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LEASE
dated April 'O , 2005
between
1700 Realty LLC
as Landlord
and
1700 Church Avenue Corp.
as Tenant

Affeciing premises commonly known as 1700 Church Avemue, Brooklyn, New York
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LEASE

e

AGREEMENT OF LEASE (the "Lease™), dated Apuil %_U_ 2003 between 1700 Reaity
LEC, havieg an address a4 Ay T Brogklyn, New York
11227 ("Lemdlord™), and 1700 Church Averue Corp., a New York corporation, having an
addrens a1 1158 54 Steer, Brooklyn, New Youk 11919 ("Tenant").

1. THE DEMISED PREMISES AND LEASE TERM

I ¢ onederation of the Renr hereinafier reserved and the terms, covenants and conditions
sei forth :n this Lease to be observed and verformed by Tenant, Landlord hereby dernises and
ieases to Tenant, and Tenant hereby rents and hirss from Landlord the land described (the
"Tand") on Txhibit A, known and designated as Block 5097, Lot 79 of the Kings County Official
Tax Map. ogether with mmprovements thereon (the "Bullding"), known by the stroot address
1700 ‘hurch Avenue, Brooklyn, New York (the Land and the Building, arc coliectivelv referred
to as {02 "Liemised Premises™). TO HAVE AND TO HOLD the Demised Promises unty Tenant,
and the pemutied successors and assigns of Tenant, upow and subject 1o all of the terms,
covenants aad condidons herem contained.

Fhe temm of this Lease {the "Lease Term") shall commencs on May 2, 2005 or the date
Landlord celivers possession of the Preruses to Tenant. if later {"Possession Date™) (as
neretnalter defined) (the "Commencement Date™) and expire (the "Expirztion Datey at mudnigh:
o the last cay of the fifieenth (15™) “T ease Year” {as hereinafier defnzd) nunless the Leoase Term
shall : cone- end pursuant to the terms, covenants and conditions of this Lease or unless the
~ease Tern i extended pursuant to Articie 37 of (his Lease. As used herein, the tann “Least
Year” shall mesn a penod of twelve 117) months, except that the first Lease Yaar shull
tommente on the Commencement Date and shall end twelve (12} momths following the
Commence) nent Date, provided, if the Commencement Date 15 not the first day of a month, *he
first Lrase Year shall end on the last day of the menth i which the first anmiversary of the
Comn encernemt Date ovows.  Each Leasc Year afier the first Lease Year shall commence
wmmeiael: subsequent to the prior Lease Year, The Lease Year commencinyg on lhe
Comur enceraent Date is refemred io as the first Lease Y oar and each subsequent Lease Year shall
be nurbere 2 consequently and rsferred to accordingly. Tenant acknowlcdges that the exisiing
tenani has celivered a surrender agreement to Landlord and Tenant agraes 10 accept possession
frow: tie existing tenant and to pav to Landlord all arrears of rent and additonal rent owning by
the ex.stimg enant as of the Possession Dare.

Proziptly foliowing the date hereof, the partics hereto shall enter into 4 supplemental
ceritiicate fixing the actuz. Commencement Date and the stated Expiration Date,

2. RENT

A During the Lease Tenn, Tenant promuses 1o vay lo Landlord the rent resemved
uncer this L=ase, which shall consist ot
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(1) an annual fixed rent (hereinatier, the "Fixed Rent”) as follows:

Liase Year Annual Monthiy
1 fres | J‘S«?,_nﬂl,O[]G.UO a 5 7.000.00C
2 86,520.00 7.210.00
3 89.116.00 7,426.33
4 $1,789.00 7,649.08
3 G4,543.00 787858
6 97.379.00 8,.1492
7 100,306.00 835833
& 103.309.00 8,609 08
4 106,409.00 8,867 42
10 109,601.00 $,133.42
11 112.885.00 8,407.42
12 116,276.00 9,685.67
15 119.764.00 9,080.33
14 123,357.00 10.279.95
15 127,058.00 10,588.17

() all ather sums of money ag shall become dve and pavable by Tenant under
this Leuse (hereinafier, "Additional Reat™), all of which sums shall be payable as hereinafter
provided, [ the cvent any installment of Fixcd Rend or Additional Rent required pursuant io the
provisiong o this Lease to be paid by Tenant is not paid within ten (10) days after the date due,
then, 12nanr shall pav to Landlord as Additional Rent a late charge of four (4%) percent of the
amoun past due tc cover Landlord's administrative expenses incurred m connection with such
late pamieni. A default shall be deemed cured for parposcs of this l.ease, on the date a good
check n pasment of said default (s actually received by Landlord.  Additionally, such late
ustallment chall bear interest al the rate of eight (8%) percent per anmuwm from the date said

deemec. Adcitional Rent, unless sald default is cured within the aforesaid ten (10) day cure
period rovifed above. In addition, Tenant shall pay upon demand by Landlord any reasonable
attorne v’ fees incusred by Landlord m connection with the imposition, collection or payment of
any Figed Went, Additionsl Remt andsor said interest, said attorneys' fees 1o be deemed
Additienal Bent,

InHLCUNITETIS .,
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B The Fixed Rent shall be payable in advance in equa monthly installmnient: on the
fiith day of cach calendar month except that Tenant shall pay the first month’: Fixed Rept
paysble hereunder, simultancously with the execution hereof If the T.ease Term does rot
commence on the first day of a month, the Fixed Remt for the montk winch the Leasz Tem
commences shall be appropriately appertioned. Lach date on which Fixed Rert is pavable
hereunder ts hereimafier referred to as 2 "Rent Payment Date”

C. All Fixed Rent and Additonal Rent (=ollectively herelnafict referred o as "Rent'™
shall be pad in such cotn or eunmency (or, subject o collection, by good check payable 1 such
cotn o cuwrrency drawn on a member bank of the New York Clearinghouse) of the Tinitec States
of America as al the tiume shall be legal tender for the payment of public and private debts, at the
office of Landlord as ser forth above, or at such place and 1o such person as Lendlo:d frov time
lo tme may destgnarg.

I3, Notwithstanding anvthing contained herein to the contrary, the Mixed Rert shall
cormenes tnrty (3) days following the Commencentent Date.

3. NO COUNTERCLAIM OR ABATFMENT

All Rent shall bz absolutely net to Zandlord so that this Lease shall visld to Tandlord the
full amount of the installments thereof tiroughout the Lense Term without any selofi sharzmom,
recuction or deductior, whatsoever. All Rent shall be paid to Landioré without noi s, demand,
counterciaim. setoff. deduction ar defense, and nothing shall suspend, defer, diminist, abats or
recuce any Rent, except as otherwise specifically provided in thic [ sase.

4. USE OF DEMISED PREMISES

Tenant covenants ther the Demised Premises shell be used as a Dunkin Dor uts of other
fast food franchise store and for any other lawful retail purpose {“Imtended Usze™ and vy no
other usc or purpose. provided in no event shall the Demised Premises »e vsed o7 1y - prolabited
uses described on Dxhibit C 1“Prohibitsd Uses™.

senant shall not de or permit any act or thing which is contrary to any Legal
Requirements or Insurance Requirements (heremafter defined}, or which might impzir ths valoe
or wsefulness of the Demised Premises or any part thereof. Tenant shall not uge. 7 allow the
Demised Premises or arty part thereof or any Improvements now or hereafter erecled. thereon or
any appurtenances thereto o be used ar oceupled for any unlawfyl purpose vr for the Frolibited
Uscs. and shall not suffer any act 10 be done or any condition to exast withim the Der
Premises o1 any par: thereof, or n any Improvements now o1 lLiereaffer erected or on any
appurienance o the Demised Prerises, or permir any article 1o be brought therein, w! ich iy e
dangerous, uniegs safegyarded as requirad by law, or which wmay constitute a nuisancs, puslie or
prviale, or which may make void or voidable any insurance in forse with respect therete, Tenant
agreey that the value of the Demised Premises and the repmation ol the Landliré wil! be
seriously wiured if the Demised Premises are used for any of the Prohibited Uses, ir the evens
that Tenant discovers that anv aclivities in violation of this Asticle shall be OCCITTINE N OF upon
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the Demised Premises, or any portion thereof. whether by any Tenant or subtenant or OCoUPENT,
lenant covenants and agress, at Tenant’s sole cosl and sxpense, to promptly take 1] nesessary
steps to effcetuate the discontinnance of such use (including, withowt limutation, secking a
temparary restraming order and an injunction} and to sesk to cvic: any persomn or enty who zhall
#cl 1 violation therent,

Tenant shall not do or sutar any waste, damage, disfigurement or injurv to the Demised
Premases,

5. CONDITION OF DEMISED PREMISES

Tenamt specifically acknowiedges and agrees that this 7 ease and the commencerient of
Rent herounder shall net be delayed or affected by the Tenant's completion or failure to complete
Tenant's nnprovements 1o the Demised Premiges, by the Rent Commencoment Date.  Tenant
represents that Tenant has examined and is flly familiar with the physical concition of the
Denused Premises, the improvements thereow, the sidewalks, the uses thereod, and all Zomany and
other rules and requirements applicable o the Demised Premises, and subject 1o the jrovisions of
this Section, Tenant shall accept the Demised Premises withou! recourse to Landlor i, "as )
the condition and state in which they now are reasonable wesr and tear and damage v firs or
other casualty vxeepted, and agrees that the Demised Premises complies in all respacts veith gl
requueienls of this Lease. The Deniised Premises shall be delivered on the Pogses sion Drate in
its az 18" condition, fres of existing tenauts, other than 1esidential tenants under the “Apartment
Leases™ (a3 heremafier defined). Except as expressly set forth abave, Landlord males no
representaiion o waranty, express or implied in fact or by law, as to the nature or 2ondition of
the Demised Premises, or its fitness or availahility for any partienlar use, or the incoms from o
expenses ol vperation of the Demised Prewises. Landlord shall not be Lizhle tos s lavent or
paten: defect tharen,

Landlord shall have no obligation to aler, umprove, decorate or otherwise preprre the
Demised Premiszs for Tenant's ocenpancy. Tenant acknowledges and agrees thar Landiord has
not made, and does not make, any representation or warranty, and Landlord shil! have no
hzbility or obligation with respect to any matter relating to the Demiszd Premises or this
rangsaction, including, without Limitation (1) Income, expenscs, operation, meorn: producing
petentiad, zoning, physical condition, gross and remable square footage of the Bu:lling, zooess,
fitness for any specific use, merchantability, habitability, soil or the lie and topography. of any
portion of the Demiscd Premises: (ii) viclations, if any; (iii) any pategl or latent 1afect in a1
abour the Demised Premises, or in aay portion thereof, (iv) the cormpliunce of the Demised
Premizes with any Legal Requirements; (v) the existence, location or availabihty of utilit liney
for water, suwer, drainage, olectricity or ary other etility; (vi) any licenses, permits, approvals or
comimidmenis from governmental authority in connection with the Demised Premises (vii)
parking availabibicy andion (viii) any other matter ffecting or relating 1o the Dermised Premises.
meluding the Jugal state thereof which is ot expressly st forth herenn. Tenan: ic ro ¥INg upon
Tenant's independam invsstigations with respect tu the foregomy and with respec: to all other
utters rifating to the Demised Premises, other than as exprzssly set forth o thiz Leays,
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6. MAINTENANCE AND REPAIR

Tenant, at all times during the “eagse Term and af Temant's expense, chall izeep the
Sermised Premises, and all facilities and equipment thereon | including, without imitation, the
roofs, fhindations. footings, 2xterior walls, windows, toad bearng and non load-bearing walls,
colammns, beams, fioor slabs, sidewalks, curbs, parking lots, vaults, water, sower end gas
connections, meter, pipes, mains and appurtenances thereto), and all appunleiances o the
Demisad Premiscs, now or hereafier located in or upon the Demiged Premises i 200d arder and
conditor, in compliance with all Legal Requirements and Insurance Reauirementts, and
premptly shall inake all necessary or appropriate repairs, replacements and remswals thereof,
whether interior or exteriorn, structural or nonstructural, ordinary or extraordinary, >r forasesn or
untoreseen, ineluding those necessary to comply with the aforesac requirements  All 1epairs,
replacemnents and renewals shall be performed 1) 3 workmanlike mauner using materials of first
class quality and shall be performed in accordance with all Legal Requiremnents anc all Inisuranee
Regquirements. Ly addition to the foregoing, Tenant shall be responsible for the rem aval of snow.
ice, dirt and debris fromn the sidewalks in front of, and adjacent 1, the Demised Pre mises and for
all repairs and maintenance of, and for the remaval of spow, 1ce. dirt and debns from, the any
perking arcas now or hereafter located 1u or upon the Demised Premises.

7. ALTERATIONS AND ADDITIONS

Al Tenant, at Tenant's sole cost and expense. shall perform alierations
(“Alterauons™) as shall be necessary to fully equip and complete the Premises for <he oeralion
of Tenwts swors in accordance with the provisions of Asticle 4 hereof ("Teramt’'s Work™,.
Tenant shali compiete such intial Alterations and oper the Pramises for business o the general
public within 150 days of the Commencement Date.

B. Tenant shall wr all events comply with all Legal Requrewisnis covermang the
disposal of waviss and waste producte of Tenant ar the Premises, meluding, withe ut linitation,
so-called epvironmiental laws, nules and reculation:.

C. As a marenal inducement for Landlord 1o enter inte this Lease, Tepan: herehy
egrees to 1mprove, [ixture and decorare the Premises ("Tenant's Wark™), to craaie 4 new store fou
the tended Usc, Tenant hersby agnees within thirty (30) days of the Commensement Date,
Fenant shell submit to Landlord for its reasonable approval, complets working olins, drawines
and spesifications (collectively, "Tenant's Plans”), including, but not limit=d to, al. mechanicul,
eloetrical, alr conditioming and other utility svstems and facilities for Tenant's Wark, prepared by
ar architee! ot engineer licensed as such in the State of New York {("Tenant's Arcaitect”),
Promptly followmng Landiord's receipt of Tenant's Plans, Landlord shall seview O ceuse the
same 1o be reviewed, on hehal{ of Landlord. and shall vithin ten (10Y siness ceye of (vocipr of
¢ complete set of Tenant's Plans, notify Tenant of Landlord's approval or disapmaval or
comments thereto, aud if same shall be disapproved m any respect Landlord saall swate the
reasons For such disapproval. I Landlord shall fail 1o approve or disaporove Tenuni™s Plans
within such ten (10) business day perfod, Tenant may at any trme thereader notify *Landlord that
Landlord has failed to approve or disapprove Tenunt’s Plans and slating 1n beld Jace type, 2l
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caps, that if Landlord Tfails to approve o1 disapprove Tenant’s Plans within tea (101 days
heresfter, Tepant's Plans shall be deemsd approved and if Laandlord falls to approve or
disapprove Tenant's Plans within such ten (10) aay period, Tenaur’s Plany shall be ceemed
approved. Landlord agrees that i1s approval shall not be unreasonably wathheld 1f Teaant’s Waik
does not adverscly affect the value, clracter, rentability, usefuiness or stretural mizgrity of the
Rujlding or any part thereof, In case Landlord disapproves Tenant's Plans in ary resect in
accordance with the forepoing, Tevant shall canse Tenant's Architect to make sucli changes 1o
Tonants Plans as Landlord shall reasonably require and shell thereupon resubnut the sane {0
Landlord for its approval, in accordance with Article 7, within len (10) days aftzr vecerpi of
Landlord's disapproval. Following the approval of Tenant's Plans, as aforesald, the same shall be
final and shal) not be changed in anv material respect by Tenant without the prine approval of
Landlord it sccordance with the foregoing. Tunant covenants and agrees tha! Tenard shall
employ licensed persene and firts for the performance of Tenant's Wark

. Prauptly following Landlord's approval of Tenant's Plans, Tenant shall scoure or
canse to be secured, at Tenant's sole cost and expense, all uscessary approvals of Tznant s Plans
from all goverunent anthorities having jurisdiction thercover and shall also secure ¢1 catue 1o be
soeured 21l permits and licenses necessary to peyform Tenant's Work and shall fwrrish Landlord
with twe {2) copies of Tenant's Plans as approved by such govemumenta! authoritics: and twe (2)
coplas of such permits and licznses; provided, however, that simultaneously wiih Tenam or any
sonmactor of Tenont's Giling anv applications with any governmental avthorities for such
approvil o for auy permits or licenses required to perform Tenant's Work, Tenant shall submil
copies of such applications to Landicrd for it approval.

E. (1 All personsl property, furmiture, furmslings and move ble :Ixrures,
cquipmeni, partitions, displays, hghting, telsphone, computer, sound and comamunications
systems installad by Tenant & its own cost and expense priot o and during the Tenu, or any
renowal thercot (“Personal Property”). shall remain the property of Tenani znd upon the
Exoiraior Dute or earlier termination of the Term or any renewal thereof, shall be removed from
tha Premises by Tenant and Tenant shall return the Premises 1o Landlord, "broom :lean”, and m
pood condition (reasonable wear and tear excepted) and Tenant shall Tepalr any ¢amage to the
Premises or the Building caused by sush removal of Tenant's furniture, psrscmal property,
furmishings aud fixtares and equinment. Notwithstanding anything hereinbefore tc the contrary,
“erant shall kave the right to either temove 7 enant’s MVAC equipment at the enc of the Term,
or, al Tenani’s eleetion, the same may remain al the Premises at the expinetion of ihe Temr;
provided. howevear, If Teuant elects to remove the HVAC equipmsnt prior o the expiration of
the Terrn, Tenant shall repair any demage to the Premises or the Buiiding caused by e wemove]
of tha HVAC cyuipnwnt.

1) All Alterations i and to the Premisss which muy be made b Tenar ai ite
own cost and expense. or by Landlord on Tenart's behalf, shall remam the property o7 Tenant
during, the Teun or any renewal thereof but may nat be removed by Tenant ind vpor the
Fapiration Date or earlier termination of the Tenr or any renewal thereof, shal become the
property of Lendlord and, except Tenant’s Personal Property, shall remair upon and be
suwrrendered with the Premiscs, tmless, Landlord, by notice te Tenunt al the time 1.andimd
approves Tenw”'s plms, elects to relinguish Landlord’s right fhereto and o have such
Alterations rernoved by Tenant, in which event the sarme shall be removed fror thz Premises by

-
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Lenamt (unless Landlord, at lezst 30 deys prior to the Pxpiration Date. advises Tenant to the
contrary), and Tenant shall repair and rastors. iy a good and worlananiike man-er tc Building
standard original condition (reasonable wear and tear excepted), any damage Lo “he Premises or
the Building caused by such removal, In all events, at the expiration or earlisr terunat en of this
Lecase, Tenant shell remiove all o7 1ts equipment and personal property and deliver tng floor and
walls sinooth in good condition, without any holes or penetrations and deliver the Prermses
“broom clean”.

(i) Al fixtures, installations and Alteratons (if Landlord so ejects, pursuant
e suabsection E(i) above (o relinquish its right to retain any suck Alteration zs }.apdlord's
property) not so removed by Tenant ar or prior to the Expiration Date or ealisr lerminatior. of
the Turm, shall, follovang ten (10) days prior writien notice to enamt, be deemsd abandoned and
either {i' may be retained by Landlord as jts pLoperty, or (1} may be disposad of by landiord,
without accouniability to Tenant, in such marmer as Landlord may sce fit ‘Whther Landiord
retains such abandoned PIoperty ag its property, or disposes of it as aforesaid, aad al) costs of
removal and ropair to the Premises and ihe Building incwired by Landlord in connec.ion with
said abandoned property shall b paid by Tenam to Landiord on demand, which payment
ooligation shall survive the Expiration Date or earlier terrmnation: of the Term.

F. Priot t¢ makine any structural, or other Alterations COStNg iN excess of 510,000,
o1 fur which a2pproval of Landlord is required hereunder, including, but not limitsd to Tenant's
mitial Alterations, Terant shajl submit to Landiord detailed plans and specificaticns (ir.cluding,
without fmdetion, drawings for layout, architectural, mechanical and structiral) for =ach suck
proposed Altesation and shall not commence any such Alteration without firg cbltaming
Fandlord's approval ef such plans and specifications, which approval shall Lot be unreasonzbly
withheld 17 the Alteration will not adversely affect the value, character, rentability, usefiilness or
structural mtegrity of the Building or any part thereof Tenant, at Tenant's cxpenss,; shal’ engage
51t azchitect, enpineer or consultant (hereinafter "Professionals) to obtain all PERT AL, approvals
and cetdiiicates vequired by eny governmiental o7 quasi-governmental bodies. Tensnt further, at
Tenant's cxpense, agrees to carry wotker's sompensation and disability income mesu-ance in
statutory hiniits (covening all persons empioyed and to be empioyec by Tenant, mzluding,
withoul limitation. Tenant's coniractors and subcentraciors engaged in conmectisn wth such
Alteration), builder's risk msurance, covering al; physical lgss and other risks o vere by the
usnal extended soverage and "all risk” encorsements and commercial general liability (1n.cluding
property damage coverage), which builder's rsk and commercial general Hability i surance
poiaes shall be, with licensed companies, and m such cemineretally reasonabl: amcunts as
Landlord may reasonably requite, naming Landlord, 1ts managing agents, and an v holder of a
motgage as additional insureds. Within 120 days after compietion of anv Alterat. m, Tenant, at
Tenant's expense, shall deliver to Landiord letters of compietion re;ating to the same ‘tom al;
govemmental  agencies having  jurisdistion and  all other required approvals fiom  all
goverunental agencies having jurisdiction over Tenant's Alterations. Faiiure to so cglive copies
ol such appiovale within such 120 day period, and following thirry (300 days a'ter notice to
Tenant of such falture, shall be deemed an Event of Default under this Legus.

(. AlL Alterations shall be made and performec strictly in accordarce with the

approved olens and specifications {(and no amendments or additions thereto shall by withous the
prict consent of Landiowd in accordanc: with the furegoing pravisions). All mz*erials to be
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incorporated in the Premises as a result o Alterations shall be new and of first quality. No such
fixtures, equipment or articles shall be subject 1¢ any lhiens, encumbrances, chatre] motgages or
SECUTLTY uriterests (as such terms are defiucd in the Uniform Commercial Codc as Lin effect in New
York on the date hiereof) or any other title retention Or secunty agreement. Landlord waives any
and all plan review fees and similar irepns of expense in connection with the initial Tenant’s
Work.

11 It shall be Tenant's responsibility 1o cause cach of Tenant's coniractors ang
subcontractors participating in Fenan!'s Alterations 1o remove and dispose of, in accordance with
good construction practice and procedure, all debris and rubbish caused by or resilting fram the
construction of Tenant's Alerations angd upon completion of Tenant's Alterations 10 (1) remove
all tenmorary structures, sm plus materials. dabris and rubbish of whatever kind r=mzainiag in the
Building which has been brought i or created by the contractors and subcon rastos jn the
conziruetion of Tenant’s Alerations and (i) repair anv damages 0 the Dem'sed Premisas
resulling from the construction of Tenant’s Alterations. Tenanr shall reimburse Lindlord for the
reasonable  ovt-of pocket costs incurred by Landloré (i) in feviewing  Tevant's plans,
specifications and  construction docurents with rsspect 10 Tenart’s Alteras ons; and (i}
reviewing, signing aned otherwiss relating to any required applications, peinits, approvals and
seruficates. other than such costs incurred in conuection with the initial Tenant's W ek,

Promptly following the completion of Tenant's Alterations, Tenam shzl] obouip ang
Mmish to Landlord (i) final lien waivers from all contractors and/or materiajs er yroviding
goods and services in connection with Terant's Alterations, (i) a set of “as buil{” plans for the
Demissd Premises which cover Tenant's Alerations and 4 set of Tenan-'s architeci“s {iral olans
for the Demized Premises showing all changes thereto; and (iii) # statement of Tewsnt’s arehitec
o1 other proof reasonably satisfactory to Owner that fhere ate no viclations caused by Tanant oy
resuiting from Tenant’s Alierations affecting the Demised Premises.

8. IMPOSITIONS AND EXPENSES

For purposes of this Tease, the tery "fmpositions” shall mean (L) all real property taxes,
Assessments, ineinding without Hmitation ail assessments for public improvement: or benefits,
whether of not commenced of cotpleted prior o the date hereof and whather or net (5 be
coupleted withiry: the 1ease Term (including &l 1nterest and penalves thereon), walsr and sewr
renis anc charges, charges for public utilities. ¢xcisss, levies, license fces, permuit fees, inssection
fees and other authorization fees and other charges of every nature and kind whatsoever wogetler
with all expenses mcident to the instaliativr., repair, teplacement and/or reading of »ater meters
(ncluding all inteiest and penalties thercon), and business improverent district taxss eng
anssamanty and legal fees associated with any reduction progeedings relative 1o Tixes, tn cach
case, whether genera) or special, (i) business mprovement districs charpes. spscial dismiet
charges, and all other govermmmental, administrative and/or quasi- governmental  ievies,
impositions or churges, ordinary, extraordinary, foreseen or unfor sseen, of every typ: and nature
whatsosver, In cacl case. which at ¥ e during or in sespesr of the Lense Im niav be
assessed, levied, charged, confinmed or mposed un or in respect of or be a lien 1pon ay the
Bu:lding and the Land or any part thereof or any rent therefrom or any estate, nght or iaterest
therein. or (b) any O0SRPANCY, use ar posscssion ol or activity conducted on the Divenised
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Fremises or any part thersof (including any taxes and/or assessments levied 'n liew of, the
foregoing due to a changs in the miethod of taxarion). If at any tme during the Lease Tznm , the
then prevailing method of taxation or assessment shall be changed so tha: the whole or any part
of the Impositions theretofare payable, shall instead be levied, charyed, easessd or imposed
whole or partially on the rents received by Landiord from the Buiding and _and, or shall
otherwise be 1mposed against Landlord in the form of & franclise tax or otherwis2, they Tenant
shall pay the same (and the same shall be deemed Impositions) at least twenty days prior to the
last day npon which the same may be paid without mterest or penalty for the late payvment
thereof. The term "lmpositions” shall exclude, however, any income laxgcs asiesser against
tandiord, franclise. estate, inhe-itance or transfer taxes of Landiord uiless such Taxes, or any
one of more of them, shall hereafier be implemented by the taxing authority in lien >f, cr in
replacziert or substitution of the foregoing,

In addmon 1o the foregoing. Impositions shall include (a} any fees, sums, charecs andfor
dens whieh shall he levied, assessed or imposed on or against Landlord, Tement ardior the
Benused Premises by reason of any business, oceupation or other activity engaged in at or other
concermnyg the Demiszd Premises; (b) anv charges for public utilities or swaillar services
furnished to the Dewised Premises during the Lease Term to the exteni that su-h charges, if
wnpard, would result i a len against the Demised Premuses; and (¢) all taxes and assossmanss
that may. during the Term, be levied or ass=ssed agamst any personal property locaed in or upon
the Demmsed Premuses and either owned by Tenant or vsed by Tenant in connection with the
operatior of the Demised Premises, to the exient that such taves and assessmer s, if unpaid,
would result i a lisn against the Demissd Premises.

Suzjeel o Article 17 relating to contests, Tenant shall pay to Landlord as A{ditional
Kent, 100% MTenant’s Share’™ of all Tepositions, levied or assessed during the Lease Toym, Ar
the vption of andlord, which may be cxercised by written notize to Tenant, {'en t sha.l pay to
Tandlord, on each Rent Payment Late during the Lease Tenn |, an amount gqual 1y one twelfth
{1°12th) of zll Impositions becommp due within the ensuing twelve months, ;s reasonably
estimated by Landlord.  Such estimate, and consequently the monthly instalimenis, may be
adjasied at any time by Landlord, It inmediately prior to any Rent Payinnt Drate any
Imposinor is due, ir whole or 1 part, or if or. the rendering of an accounting a def ciene y cxiste
¢t may reasonably be expected. Tenant shall nay the same to Landlord on dsmand The
chhgattons of the parties neretnder shall survive the eXpiration or termination of the T.eass
Tern I by law any Imposition may be paid in installments, Tenant shall be obligatec 10 pay
orly those Installments as they become due from ime 1o time belore any interest, pruaity fine or
wost may by udded thereto.  Any Iposition relating to the fiscal period of the tux ng avthonty,
part of wach is includ=d within the T.ease Term and a part of which precedes o7 €x ends beyond
the Lease Term. shall be upportioned betweer: Landlord and Tenant as of the commience:nent or
cxpration, as the case may be, of the Lease Term. An official certificate or stalemrient izsuec or
given by any soverelgr or goverrmental authority or agency, or any nublic utility, snowing the
sxistzncs of any linposition, or itterest or penaltres thereof, the pavment of which is the
abbgaton of Tenant »s provided herein, shall be prima fucic evidence for ail puracses of this
Teuse of the existence, amaunt and validity of such ltmposttion. Witk respect to aLy fiscal year
which falls partially outside of the Lease Terr, Landiord's statement shall apportion the amour-
of the Additonal Rent due hereunder. The obligation of Tenant with respect to sl Adidilional
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Reut applicabie fo: the last year of the Term of thizs Lease or part thereof shildl suw-vive the
expiration of the Teass Term.

In the evemt Lawdlord shall obtain 3 refund of ‘mpaositions, then Tenant shall, arovided
Tenant is not then u default beyond any applicable notice and grace perieds, be entit] 2@ 10 the
net refund obtained by Landiord afier reduction for all expenses incured in (blaining such
refund, including without himztation, expenses Incurred for attorneys, appraisers, elgIneers,
experts. printing and filing fees. Landlord shall institute reasonably appropriaiz tax reduction
procecdings, ar the request of Tenant.

Landlord represonts that the Demised Pramises constitites a separately divided tax lot.

Notwithstanding anything contained in fhis Lease io the contraty, Tenan shall remain

Bable for the pavment of all of the Impositions and all other items of Additional Rent thiroughout
Term

2. COMPLIANCE WITH REQUIREMENTS

supject to Article 1] relating to contests, Tenant, at all times duong the Lease Term and
at Tenani's expense. promptly and diligently shall: ( a) comply with ali Legal Requircmnts and
tusurance Roquirements, relating to the Demised Premises andior fvoked by reasom of Tenapt's
particular use of the Demised Premisss, whether or not compliance therswith shal! requirc
structural changes in the Improvements o interfere with the use and emoymiemnt 01 the Demised
TENSER 04 any parl thereof and whether or not such Legal Requirenronts are now or her saffer in
effect; and (b) precws, maintain and comply with ali pemmuts, liceuses, franchises and other
authorizatons required for any use of the Demised Premises or any part therzof the being made,
mehuding without Himtation all permits, lcenses. and franchises which Tenant 's reqauced 1o
obtain for the proper ereciion, installation, operation or maintenance of the Improvements or
Tenaut's Equipment o1 any part thereof. If any violations of Lezgal Requirernents are rnoted or
1ssued against the Deinised Premises and are not cured and satisfisd by l'enant wiikin thirty (30)
days after demand, or such longer period as may be required 1o cure and satisy su:h violations,
provided Tenant has commeneed o cure and sausfy such violations within such tlirty (307 dav
pentod and diipunily prosecutes the same to campletion, Landlord may, but snall have uo
obligabon to. cure and satisfy such violations and Tenant shall reimburse Landlord, as additiona]
rent. the cost of such cure and satisfaction, together with an administrative foc of $200 withun
ten {10) days of demand.

From fime to nme at the request of Landlord, Tenant at Tenant's expense shal. record
such documents, {ile such continuation statements, pey such fees and comply with such luws ang

FELEOnS #a AT BeCCSSATY OF appropriate to preserve and protect any right of Tandlord under
Inis Leasc.

Tenart stall not permit all or any part of the Demised Promises o be availed of 1o quziify
for fulfillment of any nmicipal of governmental legirements  for the covstrucion or
Laintenatce of any buildings or other improvements on property other than he Temised
cnemmses, and no building or other nnprovement constructed on the Demised Prami ses shall relv
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on other propurty not demised herennder in urder 1o qualify for fulfiliment of amy govenunental
requirements. Tenant shall not by act or omissions 1mpair the integrity of the Dersed Premises
ag a zoning lot or lots senarate ané apart from all other property. Any attempt by 'l'enaat to take
any aciton which would violate any pravision of this paragraph shall be null and vaid.

19, LIENS

Tenant shall not directly or indirectly create or permit to be creaied or 10 rematn, and
shall discharges, any mortgage, lien, scourity interest, epcumbrance or charge crzated. caused,
suffered or permitied by Tenant with respect to the Demiscd Premuses or any part thereod,
Terant's interest therein, or any Frxed Rent or other Rent payable under this Le:se, oiher than
hiens for Lnpositions not yet payable, or payable without the additon of any fine, penalty,
interest or cost for nonpayment. or bein § tonlested as permitied in Article 1] hereo ®

£ In connection with any work being performed by or for Tenant or any sibtenant or in
comection with any wauterials being furnished to Tenant or any subtenant, any mecaanic s ey or
orher lien or charge shall 9e filed or made agamst the Demised Premises or any par: thereof, or ¥
any snch lien or elarge shall be fiisd or made against Landlord, then Tenant, at Tenant's CXpense,
wrthin thirty (30) days after such lien or charge shall have been filed or made, saal oniee the
same 10 be canceled and discharged of record by payment thereof or filing a bond or ofierwige,
Tenant prompily and diligently shal) defend any suit, action ot procesding whicl, may be brought
for she enforcemaom of such lien or charge; shall satisfy and discharge any judgment entered
theretn within thitty (30) days from the entering of such judgment by payment thersof or fitin Za
bord or otherwise; and on demand shall pav all darnages, ¢osts and vxpensss, wcluding
reasonable attorneys' fees, suffered or incwred by Landiord in connection therew:th

Nothing contamed in this Lease shall constitute amy consent or reyuest by Lendlord,
expross or implied, for the performance of any labor or semvices or the furni- hing of any
maresials ot other property in respect of the Demised Premises or any part thereof, jor 4¢ giving
Tenant any right, powes or authority to contract for or permit the performance of any labor or
swrviees of the furnishing of any materials or other property in any fashion that would peruit the
filing o1 making of any lien or ¢laim against Landlord or the Denused Premises Landlo+d shall
have the right, from time to time, to place upon the Demised Premises m a consricunys rlace
such s1g0 0T othier notice a¢ Landlord may desm necessary so os w give notice to sthers of the
provizions of the preceding senience.

11. PERMITTED CONTESTS

Tenant, at Tenans expense. after Prior writlen notics to Landlord, may contsst, by
appropriate legal proceedings conducted ir. pood faith and with dne dihgence, the amount of
vandity o1 application, in whole or in part, of any Legal Reguirement, provided tha: (&) Fanant
shall first mmake all contested payments, wnder protest if Tenant desives, wuless such proceedings
shall suspend the collection thereof Fom Landlord, Hom anv Rent and from 1ie Demised
Preruses; (p) neither the Dernised Premises, nor any pan thereof or interss* therein, 1.oi any Rent
would be n any dangei of being sold, forfeitec. foraslozed upai, st of interfered with, (o) no
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mortgegee, insurer or proposed purchaser of the Land or Improvements shall yuquire sume (o be
paid; (d) m the case of 4 Lega! Kequirement, Landlord wouid not be in eny danger of any
addinonal ¢ivil or criminal liability for failure to comply therewith and the Dernised Premises
would not be subject to the tmposttion of any lier. as a result of such faiture: and (2) Tenant shall
have fumished such security, if any, as may be reasonably requested by Landlord,

Landlord shall cooperate with Tenant in any snch contest; provided, however, that Tenant
shall prommtly reimburse Landlord for any reasonable attomeys’ fees and expenes mncurred in
connection therswith and the same shall be deemed to be Additional Rent under this t case, In
he event that the law gnverning contests of Impositions hereafter requires tiat the taxing
authorrty shall require the party desiting to coniest Impositions to pay 2 deposit or post & bond or
other securtty during the pendency of the contest, then Tenant shall not thereaft=r contest any
linposttions Ucless and until Tenant pays the deposit or posts the bond o+ other se: UKy reguired
by the taxing anthority.

1Z2. UTILITY SERVICES

A Landlord shall not be required to furnish any utihties or services 1 the Demised
Premises, all of which, whether or nor hereinafter set forth, ineluding, without lim ttatien, water,
hot water, HVAC,  eleetricity. plumbing, sewage, gas, fuel, telephone andior other
comrmanication services (collsctively, the “Syst=ms™). shail be provided and paid yor by Tenart.
Tenant shall pay all charges for all public or private wility services and all sprinkler systems and
protechon serviees at any fime rendered W or in connectiog with the Dermsed Pramises o anv
part thereot; shall comply with all coniracte relaling to any such services: and sial do all other
things requirsd for the mairicnance and continuance of all such services.

B Tenant snall repair and maintain the bystemns and equipment used ‘n connestion
therewnth in good working order and conditivn, and shall comply with all apolicabls Tegal
Reguirements and Insurence Requirerents and Landlord shall have no ohligatior o sraimtain,
repart andsor replace the Systems. Tenant hereby aceepts the Systems now mnstailzd in or upon
the Demiscd Premises in their present "as i condition. Jandlord shall not be iiahle for anv
fatlare, irterruption or curtailment of the Systems or any services or utilitiss furnished thereby,
or for Injury or damage to persons or Propesty in connection with the provision of such services
or ulthitics, from any canse whatspever Uncluding, without Himitaticn, acts of God), and 1¢ such
failure, interraption, curtailment or miterference shall constitute an acova) or CONSTIUTiVE eviction
or enittle Tenant to an abatement of ar offser against, Fixed Rent.

C. If there now is or shall be instailed in the Building a “sprirkler systan,” #1d such
syslem o any of 1ts applances shall be damaged or injured or not in proper working order by
reason, Tenant shall farthwith restore the same to good workimg condition at its ewn gxpense;
and 1" the New York Roeard of Fire Underwriters or the New York Fite Inswance Rating
Cirganization or any bureau, depariment o1 official of the state or city government, shall require
that any changes, modifications, alterations or additiona] sprnkler feads or other equipraent he
macc o supplied or » new sprinkler systerrs be instalied. or the locations »f the partitions, trade
fixtures, or other conicnls of the Premises, or for eny other reasor Tenant shall, at T:nant s
sypense, promptly make and supply such changes, repaits, modifications, elteratiors, adtlitiong)
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