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FORM OF RETAIL LEASE (2009, modified 2010):

This form was originally prepared by the Committee on Real Property Law of the Association of the Bar of
the City of New York. This form may have been altered by the user and any such alterations may not be
apparent. To view or download the original unaltered text of this form and a note about this form, visit the
Real Estate Forms site at the Reports/Publications/Forms link at www.nycbar.org. This form will not be
suitable for all transactions. No warranty or representation is made as to the legal sufficiency of the form.

Retail Lease
Leasedated , between , a [limited
liability company/corporation/limited partnershipfinership] (“Landlort), and
, a (“Ténant

Article 1. Basic Terms and Definitions

Section 1.1 Additional Rent. All sums, other than the Fixed Rent, payable by
Tenant to Landlord under this lease, includingghgment of deficiencies and increases in the
Security, if any.

Section 1.2 Broker.

Section 1.3 Building. The building and improvements located at
Section 1.4 Commencement Date. , Subject to the provisions

of Section 2.6

Section 1.5 Expiration Date.The date that is years following the
last day of the calendar month in which the Comraerent Date occurs.

Section 1.6 Extension Option. A single year extension option, more
particularly described in the Extension Option Ri@ieany) attached to this lease.

Section 1.7 Fixed Rent The Fixed Renis shown on Exhibit Ao this lease.

Section 1.8 Fixed Rent Commencement Dat€he date that is days
following the Commencement Date.

Section 1.9 Guarantor . If there is more than one
person or entity comprising Guarantor, the liapitif all persons and entities comprising
Guarantor shall be joint and several.

Section 1.10 Landlord’s Work  The work, if any, described in ExhibittB

this lease.

Section 1.11 Notice Address
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@) Landlord , : , New York

(b)  Tenant Prior to the Commencement Date : :

, , New York . AfterCommencement Date, the

Premises.

Section 1.12 Permitted Use. , and for no other
purpose.

Section 1.13 Premises The portion of the Building shown on Exhibitt&this
lease.

Section 1.14 Proportionate Share. percent.

Section 1.15 Real Property.The Building and the land on which it is located.

Section 1.16 Rent. The Fixed Rent and all Additional Rent.

Section 1.17 Security $ , Subject to increase as proviuéus
Section. The amount of the Security shall be irswdaeach time the monthly payments of Fixed
Rent increase so that Landlord shall at all timegehand maintain (--) full months Fixed

Rent as security, subject to further increase agiged in_Article 20

Section 1.18 Term The period commencing on the Commencement Date a
ending on the Expiration Date, subject to earbemination or extension of this lease pursuant to
the terms hereof.

Section 1.19 Certain Definitions Any reference in this lease to (a) “legal
actior?, includes any suit, proceeding or other legdbjtaation or administrative process, and
any appellate proceedings in connection thereWliih;persori includes any individual or entity,
(c) “this leas&includes the Rules and the other Exhibits to lbése, and (d)_“includirigneans
“‘including without limitation”.

Article 2. Demise; Rent

Section 2.1 Landlord hereby leases to Tenant, and Tenant héealsgs from
Landlord, the Premises, for the Term, at the Redtan the other terms of this lease.

Section 2.2 Tenant shall pay Landlord the Rent, without notadegtement,
deduction or offset (except as expressly providetthis lease), in lawful money of the United
States of America, by Tenant’'s check or anotheghoteapproved by Landlord, at Landlord’s
Notice Address or another address Landlord detegnand as provided in this lease. The Fixed
Rent shall be paid in equal monthly installmemsadvance, on the first day of each calendar
month during the Term, except that on the signimdy@elivery of this lease by Tenant, Tenant
shall pay Landlord one full monthly installmenttbé Fixed Rent, to be applied to the first full
monthly installment of the Fixed Rent due undes thase. Rent shall be pro-rated for any partial
month according to the number of days in the mocturring during the Term. Landlord’s
delay in rendering, or failure to render, any stant required to be rendered by Landlord for
any Rent for any period shall not waive Landlondght to render a statement or to collect that
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Rent for that or any subsequent period. The rémglef an incorrect statement shall not waive
Landlord’s right to render a corrected statementtie period covered by the incorrect statement
and collect the correct amount of the Rent, whiehdnt shall pay within thirty (30) days after

its receipt of the corrected statement.

Section 2.3 If a Fixed Rent Commencement Date is specifiedriicke 1 of
this lease: (a) Tenant is not required to paydRRent until the Fixed Rent Commencement
Date provided Tenant does not default in perforntimgbligations under this lease beyond any
applicable cure period; and (b) if the Fixed Reatrtthencement Date is not the first day of a
month, the Fixed Rent for the month in which theeli Rent Commencement Date occurs shall
be apportioned according to the number of daybBahrmonth and shall be due and payable when
invoiced.

Section 2.4 Unless otherwise specified in this lease, all Addiél Rent shall
be paid by Tenant within thirty (30) days after @ehis billed therefor.

Section 2.5 Except as otherwise specifically provided in tleigde, Landlord’s
calculation, determination, or estimate of any BilRent adjustment, any Additional Rent, any
Additional Rent adjustment, or any refund (if tlease provides for one) (a “Determinatipn
shall bind Tenant unless: (a) Tenant gives Lamddiotice of Tenant’s objection (with all
reasonable grounds for such objection) within yniB0) calendar days after receiving
Landlord’s first invoice based on such Determimatiand (b) Tenant timely pays the invoiced
amount (without prejudice to Tenant’s right to albjas provided in this Section).

Section 2.6 If for any reason Landlord is unable to deliverasmicpossession of
the Premises with Landlord’s Work, if any, subsiaht complete on or before
[the date that is the estimated Goroement Date], this lease shall not be
void or voidable nor shall Landlord be liable ton&et therefor, monetarily or otherwise, but the
Commencement Date shall be delayed until the datehich Landlord delivers vacant
possession of the Premises to Tenant with Landididbrk, if any, substantially completed. This
Section constitutes an express provision to théragnpursuant to Section 223-a of the New
York Real Property Law (or any similar Laws, hegedtar defined), which Landlord and Tenant
agree is inapplicable to this lease (and Tenamtyewaives any right to damages or to rescind
this lease which Tenant might otherwise have theder).

Section 2.7 Landlord and Tenant shall execute an agreememngétrth the
Commencement Date, the Fixed Rent CommencementaDdtthe Expiration Date in the form
attached hereto as Exhibit D

Section 2.8 Notwithstanding anything to the contrary in thiade or in any
exhibit or diagram attached to it, no vault or ¥aylace or other area outside the boundary of the
Real Property is included in the Premises. If Témapermitted to use or occupy any such vault,
space or other area, it is under a revocable leggearsd if such license is revoked or the size of
such vault, space or area is reduced, such rewocatireduction shall not be deemed to be an
actual or constructive eviction, and shall nottéiienant to any abatement or reduction of
Rent, or relieve Tenant from any of its obligatiamgler this lease, or impose any liability on
Landlord. Tenant shall pay, as Additional Rentfeds, taxes and charges imposed by any
Authority (hereinafter defined) for any such vasjpace or area used or occupied by Tenant.
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Article 3. Use:; Rules and Requlations; Tenant Operations; Sign

Section 3.1 Tenant shall use the Premises only for the Perthitiee, subject,
however, to the provisions of this lease. Tenainits sole cost and expense, shall acquire any
and all permits, licenses, certificates and apdsoneqjuired by Laws for the Permitted Use and
the conduct of Tenant’s operations in the Premiesant shall store in the Premises only the
merchandise that Tenant sells on a retail basigh#®Permitted Use of the Premises, and shall
use commercially reasonable efforts to minimizedteas used for storage and to maximize the
area used for retail sales.

Section 3.2 Tenant shall not use the Premises, or any paradfign violation
of the certificate of occupancy, if any, for theefises or the Building.

Section 3.3 Tenant shall, and shall cause its employees, aints and
invitees to, comply with the rules and regulatiansexed hereto as Exhibitéad such
reasonable changes therein (whether by modificatestatement, elimination or addition) as
Landlord may make at any time or times hereaftdr@ammunicate to Tenant (the “Rules
Landlord is not required to enforce the Rules agjdaienant or any other tenant or occupant,
their employees, contractors or invitees, and Landéhall not be liable to Tenant for any
violation of the Rules by another tenant or occaiparany of their employees, contractors or
invitees. Landlord’s failure to enforce the Ruégminst Tenant or any other occupant of the
Building shall not be considered a waiver of théeRuprovided that the Rules shall not be
enforced in a discriminatory manner.

Section 3.4 The continuous operation of Tenant’s businesserPitemises is
of material importance to Landlord because of iihesse impact on the Building of vacant
retail space. Tenant shall cause its business fally stocked and staffed, and open
continuously for business at the Premises at leasiours a day, such __hours to be between the

hoursof __a.m.and ___ p.m. and at least __ aaysek excluding days observed as holidays
by the Federal government. In no event shall Teoperate its business between the hours of
and . Notwithstanding the foregoing,afemay be temporarily closed for not more

than thirty (30) consecutive days no more frequehithn as necessary in order to refurbish
Tenant’s Work (hereinafter defined), and in conioectvith a transfer of the Premises to a
permitted subtenant or assignee. Tenant shallexdebmed to have abandoned or vacated the
Premises as a result of any closure contemplatedebgreceding sentence.

Section 3.5 Tenant shall, at its expense:) kaep the inside and outside of all
glass in the doors and windows of the Premisesicded keep all exterior store surfaces of the
Premises clean;_Jleplace promptly any cracked or broken glasfiefRremises with glass of
like color, grade, and quality; Xmaintain the Premises in a clean, orderly andagncondition
and free of insects, rodents, vermin and otherspasd shall arrange for extermination at regular
intervals, not less frequently than monthly and enaiten as necessary;) tceep any garbage,
trash, rubbish or other refuse in vermin-proof eamdrs within the interior of the Premises that
are kept closed until removed;) @eposit such garbage, trash, rubbish and refusa,daily
basis, in receptacles provided or required by #reec engaged by Tenant pursuant to the terms
of this lease; _jfremove from the Premises all rubbish resultimgfand/or remaining after any
fire or other similar casualty in the Premises) Kgep all mechanical apparatus and equipment
free of vibration and noise which may be transrditieyond the Premises; (h) keep in the
Premises and maintain in good working order onmane dry chemical fire extinguishers; (i)
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conduct its business at the Premises in a dignifiadner in accordance with high standards of
retail operation; and, (j) prevent any odors or aaige from transmitting beyond the Premises.

Section 3.6 Tenant shall nofa) place or maintain any merchandise, show
cases, tables for service, trash, refuse or otbersiin any vestibule or entry of the Premises, or
on the walkways, sidewalks or elsewhere outsidé’tieenises;_(pobstruct, or permit its
employees, contractors, customers or invitees strott, any driveway, walkway, sidewalk,
parking area, or other Common Areas (hereinaftenel@); (9 use or permit the use of any
advertising medium objectionable to Landlord (sashwithout limitation, loudspeakers,
phonographs, public address systems, sound anng|ifesception of radio or television
broadcasts within the Building) which is in any manaudible or visible outside of the
Premises;_(Jipermit undue accumulations of or burn garbagehtrrubbish or other refuse
within or without the Premises;)(eause or permit odors or fumes to emanate frePtemises;
(f) solicit business in any Common Areas, includinthaut limitation through distribution of
handbills or other advertising matter in any Commaoeas or the display of any merchandise in
the Common Areas; Jgeceive or ship articles of any kind outside dliesignated loading areas,
if any, for the Premises; (h) conduct or permib&conducted any auction, fire sale (except to
liquidate inventory in response to an actual find anly if such sale is not conducted for more
than forty-five (45) days), going out of busineakeqexcept, one time only, to liquidate
inventory at the end of the term of this lease amnlg if such sale is not conducted for more than
forty-five (45) days), bankruptcy sale (unless cliegl by court order), or other similar type sale
in or connected with the Premises (but this proviss not intended to limit Tenant’s freedom in
setting its own selling prices); (i) use the Presifor any activity that is not generally
considered appropriate for retail businesses cdredun accordance with good and generally
accepted standards of operationu§e the Premises for any hazardous activity suah
manner as to constitute a nuisance of any kindligaob private); (k) cause waste; (I) do
anything which, in Landlord’s reasonable judgmelgiurbs other occupants of the Building; or
(m) permit its employees, invitees or deliverymetroiter immediately outside the Premises or
the Building or within the Common Areas or to pagks in the Common Areas with “For Sale”
signs (or signs of similar import) on them.

Section 3.7 Tenant acknowledges that Landlord intends thelrgpaice in the
Building to be operated in a manner that does fiehd the community that it serves.
Accordingly, Tenant shall not use the Premisesaforimmoral or disreputable use or activity or
for any use that is objectionable to the commuimityhich the Premises are located; and Tenant
shall not sell, distribute, display, advertise tieofor sale at the Premises any item or service
which, in Landlord’s good faith judgment, may tandnjure or detract from the image of the
Building within such community or that results imygpicketing or protests. Without limiting the
generality of the foregoing, Tenant shall not sdiifribute, display or offer for sale (a) any drug
paraphernalia, (b) any pornographic, lewd, suggestir “adult” newspaper, book, magazine,
film, picture, recording, representation or meratiaa of any kind, (c) any counterfeit goods or
(d) any gun(s).

Section 3.8 The term “Sign” includes all signs, designs, monntsglogos,
banners, projected images, awnings, canopies, pe)riecals, advertisements, pictures,
notices, lettering, numerals, graphics, and demrat No Sign shall be exhibited, installed,
inscribed, painted or affixed, without the prionsent of Landlord, on any part of the outside of
the Building or on the windows or doors of the Pisag; except that Landlord’s consent shall
not be required for any Sign placed inside the winglor doors of the Premises if such Signs are
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attractive and professionally produced and do raate any other provisions of this lease.
Notwithstanding the foregoing, no neon Signs ankiiig or flashing Signs are permitted. Unless
otherwise expressly permitted, Tenant may not inStgns advertising a fire sale, liquidation
sale, distress sale, foreclosure sale, receivesteriff's sale, going out of business sale, lost
lease sale, or Signs of similar import. Tenaamllsht its own expense, obtain all required
licenses and permits for any Signs installed byahérand renew them as required by applicable
Laws. All Sign(s) shall be installed and remove@igood and workerlike manner, without
damaging the Real Property, and in compliance alitapplicable Laws and the applicable
provisions of this lease. Prior to installing grermitted Sign, Tenant shall deliver to Landlord
any permits or approvals required by applicable $ awconnection with such installation.
Tenant shall maintain any permitted Signs in gatehn, neat and safe condition, and at the
expiration or sooner termination of this lease, drgrshall cause such Signs to be removed and
cause the cancellation of any issued licensesronitgee Tenant shall not change or alter any
Sign approved by Landlord in any respect whatsqeaviénout first obtaining Landlord’s prior
consent to such change or alteration. Landlord rempve any Sign(s) installed or maintained
in violation of this Article, and Tenant shall rédborse Landlord for all costs incurred by
Landlord in so removing any such Sign promptly &fteing billed therefor. In addition,

Landlord may, from time to time, temporarily remaugy Sign in connection with any repairs,
improvements, alterations, additions or replacesbaing made to the Real Property.

Article 4. Condition of the Premises; Landlord’s Work

Section 4.1 Tenant has examined the Premises and, subjechitidrd
performing Landlord’s Work, if any, (a) Tenant aptepossession of the Premises in its “AS
IS” condition on the date of this lease, subjeatdomal wear and tear and the removal of
substantially all of the existing occupant’s pewrdquroperty, if any, and (b) Landlord has no
obligation to perform any work, supply any matesjahcur any expenses or make any
installations to prepare the Premises for Tenadtsipancy.

Section 4.2 If any Landlord’s Work is specified in Articlednd the Exhibit
referred to therein, Landlord shall, at its expempseform Landlord’s Work, in accordance with,
and subiject to, the applicable provisions of thask. Tenant shall not impede, delay, obstruct or
interfere with, Landlord’s performance of any atidb&Landlord’s Work.

Article 5. Tenant's Work

Section 5.1 Except as may be expressly provided in this leBseant shall not
replace any fixtures in the Premises or make aapgés, improvements, alterations or additions
(collectively, “Tenant’'s WorK, to the Premises, the Real Property, the Bagdystems, or
any part thereof, without Landlord’s prior consehaindlord’s consent shall not be unreasonably
withheld or delayed if Tenant’'s Work (a) is nonstuwral, and (b) does not (i) affect any part of
the Real Property outside the Premises (includiedduilding roof) or the exterior of the
Premises, (ii) affect any structural element of Budlding, (iii) adversely affect any Building
system, or (iv) require an amendment of the cedié of occupancy for the Premises or the
Building, ( c) is not visible outside the Premisesl (d) is performed only by contractors and
subcontractors first approved by Landlord (whicprapal shall not be unreasonably withheld or
delayed). Landlord’s consent shall not be requivet respect to such of Tenant’'s Work as are
cosmetic alterations (such as painting the intesfahe Premises, carpeting, and installation of
shelving and display cases) inside the Premisessff@tic Alterationy, provided Tenant
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complies with the other applicable provisions a$flease. Tenant’'s Work shall be performed, at
Tenant’s expense, with diligence when started g0 pasomptly complete it in a good and
worker-like manner using new materials of firstssl@uality and in compliance with this lease,
all Laws and Tenant's Plans (as defined in Sedi@nas approved by Landlord. As part of
Tenant’s Work, Tenant shall soundproof the Premasekinstall appropriate ventilation if
required so that Tenant’s use of the Premises sbalesult in noise and/or odors being
transmitted outside the Premises. Tenant’s Work bbdully paid for by Tenant when payment
is due and shall not be financed with any condéli@ales or title retention agreements or by the
granting of any security interests, liens, encumbea or financing statements. Tenant’s Work
shall be deemed, upon installation, to be improvesmand betterments that become the property
of Landlord at installation, and shall remain ugo be surrendered with the Premises, at the
expiration of the Term (or the sooner terminatidthas lease in accordance with its provisions)
unless Landlord notifies Tenant in accordance wighprovisions of this Article that Landlord
relinquishes its rights thereto, in which case Tershall be obligated to remove such Tenant’s
Work.

Section 5.2 Prior to commencing any Tenant’s Work other tharejyu
Cosmetic Alterations, Tenant shall, at Tenant'sesge, deliver to Landlord detailed plans and
specifications, for Tenant's Work, in form reasblyssatisfactory to Landlord, prepared,
certified, signed and sealed by an architect omereg licensed to practice in the State of New
York, and suitable for filing with the applicableuthority, if filing is required by applicable
Laws (such plans and specifications together vatlisions thereto, collectively, “Tenant’s
Plan$), and obtain Landlord’s approval of Tenant’'s Rlarhandlord’s approval of Tenant’s
Plans shall not be unreasonably withheld or delagele extent Landlord’s consent to Tenant’s
Work shown on Tenant’s Plans is not to be unreddgveithheld or delayed pursuant to this
Article. Before commencing Tenant’s Work, Tenardlsfa) obtain (and deliver to Landlord
copies of) all required permits and authorizatiohany Authority for such work, and (b) deliver
to Landlord such security as shall be reasonaltigfaetory to Landlord, and (c) deliver to
Landlord certificates (in form reasonably accepabl Landlord) evidencing the following
insurance coverages from each contractor and striactor: (i) worker’'s compensation
insurance covering all persons to be employederpdrformance of any Tenant’'s Work, and
(i) commercial general liability insurance on anpary and non-contributory basis with a limit
of liability approved by Landlord, and with conttaal liability coverage, naming Landlord,
Landlord’s managing agent, if any, any Superiordlard (hereinafter defined) and any
Mortgagee (hereinafter defined) as additional iedsy and (iii) comprehensive automobile
liability insurance (covering all owned, non-owresat/or hired motor vehicles to be used in
connection with Tenant’s Work) with a limit of ligity approved by Landlord and (iv) builders
risk insurance for the full value of the Tenant's/performed by such contractor and
subcontractor.

Section 5.3 Tenant shall reimburse Landlord, within fifteen t&ys of being
billed therefore, for any reasonable out-of-pockgienses incurred by Landlord in connection
with Landlord’s review of Tenant’s Plans and indpetof Tenant’s Work, including outside
experts retained by Landlord for that purpose. dlami’s consent to Tenant’s Work and
Landlord’s approval of Tenant’s Plans shall be withliability to or recourse against Landlord,
shall not release Tenant from its obligations tmpty strictly with the provisions of this lease,
and shall not constitute any representation oramyrby Landlord regarding the adequacy for
any purpose of Tenant’'s Work or Tenant’s Plandeirtcompliance with Laws, and shall not
relieve Tenant from obtaining Landlord’s expresgtem approval to revisions thereto.
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Promptly after substantial completion of Tenant'ei/ but in no event later than six (6) months
after the commencement of such work, Tenant saialienant’s expense, obtain and deliver to
Landlord copies of all sign-offs, letters of contpa, approvals and certificates of any
Authority required upon the completion of Tenasrk (including any required amendments
to the certificate of occupancy for the Premise¥@nBuilding) and “as-built” plans and
specifications for Tenant’s Work prepared as reaBlyrequired by Landlord.

Section 5.4 If, in connection with Tenant's Work or any othet ar omission
of Tenant or Tenant's employees, agents or comrsich mechanic’s lien, financing statement or
other lien or violation of any Laws, is filed agsiir,andlord or all or any part of the Real
Property, Tenant shall, at Tenant’s expense, hasfe Iien removed by bonding or otherwise
within thirty (30) days after Tenant receives netat the filing.

Section 5.5 All construction managers, contractors and subectdrs
performing work for which a license is requireddpplicable Laws, shall be licensed by the
appropriate Authorities and approved by Landlordicl approval shall not be unreasonably
withheld or delayed. Landlord’s approval of suchstouction managers, contractors and
subcontractors shall be without liability to or secse against Landlord, shall not release Tenant
from its obligations to comply strictly with thequrisions of this lease, shall not constitute any
warranty by Landlord regarding the adequacy, psifeslism, competence or experience of the
approved construction manager, contractor, or subactor, and shall not relieve Tenant from
obtaining Landlord’s express prior written approvdlenant seeks to employ any other or
additional construction manager, contractor or sab@actor. Promptly following substantial
completion of Tenant’s Work, but in no event latean six (6) months after the commencement
of such work, Tenant shall furnish to Landlord ligaivers and releases, in form reasonably
satisfactory to Landlord, from all construction ragaers, contractors, subcontractors, and
materialmen furnishing work, services or materialsonnection with Tenant's Work.

Section 5.6 Tenant shall require all its contractors and tealscontractors to
work in harmony with other laborers working or pidiig services at the Real Property, and will
prohibit the employment of people whose employnoanises other laborers at the Real Property
to picket or strike. Immediately after notice frarandlord that Tenant’s contractors, mechanics
or laborers are interfering or causing conflictthnother contractors, mechanics, laborers or
Landlord’s personnel or that the performance ofarg’s Work is causing a violation of any
union contract affecting the Real Property, Tersduatl cause all its contractors, mechanics or
laborers who are causing the interference or adrifiileave the Real Property and shall take
such other action as may be reasonably necesseegdlve such interference or conflict.

Section 5.7 At Tenant’s request, Landlord shall join in any kggiions for any
authorizations required from any Authority in cooten with Tenant’s Work to which Landlord
has consented, and otherwise cooperate with Temaonnection with Tenant’'s Work, but
Landlord shall not be obligated to incur any exgenisobligation in connection with any such
applications or cooperation.

Section 5.8 Tenant shall not place a load on any floor of trenkses
exceeding the floor load per square foot whichfliner was designed to carry and which is
allowed by any Laws.



Section 5.9 Tenant shall be liable for any damage caused tgartyof the
Building, including its fixtures and equipment,sang from, or as a result of, Tenant's Work
and/or its installation and/or removal of its Sigligenant performs with Landlord’s approval
any work on the roof of the Building (for exampie connection with repair, maintenance, or
installation of any air conditioning system), Tehahall use only a contractor approved by
Landlord for such work and shall not do or causglang to be done which would invalidate
Landlord’s then effective roof guaranty for the Bling. Tenant shall also be responsible for
promptly repairing (including any necessary rephaest) any damage to the roof or Building
caused by such work; provided that Landlord maitsaiption, effect any such repair or
replacement, in which event Tenant shall reimbues@llord for all costs incurred by Landlord
in connection therewith within fifteen (15) dayseafTenant is billed therefor.

Section 5.10 On or before the Expiration Date or sooner ternmadf this
lease, if applicable, Tenant shall, at Tenant'ss@se, remove from the Building (a) all Tenant's
Work which Landlord designates for removal in aicegiven by Landlord to Tenant on or
before the date which is thirty (30) days priothe Expiration Date (or prior to the sooner
termination of this lease, if applicable) and (lBn@nt’s trade fixtures, equipment and personal
property which are removable without material daenegthe Premises or the Building
(“Tenant’s Propert}). Tenant shall repair any damage to the Premaed/or the Real Property,
caused by the installation or removal of TenanttgpPrty, Signs or Tenant's Work. Except as
expressly provided in this Section, Tenant’'s Wdr&lsnot be removed. Any Tenant’s Property
or Tenant’'s Work that Tenant was required to remane which is not removed by Tenant by
the Expiration Date or sooner termination of tkeiade shall be deemed abandoned and may, at
Landlord’s option, be retained as Landlord’s proper disposed of by Landlord at Tenant’s
expense.

Article 6. Tax Payments [CHOOSE APPROPRIATE EXHIBIT F FOR
PASS-THROUGH OR ESCALATION]

Section 6.1 The term “Real Estate TaXg®ach, individually, a “Real Estate
Tax’) shall mean all taxes, assessments and spesessments, general or special, ordinary or
extraordinary, foreseen or unforeseen, of any kindature whatsoever, including without
limitation, municipal, school, county, open spaaests and business improvement and special
improvement district assessments, levied, assessatposed at any time by any Authority
upon or against the Real Property and/or any parebf, and any rights or interests appurtenant
thereto (hereinafter collectively referred to as ttaxable property, including any taxes
imposed on leasehold improvements. If, due to@éuthange in the method of taxation or in
the taxing authority, a franchise, license, incotramsit, profit or other tax, fee, or governmental
imposition, however designated, shall be leviedeased or imposed against Landlord, the
taxable property (or any part thereof) or the mmrofit therefrom in lieu of, in addition to, or
as a substitute for, all or any part of the ReshtesTaxes, then such franchise, license, income,
transit, profit, or other tax, fee, or governmemtaposition shall be deemed to be included
within the definition of Real Estate Taxes for fheposes hereof. Real Estate Taxes shall be
determined without reference to any abatement emg@xion from or credit against Real Estate
Taxes applicable to all or part of the taxable prop Notwithstanding the foregoing, Real
Estate Taxes shall not include any general incaxgftanchise tax, estate or gift tax that is of
general application rather than imposed solelywners of real property, or any mortgage,
recording, stamp or transfer taxes payable in cctiorewith the mortgaging , encumbrancing,
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transfer, sale or lease of all or part of the téxalboperty or of any beneficial interest in
Landlord, or any portion thereof or interest therei

Section 6.2 The term “Tax Year” means each twelve (12) monttiople
whether fiscal or calendar, established by theiegiplle taxing Authority(ies) for the Real Estate
Taxes imposed by such Authority.

Section 6.3 Tenant shall pay Landlord the Tax Payments destiib&xhibit
F of this lease in accordance with the provisioresabf. Terms that are capitalized in such
Exhibit shall have the meanings ascribed to thethigilease. In no event shall the Fixed Rent
or any other item of Additional Rent be reduceddsson of any decrease in Real Estate Taxes.

Section 6.4 In addition to the Tax Payments, Tenant shall payand all:
(a) other taxes, charges or impositions assess#ulease or the Rent (to the extent such tax,
charge or imposition is imposed on owners, landl@ndtenants of real estate as such, rather than
on taxpayers generally) by any Authority; (b) tagssessed against any leasehold interest or
personal property of any kind that is owned bylaced in, on, or about the Premises by Tenant;
and (c) taxes and charges assessed by any Autfarrifgnant’s connection to or use of utilities.

Section 6.5 The Additional Rent payable by Tenant pursuanhi® Article
shall be paid by Tenant notwithstanding the faat frenant may be exempt, in whole or in part,
from the payment of any Real Estate Taxes by reaf®enant’s diplomatic, charitable, or
otherwise tax exempt status, or for any other neagmatsoever.

Section 6.6 Only Landlord shall be eligible to institute taxdtestion or other
proceedings to reduce the assessed valuation tdxhble property. Landlord is under no
obligation to institute such proceedings. If, affenant has paid a Tax Payment, Landlord shall
receive a refund of any portion of the Real Estatees paid with respect to the Tax Year for
which Tenant made such Tax Payment, Landlord shathptly after receiving such refund pay
Tenant its Proportionate Share of the net amoustoh refund after deducting from such refund
all expenses incurred by Landlord in obtaining skefbind (including but not limited to
reasonable attorneys’ fees, expert’s fees and disments incurred in connection with any
application or proceeding). Alternatively, Landlanay, at Landlord’s option, credit Tenant’s
Proportionate Share of such net refund againstéixé succeeding installment(s) of Rent coming
due.

Section 6.7 The expiration of this lease shall not relieve Tdrdd the
obligation to make Tax Payments on a pro rata basihe portion(s) of the applicable Tax
Years preceding such expiration.

Article 7. Expense Payments [CHOOSE APPROPRIATE EXHIBIT G
RELATING TO OPERATING EXPENSES, INSURANCE OR
FUEL, ESCALATION OR PASS-THROUGH]

Section 7.1 Tenant shall pay Landlord the Expense Paymentsidedan
Exhibit G of this lease in accordance with the provisiomsabf. Tenant shall pay Landlord, in
advance, upon Landlord’s request, the Expense Rayesaeasonably estimated by Landlord for
the calendar year. Such estimated payment shakiodein equal monthly installments (or in
such other advance periodic installments that Lewdinay elect) on the first day of each month
(or on the first day of such other period) durihg talendar year. If Landlord first requests, or
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revises, the estimated monthly or other installmefthe Expense Payment after the
commencement of a calendar year, Tenant shalh{il) such request is made, continue paying
the installments of estimated Expense Paymenhyif payable during the prior calendar year
and (ii) within fifteen (15) days following Tenastteceipt of Landlord’s request or revision, pay
Landlord an amount equal to the requested or révisgallments of the estimated Expense
Payment for such calendar year retroactive to dggniming of that calendar year to the extent
such amount exceeds the estimated payments (ifpany)oy Tenant for that calendar year (or if
they are less, Landlord shall credit the differeagainst the next payments under this lease). In
no event shall the Fixed Rent or any other iterAdditional Rent be reduced by reason of any
decrease in Expenses.

Section 7.2 Landlord shall, following the end of each caenyear, deliver to
Tenant a statement showing Tenant's Expense PaytheritExpense Statement”) for that
calendar year. Such Expense Statement shall béos€anant within six (6) months of the end
of such calendar year; provided that the foregtimg limit shall not preclude Landlord from
correcting any errors or omissions in the Expenatefient after the expiration of such six (6)
month period. If the aggregate estimated amouwitsated by Landlord from Tenant for that
calendar year (if any) are less than the Expengmé@at shown on that Expense Statement,
Tenant shall pay the deficiency to Landlord withfteen (15) days following Tenant’s receipt
of such Expense Statement. If the aggregate dstiha@nounts collected by Landlord from
Tenant are greater than the Expense Payment showmch Expense Statement, Landlord shall
credit the excess against Tenant’'s next Rent payaider this lease or, if any excess is due
Tenant at the Expiration Date, Landlord shall prdynpay such excess to Tenant.

Section 7.3 An Expense Statement shall be binding and ceivewon Tenant
unless Tenant, within one hundred and eighty (889 following Tenant’s receipt of that
Expense Statement, gives notice to Landlord disguts accuracy and setting forth the
particular respects in which that Expense Statemseriaimed to be inaccurate. Tenant shall not
be permitted to dispute an Expense Statementrié tisea Default (hereinafter defined) on the
date of Tenant’s notice of dispute or if Tenantlisiag to pay Landlord the Expense Payment
shown on the Expense Statement at issue pendiolgities of any dispute.

Section 7.4 If the Commencement Date is a date other thanistedfay of a
calendar year, of if the Expiration Date is a dateer than the last day of a calendar year,
Tenant’s Expense Payment for that calendar yedirlshapportioned according to the number
of days of that calendar year within the Term.

Article 8. Utilities; Services

Section 8.1 Landlord shall not be responsible for providing amility service
to the Premises nor for providing meters, submetecther devices for the measurement of
utilities supplied to the Premises, and Tenantl sttednge for the furnishing to the Premises of
such utility services as it may require, as wellaghe installation of all such meters, submeters
or other devices. Tenant shall be solely respéméio and shall promptly pay, to Landlord or
the utility company, as applicable, as and wherstdme become due and payable, all charges
for water, sewer, electricity, gas, telephone, eagrvice, internet service, steam, and any other
utility or other communication device used or cansd in the Premises and supplied by a public
utility or public authority or any other persorfi, or entity supplying same. If Landlord has
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designated any person or persons to provide onece utility services to the Real Property,
Tenant shall use the designated person(s) to offitaiapplicable utility services.

Section 8.2 Tenant shall not overload the electrical systeniisgrthe
Premises, and shall not at any time overburdexaeez the capacity of the mains, feeders,
ducts, conduits, pipes, valves, or other facilibgsvhich electric and other utilities are supplied
to, distributed in or serve the Premises. If Témmsires to install any equipment that shall
require additional utility facilities, such instafion shall be subject to Landlord’s prior approval
of Tenant’s plans and specifications thereforsuiéh installation is approved by Landlord and if
Landlord provides such additional facilities to aeonodate Tenant's installation, Tenant agrees
to pay Landlord, on demand, as Additional Rent,cib& for providing such additional utility
facilities.

Section 8.3 Landlord has no obligation to provide to Tenanth& Premises
any services except as expressly set forth ind¢hase. Without limiting the foregoing, Landlord
is not responsible for providing heat, electrici@vagas, air conditioning, steam, sewer service,
cleaning service, trash collection, exterminatimalyle or internet service or ventilation to the
Premises. Landlord does not represent or warnatany utility or other service provided by
Landlord, or any utility or other service used @bk used by Tenant at the Premises, (a) shall be
adequate for Tenant’s particular purposes or (all 8le free from interruption or reduction.

Section 8.4 If any utility or other service (a) becomes unaafaié from any
public utility company, public authority or any ethperson or entity supplying or distributing
same (including Landlord), or (b) is interruptedrlegson of Laws, the making of any repairs or
improvements, or measures taken to secure theysdféie Real Property, or the safety and
welfare of its tenants or occupants, or the publid)y reason of any cause beyond Landlord’s
reasonable control, (i) Landlord shall not be katd Tenant in damages or otherwise, (i) Tenant
may not abate Rent or be relieved of any of itggaltlons under this lease, and (iii) such lack of
availability or interruption shall not constituta actual or constructive eviction, or a disturbance
of Tenant’s use of the Premises.

Section 8.5 Tenant shall enter into, and maintain at all tiesng the Term, a
contract for the daily removal of Tenant’s trastnfrthe Building, with the carter selected by
Tenant and approved by Landlord, to provide trashaval services to the Building, subject to
any applicable Rules.

Article 9. Common Areas

Section 9.1 The “Common Areas” are those areas and facilitielvmay be
furnished by Landlord (or others on behalf of Lamd) in or near the Building for the non-
exclusive common use of tenants and other occupdtie Building, their employees,
customers, and invitees, including parking areasgss areas (other than public streets),
driveways, loading docks and loading areas, sidesyéfhting facilities, and other similar
common areas, facilities or improvements.

Section 9.2 Landlord will operate and maintain, or shall catesbe operated
and maintained, the Common Areas in a manner deesedndlord to be reasonable and
appropriate. Landlord shall have the right (iestablish, modify and enforce reasonable rules
and regulations with respect to the Common Aragdp(enter into, modify and terminate any
easement and other agreements pertaining to thengiseaintenance of the Common Areas;
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(iii) to close all or any portion of the Common Aseto such extent as may, in the opinion of
Landlord, be necessary to prevent a dedicatiorettier the accrual of any rights to any person
or to the public therein; (iv) to close temporaslyy or all portions of the Common Areas; (V) to
discourage non-customer parking; and (vi) to doerform such other acts in and to said areas
and improvements as Landlord shall determine tadwésable.

Article 10.Repairs and Maintenance

Section 10.1 Landlord shall, at Landlord’s expense, make alltiral repairs
needed to the exterior walls, structural columtrsicsural roof, and structural floors that enclose
the Premises (excluding all doors, door framesgegtonts, windows and glass); provided that
Tenant gives Landlord notice of the necessity tmhsrepairs. Notwithstanding the foregoing,
Tenant shall reimburse Landlord, as Additional Reithin thirty (30) days of being billed
therefor, for all such repair costs to structutatreents that are necessitated by the negligence or
misconduct of Tenant, its employees, contract@snts, subtenants, employees, customers and
invitees.

Section 10.2 If the Premises are sprinklered, Tenant shall bpaesible, at
Tenant’s sole cost and expense, for maintainingpwd order and repair and in compliance with
all Laws, those elements of the sprinkler systethiwithe Premises, including the repair and
replacement of the sprinkler heads and pipeselfPitemises are not sprinklered and a sprinkler
system in the Premises is required under applidadoles for Tenant’s Permitted Use or manner
of use of the Premises, or Tenant’s Work requinedristallation of a sprinkler system in the
Premises, Tenant shall install such system asopdenant’s Work, at Tenant’s expense.
Landlord shall not be responsible for maintenanegairs or replacement of any element of the
sprinkler system within the Premises.

Section 10.3 Subject to Articles 14 and ¥nd Section 10:ITenant shall make,
at Tenant’s sole expense, all repairs and replacenmeeded to maintain in good condition and
order the Premises and all installations, equipraadtfacilities therein, and all repairs and
replacements needed to any plumbing, water, whstging, ventilating and air conditioning
units (“HVAC Units’), and electric conduits, lines and equipment tedabutside the Premises
that serve only the Premises. Without limiting theegoing, but subject to Articles 14 and 15
and_Section 10,ITenant shall make all repairs and replacementsned with respect to the
HVAC Units, electrical and plumbing systems withie Premises and any rooftop or exterior
air conditioning equipment or HVAC Units servinglpthe Premises, any plumbing fixtures
within the Premises (including sinks and toilegs)d the plumbing lines, valves, and pipes
connected to or running from such fixtures to tbanpat which such lines, valves and pipes
connect with the Building’s common plumbing lineg;luding such plumbing lines or ducts
connecting any roof-top or exterior equipment orA8/Units or other utility or service to the
Premises. Tenant shall also make, at Tenant’snsepsuch repairs and replacements as are
needed to keep the sidewalks and walkways abutim@remises in good condition and order,
and shall keep such sidewalks and walkways [arasdyehind the Building to which Tenant has
access] free of rubbish, snow, ice and other obtistms, and otherwise in a safe and clean
condition. All such repairs and replacements dhalmade in compliance with the provisions of
this lease (including Article)5

Section 10.4 Tenant shall enter into and maintain, at Tenanfsease, a
service, maintenance and repair contract, in soceg&onably satisfactory to Landlord, with a
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reputable service company, reasonably satisfattorgndlord, for the HVAC Units serving the
Premises. Tenant shall, from time to time, furdiahdlord with a copy of such service contract,
within ten (10) days after request. If Tenantdad obtain or maintain such service contract or
to deliver to Landlord a copy of such contract upequest, Landlord may, at its option, enter
into a service contract providing for the maintesegmrepair, and servicing of the HVAC Units
and bill Tenant for the charges due under suchraont Any such charges shall be paid by
Tenant within fifteen (15) days after Landlord gelis a bill therefor to Tenant, and such charges
shall be deemed additional rent.

Section 10.5 Subject to Section 13.Zenant shall reimburse Landlord, as
Additional Rent, within thirty (30) days of beingled therefor, for all damage to the Building
resulting from any act or omission of Tenant, Tdisasubtenants, or any of Tenant’s or
subtenants’ employees, agents, employees, inwiteesntractors.

Section 10.6 Landlord shall have no liability to Tenant, the Rehall not be
abated, and Tenant shall not be deemed actuatlgrmtructively evicted by reason of Landlord
performing any repairs or other work to all or groytion of the Premises and/or the Real
Property. Landlord shall endeavor to perform swegairs or other work in a manner that
reasonably minimizes interference with the conddidienant’s business in the Premises and
damage to the Premises, Tenant's Work and TenBndjgerty, but Landlord is not required to
employ overtime labor or incur additional expenses.

Article 11.Laws; Hazardous Substances

Section 11.1 Tenant shall, at Tenant’s expense, comply witlpdsent and
future laws, rules, regulations, orders, ordinapgeyments, requirements and (if Landlord
adopts same) recommendations (collectively, “Lawsthe United States of America, the State
of New York, the city, town, village, municipalignd/or county in which the Premises are
located, or any present or future subdivision strimmentality thereof, any court, agency,
department, commission, board, bureau, and anynBrgance rating body (collectively,
“Authority” or “Authorities’) applicable to Tenant’s occupancy of the Premiesant’'s Work,
Tenant’s Property or the Premises. If, howevemm@ance requires structural work to the
Premises, Tenant shall be required to effect soatptiance, at Tenant’s expense, only if the
obligation to comply arises from Tenant's Work, &etis Property, Tenant’'s manner of using
the Premises, or any acts or negligence of Tentargmployees, contractors, agents, or invitees.
Tenant shall promptly deliver to Landlord a copyaol/ notice, communication or other
materials relating to the Premises, the Real Ptygfiercluding the Building systems), Tenant’s
Property, Tenant’'s Work and/or Hazardous Substafmeinafter defined) received by Tenant
from, or sent by Tenant to, any Authority. Tengiméll have an obligation to remediate any
Hazardous Substances pursuant to this Sectioe rigled for such remediation arises from
Tenant’'s Work, Tenant’s specific manner of usenefPremises, or the actions or omissions to
act of Tenant, subtenants, and/or any of their eygas, contractors, agents or invitees.

Section 11.2 Tenant shall not, and shall not permit any of utstenants,
employees, contractors, agents, or invitees, toduice into the Premises or the Real Property,
use in the Premises or the Real Property or cause teleased from the Premises or the Real
Property any Hazardous Substances. Notwithstanbdengreceding sentence, Tenant may use
cleaning and office products in accordance witlir thestomary use, provided that Tenant
complies with all applicable Laws in connectionrtweith, and further provided that in no event
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may Tenant release or discharge such cleaning moffilce products into the plumbing,

drainage or sewer system in excessive amount&naft breaches its obligations hereunder,
Tenant, at Tenant’s expense, shall immediately édlkemedial action necessary to clean up any
release, spill or discharge of Hazardous Substafidegardous Substancamean any

flammable or otherwise hazardous material, anyastpe and/or radioactive material, hazardous
waste, hazardous or toxic substance or relatedrimasbestos and any material containing
asbestos, petroleum and any petroleum derivatodytpnts, contaminants and any other
substance or material which is defined as, detexdhia be, or identified as, a hazardous or toxic
material or substance pursuant to any applicableslLa

Section 11.3 If Tenant shall be obligated to remediate any Hixas
Substances, it shall remove and dispose of anyldazhrdous Substances in compliance with
all applicable Laws. Tenant's remediation planlidb@asubject to Landlord’s approval and
Tenant shall keep Landlord fully apprised of thegress of Tenant’s remediation efforts.

Section 11.4 Tenant shall indemnify, defend and hold harmlesslad, its
managing agent, its Superior Landlord, if anyMtsrtgagee, if any, and their respective
members, shareholders, partners, directors, masyagfécers, employees, and agents, from and
against all liabilities, damages, losses, finestisand expenses (including reasonable attorneys’
fees and disbursements) resulting or arising frmammcurred in connection with any violation by
Tenant of its obligations with respect to HazardSubstances under this lease or otherwise
under any applicable Laws.

Section 11.5 If Tenant conducts any auction, fire sale, goingaflbusiness
sale, bankruptcy sale, or similar type of saldatRremises in accordance with the provisions of
this lease, Tenant shall obtain, and deliver todlaudl, prior to commencement of such auction
or sale, any necessary permits, licenses and/ooagls required by any applicable Laws in
connection therewith.

Section 11.6 Tenant shall, at its own cost and expense, secgenaintain
throughout the Term, all necessary licenses anaifefrom such Authorities as shall be
necessary for, or incidental to, the conduct obiisiness in the Premises and shall comply with
all Laws relating to the operation of its businekandlord does not covenant, warrant or make
any representation that any Authority license ampiethat may be required in connection with
the operation of Tenant’s business will be grantedf granted, will be continued in effect or
renewed, and any failure to obtain, maintain, oere such license or permit, or its revocation
after issuance, shall not affect Tenant’s obligegiander this lease.

Section 11.7 Subject to the provisions of this Section, provitleat Tenant is
not in Default, Tenant, at Tenant's expense, manesi by appropriate proceedings prosecuted
diligently and in good faith the legality or apg@ltulity of any Laws affecting the Premises for
which Tenant is responsible hereunder (any sucteeings instituted by Tenant, a
“Compliance Challendg¢ provided however, that Tenant’s delay in cormpte shall not cause
(a) Landlord or Tenant to be subject to imprisonnoerprosecution for a crime, (b) the Real
Property or any part thereof to be condemned cateal (c) the certificate of occupancy for the
Building or any part thereof to be suspended ocebed, and/or (d) the use and enjoyment of its
space by another lessee or licensee at the Rga¢®ydo be adversely affected. Tenant must
give Landlord at least ten (10) business days editefore Tenant initiates a Compliance
Challenge, and shall not initiate it if Landlorcasenably objects. At Landlord’s request, prior to
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initiating a Compliance Challenge, Tenant shalhfsin Landlord with either cash or a bond from
a surety company reasonably satisfactory to Laddloform and substance, in an amount equal
to 120% of the sum, as reasonably estimated bylbehadf (i) the cost of such compliance and
(i) the amount of any and all penalties and fitltes# may accrue by reason of non-compliance
and (iii) the amount of any Landlord liability tbitd parties. Tenant shall keep Landlord
informed regularly as to the status of any Comgka@hallenge.

Article 12.Subordination; Estoppel Certificates

Section 12.1 This lease, and the rights of Tenant under thisdeare subject
and subordinate in all respects to all presentfafule underlying leases of the Real Property,
including all modifications, extensions and replaeats thereof (“Superior Leaseand all
present and future mortgages on any Superior Laéage the Building and/or the Real Property
including all increases, renewals, modificationgeasions, supplements, consolidations and
replacements thereof (“Mortgagesand all advances under any Mortgage. ThisiBeds$ self-
operative and no further instrument of subordimatorequired. Tenant shall, within fifteen (15)
days following receipt of Landlord’s request, sigonknowledge and deliver any instrument that
Landlord, any landlord under a Superior Lease (&igp Landlord) or any mortgagee under a
Mortgage (“Mortgage® may request to evidence such subordination.

Section 12.2 If any Mortgagee or any Superior Landlord or angcgssor or
assignee thereof or any purchaser at a foreclesiesor by deed in lieu of foreclosure succeeds
to the rights of Landlord under this lease, thetihatrequest of same, Tenant shall attorn to such
Mortgagee, Superior Landlord, successor, assignparohaser as Tenant’s landlord under this
lease. Tenant shall, within fifteen (15) daysdwling request by such Mortgagee, Superior
Landlord, successor or assignee, sign, acknowladdeleliver any instrument that such
Mortgagee, Superior Landlord, successor, assigimgrjrchaser requests to evidence the
attornment.

Section 12.3 If any Mortgagee or Superior Landlord requires amodifications
of this lease, Tenant shall, within fifteen (15ysldollowing Tenant’s receipt of a request, sign,
acknowledge and deliver to Landlord instrumentiorm and substance reasonably requested by
Landlord providing for those modifications (provibthey do not materially adversely affect
Tenant).

Section 12.4 Landlord and Tenant shall, at any time and fronettmtime,
within fifteen (15) days following its receipt ofraquest from the other party, sign, acknowledge
and deliver to the requesting party or any othesqe designated by that party a certification (a)
that this lease is in full force and effect and hasbeen modified (or, if modified, setting forth
all modifications), (b) stating the date to whitle Rent has been paid, (c) stating whether or not,
to its actual knowledge, the other party is in défaf its obligations under this lease and if so,
describing the default, including any event that becurred which, with the serving of notice or
the passage of time, or both, would give rise default, and (d) stating to its actual knowledge,
any other factual matters reasonably requestetidogther party or any person designated by the
other party. Any certification delivered pursutmthis Section may be relied upon by the third
party for whom the certification is requested khdlknot, as between Landlord and Tenant,
affect their respective rights
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Article 13.Insurance

Section 13.1 Tenant shall, at Tenant’s expense, maintain dinadls during the
Term and at all times when Tenant is in possessidine Premises such insurance as shall be
required by Landlord, including: (a) commerciahggal liability insurance (or successor form
of insurance designated by Landlord) in respethefPremises, on an occurrence basis, with a
combined single limit (annually and per occurreand location) of not less than three million
($3,000,000) dollars naming as additional insuteatedlord and any other person designated by
Landlord, (b) property insurance in an amount etane hundred (100%) percent of full
replacement value (with a deductible not exceetiimgthousand ($5,000) dollars) covering
Tenant’s Work (including improvements and bettertagwhether or not the improvements and
betterments are restored), Tenant’s Property am@ribperty of third parties located in the
Premises, against fire and other risks includatienstandard New York form of property
insurance, including business interruption insueacvering a period of twelve (12) months,
(c) workers' compensation and employer's liabihigurance providing statutory benefits for
Tenant's employees at the Premises (d) such atberance as Landlord may reasonably require.
Such liability insurance policy shall include cadtual liability, fire and legal liability coverage
Landlord shall have the right at any time and fitomme to time, but not more frequently than
once every two (2) years, to require Tenant togase the amount of the commercial general
liability insurance required to be maintained bydet under this lease provided the amount
shall not exceed the amount then generally requiféenants entering into leases for similar
Permitted Uses in similar buildings in the generainity of the Real Property.

Section 13.2 Tenant shall deliver to Landlord and each addifiamsured (a)
certificates in form reasonably acceptable to Lardievidencing the insurance required by this
lease to be maintained by Tenant before the Comeneerst Date (and with respect to any
insurance required pursuant_to Articleb®gfore the commencement of any Tenant’s Worlg, an
at least fifteen (15) days before the expiratioamy such insurance, and (b) upon request, a
copy of each insurance policy. All required insur@ (including insurance required pursuant to
Article 5) shall be primary and non-contributory (as showrendorsement), issued by
companies satisfactory to Landlord and containoipron whereby it cannot be canceled unless
Landlord and any additional insureds are giverast thirty (30) days’ prior written notice of
the cancellation. Tenant may carry any requiraedrance under a blanket policy if that policy
complies with the requirements of this lease amiges that Tenant’s insurance for the
Premises is on a “per location basis”.

Section 13.3 Tenant shall not do or permit to be done any adthvihall
invalidate or be in conflict with Landlord’s insuree policies, or increase the rates of insurance
applicable to the Real Property. If, as the resu#t Default, Tenant’s occupancy of the
Premises (whether or not such occupancy is a Redhitse), and/or specific hazards
attributable to Tenant’s occupancy, the insuraatesrfor the Real Property or Building
increase, Tenant shall reimburse Landlord for anadhed (100%) percent of such increase in
premium(s), within fifteen (15) days after Tenanbilled therefor.

Section 13.4 Provided its right of full recovery under its inaace policy is not
adversely affected, Landlord and Tenant each herdbgses the other (and the other’s agents
and employees) with respect to any claim (includirdaim for negligence) it may have against
the other for damage or loss covered by its prgpesurance (including business interruption
and loss of rent). Landlord and Tenant shallheodxtent obtainable, each procure a clause in,
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or endorsement on, any property insurance cargat pursuant to which the insurance
company waives its right of subrogation againstdtier party to this lease and its agents and
employees or consents to a waiver of the righeobvery against the other party to this lease
and its agents and employees. If an additionahpna is required for the waiver or consent, the
other party shall be advised of that amount and, imatyis not obligated to, pay the same. If that
party elects not to pay the additional premium vilagser or consent shall not be required in
favor of that party.

Section 13.5 Any subtenant or other occupant of the Premisel Ishabligated
to comply with the provisions of this Article.

Article 14.Casualty

Section 14.1 If (a) the Premises are damaged by fire or othenaly, or (b) the
Building (including any Building system) is damadggdfire or other casualty so that Tenant is
deprived of reasonable access to the Premisestbasthe Premises or any part of the Premises
is unusable by Tenant for the reasonable conduBeoént’'s normal business in the Premises,
Tenant shall give prompt notice to Landlord. Sabje the provisions of this Article (i)
Landlord shall, at Landlord’s expense, repair tamdge to the Premises, excluding the damage
to Tenant’s Work or Tenant’s Property and (ii) Tethshall, at Tenant’s expense, promptly
remove Tenant’s Property from the Premises to tiené required by Landlord in connection
with Landlord’s repair of the damage and shall gpdynafter Landlord's substantial completion
of the repair to the Premises, commence to dillgeapair Tenant's Work and Tenant's Property
in order to resume its normal business in the Psesni Until the repairs to be performed by
Landlord are substantially completed, the Rentldleateduced in proportion to the area of the
Premises to which Tenant shall not have reasorsaoiess or which is unusable by Tenant for
the reasonable conduct of Tenant’s normal busimetbe Premises and which Tenant does not
actually use.

Section 14.2 If (a) the Premises are rendered wholly untenaataisl(b) the
Premises are damaged by any cause which is notezbleg Landlord’s insurance, or (c) the
Premises are damaged in whole or in part durindesteéwo (2) years of the Term, or (d) the
cost of repairing any damage to the Building bg tr other casualty exceeds twenty-five
percent (25%) of the replacement cost thereofeasanably estimated by a reputable contractor,
architect or engineer selected by Landlord, Lamti&brall have the right, by notice given to
Tenant within sixty (60) days following the datetbé damage, to terminate this lease. If this
lease is terminated pursuant to this Section, #renTshall expire on the fifteenth (15th) day after
the notice is given as fully and completely asuigts date were the stated Expiration Date.

Section 14.3 This Article constitutes an express agreement gongrany
damage to or destruction of the Premises or thi&ligi by fire or other casualty, and Section
227 of the Real Property Law of the State of NewkYand any other similar Laws shall have
no application to a fire or other casualty.

Article 15.Condemnation

Section 15.1 If as the result of a taking by condemnation orilsimegal action
of an Authority or a taking by an Authority effedten any other manner (a) all of the Premises,
or so much thereof as renders the Premises whollgable by Tenant, is taken, (b) Tenant no
longer has reasonable access to or use of the $&gnic) all or substantially all of the Building
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is taken or (d) a portion of the Building is takesulting in Landlord’s determination to
demolish the Building, or (e) the number of parkapgces in or serving the Real Property are
reduced by such taking below the number of spasned by any Laws and such reduction
adversely impacts the use of the Premises, the $kathexpire on the date of the vesting of title
as fully and completely as if such date were theest Expiration Date. In the event of any such
taking of all or any part of the Premises or thalR&operty, Landlord shall be entitled to
receive the entire award. Tenant shall have nondgainst Landlord or any Authority for the
value of the unexpired portion of the Term or Tdigawork, and Tenant hereby assigns to
Landlord all of its right in and to any such awaikenant may, however, at Tenant’s expense,
make a separate claim to the appropriate Auth@wityhe value of Tenant's Property and for
moving expenses, provided such claim and awagatyif do not result in a reduction of the
award which would otherwise be paid to Landlorfla faking does not result in the termination
of this lease (i) Landlord shall, at Landlord’s erpe, as soon as practicable, restore that part of
the Premises or the Real Property not taken texkent reasonably practicable, so that the
Premises are usable, and (ii) from and after tie ofsthe vesting of title, the Rent shall be
reduced in the same proportion as the area ofrgmiBes, if any, which was taken.

Article 16.Assignment and Subletting

Section 16.1 Except as provided in this Article, Tenant shall, mathout
Landlord’s prior consent, assign, encumber or etiser transfer this lease or any interest in this
lease, by operation of law or otherwise, or subitgiermit others to occupy all or any part of the
Premises, or license concessions or lease depdsgtimghe Premises, and any assignment,
encumbrance, transfer, sublet, occupancy agreetieamtse or department lease shall be void ab
initio if not in accordance with this Article. Thensfer or issuance (by one or more related or
unrelated transactions) of ownership interestsesfant, or any Guarantor, or any direct or
indirect owner of Tenant, which results in 50 petaa more of the ownership interests of that
person being held by persons who did not hold 30gue or more of those ownership interests
on the date of this lease shall be considered sigrasent of this lease which requires
Landlord’s consent, unless such ownership integggtpublicly traded on a national stock
exchange or over-the-counter market. Tenant sledlpermit any advertising or circulars
regarding availability of the Premises for subleassassignment to publicize an asking price that
is equal to or less than Landlord’s then currehkirasprice.

Section 16.2 If Tenant desires to assign this lease or to suatler substantially
all of the Premises, then upon Landlord’s receipghe Consent Request (hereinafter defined),
together with the documents and information reguineder Section 16.4(d)andlord may, at
its option, elect to terminate this lease by nogjicen to Tenant, which notice shall specify a
date for the termination of this lease (the "Regepil ermination Dat®. Such option shall be
exercised by giving Tenant notice of exercise withirty (30) days after the date Landlord
receives the Consent Request and the documentafanaation required under Section 16.4(d)
The Recapture Termination Date shall be a datearl@ethan two (2) months and no later than
four (4) months after the date the Consent Recaressuch supplemental documents and
information are delivered to Landlord. Upon thee&#ure Termination Date, this lease and the
term thereof shall end and expire as fully and detspy as if such date were the date set forth
herein as the stated Expiration Date. Tenant #ialeupon quit, surrender and vacate the
Premises, without prejudice, however, to Landlordjats and remedies against Tenant under
the lease provisions in effect prior to the Recapitermination Date or with respect to periods
prior to the Recapture Termination Date, and anytReing shall be paid up to such date and
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any payments of Rent made by Tenant which werecoouat of any period subsequent to such
date shall be returned to Tenant. If Landlordesminates this lease, Landlord may, at its option
and without liability to Tenant, lease the Premiseany person or entity that was negotiating
with Tenant or that signed a lease, sublease @rassnt agreement with Tenant for the
Premises.

Section 16.3 Notwithstanding any provision of this lease to toatrary,
provided that Tenant shall not be in Default attthree of time of each such transaction, and
provided further, that each such transaction isafgpood business purpose and not principally for
the purpose of transferring the leasehold esta@ed by this lease, Landlord’s consent shall not
be required with respect to the following transawsi (the “Permitted Transactidis(a) a
merger, or consolidation of Tenant with anotheitgifprovided that the resulting entity has a
net worth at least equal to or in excess of thevoeth of Tenant as of the date of this lease or as
of the date immediately prior to such merger orsohidation, whichever is greater); and (b) an
assignment of this lease to an entity in conneatiith such entity’s purchase of all or
substantially all of Tenant's assets, provided thatassignee has a net worth at least equal to or
in excess of the net worth of Tenant as of the dhthis lease or as of the date immediately
prior to such transfer, whichever is greater; ar)daf assignment of this lease or a sublease of
all or part of the Premises, to an entity thatostoolled by, in control of, or under common
control with, Tenant, and remains under such coftrahe remainder of the Term, provided
such assignee or subtenant has a net worth aelgaal to or in excess of the net worth of
Tenant as of the date of this lease or as of tteeidanediately prior to such sublease, whichever
is greater.

Section 16.4 Tenant acknowledges that the character and natiihe stores,
store management and operations within the Buildnegmportant to Landlord and to the
success of the Building. Subject to Tenant’s caamgke with the applicable provisions of this
Article, Landlord agrees not to unreasonably witdhar delay its consent to a proposed
assignment of this lease or sublease of the dPtemises provided all the following conditions
are met:

(@)  Such assignee or subtenant shall use and occuré¢hases only for the
Permitted Use.

(b)  Such assignment or sublease shall not, in Landigudigment, adversely
affect the quality and type of business operatiticiv Tenant has conducted theretofore at the
Premises in compliance with the provisions of tease.

(c) The principal(s) of such assignee or subtenant pbakess qualifications
for operating Tenant’s business that are substhngiquivalent to Tenant’s qualifications, and
have demonstrated recognized experience in sucdgsgberating such a business.

(d)  Tenant delivers to Landlord a written request (tbensent Reque3tfor
Landlord’s consent which shall include (i) the naamel address of the proposed subtenant or
assignee, (ii) the nature and character of thenlesgsiof the proposed subtenant or assignee, (iii)
current bank, financial and other credit informatan the proposed subtenant or assignee, and
(iv) a copy of the proposed assignment or subldabig . executed, which assignment or sublease
shall be in compliance with the requirements doé thiticle. Tenant shall promptly supply
Landlord with such additional information as Larrdionay reasonably request.
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(e)  Atthe time of such assignment or sublet, thereoi®efault.

® Tenant reimburses Landlord on demand for any oyttecket costs
incurred by Landlord in connection with said assignt or sublease, including the costs of
investigating the proposed assignee or subtenahtamdlord’'s reasonable legal costs.

(9) If Tenant assigns this lease, Tenant delivers tallaad a fully executed
assignment and assumption agreement, duly ackngeded form and substance reasonably
satisfactory to Landlord.

(h) If Tenant subleases the Premises, Tenant deligdrartdiord a fully
executed sublease, in form reasonably satisfatbocgndlord, that, among other things,
provides that: (i) the sublease is subject and rglibate to this lease and to the matters to which
this lease is or shall be subject and subordirf@téhe subtenant shall not, without Landlord’s
prior consent or approval, take any action, whittg be taken by Tenant, would require
Landlord’s consent or approval; (iii) the subtenstmll, upon notice from Landlord that Tenant
is then in default of this lease, pay the rent uitkde sublease directly to Landlord, to be applied
to the Rent under this lease (and Tenant herebgecs to that payment and agrees that any
such payment shall be credited against the subfemant obligation under the sublease); (iv)
the subtenant shall carry the insurance, and faroid.andlord the evidence thereof, required by
this lease to be carried and furnished by Tenawt,sadall name Landlord and any other party
designated by Landlord as additional insureds ®odmmercial general liability insurance, and
(v) in the event of any termination, re-entry aspgbssess by Landlord under this lease, the
subtenant shall, at Landlord’s option, vacate tteises or attorn to Landlord pursuant to the
then executory provisions of the sublease, extegtltandlord shall not be (A) liable for any
previous act or omission of Tenant under the sgleled) subject to any offset not expressly
provided in the sublease, (C) be required to pgycanstruction allowance or other monetary
payment due or payable from or by Tenant as suldeshcbr (D) bound by any change or
extension of the sublease or prepayment of moredha (1) month’s rent to which Landlord
did not consent in writing.

0] Consent has been obtained from any Mortgagee #sathie right to
consent to such assignment or sublease.

0) Any Guarantor delivers to Landlord such agreemastsandlord may
reasonably require confirming Guarantor’s contiguiability under its guaranty of this lease,
but no failure to execute or deliver such documshtdl impair such Guarantor’s continuing
liability under such guaranty in accordance wité tbrms of such guaranty.

Section 16.5 If Tenant assigns this lease or sublets the Presmaiter Landlord
shall have consented to such sublease or assignirerant shall pay Landlord, within fifteen
(15) days following payment to Tenant, fifty (50@@rcent of: (a) all sums and other
consideration paid in connection with an assignniiectuding key money, bonus money, and
any payments for assets, inventory, fixtures, tuneiand equipment transferred by Tenant to the
assignee), after Tenant recovers therefrom albredse costs incurred by Tenant in connection
with that assignment which have been paid or ae tlue and payable; and (b) the excess, if
any, of the rents, additional charges and/or atbesideration paid in connection with a sublease
over the Rent allocable to the subleased premigleist{ Rent shall be allocated equally
throughout the Premises) accruing during the tdrthai sublease after Tenant recovers
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therefrom all reasonable costs incurred by Termmanbnnection with that sublease which have
been paid or are then due and payable. For purpdsleis Section, the phrase “reasonable costs
incurred by Tenant” shall mean customary broke@gyemissions, the cost of any standard
alteration made by Tenant to prepare the Premisesuth assignee’s or subtenant’s occupancy,
and reasonable attorneys’ fees incurred in conmreetith such assignment or sublease. This
Section shall not apply to a Permitted Transaction.

Section 16.6 If this lease is assigned or the Premises are tsublehole or in
part, Tenant shall remain liable for the perforneaatall of the terms, covenants and conditions
of this lease on the part of Tenant to be perfororeabserved and any Guarantor shall continue
to remain liable under the terms of its guarantthef lease. Tenant’s liability hereunder shall
not be affected by any modification of this leasegreement made between Landlord and any
assignee or subtenant, or by reason of any deltlore on Landlord’s part to enforce any of
its rights under this lease; provided that if angrsmodification or agreement increases the
obligation of the assignee under this lease, Hislify of the assignor-Tenant under this lease
shall continue to be no greater than if such moatfon or agreement had not been made unless
such assignee is a person or entity that directigairectly controls, is controlled by or is under
common control with Tenant.

Section 16.7 The consent by Landlord to any assignment, transtdret,
occupancy, encumbrance or other transaction destnibSection 16,1shall not in any way be
deemed to relieve Tenant from obtaining the expreasent of Landlord prior to any further
such transaction or any proposed assignment ogéasélor sub-sublease, which consent may be
granted or denied at Landlord’s discretion.

Section 16.8 The acceptance by Landlord of Rent following arsigrament,
sublease, encumbrance, license, occupancy, or wémsaction in violation of this Article, shall
not be deemed a consent by Landlord to such traasanor a waiver of any right or remedy of
Landlord hereunder.

Article 17.Access; Changes in Building and Real Property

Section 17.1 Landlord reserves the right to (a) place (and lsoess to)
concealed ducts, pipes and conduits through thaiBes (without a material reduction or
reconfiguration of the useable area of the Prerpis@sl (b) enter the Premises at reasonable
times on reasonable prior notice, which may be (mat prior notice shall not be required in an
emergency), to inspect the Premises, to show thmiBes to others or to perform any work or
make any improvement Landlord deems necessarysimatiée to the Premises or the Building or
for the purpose of complying with Laws. If Tenahot present when Landlord desires to enter
the Premises, Landlord or Landlord’s contractory erater the Premises (by force, in the event
of an emergency) without liability to Tenant.

Section 17.2 Landlord reserves the right at any time and frametto time to
(a) make changes or revisions in the Real Propediyding but not limited to the Building
areas, walkways, driveways, parking areas, or dffleenmon Areas, (b) construct improvements
in the Real Property, (c) construct additions taadditional stories on, the Building (which right
includes the right to make use of structural elesienthe Premises, including without
limitation columns and footings, for such constioief provided such use does not materially
encroach on the interior of the Premises), andlidhge the name, number or designation by
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which the Real Property and/or Building is knowrandlord’s exercise of its rights pursuant to
this Section shall not reduce the number of parkpaces serving the Real Property below that
required by any Laws.

Section 17.3 If there is to be any excavation or constructiojaeeht to the
Building, Tenant shall permit Landlord and/or arlyes person to enter the Premises to perform
such work as Landlord or that person deems negessarotect the Building, without any
abatement of the Rent or liability to Tenant.

Section 17.4 Landlord shall have the exclusive right to useoalhny part of the
roof of the Building for any purpose, and to eftiechporary scaffolds and other aids to
construction on the exterior of the Premises imeation with alterations, repairs,
improvements, and/or additions Landlord may makidéaéoBuilding, provided that access to the
Premises shall not be denied. Landlord may makeise it desires of the side exterior walls or
rear walls of the Building.

Section 17.5 Landlord shall exercise Landlord’s rights undestAiticle in a
manner which reasonably minimizes interference #ighconduct of Tenant’s business in the
Premises and damage to the Premises, Tenant’s &ddrkenant’s Property (all of which shall
promptly be repaired by Landlord, at its expenbka),Landlord is not required to employ
overtime labor or incur additional expenses.

Article 18.Default

Section 18.1 Each of the following (a_“Defadlt is a material default by Tenant
under this lease:

(a) Tenant fails to pay when due any Rent and therfatontinues for three
(3) days following Landlord’s notice (which notiskall also be considered any demand required
by any Laws). If, however, Landlord gives suctoéice of failure to pay Rent twice in any
twelve (12) month period, any additional failurep@y any Rent when due within that twelve
(22) month period shall be considered a Defaultheuit the requirement of any notice by
Landlord.

(b)  Tenant fails to comply with Article 16r makes any misrepresentation
under_Section 25.2.

(c) Tenant fails to comply with any other term of tlease and the failure
continues for thirty (30) days following Landlordistice. If, however, compliance cannot, with
diligence, reasonably be fully accomplished witthat thirty (30) day period, Tenant shall have
an additional period not to exceed forty-five (days to fully comply, provided Tenant notifies
Landlord of its intention to comply (with reasonabletailed steps to be taken) and commences
compliance within that thirty (30) day period aheéteafter pursues compliance to completion
with diligence and provides Landlord with statuslai@s on the progress at least every fifteen
(15) days.

(d)  Athird party institutes against Tenant or Guargrit@any, any legal
action seeking any relief from its debts under appglicable bankruptcy or insolvency Laws
which is not dismissed within ninety (90) days,Tenant or Guarantor, if any, institutes any
legal action seeking such relief, and/or a receivastee, custodian or other similar official is
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appointed for Tenant or Guarantor, if any, or fiboaa substantial portion of its assets, or
Tenant or Guarantor, if any, commits any otheriraditating insolvency such as making an
assignment for the benefit of its creditors.

(e) Except as otherwise expressly permitted underéhse, Tenant vacates
or abandons the Premises prior to the Expiratioie Da

()] Guarantor, if any, shall be in breach of its oldiigas under its guaranty of
Tenant's obligations under this lease.

Section 18.2 If a Default occurs, this lease is subject to theditional
limitation that Landlord may, at any time during tbontinuance of the Default, give notice to
Tenant that this lease shall terminate on the siaeified in that notice, which date shall not be
less than five (5) days after Landlord gives suatice to Tenant. If Landlord gives that notice,
this lease and the Term shall expire and come tndron the date set forth in that notice as if
said date were the date originally fixed in thisske as the Expiration Date and Tenant shall quit
and surrender the Premises to Landlord (but Testaait remain liable as provided in this lease).

Section 18.3 If Tenant is in arrears in the payment of Rent,argwaives
Tenant’s right, if any, to designate the items agivhich any payments made by Tenant are to
be credited, and Landlord may apply any paymentierby Tenant to any items Landlord sees
fit.

Article 19.Remedies

Section 19.1 If this lease is terminated pursuant to Articleat8 andlord
reenters or obtains possession of the Premisegrbsnary proceedings or any other legal action
or by force or otherwise (which Landlord may dohert further notice and without liability or
obligation to Tenant or any occupant of the Pres)isal of the provisions of this Section shall
apply (in addition to any other applicable provisaf this lease).

(@ Tenant, and all other occupants, shall vacate andrader to Landlord the
Premises in accordance with this lease.

(b) Landlord, at Landlord’s option, may (i) relet theeRises, or any portion
of the Premises, from time to time, in the namearfdlord, Tenant or otherwise, as determined
by Landlord, to any person and on any terms, batlaxd shall have no obligation to relet the
Premises, or any portion of the Premises, or tecbany rent (and the failure to relet the
Premises, or any portion of the Premises, or tecbhny rent shall not impose any liability or
obligation on Landlord or relieve Tenant of anyigation or liability under this lease), and (ii)
make any changes to the Premises as Landlordndlda’s judgment, considers advisable or
necessary in connection with a reletting, withouposing any liability or obligation on Landlord
or relieving Tenant of any obligation or liabiliynder this lease.

(c) Tenant shall pay Landlord all Rent payable to thte @n which this lease
is terminated or Landlord re-enters or obtains essi®n of the Premises.

(d) Tenant shall also pay to Landlord, as damagesdafigiency between (i)
the aggregate Rent for the period which otherwisaldvhave constituted the unexpired portion
of the Term (conclusively presuming the monthly Aiddal Rent for each year thereof to be
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1/12" of Additional Rent that was payable for the yeamiediately preceding the termination,
re-entry or obtaining of possession) and (ii) thets, if any, applicable to that period collected
under any reletting of all or any portion of theRises. Tenant shall pay any deficiency in
monthly installments on the days specified in thaése for payment of installments of the Fixed
Rent, and Landlord shall be entitled to recovemfifbenant each monthly deficiency as the same
arises. No suit to collect the deficiency for angnth shall prejudice Landlord’s right to collect
the deficiency for any subsequent month. Tenaait sbt be entitled to any rents payable
(whether or not collected) under any reletting, thiee or not those rents exceed the Rent. If
Landlord relets the Premises, or any portion ofRhiemises, together with other space in the
Building, the rents collected under the reletting $he expenses of the reletting shall be
equitably apportioned for the purposes of this deti

(e) Landlord may recover from Tenant, and Tenant giellLandlord, on
request, in lieu of any further deficiency pursutanthe preceding paragraph of this Section (as
liquidated damages for such deficiency) the ambymwhich (i) the unpaid Rent for the period
which otherwise would have constituted the unexppertion of the Term (conclusively
presuming the Additional Rent for each year thetedfe the same as was payable for the year
immediately preceding the termination, re-entrpbtaining of possession) exceeds (ii) the then
fair market rental value of the Premises, includimg Additional Rent for the same period, both
discounted to present value at an annual rateterfast equal to five (5%) percent. If, before
presentation of proof of liquidated damages, Larttelets the Premises or any portion of the
Premises for any period pursuant to a bona fideel@ath an unrelated third party, the net rents
(after deducting reletting costs) payable in cotioeowith the reletting shall be considered to be
the fair market rental value for the Premises ergbrtion of the Premises relet during the term
of the reletting.

® Tenant shall also pay Landlord, as additional dasagny expenses
incurred by Landlord in connection with the ternioa, reentry or obtaining of possession, and
the reletting of the Premises, including all regssson costs, brokerage commissions,
reasonable attorneys’ fees and disbursementsatdteicosts and other expenses of preparing
the Premises for reletting.

(9) Nothing contained in this lease shall be considévdimit or preclude the
recovery by Landlord from Tenant of the maximum antallowed to be obtained as damages
or otherwise by any Laws.

Section 19.2 Tenant hereby waives (a) the service of any nati¢etention to
re-enter or obtain possession of the Premisesiostibute any legal action in connection
therewith, except as provided in this lease anaijs own behalf and on behalf of all persons
claiming under Tenant, including all creditors, aights Tenant and all such persons might
otherwise have under any Laws to redeem the Prenisee-enter or repossess the Premises, or
to restore this lease, after (i) Tenant is dispesse pursuant to any Laws or by any Authority,
(i) Landlord reenters or obtains possession ofRtemises, or (iii) the Expiration Date, whether
by operation of law or pursuant to this lease. Wbeds “re-enter,” “re-entry” and “re-entered”
as used in this lease shall not be considered tedtacted to their technical legal meanings.
Landlord shall have the right to enjoin any Default the right to invoke any remedy allowed
by any Laws in addition to any remedies providethia lease. All remedies provided in this
lease are cumulative and Landlord’s right to inyakethe invocation of, any remedy shall not
preclude Landlord from invoking any other remedgemmthis lease or under any and all Laws.
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Section 19.3 Landlord and Tenant each hereby waive trial by jorgny legal
action brought by either party against the otherannection with this lease. If Landlord
commences any summary proceeding against Tenamntshall not interpose any
counterclaim in that proceeding (unless the faitorenpose the counterclaim would preclude
Tenant from asserting in a separate legal actiercllim which is the subject of the
counterclaim), and shall not seek to consolidageptioceeding with any other legal action.

Section 19.4 If Tenant fails to comply with any of its obligatis under this
lease, Landlord may, at its option, cure such bredichis lease. All costs and expenses,
including reasonable attorneys’ fees and disburas&snacurred by Landlord in that connection
shall be paid by Tenant to Landlord as AdditionahRwithin fifteen (15) days after Tenant is
billed therefor.

Section 19.5 Tenant shall also reimburse Landlord for all cestd expenses
(including reasonable attorneys’ fees and disbueses), incurred by Landlord in connection
with a default by Tenant, including institutingogecuting and/or defending any legal action by
or against Tenant whether a non-payment or holdorereeding, or other proceeding, if
Landlord prevails in such legal action, togethethvimterest thereon at the Default Rate
(hereinafter defined).

Section 19.6 The failure of Landlord to seek redress for a Difau of
Landlord or Tenant to insist upon the strict parfance of any term of this lease, shall not
prevent Landlord from redressing a subsequent Mtedallandlord or Tenant from thereafter
insisting on strict performance. The receipt bydlard of the Rent with knowledge of a
Default or Tenant’s failure to strictly perform wrdhis lease shall not be deemed a waiver of
the Default or failure. No term of this lease sbhal considered waived by Landlord or Tenant
unless the waiver is in a writing signed by thevivag party. No payment by Tenant or receipt
by Landlord of a lesser amount than the Rent sleatlonsidered other than on account of the
next installment of the Rent, or as Landlord magceto apply same. No endorsement or
statement on any check or letter accompanying bhaglkcor payment shall prevent Landlord
from cashing the check or otherwise accepting Hyenent, without prejudice to Landlord’s
right to recover the balance of the Rent or puesueother remedy.

Section 19.7 If Tenant fails to pay any installment of the FiXednt or any
Additional Rent within five (5) days after the ddate thereof, in addition to any other right or
remedy of Landlord, Tenant shall pay to Landlorthwai fifteen (15) days following Landlord’s
invoice (a) a late charge equal to the greateneftaundred ($100.00) dollars and four (4%)
percent of the amount unpaid and (b) interestatdke (the “Default Ratpof twelve (12%)
percent per annum on the amount unpaid, from theettia payment was first due to and
including the date paid and, (c) and Landlord’skoaimarges for the return of any Tenant’s
check.

Section 19.8 All legal actions relating to this lease shall lgudicated in the
courts of the State of New York having jurisdictiorthe county in which the Building is
located. Tenant irrevocably consents to the paidsamd subject matter jurisdiction of those
courts in any legal action relating to this leasamy guaranty of Tenant’s obligations under this
lease, and Tenant shall not assert, by way of moéis a defense or otherwise, any objection to
any such court being the venue of such legal acirartaim that such venue is an inconvenient
forum for Tenant or any principal of Tenant.
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Article 20.Security

Section 20.1 Tenant has deposited with Landlord, as securityéarant’s
compliance with this lease, the Security, in ca$l.enant defaults in performing any of its
obligations under this lease, Landlord may useradiny portion of the Security to cure such
breach or for the payment of any other amount dwalepayable from Tenant to Landlord in
accordance with this lease. If Tenant shall, duang twelve (12) month period, twice be in
breach of its obligation to pay Rent on the firfstr@ month, Tenant shall promptly after
Landlord’s request, remit to Landlord an amountatdoi [number of] months of the
then current amount of the monthly installment il Rent so that the amount of Security
required under this lease shall then be equal to _months’ of then current Fixed Rent. If
Landlord uses all or any part of the Security, Tershall, within fifteen (15) days following
Landlord’s notice, deposit with Landlord an amosiuificient to restore the full amount of the
Security. Landlord shall not, unless required by baws, pay interest to Tenant on the Security,
and if Landlord is required to maintain the Seguiritan interest bearing account or pay any
interest to Tenant, Landlord shall retain the maxmamount of interest permitted under any
Laws (which Landlord may withdraw and retain anhuat at any other times). Tenant shall
not assign (other than to a permitted assigneki®tease) or encumber the Security, and no
prohibited assignment or encumbrance by TenariteoSecurity shall bind Landlord. Landlord
shall not be required to exhaust its remedies agdienant or the Security before having
recourse to Tenant, any Guarantor, the Securigngrother security held by Landlord, or before
exercising any right or remedy, and recourse bydlad to any one of them, or the exercise of
any right or remedy, shall not affect Landlord'ght to pursue any other right or remedy or
Landlord’s right to proceed against the otherghdfre is then no uncured breach, the Security
and any accrued and unpaid interest thereon, obalayce, shall be paid or delivered to Tenant
promptly after the Expiration Date and Tenant’'satarg of the Premises in accordance with this
lease. If Landlord’s interest in the Real Propé&stgold or leased, Landlord shall transfer the
Security and any accrued and unpaid interest the@aany balance, to the new Landlord and,
upon such transfer, the assignor shall thereupautmmatically released by Tenant from all
liability for the return of the Security or any émest (and Tenant agrees to look solely to the
assignee for the return of the Security or anyress.

Section 20.2 Notwithstanding any other provision of this leaséhte contrary,
Tenant may, at any time except if a Default hasioed, substitute the cash Security with an
irrevocable, unconditional, “clean”, “evergreen’e(iautomatic renewal) letter of credit in form
and substance acceptable to Landlord, issued égeaadlly insured bank with a Standard &
Poor’s credit rating of at least AA, whose offic the presentation of a letter of credit to be
drawn upon is in New York City and is reasonablgegtable to Landlord. Tenant shall keep
any such letter of credit, including without lintitan such amendments or replacements as are
necessary to increase the amount of the letteredlitcas the amount of the required Security
increases and after Landlord has drawn on the letteredit, in full force and effect for not less
than sixty (60) days after the Expiration Datetef Term. Landlord may draw upon the letter of
credit in whole or in part and apply the proceemislie same reasons, and in the same manner,
as the cash Security. In addition, Landlord maywdngon the letter of credit if (a) Tenant has
not supplied an amendment or replacement at |é&aestyn(90) days prior to (i) the expiry date, if
any, or (ii) the date on which the amount of #itelr of credit is required to be increased; (b)
Landlord asks the letter of credit issuer to canfthe current expiry date and the issuer does not
do so within ten (10) days after Landlord’s requést Tenant fails to pay any bank charges with
respect to any Landlord transfer of the letterrefiit; (d) the issuer ceases, or announces that it
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will cease, to maintain an office in New York Citshere Landlord may present draw requests;
or (e) the letter of credit issuer has a credihgaby Standard & Poor’s of less than AA and,
within thirty (30) days following Landlord’s notifation to Tenant that the letter of credit
issuer’s Standard & Poor’s credit rating is lestlAA, Tenant has not provided Landlord with
a replacement letter of credit from an issuer witbtandard & Poor’s credit rating of at least
AA. Tenant shall not seek to enjoin, prevent oreottise interfere with Landlord’s draw against
the letter of credit. Tenant acknowledges thatothly effect of an erroneous draw would be to
substitute cash Security for the letter of cradftich would not cause Tenant any legally
recognizable damage. The letter of credit shaNidethat the letter of credit is freely
transferable by Landlord, its successors and assagits beneficiary without payment by
Landlord (or any subsequent transferee) of anypfesher consideration for such transfer. If
Landlord transfers its interest in the Premisesahe shall, at Tenant’s expense, within ten (10)
days after receipt of Landlord’s request, deliweLandlord or its transferee, an amendment to
the letter of credit naming Landlord’s transfersesabstitute beneficiary of the letter of credit.

Article 21.Broker

Section 21.1 Tenant represents to Landlord that it has dealt nat broker in
connection with this lease other than the BroKegnant shall indemnify, defend and hold
harmless Landlord from and against any claims fgrtaokerage commissions or other
compensation which are made by any broker (otlser the Broker) alleging to have dealt with
Tenant in connection with this lease, and all castpenses, liabilities and damages in
connection therewith, including reasonable attoshéges and expenses. Landlord shall pay any
commission due the Broker pursuant to a separagz=agnt between Landlord and the Broker.
Landlord shall indemnify, defend and hold harmléeeant from and against all claims, costs,
expenses, liabilities and damages including redderstorneys’ fees and expenses (a) arising
from Landlord’s failure to comply with its obligath in the preceding sentence and (b) any
claims for any brokerage commissions or other corsg@gon by any broker (other than the
Broker) with whom Landlord, but not Tenant, has Hadlings in connection with this lease.

Article 22.Notices; Consents and Approvals

Section 22.1 Except as may be provided in this lease, all nstared other
communications under this lease must be in writind sent by nationally recognized overnight
courier service or registered or certified maitra receipt requested), addressed to Landlord or
Tenant at its Notice Address. Either party maynbiice given in accordance with this Article,
designate a different Notice Address, which addcessige shall become effective upon receipt,
the date rejected or the date of attempted deli@ietlye receiving party is not present).

Section 22.2 Any notice or other communication sent as proviaetthis Article
shall be effective (a) on the date received, the dgected, or the date of attempted delivery (if
the receiving party is not present) if sent by oigint courier service, or (b) three (3) business
days after mailing by registered or certified mail.

Section 22.3 If any provision of this lease requires Landlordésent or
approval, such consent or approval shall be effeanly if given in writing.

Section 22.4 Any notice or other communication given by Landltmdlrenant in
accordance with this Article may be signed andmive Landlord’s attorney or managing agent,
if any, with the same force and effect as if sigaad given by Landlord.
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Article 23.No Representations; Liability; Tenant Indemnity

Section 23.1 Neither Landlord nor Landlord’s managing agengny, has made
any warranties, representations, statements oripesrwith respect to the Premises, the Real
Property, the Building systems, any Additional Remty Laws or any other matter, unless
expressly set forth in this lease. This leaseainatthe entire agreement between Landlord and
Tenant with respect to the subject matter of thésé, and any previous agreements between
Landlord and Tenant are merged in this lease, wdliche expresses their agreement. Tenant is
entering into this lease after full investigatiand is not relying on any warranties,
representations, statements or promises made lgtdrdror any other person not expressly set
forth in this lease, and is not acquiring any regbit any nature, by implication or otherwise,
except as expressly set forth in this lease.

Section 23.2 Any employee of Landlord, Landlord’s managing agérany, or
the Real Property to whom any property is entrubtedr on behalf of Tenant shall be deemed
to be acting as Tenant’s agent with respect toghaierty and neither Landlord nor Landlord’s
managing agent, if any, shall be liable for any dges to or loss of property of Tenant or others
entrusted to employees, agents or contractorsmdlbed, Landlord’s managing agent, if any, or
the Real Property.

Section 23.3 Neither Landlord nor Landlord’s managing agenan§, shall be
liable for any injury, damage or loss to Tenant)dm®’'s Property, Tenant's Work, Tenant’s
business or to any other person or property reguftom any cause, except to the extent caused
by the negligence or willful misconduct of Landlptdindlord’s managing agent, if any, or their
respective employees, agents or contractors, subj&ection 13.4

Section 23.4 In the event of a transfer or lease of the entugdihg (a) the
transferor or lessor shall be and hereby is retiefeall obligations and liabilities of Landlord
under this lease accruing after the effective datae transfer or lease, and (b) the transferee or
lessee shall be deemed to have assumed all ofdraslbbligations and liabilities under this
lease effective from and after the effective dditéhe transfer or lease.

Section 23.5 In no event shall Landlord, its affiliates, agem&atners, members,
managers, shareholders, officers, directors amatip@ls, disclosed or undisclosed, be liable for
incidental or consequential damages or have arsppat liability under or in connection with
this lease. Tenant shall look only to Landlorditerest in the Real Property for the satisfaction
of Tenant’s remedies or to collect any judgmentingigg the payment of money by Landlord
under or in connection with this lease, and nom#ssets of Landlord or such persons shall be
subject to lien, levy, execution or other enforcaty@ocedure for the satisfaction of Tenant’s
remedies or the collection of any judgment unden@onnection with this lease. If Tenant
acquires a lien on such other property or assejgdgment or otherwise, Tenant shall promptly
release that lien by signing, acknowledging andvdehg to Landlord any instrument, prepared
by Landlord, required for the lien to be released.

Section 23.6 If Tenant requests Landlord’s consent or apprordllzandlord
fails or refuses to give such consent or approvahant shall not be entitled to any damages for
any withholding by Landlord of its consent or ap@b it being intended that Tenant’s sole
remedy shall be an action for specific performamcimjunction, and that such remedy shall be
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available only in those cases where Landlord hasessly agreed in writing not to unreasonably
withhold its consent.

Section 23.7 This lease and the obligations of Tenant to payRéet and
perform Tenant’s other obligations under this lemseseparate, distinct and independent of
Landlord’s obligations under this lease.

Section 23.8 Tenant’s obligations shall not be waived, delayedtberwise
affected in any manner, and Landlord shall haveatmlity, if Landlord is unable to comply
with, or is delayed in complying with, any of Landl’s obligations under this lease by reason of
any strike, labor trouble, accident, war, governnaation, Laws or other cause beyond
Landlord’s control.

Section 23.9 Tenant shall not perform or permit to be perforraag act which
may subject Landlord, its partners, members, masagkareholders, officers, directors and
principals or Landlord’s managing agent, if anyatty liability. Tenant shall, to the extent not
caused by the negligence or willful misconduct ahtlord or its contractors or agents,
indemnify, defend and hold harmless Landlord anadlerd’s managing agent, if any, from and
against all (a) claims arising from any act or iua of Tenant, its subtenants, contractors,
agents, employees, invitees or visitors, (b) claamsing from any accident, injury or damage to
any person or property in the Premises or any adfagalkway during the Term or when Tenant
is in possession of the Premises, and (c) Tenfailise to comply with Tenant’s obligations
under this lease (whether or not a Default), ahtiaddilities, damages, losses, fines, violations,
costs and expenses (including reasonable attorfegs’and disbursements) incurred in
connection with any such claim or failure.

Article 24.End of Term

Section 24.1 On the Expiration Date (a) Tenant (and all otheupants) shall
vacate and surrender the Premises, leaving theisgewacant, broom clean and in good order
and condition, except for ordinary wear and tear @amage for which Tenant is not responsible
under this lease, and otherwise as may be regby¢ais lease, and (b) Tenant shall remove all
of Tenant’s Property and any Tenant's Work requicede removed pursuant to this lease. If
the last day of the Term is not a business day,|daise shall expire on the immediately
preceding business day. Tenant waives, for itselffar any person claiming under Tenant, any
right which Tenant or any such person may have w8detion 2201 of the New York Civil
Practice Law and Rules or under any similar Laws.

Section 24.2 If the Premises are not vacated and surrenderaccordance with
this lease (whether by Tenant or any occupantaeliat Tenant), on the date required by this
lease, Tenant shall indemnify and hold harmlessllaad against all losses, costs, liabilities,
claims, damages and expenses incurred by Landiardrinection therewith, including
reasonable attorneys’ fees and disbursements whatha action by or against Tenant or a third
party, and including claims and liabilities of Laoidl made by any succeeding tenant(s) or other
third party. In addition, Tenant shall be liableLtandlord for per diem use and occupancy in
respect of the Premises at a rate equal to twe®&#nt payable under this lease for the last year
of the Term (which Landlord and Tenant agree isRbat that is contemplated by them as being
fair and reasonable under such circumstances arat s penalty). In no event, however, shall
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this Section be construed as permitting Tenant éinather occupants) to remain in possession
of the Premises after the Expiration Date.

Section 24.3 If during the last ninety (90) days of the Termn@et removes
substantially all of Tenant’s Property from theiges, Landlord or any person designated by
Landlord may immediately enter and alter the Premiwithout releasing Tenant from any
obligation or liability under this lease, includitige payment of Rent, or incurring any liability
or obligation to Tenant.

Section 24.4 Unless otherwise specifically provided: (a) anjigdiion of
Landlord or Tenant under this lease which by itsireaor under the circumstances can only be,
or by the terms of this lease may be, performest &ifie Expiration Date; (b) any liability for a
payment with respect to any period ending on ootteethe Expiration Date; and, (c) all
indemnity and hold harmless provisions in this éeahall survive the Expiration Date.

Article 25.Miscellaneous

Section 25.1 Guaranty. If a Guarantor of this lease is identified inidkt 1 of
this lease, the following shall apply: At the tithés lease is executed and delivered, Tenant
shall deliver to Landlord, concurrently with thesake, a guaranty executed by the Guarantor, and
properly acknowledged, in the form annexed herstBxhibit H Tenant represents and
acknowledges that Guarantor is a principal of Ténan

Section 25.2 Patriot Act. Tenant certifies and represents, both on the date o
execution and delivery of this lease and duringethiire Term, that neither Tenant nor any
subtenant of Tenant nor any person or entity thetsoany direct or indirect beneficial interest in
Tenant or such subtenant is, or is acting diremtlydirectly for or on behalf of, any group,
entity, or nation, named by any Executive OrdethefPresident of the United States or the
United States Treasury Department as a terroristhar “Specially Designated National and
Blocked Person,” or other person, entity, natiotransaction banned or blocked pursuant to any
law, order, rule or regulation that is enforcecaidministered by the United States Office of
Foreign Assets Control or any successor entityn@ger department (an “SDN If Tenant is a
privately owned entity, the persons listed on EitHilannexed hereto constitute all of the
officers, directors, general partners, and persoiagor entities owning twenty-five (25%)
percent or more of the shares, membership inter@spartnership interests (as the case may be)
of Tenant (collectively, the “Principdbsas of the date of execution and delivery of {base. If
Tenant is comprised of more than one person otyettie foregoing certification is made as to
each person and entity comprising Tenant. Anywaheght contained in this lease is void and
of no force or effect if Tenant, or any of the ers and/or entities comprising Tenant (if Tenant
is comprised of more than one person or entitygror of the Principals of Tenant, are listed as
an SDN at the date of renewal. If Tenant is agtely owned entity, Tenant shall, from time to
time, furnish Landlord with a list of Principals ©&nant.

Section 25.3 Financial Statements. Within thirty (30) days after Landlord’s
request (which request may be made no more thae fiar each fiscal year of Tenant), Tenant
shall deliver to Landlord Tenant’s and each Guarasmfinancial statements, in form and scope
reasonably satisfactory to Landlord, for Tenantid aach Guarantor's most recent fiscal year
(or the preceding fiscal year, if the most recestd year ended only within the last 90 days
before Landlord’s request). The financial staterm@r@nant delivers to Landlord shall be audited
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only if such financial statements are audited for ather purpose, and if not audited, shall be
certified as true and complete by Tenant’s chiefrapng officer or chief financial officer.
Tenant shall promptly notify Landlord of any mas&event or occurrence that relates to
Tenant’s or any Guarantor’s creditworthiness.

Section 25.4 General. (a) Subject to the provisions of this lease, lbése
shall bind and inure to the benefit of Landlord dmshant and their respective legal
representatives, successors and assigns. No perst@nded to be a third party beneficiary of
this lease.

(b) This lease may not be changed or terminatedhole or in part,
except in a writing signed by Landlord and Tenant.

(c) Notwithstanding any provision of this leaseany Laws, to the
contrary, or the execution of this lease by Tenttd, lease shall not bind or benefit Landlord or
Tenant, unless and until this lease is signed atidetted by both Landlord and Tenant.

(d) No act or omission of Landlord or Tenantttaeir respective
employees, agents or contractors, including theelgl or acceptance of keys, shall be deemed
an acceptance of a surrender of the Premises,aadreement to accept such surrender shall be
valid unless it is in a writing signed by Landlord.

(e) The captions in this lease are for referemdg and do not define
the scope of this lease or the intent of any tefth Article and Section references in this lease
shall, unless the context otherwise specificalburees, be deemed references to the Articles and
Sections of this lease.

()] If any provision of this lease, or the ajgplion thereof to any
person or circumstance, is invalid or unenforceablken in each such event the remainder of this
lease or the application of such provision to atimgpperson or any other circumstance (other
than those as to which it is invalid or unenfordepbhall not be affected, and each provision
hereof shall remain valid and enforceable to thiedtiextent permitted by all applicable Laws.

(9) There shall be no presumption against Laddbecause Landlord
drafted this lease or for any other reason.

(h) If there is then no Default, Tenant may @edoty and quietly enjoy
the Premises without hindrance by Landlord or agng@n lawfully claiming under Landlord,
subject however, to the terms of this lease.

(1) Tenant hereby waives any rights Tenant maehn connection
with any zoning lot merger, zoning applicationsabdivision or transfer of development rights
with respect to the Real Property or any part thieiacluding any rights Tenant may have to be
a party to or to execute or contest any instrurpesniding for such merger, subdivision or
transfer.

() If Tenant is comprised of two or more persgthe liability of
those persons under this lease shall be joint eneral. Wherever appropriate in this lease,
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personal pronouns shall be considered to inclue®ther gender and the singular to include the
plural.

(k) Tenant shall not record this lease or anynor@ndum of this
lease.

)] This lease shall be governed by, and coesitin accordance with,
the Laws of the State of New York.

In Witness Whereof Landlord and Tenant have executed this leasbe®ddte
of this lease.

Landlord

[ ]
By:

Name:
Title:

Tenant

By:

Name:
Title:
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Exhibit A

Fixed Rent
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Exhibit B

Landlord’s Work
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Exhibit C
Premises

(not drawn to scale)
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Exhibit D

COMMENCEMENT DATE AGREEMENT

THIS COMMENCEMENT DATE AGREEMENT made as of the day of
, 20, between (“Lantlard
(“Terfant

RECITALS

A. Landlord and Tenant are landlord and tenant uriddrdertain lease dated as
of , 20__, (the “Led3eursuant to which Landlord has leased
certain premises more particularly described tinet@iTenant (the
“Premised). (Capitalized terms not described herein argcdbed in the
Lease.)

B. The Commencement Date has occurred, the Fixed@®anmencement Date
and the Expiration Date are now known and Landéord Tenant wish to
confirm the dates.

NOW, THEREFORE, Landlord and Tenant hereby agseeliows:

1. The Commencement Date is

2. The Fixed Rent Commencement Date is

3. The Expiration Date is

4. This Commencement Date Agreement is therdeatithat Landlord and Tenant
intended to execute pursuant to the Lease.
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5. Landlord and Tenant hereby ratify and confineterms and provisions of the
Lease.

IN WITNESS WHEREOF, Landlord and Tenant have exatttihis instrument as of the
date above written.

, Landlord
By:
, Authorized Signatory
, Tenant
By:

, Authorized Signatory

-38 -



Exhibit E
Rules

The following are the Rules adopted by Landlordofahe date of the lease to which
these Rules are attached, with respect to the iAgildA violation of any of the following
Rules shall be deemed a material breach of the.leas

1.

wn

Tenant shall not engage in any conduct which witeasonably interfere with the
business, use and occupancy of any other tenéimt &uilding. Tenant shall not
make or permit to be made any unseemly or distgrbaises or disturb or
interfere with the occupants of the Building orgiédoring buildings or premises
or those having business with them, whether byiteeof any musical
instrument, radio, television, talking machine,lboin or other amplifying
device, noise, or in any other way.

Tenant shall not store any materials or objectsidatof the Premises.

Tenant shall not drill holes into the exterior wadr roof of the Building, nor will
Tenant attach wires or other devices to the extaradls or roof without the prior
written consent of the Landlord. No curtains, 88inshades, or screens shall be
attached to or hung upon, or used in connectioh, ity windows or doors of the
Premises without the prior written consent of Land|

Tenant shall not use the bathrooms or other Bugldystems or any plumbing
fixtures for any purpose or in any manner othen ttoa the purposes and in the
manner they were intended to be used, and no tubiaigs, paper towels or other
inappropriate materials shall be thrown thereiendnt shall keep the interior
heat in the Premises at such a level that pipdsaiifreeze in the winter months.
Any and all damage resulting from any failure tonpdy with the foregoing
requirements shall be borne by the tenant who hmse agents, employees,
contractors, visitors, or licensees have, caused damage.

Landlord shall have the right to prohibit any adiseng by any Tenant which in
Landlord’s sole judgment, tends to impair the rapiah of the Building or the
desirability of the Building for retail tenants.pbn notice from Landlord, any
such advertising shall immediately cease.

Tenant shall not bring into, or permit in, the Pig#s any animals (except service
animals for the disabled).

No hand trucks or similar devices may be used foving articles in or out of the
Premises, except those equipped with rubber side,guards and such other
safeguards as Landlord requires.

Tenant shall, at all times, keep a copy of all keyshe Premises with the
Landlord together with instructions for disarmingyaecurity systems. No
additional locks or bolts of any kind shall be gdaipon any of the doors or
windows by Tenant, nor shall changes be made teaisying locks or the
mechanisms thereof without the prior written consdrandlord. Upon the
termination of the tenancy, Tenant shall restor&egls to the Landlord including
keys to stores, bathrooms, and/or offices.
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[OPTIONAL]
Exhibit F

Tax Payment — Direct Pass Through

1. Tenant shall pay Landlord from time to time, as #\ddal Rent, an amount equal
to the Proportionate Share of the Real Estate S'then coming due (each such
payment, a “Tax Payméitso that, at least 30 days prior to the date Lanad
must pay such Real Estate Taxes, Landlord sha#l reseived the Tax Payment
due from Tenant. Each Tax Payment shall be paifidmant to Landlord within
30 days after Landlord bills Tenant for it, andréhenay be more than one Tax
Payment due in any 12 month period. If Landlord/ipay any Real Estate Tax
in installments, Landlord may, at its option, Bi#nant in corresponding
installments for the Tax Payment payable with resfesuch Real Estate Tax,
subject to Landlord’s right to collect estimatedp&nts in advance pursuant to
Paragraph ®elow. Real Estate Taxes shall be apportioneddsst Landlord and
Tenant on ger diem basis as of the Commencement Date and the Exgpirati
Date, so that Tenant shall pay only the portiothefReal Estate Taxes allocable
to the Term.

2. Tenant shalkt the option of Landlord, pay Landlord on thetfaay of each
calendar month, in advance, one-twelfth of an arhadmch Landlord
determines will be Tenant’'s Tax Payment payablestimated by Landlord to
be payable, during the ensuing twelve (12) mordhd;shall also pay Landlord,
within 30 days after being billed for it, any adadiital amount (the_"Retroactive
Amount) billed by Landlord which Landlord determines lable sufficient,
when added to such monthly estimated paymentsidore that Landlord will
have adequate funds, at least 30 days prior tdubelate of any Real Estate
Tax, to pay such Real Estate Tax and each othdrERé&ste Tax that that will
become due during such 12-month period. Landlshkal prepare a statement
of such estimated amount(s) and Retroactive Am(ihet“Tax Estimate
Statemeri). Tenant shall commence paying such monthly esth payments to
Landlord, and pay Landlord such Retroactive Amowfign Tenant receives the
Tax Estimate Statement. Landlord may, from timene, revise the Tax
Estimate Statement. Upon receipt of any such eeviéax Estimate Statement,
Tenant shall commence paying the revised monthignated Tax Payments and
any re-determined Retroactive Amount. If the aggte estimated amounts
collected by Landlord from Tenant for any Tax Yedth respect to any Real
Estate Tax are less than Tax Payment payable bgntevith respect to such
Real Estate Tax for such Tax Year, Tenant shalltbayeficiency to Landlord
within 30 days following Tenant's receipt of a Tatatement. If the aggregate
estimated amounts collected by Landlord with resfieany Real Estate Tax
from Tenant are greater than the Tax Payment payablTenant with respect to
such Real Estate Tax for such Tax Year, Landlogdl shedit the excess against
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Tenant’s next Rent payable under this lease anyfexcess is due Tenant at the
Expiration Date, Landlord shall promptly pay suciess to Tenant.
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[OPTIONAL]
Exhibit F

Tenant's Tax Payment -- Escalation

1. The_Tax Base Yeais the fiscal year July 1,2 toJune 30,2__ .

2. The “Comparison Tax Yeashall mean, with respect to Real Estate Taxed) ea
Tax Year subsequent to the Tax Base Year (exclualiisghess improvement
district assessments).

3. If in any Comparison Tax Year, Real Estate Taxedl §ie greater than Real
Estate Taxes for the Tax Base Year for any reasactu¢ling but not limited to
increase(s) in tax rate, and/or increase(s) insasskvaluation occurring by
reason of, among other things, changes in the dethassessment,
reassessments occurring in the normal course sideudf the normal course, and
increases in assessments by reason of improvenadtetsitions and additions to
the Building made by Tenant, other tenants, anddodlord), foreseen or
unforeseen, Tenant shall pay Landlord, as Additi®®t, an amount (the "Tax
Paymernt) equal to Tenant’s Proportionate Share of sucheimse. The Tax
Payment shall be due and payable within 30 dags @#tnant is invoiced for the
amount, but Landlord may permit Tenant to makeTidve Payment in monthly
installments. Real Estate Taxes shall be appoditweéveen Landlord and
Tenant on ger diem basis as of the Commencement Date and the Exgpirati
Date, so that Tenant shall pay only the portiothefReal Estate Taxes allocable
to the Term. Notwithstanding anything herein te tlontrary, from the Rent
Commencement Date, Tenant shall pay Tenant’s Piiopate Share of all
assessments, whether special or general, andmisihess improvement district
assessments for each year during the Term, witlegatd to any Comparison
Tax Year and whether or not there are increasegah assessments from those,
if any, imposed in the Tax Base Year.

4. If, after Tenant makes its Tax Payment (whethex lmmp sum or in installments)
for a specific Comparison Tax Year, the Real Estatees are increased such that
the amount of such Tax Payment theretofore remitidcindlord is less than
Tenant’s Proportionate Share of such increased Estate Taxes, Tenant shall
pay the deficiency to Landlord within 30 days faliag Tenant’s receipt of an
invoice for such deficiency, and if Tenant has bexking the Tax Payment in
installments, the required amount of the remaimsgallments shall be increased.
If, after Tenant makes its Tax Payment for a spe€ibmparison Tax Year, the
Real Estate Taxes are decreased such that the aof@uth Tax Payment
theretofore remitted to Landlord is more than TelsaProportionate Share of
such decreased Real Estate Taxes, Landlord skdit the excess (after
deduction of Tenant's Proportionate Share of Ladi@xpenses incurred in
connection with such decrease) against Tenant’sRext payable under this
lease or, if any excess is due Tenant at the Bigir®ate, Landlord shall
promptly pay such excess to Tenant.
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[OPTIONAL]
Exhibit G

Tenant’s Expense Payment — Type, Escalation or Dicg Pass-Through

a. “Expensésmeans the following:
CHOOSE APPROPRIATE ALTERNATIVE FOR TYPE OF EXPENSES:
ALTERNATIVE 1 (OPERATING EXPENSES):

Operating ExpensesAll costs and expenses paid or incurred by Lammidéw on

Landlord’s behalf with respect to the operatiomymeng, management, maintenance,
improvement and repair (including replacements @natnot reimbursed) of the Real
Property, including without limiting the foregoimadj costs and expenses incurred for:

(i) salaries and benefits for employees; (ii) wags, electric and other utilities used for
the Common Areas, including taxes thereon; (i@ining and decoration (excluding
painting and decorating any tenant’s space); iiurance maintained by Landlord with
respect to the Real Property and the maintenante@eration thereof, including
property damage, rent interruption, liability, tism and fidelity insurance;

(v) equipment rentals; (vi) cleaning and securédgvges and equipment, including alarm
services, for the Common Areas; (vii) servicesnofependent contractors and agents;
(viii) repairs, alterations, improvements and replaents made by Landlord at its
expense, whether ordinary or extraordinary, capitalon-capital, except that the cost of
capital improvements shall be amortized over theaful life as determined by Landlord;
(ix) striping, repairing, resurfacing, and replagthe parking lot; (x) lighting of Common
Areas, (xi) management fees; (xii) legal, architeal engineering and other professional
fees incurred in connection with the operationyisarg, management, maintenance and
repair of the Real Property; (xiii) removal of wiatenow, ice, trash, and debris; (xiv)
installing and maintaining signs and sign pylons) fire protection and emergency
protection; (xvi) maintenance, repair and replacgnoé awnings, paving, curbs, utility
systems, sewer systems, walkways, sidewalks, lapdsyg, drainage, pipes, ducts,
conduits, lighting and similar items; (xvii) extemation; and (xviii) all other charges
properly allocable to the operation, servicing, agement, maintenance and repair of the
Real Property. Notwithstanding the foregoing, téren “Operating Expenseéshall not
include the following: (1) Real Estate Taxes,t{f cost of any work or service
performed for or provided to any tenant of spacteBuilding (including Tenant) at
such tenant’s cost and expense, (3) costs incbyrédndlord in connection with
entering into or enforcing leases of space in thidihg, including the cost of any
alterations which are made in order to prepareesfimooccupancy by a new tenant,
brokerage commissions, and attorneys’ fees foeleagotiations and to enforce leases,
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(4) casualty costs to the extent Landlord is abtuaimbursed by insurance, (5) ground
rent, debt service, financing and refinancing espsnand (6) fine art work.

ALTERNATIVE 2 (INSURANCE COST):

Insurance CostLandlord’s insurance premiums for all insuranoeerage purchased by
Landlord with respect to the Real Property, inahgdproperty damage, “builder’s risk”,
rent interruption, liability, automobile, terrorisamd fidelity insurance.

ALTERNATIVE 3 (FUEL COST) :

Fuel Cost.Landlord’s cost for (i) all fuel (including, babt limited to, oil, gas, steam,
coal, wind and solar power and any other altereagivergy sources) delivered to the
Real Property and (i) all electricity used in ligig all the Common Areas and service
facilities of the Real Property and in operatingla¢ service facilities of the Building,
including lobby lighting, elevator facilities, Bdihg boiler and fire safety systems.

CHOOSE APPROPRIATE ALTERNATIVE FOR ESCALATION OR PA SS-
THROUGH

ALTERNATIVE A: ESCALATION

b. If Expenses for any calendar year, all or pang of which falls within the Term,
exceed Expenses for the calendar year (the “Expense Base Yéar
Tenant shall pay Landlord, within fifteen (15) ddgBowing Tenant’s receipt of the
Expense Statement for that calendar year, an anequa to the Proportionate Share of
such excess (the “Expense Payrijenlf Expenses for any calendar year followihg t
Expense Base Year are less than Expenses for ffenks Base Year, Tenant shall not
be entitled to any payment or credit or Rent abatem

ALTERNATIVE B: DIRECT PASS-THROUGH

b. Tenant shall pay Landlord an amount equal twafigs Proportionate Share of the
Expenses for each calendar year of the Term (thpéise Paymeit
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Exhibit H

Full Guaranty

Lease: Lease, dated , 20, between , as Landlord,
and , as Tenant, for certain prermsée Building
known as ,in , ountg, State of
New York

Landlord: , Its successors and assigns

Tenant: , its successors and assigns

Guarantor The signatories to this Guaranty

To induce Landlord to enter into the Lease anchititeg to be legally
bound, Guarantor has executed and delivered thesa@ty to Landlord. Each person
signing this Guaranty represents that he is a jp@hof Tenant.

Guarantor guarantees to Landlord the full and tynpelrformance and
observance of all the agreements to be performédahbserved by Tenant under the
Lease.

Landlord is not obligated to give Guarantor nobé@ny default by
Tenant under the Lease or any termination notieg,Guarantor hereby waives such
notices. Guarantor waives all other notices remlior permitted to be given under the
Lease or otherwise. Guarantor also waives acceptamd notice of acceptance of this
Guaranty, and all demands for payment or performanc

Guarantor waives all defenses other than paymentliand complete
performance.

Guarantor’s liability under this Guaranty shall hetaffected or impaired
by any delay by or failure of Landlord in enforciagy of its rights or remedies under the
Lease or at law, or by any deferral, waiver, setdet or release of Tenant’s obligations
under the Lease or any accord and satisfactionyfabearance by Landlord in
exercising any of its rights and remedies or by aiimgr action, inaction, or omission by
Landlord.

This Guaranty is independent of any security oragies which Landlord
has under the law. Landlord may proceed againatédsior at any time, either
independently of or concurrently with or in lieuladndlord’s application of any security
held by Landlord or Landlord’s exercise of any reme Landlord may have against
Tenant. Landlord is not required to resort to aegusity deposit or other collateral it may
hold and is not required to pursue any remedigmit have against the Tenant. Nothing
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contained in this Guaranty shall be deemed to affeimit any of Landlord’s remedies
against Tenant under the Lease or the law.

Guarantor’s obligations under this Guaranty shallubaffected by any
discharge or release of the Tenant, its success@ssigns, or any of their debts, in
connection with any bankruptcy, reorganizationotbrer insolvency proceeding or
assignment for the benefit of creditors, any régacor disaffirmation of the Lease in any
bankruptcy, reorganization, or other insolvencycpetling or assignment for the benefit
of creditors, or any reduction, modification, imaént or limitation of the liability of
the Tenant, its successors or assigns, or of Lasidloemedies under the Lease, in
connection with any bankruptcy, reorganization thieo insolvency proceeding or any
assignment for the benefit of creditors. In additiif Landlord is required to disgorge or
pay back to the Tenant’s estate any payments matleelilenant under the Lease in
connection with any bankruptcy, reorganizationn@olvency proceeding, Guarantor’s
obligations as to such payments shall be reinstated

The liability of Guarantor shall continue duringeténtire term of the
Lease and any renewals or extensions thereof, whetmot such renewals or extensions
are entered into pursuant to any right or optiomamed in the Lease. Guarantor’s
liability shall continue even if the Lease is asgid or the premises leased under the
Lease are sublet. Guarantor’s liability shall betaffected or impaired by reason of any
modification or amendment of the Lease, whetherabrsuch modification or
amendment is pursuant to any right or option coethin the Lease. Notwithstanding
the foregoing, if Landlord and any assignee oflLthase (unless such assignee is
controlled by, controls, or is under common contvith Tenant or Guarantor) enter into
a modification of the Lease and such modificatizereases the obligation of the tenant
under the Lease, the liability of the Guarantoilstantinue to be no greater than if such
modification had not been made

Guarantor waives all right to trial by jury in aagtion or proceeding to
which Landlord and Guarantor are parties, with @espo any claim, counterclaim, cross-
claim, or defense raised with respect to this Gutgrar the Lease.

Until all obligations of Tenant that are guaranteeder this Guaranty are
fully performed and the Lease has expired or tesubaiah, all claims Guarantor may have
against Tenant (including, but not limited, to afgim Guarantor has against Tenant for
reimbursement of any payments made or costs intiyesuarantor pursuant to this
Guaranty) are subordinated to Landlord’s claimsregd enant. Further, Guarantor shall
not assert any claim Guarantor may have againsrfigimcluding, but not limited to,
any claim Guarantor has against Tenant for reingmmesnt of any payments made or
costs incurred by Guarantor pursuant to this Gugyamtil all obligations of Tenant that
are guaranteed under this Guaranty are fully pewéol

Guarantor shall reimburse Landlord for all costd arpenses incurred by
Landlord in enforcing and/or attempting to enfotitis Guaranty, including, but not
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limited to, reasonable attorneys’ fees and disbuesgs. Guarantor shall so reimburse
Landlord within ten (10) days after Landlord biBsiarantor for such costs and expenses.

If more than one person has signed this Guaramiyterm “Guarantor”
shall be read as “Guarantors.” The use of the &mgall be deemed to refer to the
plural whenever the context so requires. The fiseeomasculine, feminine, or neuter
genders shall be deemed to refer to another gevitenever the context so requires.

If more than one person or entity has signed thiarénty, each of the
undersigned shall be jointly and severally lialedll of the obligations hereunder. Any
notice by the Landlord to any one of the undersiigBearantors shall be deemed given
to all of the Guarantors and shall have the sameefand effect as though given to all
persons constituting the Guarantor.

This Guaranty shall be binding upon Guarantorshiscessors and legal
representatives, and shall inure to the benefitamidlord, its successors, grantees, legal
representatives and assigns.

This Guaranty shall be governed by and construedaeordance with the
laws of the State of New York. All legal actionsproceedings related to this Guaranty
shall be adjudicated in the state courts of theeSiBNew York in the county in which
the premises demised under the Lease are locateda@or irrevocably consents to the
personal and subject matter jurisdiction of thamerts in any legal action or proceeding
relating to the Lease. This consent to jurisdict®gelf-operative and no further
instrument or legal action, other than servicerotpss in any manner permitted by law,
is necessary in order to confer jurisdiction upos person of Guarantor and the subject
matter in question in any such court. All commuhaas to Guarantor may be sent, and
service in any legal action relating to this Guéyanay be made by delivery of the
summons and complaint, to Guarantor at the addiressn below.

Date:
Name:
Home Address:
Social Security No.:
WITNESS:
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ACKNOWLEDGEMENT

STATE OF )
) SS.:
COUNTY OF )

Onthe __ dayof inthe year ____ rbefe, the
undersigned, a Notary Public in and for said Stagesonally appeared :
personally known to me or proved to me on the bafsssitisfactory evidence to be the
individual(s) whose name(s) is(are) subscribedhéowithin instrument and
acknowledged to me that he/she/they executed the sahis/her/their capacity(ies), and
that by his/her/their signature(s) on the instrumgre individual(s), or the person upon
behalf of which the individual(s) acted, executee instrument.

Notary Public
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[OPTIONAL]

EXHIBIT H—- GOOD GUY GUARANTY

Landlord , its grantees, succesmuisassigns

Tenant , Its successors and assigns

Lease: Lease, dated , 20, between , as Landlord,
and , as Tenant, for certain prermsée Building
known as ,in , ountg, State of
New York (as such lease may be amended and/ordedenom time to
time)

Premises: The premises leased to Tenant underteel including any additional

or substitute space leased by Tenant pursuanetbaase
Guarantor The signatories to this Guaranty

To induce Landlord to lease the Premises to Temarsiuant to the Lease
and intending to be legally bound, Guarantor ha&seted and delivered this Guaranty to
Landlord. Each person signing this Guaranty reprtssthat he is a principal of Tenant.

Guarantor hereby unconditionally and absolutelyrgotees to Landlord
all of the following obligations:

1. The full, prompt, and complete payment of atitrand additional
rent due under the Lease, without reference toaangleration of
rent, through and including the Vacate Date (hexféen defined);
and,

2. The full, prompt, and complete payment of alln@iary
obligations of Tenant to Landlord, after the teration or
expiration of the Lease term, by reason of Tenastidinued
occupancy of the Premises (or the continued ocaypaithe
Premises by anyone holding under or through Tenaiuding
but not limited tcAuse and occupancy” and any payments due in
connection with any month-to-month tenancy, if ahgt may
arise, through and including the Vacate Date; and,

3. That if any mechanic's lien is filed againg Real Property for

work claimed to have been done for or materialsifimed to
Tenant, its principals, agents or subtenants,dh@esshall be
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discharged within the time required under the Ldnsgling the
bond required by law or otherwise.

Guarantor further agrees to save Landlord hasré@d to indemnify
Landlord against any liabilities, costs, and expsnscluding reasonable attorneys' fees,
disbursements and court costs, incurred by LandlpifiTenant fails to discharge any
mechanic's liens within the time period requiredhy Lease, including any sums spent
by Landlord to cause the removal of such lien(dpastherwise exercise its rights under
the Lease; (ii) in connection with any violatiotefi or issued against the real property in
which the Premises are located, arising from Téadaiture to comply with applicable
laws; (iii) in connection with Tenant’s failure W@cate the Premises on the Vacate Date
after notifying Landlord of Tenant’s intention tacate the Premises on the Vacate Date;
and (iv) to enforce Guarantor’s obligations undhes Guaranty, including a legal
proceeding against Guarantor. All amounts due utideparagraph shall be paid within
ten (10) days after Guarantor is billed therefor.

The “Vacate Datkis the date that Tenant, after giving Landlordieatst
one (1) month notice of its intention to vacate Pnemises, surrenders the Premises to
Landlord broom clean and vacant, and free of allpants, and delivers to Landlord a
key to the Premises.

Landlord is not obligated to give Guarantor nobé@ny default by
Tenant under the Lease or any termination notieg,Guarantor hereby waives such
notices. Guarantor waives all other notices remglior permitted to be given under the
Lease or otherwise. Guarantor also waives acceptamd notice of acceptance of this
Guaranty, and all demands for payment or performanc

Guarantor waives all defenses other than paymemtlin

Guarantor’s liability under this Guaranty shall hetaffected or impaired
by any delay by or failure of Landlord in enforciagy of its rights or remedies under the
Lease or at law, or by any deferral, waiver, setdet or release of Tenant’s obligations
under the Lease or any accord and satisfactionyfabearance by Landlord in
exercising any of its rights and remedies or by @iimer action, inaction, or omission by
Landlord.

This Guaranty is independent of any security ore@ies which Landlord
has under the law. Landlord may proceed againatdor at any time, either
independently of or concurrently with or in lieuladndlord’s application of any security
held by Landlord or Landlord’s exercise of any reime Landlord may have against
Tenant. Landlord is not required to resort to aggusity deposit or other collateral it may
hold and is not required to pursue any remedis®it have against the Tenant. No
application of any security held by Landlord shwedlcredited, offset or applied against
any liability of Guarantor under this Guaranty. Niag contained in this Guaranty shall
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be deemed to affect or limit any of Landlord’s reles against Tenant under the Lease
or the law.

Guarantor’s obligations under this Guaranty shallubaffected by any
discharge or release of the Tenant, its success@ssigns, or any of their debts, in
connection with any bankruptcy, reorganizationotbrer insolvency proceeding or
assignment for the benefit of creditors, any régacor disaffirmation of the Lease in any
bankruptcy, reorganization, or other insolvencycpetling or assignment for the benefit
of creditors, or any reduction, modification, imaént or limitation of the liability of
the Tenant, its successors or assigns, or of Lasidloemedies under the Lease, in
connection with any bankruptcy, reorganization thieo insolvency proceeding or any
assignment for the benefit of creditors. In additiif Landlord is required to disgorge or
pay back to the Tenant’s estate any payments matleelilenant under the Lease in
connection with any bankruptcy, reorganizationn@olvency proceeding, Guarantor’s
obligations as to such payments shall be reinstated

The liability of Guarantor shall continue duringeténtire term of the
Lease and any renewals or extensions thereof, whetmot such renewals or extensions
are entered into pursuant to any right or optiomamed in the Lease (subject to the
termination of Guarantor’s obligations as of thecate Date, as provided above).
Guarantor’s liability shall continue even if thedse is assigned or the Premises are
sublet. Guarantor’s liability shall not be affett® impaired by reason of any
modification or amendment of the Lease, whetherabrsuch modification or
amendment is pursuant to any right or option coetin the Lease (subject to the
termination of Guarantor’s obligations as of thecate Date, as provided above).
Notwithstanding the foregoing, if Landlord and asgignee of the Lease (unless such
assignee is controlled by, controls, or is undenmmn control with, Tenant or
Guarantor) enter into a modification of the Leaseé such modification increases the
obligation of the lessee under the Lease, thelitiplof Guarantor shall continue, but
shall be no greater than if such modification hatlbeen made.

Guarantor waives all right to trial by jury in aagtion or proceeding to
which Landlord and Guarantor are party, with resp@any claim, counterclaim, cross-
claim, or defense raised with respect to this Gutgrar the Lease.

Until all obligations of Tenant that are guaranteeder this Guaranty are
fully performed and the Lease has expired or tesubaiah, all claims Guarantor may have
against Tenant (including but not limited to angicl Guarantor has against Tenant for
reimbursement of any payments made or costs intiyesuarantor pursuant to this
Guaranty) are subordinated to Landlord’s claimsregd enant. Further, Guarantor shall
not assert any claim Guarantor may have againsarfigmcluding but not limited to any
claim Guarantor has against Tenant for reimburséfeeny payments made or costs
incurred by Guarantor pursuant to this Guaranty)i) all obligations of Tenant that are
guaranteed under this Guaranty are fully performed.
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If more than one person has signed this Guaramiyterm “Guarantor”
shall be read as “Guarantors.” The use of the &mgall be deemed to refer to the
plural whenever the context so requires. The fiseeomasculine, feminine, or neuter
genders shall be deemed to refer to another gevitenever the context so requires.

If more than one person or entity has signed thiarénty, each of the
undersigned shall be jointly and severally lialedll of the obligations hereunder. Any
notice by the Landlord to any one of the undersilgBearantors shall be deemed given
to all of the Guarantors and shall have the sameefand effect as though given to all
persons constituting the Guarantor.

This Guaranty shall be binding upon Guarantor ][lhés][their]
successors and legal representatives, and shedl touhe benefit of Landlord, its
successors, grantees, legal representatives agdsss

This Guaranty shall be governed by and construedaeordance with the
laws of the State of New York. All legal actionspyoceedings related to this Guaranty
shall be adjudicated in the state courts of theeSiBNew York in the county in which
the premises demised under the Lease are locateda@or irrevocably consents to the
personal and subject matter jurisdiction of thamerts in any legal action or proceeding
relating to the Lease. This consent to jurisdict®gelf-operative and no further
instrument or legal action, other than servicerotpss in any manner permitted by law,
is necessary in order to confer jurisdiction upos person of Guarantor and the subject
matter in question in any such court. All commuhaas to Guarantor may be sent, and
service in any legal action relating to this Guéyanay be made by delivery of the
summons and complaint, to Guarantor at the addiressn below.

IN WITNESS WHEREOF, the undersigned has set hisl hidais
day of , 20 .

WITNESS:

Name:
Soc. Sec. No.:
Address:
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INDIVIDUAL ACKNOWLEDGMENT

STATE OF NEW YORK )
) SS.:
COUNTY OF NEW YORK)

Onthe __ day of inthe year ____ rbefee, the undersigned, a
Notary Public in and for said State, personallyegypd , personally known to me or
proved to me on the basis of satisfactory evidéade the individual(s) whose name(s) is(are)
subscribed to the within instrument and acknowlddgeme that he/she/they executed the same
in his/her/their capacity(ies), and that by hisftieir signature(s) on the instrument, the
individual(s), or the person upon behalf of whikhk tndividual(s) acted, executed the
instrument.

Notary Public
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Exhibit |

Principals (owning a 25% or greater interest in Temnt)
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EXTENSION OPTION RIDER

Tenant may, at its option, extend the Term, foeaqa of years, commencing on
and ending on (the “ExteriBewm”), provided all of the following
conditions are met:

1. Atleast 12 months prior to the originally schedutexpiration Date, Tenant gives
Landlord notice of Tenant’'s exercise of its optiorextend the Term (“Extension
Notice”), together with audited financials evidemgiTenant’'s net worth, and an amount
equal to the sum required to increase the seadewsit to an amount equal to ___ times
the monthly Base Rent at the commencement of thenSion Term (subject to further
increase pursuant to Section ___ of this lease, TBEENG OF THE ESSENCE; and

2. This lease is in full force and effect at the tithe Extension Notice is given and
thereafter through the commencement of the ExtariBssm; and

3. Tenant is not in Default of this lease either attilme the Extension Notice is given or at
the commencement of the Extension Term; and

4. Tenant has paid each installment of Fixed Rentiwitd days of the due date thereof;
and

5. Tenant's net worth is at least $ aseotdmmencement of the Extension
Term; and

6. This Lease has not been assigned other than tffiléateaor successor of Tenant, and the
Premises have not been subleased in whole or irotkear to an affiliate or successor of
Tenant; and

7. Tenant shall be open to the public and operatsgusiness in accordance with the
Permitted Use in the Premises.

Such extension shall be upon all of the terms amdlitions of this lease except that:

i. The Fixed Rent to be paid by Tenant during tReeEsion Term shall be as follows:

ii. If this Lease provides for a rent concessioandlord’s Contribution or other work
allowance, or Landlord’s Work, such provisions shal apply to the Extension Term.

iii. The base years (if any) for Taxes and Expes$eadl be unchanged.

iv. This lease shall not be subject to further egiten of the Term pursuant to this Rider.
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FOOD USE RIDER

If the Permitted Use is a restaurant use or ottsrimvolves the sale of food or beverage, the
following shall apply:

1.

2.

Tenant shall keep any garbage, trash, rubbishhar oéfuse in vermin-proof refrigerated
containers within the interior of the Premises #rat kept closed until removed.

Every two (2) weeks Tenant shall clean all hoodgedfilters and clean all grease traps
and grease interceptors by physically removinggtiease and cleaning with a chemical
degreasing agent. Tenant shall maintain cleaogrds for periodic inspection by
Landlord.

Tenant shall, every calendar quarter, steam cleatilation hoods, clean exhaust fans
and roof vents. Tenant shall maintain recordauoh<leaning for periodic inspection by
Landlord.

As part of Tenant’'s Work, Tenant shall perform fiblééowing work in accordance with
the provisions of this lease: (a) sound proofRhemises so that Tenant’s use of the
Premises shall not disturb other tenants in thédBig, (b) install screens and traps in
sinks to prevent food and grease from cloggingaaste line(s) serving the Premises and
any waste line(s) serving other areas of the Regdd?ty; (c) install ventilation
equipment including hoods and exhaust fans of aatecquality, capacity and size to
keep the Premises free of smoke, odors, vaporsuames and to prevent the same from
escaping the Premises; (d) install a water metsubmeter to measure consumption at
the Premises; and (e) install a separate hot sgstem.

If Tenant serves alcoholic beverages in the Preaptbe following shall apply: Tenant
shall at all times comply with all requirementdes) restrictions, and regulations
promulgated by the New York State Liquor Authoatyd the Alcoholic Beverage
Control Board, and any other Authority having jdietion over the sale of alcoholic
beverages; and Landlord shall, at Tenant’s reqbestt no cost to Landlord, cooperate
with Tenant’s efforts to obtain a liquor license foe sale of alcoholic beverages in the
Premises. Service of liquor (if permitted undes tieiase) shall be conducted in an orderly
and responsible manner and in compliance withpgdlieable Laws.

Landlord does not warrant that the Premises mdgvtilly used for the business to be
conducted by Tenant in the Premises; nor that angrgmental certificate, license or
permit which may be required for the business todrelucted by Tenant in the
Premises, will be granted, or if granted, will lmntinued in effect or renewed. Tenant
shall, upon Landlord's request, promptly delivetamdlord duplicate copies of any
governmental certificate, license or permit requiif@r the lawful conduct of Tenant's
business. Tenant shall at all times comply withtdrms and conditions of each such
certificate, license or permit. Itis understood @agreed that Tenant's obligations under
this lease shall in no way be affected or impabgdeason of Tenant's inability to secure
and/or maintain such certificates, licenses or jsrm

If the Premises are located in New York City: Tmnghall continuously maintain during
the term of this Lease_a public assembly pefarithe Premises if such permit is required
by applicable Law.

Tenant shall maintain, in addition to the insurarezguired by Article __, (a) personal
injury liability including, without limitation, cograge for libel, slander, false arrest and
malicious prosecution, (b) check room liabilitydafe) if Tenant sells alcoholic
beverages at the Premises, liquor sales and draplighility coverage in such amounts
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as Landlord reasonably requires.
9. The Premises shall not be used for a dance halhretor discotheque and no music,
dancing or live entertainment of any type shalpbemitted in the Premises.
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Form of Letter of Credit

[ISSUING BANK]
[Date]

[Landlord’s Address]

Re: Irrevocable Letter of Credit No.
Applicant: [Tenant]
Beneficiary: [Landlord]

Gentlemen:

By order of our client, [Tenant], [address of Tethawe hereby open in your favor our
clean irrevocable Letter of Credit No. for the aggregate sum of

effective immediately and expiring at our [addre§8ank] New York Office on or
any automatically extended date.

Funds under this Letter of Credit are availableygaa against presentation of your sight
draft(s) drawn on us marked “drawn under Irrevoedtetter of Credit No. date
[date of Letter of Credit]".

It is a condition of this Letter of Credit thatdhall be deemed automatically extended
without amendment for one year from the preserdry future expiration date hereof, unless
ninety (90) days prior to any such date we shaifywgou by registered mail that we elect not to
consider this Letter of Credit renewed for any sadditional period. Upon receipt by you of
such notice, you may draw hereunder by means af g@ift on us at sight, accompanied by the
original Letter of Credit.

We shall, immediately after each presentation & tetter of Credit for a partial
drawing, return this Letter of Credit to you, magithis Letter of Credit to show the amount
paid by us and the date of such payment.

This Letter of Credit is transferable and may lansferred one or more times without
cost to you upon presentation to us of a duly cetegl transfer instruction in the form annexed
to this Letter of Credit and the original Letter ©fedit. We shall look solely to applicant for
payment of the transfer fee.

We shall, upon receipt of your request, amend Lieter of Credit to change your
address. Such amendment shall not require appBcaonsent. We shall look solely to
applicant for payment of any fee in connection veitich amendment.

If we receive your sight draft as mentioned abdweaccordance with the terms and
conditions of this credit, here at our [addressgwNYork Office we will promptly honor the
same.
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This Letter of Credit is subject to the Uniform @mss and Practice for Documentary
Credits (2007 Revision) International Chamber ofdterce Brochure No. 600, shall be deemed
to be a contract made under, and as to mattergawatrned by the UCP, shall be governed by
and construed in accordance with the laws of thgeSif New York and applicable U.S. Federal
Law.

[Name of Bank]

By:

Authorized Signature
Title:

[ANNEX A TO BE ADDED BY ISSUING BANK, IF REQUIRED]
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