXNisia:s of this ~-ase am/or to ~r ~s for breach

tl¥!reo f .
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Sa=tim 25.03

(a) If an Event of Default (i) described in Sections 2S.01(d),
(e), (f), (9) or (h) 00.teaf shall ~cur, or (li) de~ribe:i in Sections
25.01(c), (i) or (j) shall ~ arrl LaOOloro, at any tine thereafter,
at its ~, gives writtm ootice to Tenant stating that this tease
aId ~ Initial Tem (or any ~l ~f) shall expire arrl teminate
00 ~ date ~ifie:l in sudl notioo, whim date shall 00 oot l~s than
fifteen (15) days after ~ giving of such ootice, arrl if, on ~ date
specifie:l in sud1 ootioo, Tenant shall have failai to cure ~ ~fault
~ich ~ tOO basis for ~ Event of Default, tiel this ~~~ arrl ~
In! tial Term «x any ~al ~f ) ~ all rights of Tenant Ul'¥ier
this 1~~ shall eq>ire ard teDninate as if tOO date 00 ~ich the Event
of ~ault de~ribe:i in claUE (i) ~ ~rai or ~ date sI8:ifi~
in the ootice given plrsuant to clause (ii) atX:Jve, as ~ case nay 12,
~ ~ date herein definitely fixOO for the E>q:>iration ~te or the
date of expiration of any ~l te:tm, as tOO ca~ nay 12, and Tenant
iJmm.i.ately shall quit ard surrender the Prani~s.

(b) If an Event of ~fault descr~ in ~ions 25.01(a) or (b)
heroof shall cxx:ur, or this Iea~ shall 00 tenninatei as providoo in
soctioo 25.03(a) heroof, Lardlocl, wit1nJt ootice, nay re-enter ~
reIX>Ssess the Prenises using a1d1 fo~ for tlBt ~ as nay ~
n~sary wit1nJt ooing liable for indictnent, prcsecutioo or danageS
~for ~ nay dis}X)Ssess Tenant by a.IItalY lX~ings or ot1'erwi~.

sectial 25.04 If this lease shall re teDninate:1 as providoo in ~ioo

25.03(a) ~ ~/or Tenant shall 00 diSIX>ssesse:3 by sumazy IX~~

or ~E as prCNide:! in ~ioo 2S.03(b) ~,
.

(a) Tenant shall ~ to Larxllord all !ental ~yable urder this
L~~ by Tenant to Landlord to tJ1e date It:x>n ~ich this ~~~ am the
Initial Te.Im (or any renewal ~reof) shall have ~irOO am Cate to an
em or to ~ date of re-entry It:x>n the pranises by Lamlord, as ~
ca~ may ~;

(b) Lamlord nay ~ir aOO alter ~ Prenises in 91d1 nanner as
Lardlord nay deBn I8:e5sary or advisable witlloot relieving Tenant of any
liability ur¥Er this 1~~c:e or o~rwise affecting any such liability,
ard/or let or relet the Prenis~ or any I2rtB ~ for ~ wmle or
any I8rt of ~ l:8na~r of the Tem or for a lo~r ~rioo, in Larxilord I s
MIle or as ~ of Tenant, arrl o.Jt of any rent am o~ S\ItS collected
or r~ivOO as a res11t of SJm reletting Lamlord shall: (i) first,
pay to itself t1'e ~t ~ ~nse of teIminating this I.ea~, re-enteriIq,
ret.akil¥J , r~sessir¥1, ~iring ar¥i/ or al terirq ~ Pranises, or any
P3rt ~f , am ~ (X)St am ~~ of rerovirq all ~rsons ard
pr~rty ~ran, JJ1Cl\ding in 91m ~ts brQ(er~ cxmnissions,
leJal ~~ am attorneys' foos ~ disb.Jrsatents, (ii) secord,
pay to itself the (XSt ar¥! ~~ sustalne3 in securirq any
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n8li tenants am ot!'M!r ~nts, including in Sldl ~ts brciterage
cam1issicx18, legal ~~ arxi attorneys' fees am disb.Jrsarents aId
other experses of prf4>arUq ~ Prenises for reletting arxi, if Lardlord
shall naintain am ar:erate t!'M! Prenises, ~ ~t am ~ of q:eratUq
~ naintaining ~ Prenises, ~ (iii) third, pay to itself any ml~
retainirq 00 ~lJ1t of t!'M! liability of Tenant to ~lord1 IaOOloI'd in
m ~y shall m resIX>~ible or liable for any failure to relet ~
Preni~ or aI¥ part ~f, or for all}' failure to collect aIrf rent dtE
00 any Slat relettirw:}, am 00 slrl1 failure to relet or to collect rent
shall qerate to relieve Tenant of any liability w'rler this Lea~ or to
othetwise affect any sud1 liability1

(c) Tenant shall b! liable for aId shall pay to LaOOloro, as
dana~s, any deficierqr (referre:l to as .~ficiercy.) re~ ~ Rental
re~el in this T- ~~ for ~ ~rioo -.Ilich ~rwi~ ~d have
Ca1Stitute1 ~ ~ire:1 p:>rtioo of ~ Initial TenD (or any rereial
~f) ard tb:! ~t anomt, if any, of rents collecta1 ~ al'rJ' relettiJq
effectei p.1rsuant to tJ1e prCNisions of Section 25.04 (b) hereof for any
part of Sl:dl per iai (after first deiuctiJq £ran tm rents collectOO
~r any sud1 reletting all of tJ1e (2ynents to Lardloro cEs:ribed in
~n 25.04(b) here:>f), any a1Ch Deficiency shall 00 paid in install-
Rents by Tenant at the days SI:X!Cif i8l in this 1~4-CIe for paynent of
installnents of Rental, arki IaOOloro shall b! entitlei to ~OJer fran
Tenant ead'l ~ficierx:y instal1nent as the sare shall arise, arxi IX) suit
to collect tm aIID1nt of ~ teficiercy for any installnent perioi shall
prejooice taroloro's right to collect ~ ~ficierqr for any subS6I\1ent
installnent ~riOO by a similar pr~ing; arxi

(d) wh~ or oot LamloI'd shall have oollecte.i any ~f icier¥::}'
installnents as aforesaid, LardloI'd shall m e'ltitlEli tt> r~ £ran
Tenant, am Tenant shall pay to LamloI'd, on ds1wd, in lie.! of any
~ ~ficie¥:ies, as aID for liquidatm arU agreei final damages (it
~irq ~eai that it ~ld m impracticable or extrsooly difficult to
fix ~ actual dama~), a SlI1t e:)ual to ~ atOJnt by '-'1ich the Rental
reserved in this I-~~ for ~ ~riOO '.tlich otheIWi~ ~d have
oonstitut81 ~ \1neJq)iroo p>rtion of tOO Initial Tem (or aI1.i rene.-.al
~) ex~s ~ then fair ard reaS>~le rental value of ~
Pranises for tt:e sane perioo, ooth di~tOO tD present '-«)rth at tt:e
rate of four ~Icent (4') ~r aM\:In less ~ aggreJate am:>unt of
~ficier¥:ies ~tofore oolle=tOO by LamIaI'd plrSJant to ~
prCNisia1S of ~ioo 25.04 (c) heroof for the 8a1e ~riOO; it mirq
~ tJ1at if mfore ~eEntatial of proof of sum 1 iquidatoo daITa~s
to any ~, cxmnission or tribuMl, the Premises, or any part thereof,
shall have ~ relet by LaOOlom for ~ pericxi which ~~ ~ld
have (X)I'6timtOO the ~irei p>rtioo of the Initial Tem, (or any
renewal ~f), tt:e aItDJnt of rent reserve) UlXX1 such relettirq shall
00 dee18i, l?!:~ f~ie, to m the fair ard rea9:>nable rental value for
~ part or tt:e ~le -of tOO Pranises S) relet durirw:j tt:e teDn of ~
reletti1¥J .
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Sectioo 25.05 1-t> teDninatioo of this Le.ase plrsuant to Sectial 25.03

(a) ~f, ard 00 taking !X)Ssession of ~/or reletting ~ Prenises,

or any part ~, plrsuant to Sectioos 25.03(b) ~ 25.04(b) heze:>f,

shall relieve Tenant of its liabilities ~ d>ligatiaw herew'der, all

of ..t1ich shall S1%Vive Bld1 expiration, teIminatiat, ~sessioo or

relettirq.

Sectioo 25.06 To the extent oot prcililiitsi by law, Tenant ~r8>Y

waives ard rele~~-.5 all rights no,{ or ~ter oonferre:1 by statute or

~ provisions of this Article 25. Tenant shall exe::ute, acknOI1loo~

aOO cEliver any ins~ts ~id1 Lardlord rray ~st, wetl'ler tefore

or after t!"M! ~LrrB1Ce of an Event of ~faul t, evjdeooing sud'l ~iver

orrel~

Sectim 25.07 ~ Rental payable by Tenant oo~r aOO each aOO

eve.ty installnent ~f, an1 all costs, attorneys' f~ ~ disb.1rse-

Dents ard ot1'M!r ~nses 'tItlidl may m ~rr81 ~ Lardlord in enforcirq

~ provisi~ of this Lea~ or 00 ~ of any del~rx:y of Tenant

in canyirq oot ~ ~isions of this l~a..-~ shall be ~ they ~

are declarEJi tD <XX)Stitute a valid limt up:x1 ~ interest of Tenant in

this T~~se arx! in ~ Prenises.

Sectial 2S. 08 Suit or Slits for the I'ec».'ery of ~s, or for a sum

~ tD any installnent or installnents of Rental payable ~re.1rrler or

any ~iciercies or other ~ payable by Tenant to Larxilord plrsuant to

this Article 25, may te brought by ~lord fran tine to tiJte at ~1ord's
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electial, ~ 1¥)t,hirJ3 rerein ~~ shall re cEa-la1 to r8}U!ze Lardlord

to melt tm date ~ this ~~~ or ~ Initial Te.zm (or aITi reretlal

~) ~d have eq>ire:l hai there 00en m Event of ~mllt by Tenant

ard terminatim.

Sectial 25.09 tt)th~ caltaira! in this Article 25 shall limit or

~jooiDe ~ r~ of Lardlom to lX"a\Ie ~ OOtain as liquidatal dalMges

in any tar\kr\:4*s::Y, insol verx:y, ~ivership, ~rganizatia1 or di~lutia1

iB:~iJ¥j an anDJnt ~ to ~ IMXinun all~ by a statute or rule

of law CJ"I"ernir¥J aJd1 I%~iJVJ ar¥l in eff~ at ~ tine '-i1en Sld1

d~ are to be ~ , ~ or oot aldl atD.mt S'1all re greater

than, ~l to or less tl1an t!'M! anDUnt of ~ ~s referral to in any

of ~ pr~irq Sectia1S of this Artic le 25 .

Sectial 25.10 lb ~ipt of na'le'js by Lamlom £ran Tenant after ~

temiMtim of this I.eaE, or after ~ giviI'¥J of aIrf ootice of the

teIminatial of tl1is T ~~~ (\m1ess Sldl ~ipt ~ ~ Event of Default

~i.ch 'eS tm basis for tm ootice), shall reinstate, continoo or ~

t1M! Initial Te:tm (or any rererlal ~) or affect afrj' ootice ~t.afore

given to Tenant, or q:erate as a waiver of tM ricj\t of Larxilom to

enf~ ~ payae:tt of Rental payable by Tenant ~~r or ~ter

falliIVJ d\E, or qJerate as a waiver of tm right of Iardlom to re=over

~sessia1 of the Preniaes by ~~r r8tmy, ~t as ~rein

otJ'W!J:Wise ~sly prCNide1, it oo~ ~ that after ~ Ervice of

ootice to temdnate this 1~~ or the (x;I1.-I~ of any suit or SUnITBry

pr~s1ings, or after a final order or joo~nt fCD:' tI'e ~~sia1 of

the Prenises, Lamlord IM.Y ~, ~ive ~ cx>llect any rroreys ~ or
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~ter fallirq d\M! wit1DJt in any ma.nrW3r affectirq sud1 ootice,

p:~irq, order, suit or joognent, all SJdl rta1ey& oollectei ~irq

~ {8ynentS 00 ~t of the use am ~tioo of the Pranises or,

at ~ ele::tim of Lamloro, m ~ of Tenant' s liability ~reunder.

~t as ~se ~ressly PrCJI'ide:1 OOrein or asSectial 25.11

PI:d1ibital by applicable 1.., Tenant ~reby expressly ~ives ~ service

of any ootiDe of intentioo to re-enter prCNidoo for in any statute, or

of ~ institutj,on of legal pr~in~ to tl\at em, ~ Tenant, for ~

on mhalf of i~lf arK) all ~rsons claiJning thra1CJl or W'¥Er Tenant,

als:> 'eives any am all right of reisnptioo pravidoo ~ any lati or

statute ~ in fo~ or hereafter enactOO or ~se, or re-entry or

re~sessim' or tD Z'estore ~ ~tial of this tease in case Tenant

shall 1E di8lX>sses~ by a joo<Jtent or by warrant of any ax1rt or joo~

or in ~ of re-entry or r~~ioo by Iardlonl or in case of any

eJq>iratioo or teDninatioo of this ~ase, ard Lardlord ard Tenant -.eive

ard shall waive trial by ju:ty in any actioo, lX~il'¥J or co.mterclaim

brQJc#1t by eitl'er of ~ parties hereto against the other on any Ratter

~t8Oe\Ier arisirq aJt of or in arrj wayCX>nneCtei with this lease, ~

Tenant's ~ or ~~ of ~relatia1Ship of Lamlord aId Tenant,

~ te~ "enter", Wre-enterW,Prenises, or arrj claim of inj~ or damage.

-entry- or -re-entry-, as use} in this Lease are rot restrictei to ~ir

tectmical 1 egal neaning.

Sectioo 25.12 Ii:) failure by Lardlord to insist ~n the strict perform-

aooe of any covenant, agroonent, texm or condition of this ~~ or to

exercise any right or .reI8iy ~n a breadt ~, am m accq>t.ar¥::e
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of full or ~ial Rental during tre ca1tin~ of any Sld1 bread1,

shall calStitute a waiver of any ald1 bread} or of sum (:x)Venant, agree-

l'i;) ~nant, agr~, tem or ~tion ofRent , te.Dn or ccn1i tim.

~oo1reachthis T_~~E to 1:2 p!rfoDtei or catpliOO with ~ Tenant,

thereof, shall be ~ive3, alterei or nroifi.e:i ~t by a written instru-

1'b waiver of any breadl shall affect orRent ~tsl by LaIn 10m.

teDn~al ter this ~~~~, b.1t ~d1 am every covenant, ~nt,

<XX'ditial of this Iea~ shall oontinue in full foroo am effe::t with

res{:eCt to any ~ then existing or ~\.Ent br~ theroof

In ~ event of any breacl1 or threatenOO breadl bySectioo 25.13

Tenant of any of ~ <:x'-'enants, agrEStents, teDns or oorrli tions CXXltain

e1 in this 1~~, Larxilotd shall re mtit18i to enjoin Sl¥:h breadl or

threatelm ~ ~ shall have the right to inVt))(e any rights ard

renmies all~ at law or in 8:)Uity or by statute or ~rwi~ as

tin1<jl re-entIy, SI.ImBJ:Y pr~ings, ard other r&l~ies '.ere rot

provid~ for in tllis Lease

Ea:::h right ~ rate.iy of Lardlord rrCNid~ for in thissectioo 25.14

lea..-c;e shall te C\D1Ulative am shall 00 in ~itioo to everJ otMr ri<j\t

or rsrmy prCNid~ for in this Lease or rK:M' or heJ:eafter existirq at law

or in 8)U1ty or by statute or ~rwise, ard tre ~rci~ or beJinniI¥J

of the exercise by Lardlord of any ~ or m:>re of the rights or reteiies

'p;:CNidei for in this ~~~ or I'lCM' or 1:ereafter existin:) at lali or in

8:I\1ity or by statute or o~se shall mt {recl~ the sinul~ or

later exerciE ~ Iarrl1ord of any or all ot}'er rights or ra1e3ies provided

for in this Le-asc or rXM' or hereafter existing at law or in SJuity or by

statute or other:w~,
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Sectioo 25.15 Tenant shall pay to Lardloro all ~ts aOO eJq:Ie~,

il¥:l~, wit!Dlt limitatioo, attDmeys' f~ ard disb.1rSSlentS, ircur-

re:i bj Lam1o%d in any ~ioo or p:-~ir¥j to ~idl Lamlord may te

Te1ant al S).me a party ~ rea.:.1 of any act or anissia1 of Tenant.

shalll:8Y to Lar¥1lord all CX8ts ard ~nses, irx:l~, wit1nJt limit-

atioo, at~BI f~ ~ disb.lr~tB, ircurrei ~ tardIoI'd in enfor-

c~ any of the CXJIenants am [rCNisia'\S of this Le~ ard ~rm in

any actia1 tz'aJI#1t ~ tarnlom a~inst Tenant 00 a:xnmt of ~ ~isioos

he~f, am all S.ld1 ~ts, ~nses, am attorreys' fees am di~rsarents

may be ioolooa! in ~ tom a IBrt of any joo~t B1tere:l in aI¥ ~eding

All of ttM!bra.¥J1t by Lamloxd ~ainst Tenant 00 or ~r this 1.e~c;e.

SU18 {Sid or ooliqations irw:;urx'e:l by ~loJ:d as aforesaid, with interest

ard <X8ts, Shall b! 1:8jd by Tenant to Iardloro 00 ~.

s~ 25.16 If an order for relief is entersl in artj pI~i1kJ

~i.ch is (XIi8il!i- ~ by or a:jainst Tenant wmr the present or any future

fe:}aral bal1k~ axle, Lardlord shall b! StUtls! to ~ arrj am

all r~ts am Lalooies available to -it ~r sud\ lB~t:cy cxx)e or

tl1is TeaE, ir¥:looirq, wit1D.1t limitatioo, sudl rights an:) rerrmi~ as

may re ~sary to rrotect. a1~tely Lamlord's right, title arx1

interest in am to ~ Pranises or any part tmreof. Ad~te {X'Otection

of Lamlord's right, title ard interest in ~ to ~ Prani~, shall

irv::l\.xJe, witlDIt limitatial, ~ foll~ r~irelent81

(a)
~~se;

that Tenant <XJ1ply with all of its ooliqati.a1S urxEr this

(b) that Tenant pay to LaOOlord, on tl'M! first day of ead1 rrcnth
oocurriI¥3 sub~nt to ~ enb:y of s.x:h order, a S\n e:)ual to the
anrx1nt by ~ tl'M! Prsni~ diminist8! in valoo during tl1e iJmmiately
~irq I1D1thly perioS, rot, in m event, an a1D.1nt '..llidl is less than
the aggre:Jate Rental payable for sudl I11)f'lthly t:eriOO;
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( c ) that Tenant ~ in\E to use ~ Prenises in ~ nanoor r8}Uirei
~ this !~E;

(d) that Lardlord te ~11nittOO to alperviae t1'M! ~rfo~ of
Tenant's d>liCJ!tia1S \Bier this IeaEJ and

(e) that Tenant hire, at its s>le ~t am ~, alm ~ity
~r8:X1Ml as may 00 ~sary to 1ns.Jre t1'e ai~te p:otectioo aid
~ity of ~ Preni~.
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ARl'ICIE 26--

N:YrICES

~ioo 26.01 Any ootice, cBnard, ~st, a>rsent, ~CW'al or ~

camlmica t ia1 ( co 118:t i ve 1 y , ~ice.) w"der this IeaE or with ~t

to this l~se given or n8ie by eitrer party to tre ~, nust 1:e in

writir¥j am RUSt ~ giwn by ~~l delivezy or bj d~itir¥:J tl\e BaJ1E

in the Unitai States !Mil, PJS~ pr~id ar¥l re:jistere:i or ~rtifi8!

ard ~res~ to ~ party to 00 ootifis! witJ1 return ~ipt re:)\ESt8!.

~~ ~its! in ~ nail in ~ ~r ~re~ cE~ribe1 shall

t:e effectiw, Wlless ~E statsi in this Iea~, up:x1 ~ipt if

~rsonally deliwrsi or \JIX)n the expiration of fiw (5) days if it is

de!X)Site1 in the United States nail. ~tires shall 00 ~dres~ as

foll~:

(a) If to ~lord or ~ [X!pJty CamtissiaW!r, to:

Deplty Ca1missia1er of General Services
Divisial of ~ PrqJerty
Nei Yon City ~rtJlent of

~al Services
2 Lafayette Street
New Yon, New Yon 10007

(b) If to the Director or Catmiss~ to:

CatIniss iDrer
New Yon City Off~ for

Eoor .::ir tic ~ 1 ~
17 Jcim S treet
New Yon, New Yon 10038

Cq7J to :

~ ~ Carmissio~, at the ~dress OOreinaOOve
set forth .
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(c) If to Tenant, to:
Sdro Develqrrent CoX'P'ration
370 East 149th Street
~, New York, 10455

CCt'Y to :
Sq\Wron, Elleooff, Plesent ~ Lehrer
551 Fifth Aven~
New Yon, N.Y. 10176

or to 81m ~ aidressoos ard Persons as LaOOloId or Tel2nt fran tine

to tine may designate by ooti~ given to ~ otl"er party in M:cOroanre

heI:ed the

~Cl!pt as otheI:Wi~ prCNidoo in this ~~~, ~ grantirqSe:tim 26.02

of any oonsent or approval by Landlord to Tenant to J:erfonn any ~

re:)Uir~ Larnlord' s cx:xment or approo-ral ~r the teIms of this L~~~,

or tte failure m the I81"t of Lardlord to object to any Slm action

taken by Tenant wi t}n.Jt Lardlom' s ~ or apprCNal, shall oot te

deenm a waiver ~ Lardlord of its ri<j1t tD r~ire sum consent or

am Tenant 00r8>yawroval for any further similar act by Tenant,

expressly COv'enants ard -.rrants, that as to all Ratters re:Juirir¥}

LaOOloro' S <XX'ISent or ~CNal ~r the tel:ms of this Lea..-qe, Tenant

shall sa::u:re sudl CXX1sent or aR>rO\1al for ead\ am every ~I:eniI¥1 of

~ e'-'ent ~iI¥3 sudl CQr8ent or apprOvYal, ard shall rX)t claiJn any

waiver 00 the ~ of LaOOloId of ~ requiremnt to ~ sum c:x>ns:!nt

or ~OJal.

78



ARl'ICLE 27

T~'S OPrIOO ro ~ ~E

Sectioo 2,._Ql

PrC1.ride:1 that ~ shall te 00 ~faul t urner this ~-ase

Tenant shall have ~ option to renSli this Iea~ for a ren~al tezm of

10 years, to ~18I~ on the 30th anniversary of tre Came~t Date

ard tD expire on midnight of ~ day jJme1iately pr~e:1ir¥3 ~ 40th

S\d1 q>tion shall ~ exercise3 asamliversary of the Came~t Date.

pra\rid8i in Section 27.03 ~f.

Pravidoo that (i' TeMnt has exercise3 ~ ~1 q>tion set

forth in paral:]r~ (a) of this Section 21.01, ar¥i (ii) Tenant shall rot

tlel t:e in 6efault of any of its ooligations ~r this ~~se, Tenant

shall have ~ furt1'er ~ion to reneti this 1~~~ for an ~ditional term

of 10 ~, to Cu~er¥::e on ~ 40th aruriversary of the ~arent

Date ard to expire 00 midni<jlt of t}:e day iJme:iiately ~edin:j t}:e SOth

S\x:h ~tion shall k2 exercisOO asanniversary of the Ca1I~nt Date.

pror,ride:! in Section 27. 03 OOreof.

S~ial 27.02 In a:1ditim to the paynent of Taxes, p.l:r5uant to

Sectial 4.02 tereof, Tenant shall pay to ~loro, for each lea~ ~

during ead1 ~l tem, an annual rental (the "~l Rent") o-tlich

shall ~ fifty ~t (SO,) of ~ differeooe oot~ (i' ~annmt

of ~ Gross Rentals r~ived by the Tenant during that lease }'ear and

(ii ~ a:jgr~te ano..mt of ~ ~s, e~i'bJreS, rraintenar¥::e arrl

~at~ (X)Sts (~luding the Man~t F~, Taxes aOO ~ynents to the

Capital Repl~etent !\1rd bIt excluding Mana9Cfrent Costs) ircurre1 by ~
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Tenant durlr¥J that 1~ year, bIt ooly to tre extent that sum ~ts

have ~ 8pI:8:'0\181 by ~ Lardloro p.JraJant to ~ 3.09 ooreof

Tenant shall exerci ~ its right to a ~ 1 teIm bySectioo 27 .03

qivir¥j Lardlom ootia! of its electioo to ~ oot less than 12 m:>nths

prior to ~ ~~~ date of the ~l temt. OIJ:>n ~ 91 ving of

s.d1 rttice, this leaR, subject to ~ ~isions of this Article,

shall m ~ to t:e ~ ~ tlV! Initial Tenn ~f extermi for

~ ~ioi of t}:e relevant re1eWal tem witlDJt ~ ~ioo of any

further ins tr\Irent .
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ARl'ICLE 28

ANNUAL 1\IJDIT AND (]fHER REroRl'S Am REmm:s

nlri1'¥} the teD1\ of this ~se, and any ren6tlals ~S~ion 28.0t(a)

Tenant ~ to 'frOV'ide to Lamlom an armual aooit by a certifiei

IXlblic ~ing fitrn (appr~ by ~lord), of its lXJOks, re(:X)rds,

~s, ~ate, e.X{:e1ses am all otOOr financial data relatm to its

~atial, ma~t and ~ministration of ~ PrEJnises plrsuant to ~

te.m\S ani c~ts of this I.ea~ or p.Jrsuant to tlX! written re:}Uest of

Lardlo:td. A ~Y of said audit shall re subnittei to Lamlo:td oot later

Lardlord'sthan first day of the fifth ronth follCMirr:j each lease year.

aWJ:(7.ral of.9.1ch certifie:i p;mlic ~ting fiDn shall not 00 unrea9:>n-

ably withheld or delayej

D.1riJ'¥} t1'M! teDn of this ~se, am any r~ls ~roof,SOOtioo 28.01(b)

~ paynent of Basic Rent (or Renewal Rent) shall re ~tpaniei by a

oortificate fraft a oortifie:i pJblic acoountin-;J fitm (~rOled by Larrllom)

~id1 states that sud1 fitm has examine! tOO cash re::eipts aBi cash

disblrsarent 1xx*.s of Tenant am 9.1m o~ finar¥::ial data as it 00etm

nooessary or ~'":1p:iate am to tOO rest of its knCMloo~ am oolief tOO

anomt teing IBid as Basic Rent (or ~al Rent) is correct as calcula-

tOO by it in ~~e with ~ te:rms arkl provisions of this tease.

Lardlord's aR:JrC7lal of 9Jd'l rertifiei PJblic ~ting fiIIn shall oot

00 unreasc.1ably withOOld or delayei.
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Tenant shall use sud1 ~iJ'w:j ard internal cx.1trolSectial 28.02

netlxxis aM prooeiures aM keep sud1 a:3ditional b)dts ar¥i re:x>rds as may

Lamlord shall have ~ riqht to examine~ I:D:'es:ri1:e3 by the Lamlord.

~ ~m ke~iI¥1 ~e3ures of the Tenant ~ior to ~ ~nt of

the tenD of this 1-l!!~~, ard at any tine thereafter, in orci!r to assure

that the ~Lres are ~te b) rewa! ~ tI\M!, correct am entire

Tenant shall maintain all recx>rds ,b1s iness (X)fd \¥::ts3 by ~ Tenant .

00dcs of acxnmt ard data for a minimlln of six (6) years.

Tenant shall furnish to ~ Larxllord by tile last day of~im 28.03

~ ~irq nonth, quarterly statatents ~m to am verifiOO by an

of f ioer of ~ Tenant ard in sum foI:m as may be r9:jUestei by ~ I,aOO-

10m, sb::NiI¥J jn detail the Gross Rentals collects! t1j or d~ to the

Tenant for ead1 nDntl'l of the quarterly periOO

Tenant agrees that the Lar¥1lom ani any duly auttnrizei~ioo 28 .O~

~resentative of the LaMlord shall have the right, at all reaS>nable

tines UlXX1 a1~ ootiC2 durin:} bJsin~s 1n1rs, to examiIW! or audit ~

~s , 1x:xjts of ~ts ard data of the Tenant to wr ify Gross Rental s

~e Tenant agrees to ~rate fully arrlas re{X>rts1 171 the Tenant.

assist the Lardlord or any duly autOOrizOO ~resentative of the LaOOlord

in aI¥ exaninatioo or audit ~f.

Tre failure or refusal of the Tenant to furnish any ofSection 28.05

~ audits or rep>rts ~e1 to te furnishe1 plrsuant to this Article

within fif~ (15) days after its doo date, ~ failure or refusal of

the Tenant to naintain ~~te internal oontrols or to ke~ or allOll
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~ ins~ia1 of any of ~ reoords, b:x*s of ~ts or data as

re:J.1ir1Si ~ this Article or tte exis~ of an W1eJq)laine:i dis:reparcy

in tl:e SIDJnt of Basic Rent (or Rereel Rent) or PIwr ~irei to ke

dle ard ~id ~re\D'kier, as di~loeei ~ ~ armual ~it oorrlooted

plrBUant to Sectioo 28.01 ~f or otl'W!r audit cx.d\.x:t81 171 the Lamlord,

of acre than fiw (5) ~t (5\) in any IeaE year shall te p:-esUTe:l

to te a failure to substantially CXI1I>ly with the tel1t\S, cxx'ditiam am

~nts of this TeaE ~ a default toereJrwEr, ~id1 shall entitle the

Lamlo.rd, at its q)tia1, on five (5) days' written ootice, to teminate

In aidition, ~ failure or refusal of the Tenant tJ) furnishthis 1~~.

the r8}\1irsi statelents, to ~ ~ rSJUire:i ~I'ds or to mintain

ad~te internal <XX1trols shall autmrize the tamlo.t'd to make reas:xlable

projectiaB of the atOmt of Gross Rentals wich 't«:X1ld have ~ dis:lose1

ha1 ~ re:JUired sta talents tee:l fumis}'81 or ~ re:JUire! re:X>ms

maintainei, ba~ ~n SI.d1 extrinsic factors as ~ aooitors or ~

lard 10m ~ ap~iate in ~ sdll:E'Ojections. Tenant agrees to

pay any as-~~t ba~ ~ sd1 reaS)nable projectia18 within fifteen

(15) days after ~ipt ~f, aId t}e failw:e tJ) 00 S) shall oonstitute

an ~itia1al substantial violatioo of this 1~~~ ~ a default ~~r

ARl'ICLE 29-

INmLaC 's SAlE (Ii' ITS Itf'~~1'
m nm ~~; ~rs-RIGft ~

FIRSr REFtEAL

~ion 29.~l ~ as pr(:Nid81 in Sectial 29.02 tV!:reof, oo~

<XX1tains1 in this LeaS! shall te deeJ:~ in any way to limit, restrict or

otherwise affect IamloId's absolute right at any tiJE to OXlvey its

interest in the Prenises, subje:t to this ~~~, or to assign its interest
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in this lP~se, or to assign fran tiJre to tiJre ~ 'Ibole or any ~rtial

of t}:e ~tal or oti'er ~ ani d'a~ at any tine ~id or payable

her~ ~ Tenant to LaOOlord, to a transferoo oosignatsi ~ LarKilord

in a ootice to Tenant, am in arrj a1d1 case Tenant shall pay the Rental

am ~ other SJmS am ~s payable by Tenant to LaOOlord, or the

~rt.ia\ trereof S) assignej, subject to tre tems of this Iea~, to

Lard lord , 8 said des~ at ~ a3dress nentior81 in any Sld'l ootice.

If Lardlord shall have r~ive3, ~t1'er follOllir¥3~ion _~O2

Lardlord's s:>licitatial or o~se, a rona fide written offer or bid

to p.lrd1a~ Lardlord's interest in the Prsni~s, ~idl offer Lardlord

prq:x>ses to ~.:~.:~.t or if LaOOlord shall have entered into a written

agreerent or a sigr1Si letter of intent for ~ sale of Lamlord's interest

in the Pranises, t18'l Lardloro shall mtify Tenant of the terms am

oorditions of Sl1dl offer, agrealent or letter ~reof. Tenant, l7j 9iv~

r¥)t,ice tD Lar¥lloxd ~ later than 90 days ~fter, nay elect to take

tre pl~ of tre party with ~ Lardlom hai tee1 cEaliJ¥J, am in 81ch

~, Tenant {ranptly sMll enter into the SaIte instrurents ard lejal

If Tenant shallrelationship with lardlord as had Slat ot}'e;r party.

fail to Rake sud1 election, ~ Lardlord nay ca1Cl\.¥Je a sale to sum

If in thecX:.1'er {arty at St,i)Stantially ~ SaJre teITfS arrl <x>ooitions.

CQlrse of ~l~ s1d1 sale the tenns aOO oorditions are naterially

altere! fl:an t}X)8e of .."ich Te1ant '.e.s givet ootioe, tJ'e1, priDr to the

closing of title, Larxilord shall give Tenant ootice of ~ alterei tems

~ c:xxnitions ard Tenant the\ shall haw a furtlEr IS days durir¥] ~idl

to elect to repl~ such other party 00 ~ basis of the altere} te:rms

aId cxxni tions .
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ARl'ICLE 30- - --

SUB) R> I tPI.TI 00

Lardlom's interest in this Lea~, as tile sarre nay be m:x1ifioo,

anerrlei or ~, shall rot re subject or suOOrdinate (a) to any

DOrtgage ~ or MI:'eafter place:1 Up:>n Tenant's interest in this ~4-~ ,

or (b) any other liens or erK::\Jnbr~ OOreafter affecting Tenant's

interest in this lease.

ARl'ICIE 31

~VATI~ 'Nm SHORnl;

If any excavatial shall re n\1de or CXX1tanplatei to re n\1de for

cx>nstnlctioo or ot1"er p.lrI:x>seS UIX>rl £r~ ~j~t to ~ Pranises,

Tenant either:

(a) shall affom to the Person causing or autiX>ruoo to cause sum
excavation ~ r~t to enter uIX>n the Prani~s in a rea~able rMnner
for ~ pl:qX)Se of ooing BJch ~I:k as sum Person shall consider to 00
~~sary to pr~rw any of ~ walls or strl¥::tures of ~ Prenises
£ran injw:y or ~ am to SlRX>rt ~ sane by ~~r foundations, or

(b) shall do or ca~ tt> re d~ all SId} ~rk, at Tenant's
expense, as RaY re ~~~"'Y to preserve any of ~ o-e.lls or strootures
of the PrE5ni~ £ran injury or daIM~ aId to ~rt ~ sane by pr~r
fo1Imtia1S. Tenant shall oot, by reason of any SIch excavation or
~rk, haw any claim agaiMt Lardloro for dama~ or for iOOamity or
for ~ion, diminutioo, abatarent, or re:300tioo of Rental ~yable by
Tenant he~.
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~ICIE 32

CERl'IFlCATES BY INmWR> Hi) m.JANr

sectioo 32.01 Tenant a:Jr~ at any tine am fran tiJ1e to tine \1IX)n oot

less than 10 days' prior rX)t,~ by IaOOloId tD ~, ~lmge ~

deliver to Lar¥1lord, or any ot1'M!r Person ~ifi8l ~ Lar¥1lord, a

written statatent certifyirq that this I.ea~ is w'ltmifie:l ard in full

fo~ ard effect (or, if ~ have 00en nOOifica~, that the san'e,

as nDiifisS, is in full fora! arxl effect ~ statir¥1 tie nDiifications)

~ tre date to Wlich t1'M! Rental !;8yable by Tenant herew¥ier has teen

~id, ard sta~ ~ or rX)t; tI:> ~ best ~loo~ of ~ sigrW3r of

sud'l ~ificate Lamloxd is in ~fault in ~rfo~ of any~,

~ ifyirqagreerent or oorditial (XX\tains1 in tJ1is Ie~, am, if 5),

ead'l 81m oofault of Wli.d1 ~ signer nay have JaX:Mle3~.

Sectia1 32.02 Larxllom agrees at any tine arrl fran tine to tine U(nl

not less than 10 days' {rior ootice bj Tenant to execute, ~~1e1~

ar¥i deliver to Tenant, or any otOOr ~r9:x1 ~ifiei t7r Tenant, a statarent

in writirq ~rtifyir¥J that this ~~c;e is ummifi81 am in full fo~

ard effect (or, if ~ haw teen nl:xiificatia1S, that ~ sate, as

nmifie:1, is in full fo~ am effect ard statirw:j the nmificatia1S) am

~ date to whim tOO Rental payable by Tenant ~r~r has b:s1 IBid,

aM stat~ ~ or rd to the rest krK:Mloo~ of the signer of SIm

certificate Tenant is in default in tJ'M! perfo~ of any COV81ant,

agL~~nt or cx.'ditim CXXltaine1 in this t~~~, am, if 5), ~ifyi1¥3

ead1 ~ default of ~ich ~ si~ !MY haw krXMloo~



~I~~

SURRmaR AT END OF TEmo1

U{X)n ~ E]q>iratioo Date, or any earlier temination of thiss~ioo 33.01

L~~, or a re-entry by Lardlord up:n the Prenises p.1rsuant to Article 25

Mreof, Tenant shall S.1rrermr ~ ~liver up to Lardlom the Pranises in

CJ:Xd ol:der, oorditim ~ repair, reasonable ~ ard tear exceptm, free

1 iens arxl ~ ~ other thanaId clear of all lettings, ocx:uparcies ,

t}X)8e, if any, existirt:J at ~ date OOreof, create! by ~lom or sub~t

~ of the Prenises or ~id1 lettirqs am ~~ies by their express

teDns ard ~itio~ extem OO.}JOl'd the Expiration l)ite arrl '.i1ich laMlord

in writirq, may exterrll:eyord ~ Expirationhas o::x1Sent81 am Sjree:l ,

Date, wit}'nlt any paynent or all~ ~tever by LardloId. Tenant ~(j)y

waives any ootice ~ or ~ter r9:Juire:i by law with res{::ect to vacatirq

the Pranises m any such terminatioo date.

Q1 the last day of the Initial Tel:m (or any rere-ial ~ )Sectial 33.02

or UlXX'1 aRj earlier teIminatial of tre leaE, or a re-entrj by Lardlo:Id U{X)n

the Prani~ PJ.I'suant to Article 25 ~f, Tenant shall ooliver to LaOOlord

Tenant's ~uts1 ~terparts of all Sublea~ arrl any servioo arrl IMintenance

cx.Jtr~ tiel affectir¥j the Pranises, trlE ard cxmplete naint~ r~:rds

for ~ Prenises, all original licenses am ~mits then t:ertainirr} to t}:e

Pranises, ~Im3rM!nt rertificates of ~rcy tie1 in effect for ~ Building,

ard all warrantw am guarantees t1e\ in effect ~ich Tenant has ~eive:! in

~ia1 with any fJK>rk or ~ioes ~rfomm or Equip1ent installed in the

Building, ~~ with a duly ~utOO assignlrent ~eof to Ian1lom, ~

any ard all ot}'e.r cXx:\JOOr1ts of ~ry kind aM nab.lre whatsoever relatir¥j to

~ Pranises.
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ARl'ICIE 34

(JJmf mJaimlr

Lar¥3lord COIenants that, if ard as 10l¥j as Tenant shall faithfully

p!rfoDn the ~ree1e\ts, teD18, ~1ants ard ooooitia1S !V!reof, Tenant

shall am nay (subject, ~r, to ~ ~tia18, reErvations, teDns

am axxlitions of this l~~~) ~5>ly am quietly haw, oold am mjOJ

the PrBni9!S for ~ Initial TeDn ( arxl any reI8ial ~f) herEi>y grantoo

wittolt nolestatia1 or distu~ by or £ran Lardlotd or any PerB:X1

claiming t~ LaOOlord aid fr~ of any ~~ create:) or

sufferei by ~lord.
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ARl'ICLE 3 5--~

ARBrIMTIOO NoI) APPRAISAL

Se::tioo 35.01. In ("~~S '.i}ere this 1~4-~ {r(:Nides for ~ cEteIminatioo

of any n8 t ter by am i tra tia1 , ~ sane sha 11 ~ set t 1 e1 am f inall Y

<Eterminei ~ amitratia11n ~Idarx::e with the Camercial ~les of the

An'erican Azbitrat.ia1 Ass:x:iatim, or its ~sS)r, ard ~ j\¥i9nent

~n ~ awaro ~re:1 ~in nay re enters:) in any ~ haviI¥J

juria:!ictia1 ~f.

Sectioo 35.02 In ed1 ins~ ur¥ier tJ\is 1~~~ o-tlere it shall 00CXIIe

~sary to ~rt to awraisal ( or if at ~ tine of any arbi tratial

as in Sectial 35.01 ~ {rCNided ~ Anerican Amitratial Asscx:iatial

is r¥)t, in exi~ ~ has 00 ~90r), a1d1 awraisal (or arbitratioo,

as ~ ca~ nay te) shall te ~e1 as foll~: ~ I8rty desiri.r¥3

Sld'l aplX'aisal or amitratioo shall giw ootioo to that effect to the

~ I.8rt.Y, ~ify~ ~in the ~ ard &:!dress of the ~rsa1

designatsi to act as apprai~ or arbitrata: Q1 its rehalf. Within 30

days after ~ se.tVice of sud1 ootice, ~ otl'er party shall giw ootioe

to t}:e first party specifyinJ ~ rwTe ar¥i addr~8 of ~ p!rSX1

designate:! to ~ as ~aiser or arbitrator on its oohalf. If ei~

party fails to !¥)t,ify t}e otl1er party of t}e aP{X)inbtent of its appraiser

or amitrator, as aforesaid, within or by ~ tine a1X)ve Sl:'.eCifim

t181 t1V! app>inblent of ~ ~~ appraiser or amitrator shall b! made

in t}V! SCSte ~ as ~inafter prOIidoo for t}V! ~intJrent of a
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thit'd ~aiser or axbitrator in a case 'ti'lere ~ b«) ~aiS!rB or

axbitratom aw;,intsi hereurder ard ~ parties are unable to agree \tX>I1

sud1 ~intJtent. 'ft1e ~ai~rs or al.'bitrators ~ dx:sen shall neet

within 10 days after ~ ~m ap{X"aiser or arbitratDr is aWJintei am

if, within 60 days after sum first ~tin1, the said b«) ~aisers or

aLbitrators shall te unable to agree UlXX1 t1'M! valuation or a de::isioo as

to ~ ~ tia1 b! irq am i tr a te:i , tte;/ shall ~ int a thiro a()lX" aiser

or a%'bitratDr ~ shall b! a .x.1~ arx! int)artial p!rs:x11 am, in the

event of their teiI¥J w\able to ~~ UIX>n sud1 ~intJrent within 15

days after tM tine aforesaid, 8.ld1 thim aprraiser or a.tbitratar ~l

1:2 El~ t7J the parties if tl'e'J can agr~ ~ within a further

~iOO of 15 days. If ~ ~ies do oot 8:) a~, ~ eitl'er party,

on rehalf of roth, my ~ly to the Presjding Justice of the S~are

Co.1rt of the State of New York, Co.mty of New Yorlt, fa:' ~ apiX>intJ1ent

of sxi1 thitd ~aiser or arbitrator, arxl the otOOr party shall oot

raiE af¥ qlM!Stia'l as to ~ ~. 8 full ~ ard jurisdictioo to

entertain t1V! ~licatioo aid nBke t1V! af¥>intnent. In t}W! event of t}W!

failure, refusal or inability of any aprraiser or arbitrator m act,

his S,1~S)r shall b! 8pp)int~ within 10 days by the party ~ oriqi-

nally ~inta1 him or in t}v;! eY'ent Sldl party shall fail SJ to ~int

sum ~.!cx:ess:>r, or in ~ of t1:M! third ~aiser or aJ:bitrator, his

S1~SSJr shall te ~IX>inte:l as hereinOOfore provid~. Any awraiser

~ 1 ect8l or at¥> iJ1t8i plrsuant

to this S~ioo shall re a neer of the Anerican Institute of Real

Estate APlraisers (or a axx:essor organizatim), shall 00 an apprai~r,

arxl shall have 12en doing b.1siness as sud1 in New York City for at least

15 years refare tb! date of his aR:x>intJtent. Any arb i tr a to r act if¥]
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~r this Sootial shall t2 CJ.]alifie! in ~ field in ~ich ~ a%bitratial

is involVBi aId shall have 00e'l ~ively engagej jn ad1 field jn New

Yom City for at least 15 ~ l:efore ~ date of his apfX)intJlent as

All apln"aisers am a.Ibitrators clX)gen or ~inteiarbitrator Mr~.

pIt'Suant to this Artjcle shall re ~rn fairly aI¥i int)artially to ~rfOI1D

~ decisim of ~their duties as sud'1 appraiser or aroitrator.

awraisers or arbitrators so dVJSen shall re given within a ~riOO of 60

~days after ~ ~in'b1ent of SId1 third appraiEr or arbitrator.

decisioo in 'ftlich any ~ appraisers or amitrators ~ ap{X)inte1 aId

acti.rW3 ~eumer cxrcur shall in all cases te birrling ard oooclusive

Ead1 party shall pay ~ f~ am ~nses of itsUP'n ~ l:8rt1es.

respe::tive appraiser or arbitrator, if any, am 1:2ar ~lly tre fee am

exper6eS ofa thim ~aiser or arbitrator, if any. In tl'M! event of ~

failure, refusal or inability of any ~ awraisers B:) tD ~, then

eitl'er party nay ~ly to a Justice of ~ Supraoo Coort of the State of

Na-' York, Camty of ~ York, for aprropriate legal or 81Uitable relief

am ~ other party shall rXJt raise any qIoEstion as to ~ ~. s full

~ ard jurisdicti.a1 to entertain ~ awlicati.on aId grant apIJrC't'riate

relief.
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ARl'ICLE 36- -

~a;'TRIALBYJURY

~ iBrties 00 ~y expressly waive all rights to trial by jw:y

00 any ca~ of actioo directly or Wirectly involviI¥J ~ terms,

~rants or ca'¥litia1S of this Le~~ or ~ Prenises or any matters

whatsoever arisirq oot of or in any way cxx~ with this I.ea~.

~ [rCNisions of this Lease relatiJlg to ~iver of a jury trial arrl

~ right of re-entry \4XX1 ~tion shall SJrvive tOO expiration of

this !.~-"-~.
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Aln'ICLE 37-

I~IGATIom

U~n ~ refusal of a ~rson, ~ calle:1 mfore a grard jury, a

~rme'1tal departnent, a oatmission, ~cy, or any otMr bcdy ~ich

is an~r8l to ~l the atterm~ of witJlesses ard to examine ~

~ oath, to testify ~rnirq a transaction, oontract, lease, ~rmi t

or license enterei into with t1V! City of New York (City), t1V! State, or

any !X)litical sulnivisioo thereof, or a p.Jblic autOOrity or with any

public ~rt.nent, CWIency or official of the State or a !X)litical sub:livi-

sim ~f, UPJrl t2ing ~vise:1 that ~itmr his or mr statenent oor

any infomlatioo or eY'id~ derivOO iran SJdl statsrent will 00 ~

against that ~rS)J1 in any SJbse:J\~nt criminal prooeed~:

&d1 ~rson, or any fiIIn, I8rtrership, ~ratioo or ~(a)

mttity relatsi to the aforesaid testinony of ~id1 m or 8m was at tm

~ of the testinDny a ne'lter, partner, dire::tor, officer, fid\.¥:1.ary,

pr~ipal or arplajee may t::e disqualifiei for a p3riOO rX)t to ~ee:!

five years after a1d'l refusal fran sul:xnitt~ bids for or enter~ into

or ctiainir.j affj a>ntract, lease, ~rmit or liren~ with or fran the

City or subnitting bids for or entering into or ootaining any oontract,

lease, ~:I1nit or lirense 'vilid1 will re I2id in wt¥>le or in part oot of

m:nies ~r the CXX1trol of or oollecte1 by the City, am

any am all sud\ existing City CX>ntracts, lea~s, ~rmits or(b)

lirenses tl\at said refusal to testify CXI1oonm nay ~ carx:elle:1 or

te:I1ninats3 by ~ City or ~ oontractiD:J agency aId/or 00 subject to

sum otl"'er actial ~~riate ~r ~ ci~staIx::es ~reto, in the

dis:retion of tte City for ca~ after a ~ing, witlnIt tte City

93



iro.1rr~ any {:2nal ty or dama:Jes 00 ~ of Slm ~llatial or

teJ:minatioo, bIt any ncnies ~ for C}Xds delivere:l, ~rlt da1e, rentals,

peDnit or license fees doo, prior to ~ ~llation or t,em1nation,

shall b! ~id 17j ~ City.

TOO term license or ~11ni t as usOO herein shall t:e def ~ as(c)

a Ratter ofa license, ~I:mit, frar'dliE or oonc~sial rX>t grantoo as

right,

Any disqualificatioo, ~llatia1 or teDnination OOra1r¥ier(d)

shall m RaE bj ~ City, ca1missio~r or agerK:y 00a:l wtX> is or ~ld

be a party to ~ CXX1tract, lease, peI:lnit or license that is the subject

of ~ aforesaid disqualificatioo, cancellation am/or teDnination,

after a ~irq ~n oot less that ~ ( 2) days written ootioe to tl'M!

part ies invo 1 vm .

ARrICLE 38

1«) DISCRIMIt-P.TlOO

Tenant ~resents ~ warrants that it will CXlnply withSe::tion 38.01

all awlicable laws relatirq tD civil ricj1ts arrl that ~ oonstructirq

or al teri1¥3 the Buildi1¥3, it will oot refu~ to hire or enploy, mr tar

or disd'tar~ £ran EJ'F1C1jl1ent, or di~riminate a~inst any ~rSX\ in

~nsatioo or in te.tms, ~tia1S, or privileges of enploynent oocause

of a~, r~, creed, color, national origin, sex, haIdicap, rrarital

status, ~l orientatioo or affectional prefe~.

Tenant furt1'er a~ that it will oot enter into anySection 38.02

Subl~ or ass~t of this Lease or any other ins~t or CX7.Ienant
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or a~t, in each ins~, affect~ ~ Prenises, ca1tainir¥j a

r~trictioo ms83 up:m ~, r~, cme3, oolor, national origin, sex,

har'dicap, marital status, sexual orientatioo, or affect~l prefererx=e.

ARl'ICIE 39

HI SCELL ~

~ captions w table of oontents of this I.ea~ are forSection 39.01

ca1\Ie~ of ref~ ooly and in 00 '.ey def~, limit or deB:riOO

tI'e ~ or intent of this lease, oor in any way shall affect this

Le~~ or the (X)I1Stnx:tioo ard p:'CNisia1S heroof

~ ~ herein of ~ reuter ~ in any ref~ to~ 39.02

Lardlord or Tenant shall 1:e destm to ~ltne any irdivid\Bl Lardlord or

Tenant, am tl'e ~ oorein of tl'e w:>rds "s.x:ces9:>rs ard assigns" or

-S\XX:e5S)rs or assigns" of LaOOlord or Tenant shall te deem to ~l~

~ ooirs, legal re~~tatives and assigns of arrj Wividual Lamlord

or Tenant .

Tenant a:Jr~ to pay any aOO all d1arges of DelX>sitaryS~i.al 39.03

in cxxmectial with any Erv~ remere:! by DepJSitazy PJrBuant to ~

provisi.a1S of this Lease

If nore than ore party is nanm as or 00CXJ00s TenantSectioo 39.04

re~, Lardlord may r~ ~ signatures of all 81m parties in

~ioo witl1 any ootioe to 1:2 given or actioo to 00 taken by Tenant

Edt {8rtY nane:l as Tenant shall 00 fully liable for all of~~.
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Tenant' 8 ooligatia1S OOre.Jr&;r. Any mtice of lard lord to any party

nanei as Tenant shall 1E sufficient arx1 shall have tOO sane foroo anj

effect as ttn.19h given to all ~ies nanm as Tenant,

Section 39.05 EJa::ept as ottM!rwise expressly providm in this Iea~,

there shall l:e 00 nerger of this Lea~ or ~ leaset'WJld estate create3

00rEi:Jy with t12 fee estate in t12 Lard or any part ~f by reas:>n of

the Sate Person ~irq or oolding, dire::tly or Wire::tly, this Iea~

or ~ lea.o.-c=e-~ld estate create:! ~fiJy or any interest in this IBa~ or

in a1d1 lease}X)ld estate as 'well as ~ f~ estate in ~ Lard.

Section 39.06 1i)th~ oontaine:1 in this T~~se shall 00 00aTei to

derCXJate the riqhts or ooligatia1S, if any, of tl'M! City in its capacity

as a nunicipality.

Sectim 39.07 This 1~~~ canoot 00 d1an3ei or teDnina~ orally, bolt

only ~ a written wtrUtent of ~, m:xlificatial, 'eiver or temina-

tiDn ~tOO by the party against 'wf}an enforcerent of any d1~,

nolificatioo, ,.,iwr or di~~ is ~91t.

sectim 39.08 ~ Iea~ shall 1:e ~rr83 by ar¥l CXI1Str\B1 in accoId-

~ with ~ laws of ~ State of New York

Sectioo 39.09 ~ agre3rents, teDns, aJVenants ard canitions in this

Iea~ shall bim ard inure to the tenefit of LaOOlord ~ Tenant aId

~ir reS{:eCtive ~ooessors aid (~t as otherwi~ provided terein)

assigns.
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Lardlord ~ Tenant each 'errant ard ~re~t to ~Sectial 39.10

other that they dealt with 00 ~ in cx:xme::tion with this transactioo.

Iar¥!lord ard Tenant, UIX>n ~ written re:JOOst of ~Sectial 39.11

otier, shall join in ~ ~ion of a netOrarrl\.JU of lease in prq::er

tom for ~~tion.

If any te.tm or prCNision of this lease or ~ awlicatiooSectioo 39.12

t1'eI.'eof to any Pers:x1 or cirC\m8tances shall, to any extent, 00 invalid

or urs1foroeable, then tl1e renair¥3er of this Lease, or the awlicatioo

of 81m tenD or IrOI.rision to PerS)ns or c~tanoos otmr than t1'Ose

as to ~ich it is held invalid or ~or~le, shall oot 00 affectei

ar¥l ead1 tem am ~sim of this ~A~~ shall 00 val id amtl'ereby,

enforce) to the fullest extent p!mittOO by law.

~n 39.13 nus I~~~ cxmtains all ~ tranises, agreerents,

<Xr¥1itions, ind\X'8-rerlts ard ~rstaOOings t:2tween Iarxllord aM Tenant

relative to tre Prani~ ard there are 00 pranises, agreerents,

oordi tions, UI¥ErBtaMingS, indu~nts, warranties or r~reEntatia1S,

oral or written, expressei or inplioo, te~ then otl"er than as ~rein

set forth.
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IN wrmfSS \eI{EREx:F, Larxllord arx1 Tenant have executai this lease as

of ~ day aId year first alx:J\le written.

THE CI'l"i OF NB'l YORK

By /~ I /' n.. ~fl
I ~~~~}U-rJ {~~~:Jn~

Policy ~ ~veloptent

APIrOJOO as to Fonn:

~~~~~ p~1.I.

soo~ IEVEIA>~ ~Rro~~

98



STATE CF ~ YORK

ss.:

OOtNlY CR' N~ ~ )

~
~ this!,;l. -day of M""j- , 1982 oofore lie ~rsonally

cane Jam PatterS)n, to lie kIX1A'n to 00 ~ President of the Sobro ~lq>-

Rent Catporatioo, ~, 1::eing by Ire duly sworn, did de(X)se and say that

00 resides at 90 Riwrside Drive, NeoN York, NeoN York1 that 00 is tlle

President of ~ sce~ ~J)PMEt.(r OORroRATIOO ~ caq:x>ration de~r~

~ein ard '-tlid1 ~utei ~ foregoiD:j instnDTent; that 00 kn~ the

seal of sajd ooqx>ratiooi that ~ seal affixm to said instrtment is

Sld1 oo~rate seal; that it was 9) affixOO by order of the ~ of

Directors of sajd COI.1X>ration, arxi that 00 sigrm his narre thereto by

1 ike order

~ ~ hZ.~ "".J./J,"2-

l't)taJ:Y Pub 1 ic
EDWARD A. RE~"SEN

COMMISSIONER OF DEEDS
C.lTY OF NEW YORI<. NO. 34076

COMMISSION EXPI"i::) JUNE I, I~



STATE CI" tD' m RK

ss.:

)anmCF~YCIU<

7th , 1982 before n'e ~rsooallyQ1thia day of ~e

,tone~~~tonetDoo~Karen N. GerardCalle

~ Ma}!Or for ~uraic Policy arrl ~l~t of 'mE CI'lY a:' ~ YORK

aOO ~ sane p!rS:)n ~ exe:\Jtm ~ forecJ:)i1¥J instruTent, ar¥i ~ acknall-

l~~ that he ~utei ~ for93Qing instr\JOOnt CI1 ~f of 'mE CI'lY

(F ~ mu< as said ~p.Ity Mayor aIU pJrSJant to t1'e auttority veste:1 in

1:M!r ~ J:eS>lutial of tm Boam of Estimate a:icpt81 January 14, 1982,

(Cal. ti>. 32).



EXHIBIT A

~ Of ESTI~TE

n£ CITY c.- t£W Y~

(Cal. tIt). 32)

WHEF.EAS, The City of tew York (the "City") owns certain
property (the "Property") located at 131 walnut Avenue in the Borough of
the Bronx, being generally known as the Phillips-Jones Building, and
being more particularly described as Block 2586, Lot 26 on the tax map
of the Borough of the Bronx, which Property has become underutilized and
badly deteriorated; and

WHEREAS. the City's Office for Ecomomic Development has
obtained a Title I grant from the U.S. Economic Development
Administration for 2.6 million dollars to accomplish the renovation of
the strl.l:ture located on the Property; and

WHEREAS, the South Bronx Overall Economic Development
Corporation, a New York local development corporation affiliated with
Sabra DeveloPIIEnt Corporation ("Sabro" or the "Tenant"). a tew York
local development corporation incorporated under Article 14 of the
~t-for-Profit Co rpora tiorl law of the state of tew York, corceived of
and sponsored the project for the renovation of said structure to
promote the !COnomic revitalization of the South Bronx area and
participated il1 and facilitated the award of the grant to the City; and

WHe~AS, upon completion of the renovation, the best
interests of the City 1n the economic development and utilization of the
structure will be obtained by the lease of said structure by the City to
Sobro i and

WHEREAS, on March 6, 1980, the Board of Estimate, pursuant to
Section 197-c of the City O'18rter, aoopted a resolution (Cal. No. 14)
approving the lease of the Property to Sobro; and

Wt£fl::AS, pursuant to Section 1411 (d) of the tlbt-F"or-Prorit
Corporation Law, the Board or Estimate is empowered to authorize the
City to lease real property to a local development corporation without
public bidding at a price to be agreed ~n between the City aoo the
local development corporation; and

WHEREAS, on January 14, 1982 (Cal. No. )2), after due notice
pursuant to Section 1411(d) or the Not-For-Prorit Corporation Law, the
Board of Estimate has held a pl.t>l1c hearing to consider the proposed
lease between the City and Sobro Development Corporation:
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NOW, THEREfORE, BE IT RESOLVED, that the Mayor or his
designee or the Deputy COmmissioner of General Services is hereby
authorized, pursuant to Section 1411 of the Not-for-Profit Corporation
Law, to enter into a lease with Sobro Development Corporation with
respect to the Property after approval as to form by the Corporation
Counsel on terms substantially as follows:

The term shall be 30 years, which may be extended at the
Tenant's option for two additional 10 year terms and
which shall commence upon certification of the
renovation work as complete and delivery of the premises
to the Tenant.

During the initial term, the City shall receive, as
rent, payments in lieu of real estate taxes [Pilot] in
amounts which equal 7 1/2% of the gross rentals received
by the Tenant plus a ground rent which equals 5~ of the
net income derived from the Property. During the
initial term, the City shall pay, cancel or otherwise
discharge all real property taxes arising with respect
to the Property and all improvements thereon.

()JrirWJ any renewal term, the City shall recE!ive, as
rent, 5CK of the net ireome derived from the FTOperty.
DJrirWJ any renewal term, Tenant shall pay Elll real
property taxes arising with respect to the Property and
all improvements thereon. (Real property taxes will be
assessed and imposed upon the Property and all
improvements thereon as if the property was privately
owned. )

Throughout the entire lease term, Tenant may retain, as
an allow~e expense, 7 1/2% of the gross rentals derived
from the Property as a management fee to pay for the
cost of managing the Property.

Tenant shall utilize all net income which it derives
from the Property, except for amounts paid to the City,
to foster and enhance the economic development of the
South Bronx area in the Borough of the Bronx.

Throughout the entire lease term. Tenant shall pay all
impositions as defined in the lease (except real
property taxes which are to be paid as provided above).
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Prior to the expiration of the first lease year,
Tenant agrees to have entered into sub-lease
arrangements for not less than 30% of the total
square footage available for leasing. Prior to
the expiration of the second lease year, Tenant
agrees to have entered into sub-lease arrange-
ments for not less than 60\ of the total square
footage available for leasing- Prior to the ex-
piration of the third lease year, Tenant agrees
to have entered into sub-lease arrangements for not
less than 90\ of the total square footage available
for leasing. The achievement of this leasing sch-
edule is a material convenant of the lease, and
should such levels not be achieved it shall be
within the option of the City to terminate the
lease.

Throuqhout the entire lease term, the Tenant
shall provide for the maintenance, security,
repair and insurance of the Property.

Commencing with the third lease year, Tena~t
shall fund and maintain a Capital Replacement
Fu~d for the Property, with annual deposits
in an amount equal to ten per cent (10%> of the
net income derived from the Property, such de-
posit not to exceed $10,000 in any lease year.
Such deposits shall continue throughout the entire
lease term until a total of $75,000 has been
accumulated in the Capital Replacement Fund, after
which deposits shall resume only to the extent that
funds have been expended from such account.

For the purpose of calculating Net Income under the
lease, to determine the rental due and owing to
Landlord, annual payments to the Capital Replace-
ment Fund and Pilot shall be deductible from annual
gross rentals received by the Tenant.

Tenant shall have the right of first refusal re-
lative to Landlord's absolute right at any time to
convey its interest in the Property.

Atj'I.~\'EC AS TO fJHM
/~ ~~,. . - ~ ., ~' /""

..2::'o/~ '.:"~. yo ,.( t,~10 ~- I..J.4 4~'P



-
,

,-ft- 
-'

.I
, 

.II

~
 

~

-n 
I

~
 

,
() 

.

~
 

J 
t, 

I I:.t...r,~
~

 
F

:!. 
I t 

~
fO

c."\# 
. t;

J 
: r...JIL.O

IN
1 

:'
~

 
e.. 

~
n 

~
~

O
L'S

I~
(

IJ 
"l

1- 
.

~
 

.
>

 
}- - - - - - 

.
tJ 

t-9.:7 
-.. 

-J 
I 

t ',"-T
' 

,<
"-.J~

 
,.It"

. 
~

 
: 

~
:~

.~
~

 1 
_.. 

l!'~
'.8"

~
.../ 

z.l'!)'.O
"

,-?-E
: 

~
I.-r. 

~
e.o...~

p 
i£" '1"- i.

i 
.~

I'-~
M

D
 

~
~

V
I~

-/-L--
L"T

 
LltJC

O
P

E
N[~

"'T
 

.
~

,"O
rN

,

r E
X

H
IB

IT
 

B~

E
~

I~
"I"f~

 
fl(r.P

R
~

r:-' 
r"'-IC

J~
 

6I.J'L.P
\"~

" 
6-1-""'~

I':'S
 

A
°.JP

 
r.,tIC

.t.:f,t:N
T

f'A
~

':"fN
lrW

.T
 - P

hA
:.N

 --
p.L.t.,~

 
256(,. 

LO
T

 Z
"

r.O
~

IN
,t-1.3-t 

-

I ~
~

~
~

,:-;;:~
~

~
~

t:"~
~

 T
 ~

 ~(i ~
 

.~
?

.- -J('.\--0_- ---
-t

- 
. w

-

r

--1I-.I.I
I

1I,,
. .-
~

 -. 
.f

. 
t-

.::to
~

,"

- 
IJ.. 

~

l.I

~



EXHIBIT D

~ BOROUGH BOARD RESOLUTION

PRESIDENT OF THE BOROUGH OF THE BRONX
Grand Concourse and 161st Street

Bronx, New York 1~51
ST ANLEY SIMON

January 12, 1982
'"

Commissioner Robert Kandel
NYC Office of Economic Development
17 John St:t" 'et
New York. j'iew York 10038

Dear Commissioner:

Pleas! be advised that at the December 21,1981
meeting of the Bronx Borough Board. the members unanimously
voted to support the project and lease for the Philip Jones
building between the City and the South Bronx Overall
Economic Development Corporation.

If further information is needed feel free to co~tact
me.

/ , I~':'- \..

Ceci1;P: Joseph

~



EXHIBIT C

TITLE MATTERS

None




