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Lease dated October g, betweer MIMNNNRAIS. L1.C ¢ Delaware limited liabili
gcompany (“Landlord”), anuif i ERRNEEY Incj)a New York Corporation (“Tenant”).
(\ Article 1. Basic Terms and Definitions

Section 1.1 Broker. .
\
Section 1.2 Electricity Factor, $3.50 PSF ($3.50 by rentable square feet) per anngm 6%11
subject to adjustment as provided in this lease. /;,Z W (g‘éﬂl’f z

W i
Section 1.3 Expenses Base Year. N/A Wﬁé

Section 1.4 Fixed Rent. The fixed annual rent payable by Tenant under this lease, which
fixed annual rent shall be at the following rates during the following time periody:

Morthly Year | Annual Fixed | Monthly
Fixed Rent Rent Fixed Rent

soumene | SO 7/

Year | Annual Fixed
Rent

R ' - ~
i At . l e 3 . g ¢ zg
| o olelietns-, a2
- i Avidiirir?"
The Fixed Rent includes the Electricity Factor and the 3 % annual increase } :
N

N Sectipn 1.5 Fixed Rent Commencement Date. The date LL subs
§ described in Exhibit Diand gives tenan@otice. This ex
/

: tion 1.6 Guarantor,
N

3 ‘ §¢ction 1.7 Landlord’s Work.

ﬁ@ Wﬂgggmn 1.8 Notice Address.

[ U-U\l (a)  Landlord.

N 0 o m——— o i
! ac 5 (A O U2l Kﬁa ‘

{ Section 1,9 Premises. The entire leasable portion (including t{e toilets) of the fPFloor
floor shown on Exhibit A fo this lease in the building at SRS -cct (“Building™the Tand used in
¢Bnnection with the Building is called “Land”). The Premises include any;fixtures and improvements in the ﬁ
Premises on the Commiencement Date, Landlord’s Work, if any, and any gther fixtures and improvem%ETTJ M

delivered in its "as-is" condition without representation as to conditionfhereof. The Furniture shall remain upon
and be surrendered with the Premises unless Landlord , by notice to Ténant no later than ten (10) days prior to the
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Expiration Date, elects to relinquish Landlord’s right thereto and to have the Furniture removed by Tenant, i i
which event the same shall be removed from the Premises by Tenant prior to the Expiration Date, at Tenant's

expense.
W | @M Security. (NG Mﬂﬂ éﬂ’h? /{QM
T Base Year, The 124nonth en%W/ fj o?
axes Base Ye % p ; jgﬁ/y

@ction 1.11
}"Néction 1.12  Tenant’s Share. 12.05 percent. W lg"
w 7,05

F‘lj - & Section .13  Term. The period commencing on the date (“Commencerfient DAt} which is
the later of (a) November 1%, 2014 and (b) the date Landlord dehvers to Tenant possesswn of the Premises with A
a0’ s-Work —

Land]ord $ Work it any, substanually comp!ete

mm%a‘*". * ”’? premises or e ot of pubEss; ! : e
Commencement Date, and (ji) the date the term of this lease is terminated plirsuant to this ]eage. W

precedm?
Wicle 2. Demise; Rent
Landlord hereby leases to Tenant, and Tenant hereby leases from Landlord, the

Section 2.1 g‘l/
Premises, for the Term, at the Rent }as defined below) and on the other jerms of this lease.
1.5, 477 aned 1l -

\ Section 2.2 Tenant shall pay Landlord th&Rent, without notice, deduction or offset, in

> Jawful money of the United/States of America, at Landlord’s Notice Address or another address Landlord

" designates, and as provided in this lease. The Fixed Rent shall be paid in equal monthly installments, in advance,
on the first day of each calendar month during the Term, except that (a) Tenant shall receive a rent eredit in the
total amount of and (b) on the signing and delivery of this lease by Tenant, Tenant
shall pay Landlord One full mopthly installment of the Fixed Rent, to be applied to the first full monthly
installment of the Fixed Rent due under this lease, If the Fixed Rent Commencement Date is not the first day of a
month, the Fixed Rent for the month in which the Fixed Rent Commencement Date occurs shall be apportioned
according to the number of days in that month, All sums, other than the Fixed Rent, payable by Tenant to
Landlord under this lease, including the payment of deficiencies in the Security, if any, are considered additional
rent (and the Fixed Rent and all additional rent are collectively called “Rent”). Landlord’s delay in rendering, or
failure to render, any statementrequired to be rendered by Landlord for any Rent for any period shall not waive
Landlord’s right to render a statement or collect that Rent for that or any subsequent period. The rendering of an
incorrect statement shall not waive Landlord’s right to render a corrected statemegor the erlod covered by the

incorrect stalement and collect the correct amount of the Rentesy. 75 pr

Section 2.3 If Landlord fails to give Tenant possession of the Premises on any specific date,
Landlord shall have no liability fo Tenant and this lease shall remain in full force and effect accerding to its terms,
but the Term and the Rent shall not commence unti! the Commencement Date (or, with respect to the Fixed Rent,
the Fixed Rent Commencement Date, if applicable). Tenant waives any right to rescind this lease under Section
223 aof'the New York Real Property Law or any succesSor statute of similar import then in force and further
waives the right to recover any damages which may result from Landlord’s failure to deliver possession of a]) or
any portion of the Premises for any reason whatsoever, except as expressly provided herein. %

Artile 3. Use @Mz A ngmaﬁ

Section 3.1 Tenant may use the Premises only for general and executive office use (the
“Permitted Use™) and no other use, Tenant shall not (a) cause waste, or do anything that, in Landlord’s reasonable
judgment, disturbs other ocoupants of the Building or is obscene, (b) place any sign or other item outside the
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Premises or the Building, or on any window or door of the Premises, or in the Premises if itsan be seen from

outside the Premises, except a Building standard identification sign on Tenant’s entrance doot, Buijlding standard
expressly permitted by this lease, (c) cause the release in or from the

window coverings or other sign or item
Premises of any hazardous material, or any other ftem which is deemed hazardous under any Law (as defined
below), (d) place a load on any floor of the Premises exceeding the floor load per square foot which the floor was

designed to carry and which is allowed by any Law, or () otherwise use the Premises for any use that violates any

certificate of occupanc)g W }?ﬂ) any other provision of}hls lease or any Law.
Aok, QupRIZD /el ke (/)Y

Tenant shall comply with the existing rules and rogulations of the Building

Section 3.2
L‘% this lease as Exhibit C, and any future-rules and regulations-adopted by Landlord in connection with
the Building (collectively, “Landiord’s Regulations™). Landlord fsnotjrequired-tegnforce Landlord’s Regulations

or any other lease and Landlord shall not be liable to Tenant for a violgtion of Landlord’s Regulations or any other
lease. Landlord’s failure to enforce Landlord’s Regulations against T¢nant or any other occupant of the Building

shall not be considered a wawer of Landlord’s Regugé'tions. Daed,

{Wz&ﬂ'ﬁ 75 (U
Artlcle . 1t10n of th¢'Premises; Landlord®s Work W

Section 4,1 Tenant has examined the Premises and, Landlord performing
i-Eany; (a) Tenant shall accept possession of the Premises in its “AS IS” condition, and (b)

ion to perform any work, supply any materials, incur any eXpenses or make any

ises for Tenant’s occupancy.

Landlord’s Wor
Landlord has no obli
installations to prepare the

Section 4.2 Landlord shall, at its expense, in a Building sta rd manner, using B dmg
standard materials, in accordance with all applicable Laws perform Landlord’s Work, if any. If requested by
Landlord or Tenant, Landlord and Tenant shall promptly sign and deliver a confinnation of the Commencement
Date, the Fixed Rent Commencement Date, if any, the scheduled Expiragjon, Date and any other dates referred to
in this lease, but the fat]urefto do so shall not cfgnge those dates. s %Mz% W

/ v
S n 4. if the substantial completion of Landlord’s Work, if any, or delivery of
possession of the Premises by Landiord to Tenant, is delayed due to any act or omission of Tenant or Tenant’s

employees, agents or contractors (a) Landlord’s Work shall be deemed substantially complete and possession shall
be deemed delivered on the date Landlord’s Work would have been substantially complete or possession would

have been delivered but for that act or omission and (b) Tenant shall reimburse Landlord foi sikadditional co
incurred by/ndlord as Z%lt of the del %‘ / Wﬁ
Article 5. Tenant’s Work Work W

Section 5.1 Except as may be expressly prov:ded in this lease, Tenant shall not make any
alterations, installations, additions or other changes to the Premises, the Building, the Building systems, orany
part thereof (collectively, “Tenant’s Work™), without Landlord’s prior written consent in each instance, which may
be withheld in Landlord’s sole discretion. HGWeV%:ﬂif Tenant’s Work consists solely of the painting, carpeting or

decorating of the Premises and will cost Jess than $0,000 in the aggregate, then Landiord’s consent shall not be
required, provided (i} Tenant gives Landlord 10 days prior notice of such Tenant’s Work (with reasonable details
of the work to be performed), and (it} alll of the other applicable provisions of this lease shall apply. Any Tenant’s
Work consented to by Landlord (or pernjitted by the immediately preceding sentence) shall (a) not (i) affect any
part of the Building outside the Premises, (ii) adversely affect any structural element of the Building (iii) adversely
affect any Building system, (b) be perfofmed only by contractors or subcontractors gpproved by Landlord, and (¢)
be performed, at Tenant’s expense, in a professional manner using new materials ofﬁrst class quality and in

compliance with this lease, all Laws andjany plans therefor approved by Landlord. W

Section 5.2 If, in ponnection with any act or omission of Tenant or Tenant’s efployees,

agents or confractors, 2 mechanic’s lien,Jother encumbrance or violation is filed against Landlord, ora m
S W/ w et sid M %“// &



the Premises, the Building or Tenant’s Work, Tenant shall, at Tenant’s expense, have it removed within 30 days
4 after Tenant recejves notice of the filing, Tenant shall not employ, or permit the employment of, any coniractor,
@ subcontractor or other worker in The Premises if such employment shall, in Landlord’s reasomable judgment,
interfere or cause conflict with other contractors, subcontractors or workers in the Building. Tenant shall
immediately stop work or other activity if Landlord notifies Tenant that continuing such work or activity would
violate Landlord’s union contracts affecting the Building, or create any work stoppage, picketing, labor disruption
or dispute or any interference with the business of Landlord or any tenant or occupant of the Building.

Section 5.3 Subject to Section 1.9 with respect to the Fumiture, on or before the Expiration
Date, Tenant shail, at Tenant’s expense, remove from the Premises and the Building (a) Tenant’s trade fixtures,
equipment and personal property which are removable without material damage to the Premise or the Building
(“Tenant’s Property™), and (b) at the request of Landlord, any Tenant’s Work performed by

Article 6. Real Estate Taxes. %M e/, At W %%)

- Section 6.1 The following defined gerpfs dre us s Article:

@) Taxes. The aggregate of all real estate taxes, assessments (special or otherwise), and
other charges (including business improvement district charges and payments in lieu of Taxes) of any Authority
(as defined below) assessed against all or any part of the Building or the Land. If the method of taxation is
changed so that in lieu of, as an addition to or as a substitute for all or any part of the real estate taxes,
assessments or charges assessed against all or any part of the Building or the Land, there is assessed any other

tax, assessment or charge, including one based on the rents received from the BU]]d]n or the Land, all such
taxes, assessments and charges shall be COT!S]dEl‘ W W

WM 7%)11// Ta%Each period of tévelve’(12) mfonths mencing on a‘% of July of . g70n
each such period, in which occurs any part of the Term, or such other period of twelve (12) months occurring '

during the Term as hereafter may be duly adopted as the fiscal year for real estate tax purposes of the City of

New York. Ifa fiscal period fixed by any Authority for any component of Taxes is a period other than a Tax
Year, then such component of Taxes shall be averaged over the number of calendar months in such fiscal period

(to determine the average monthly Taxes payable during such fiscal period) and each such monthly amount shall
be included in Taxes for the Tax Year in which such calendar month occurs.

(c) Tenant’s Tax Payment. Tepant’s Share of the excess of %ny Tax ;Yzar Pver: :

Taxes for the Taxgs Base Y
e 7
%2’ ém/[; If for any reason, foreseen foreseen Taxes for any 'l/x Year, afl or an W

part of wh:ch falls within th:%ﬁ: exceed Taxes for the Taxes Base Ye then Tenant shall pay to Landlord

Tenant’s Tax Pay ment withi ays following Tenant’s receipt of a demand therefor. If Landlord requests,
Tenant shall pay to Landlord“Tenant’s Tax Payment as reasonably estimated by Landlord from time to time in
monthly or other periodic installments, in advance, on the first day ofeach calendar month or other period. If, for
any Tax Year (or any part of a Tax Year), the aggregate amount collected by Landlord from Tenant is not
sufficient to pay Tenant’s Tax Payment for that Tax Year or that pat of a Tax Year, Landlord may give notice to
Tenant, and Tenant shall pay to Landlord the deficiency with@ys following Tenant’s receipt of Landlord’s
request. If, however, the aggregate amount collected by Landl6td Trom Tenant is greater than Tenant’s Tax
Payment, Landlord shall credit the excess against Tenant’s next payments under this lease or, if any excess is due
Tenant at the Expiration Date, Landlord shall promptly pay that excess to Tenant. If the Commencement Date or
the Expiration Date is a date other than the first or last day of a Tax Year, Tenant’s Tax Payment for that Tax Year
shal] be apportioned according to the number of days of that Tax Year within the Term. Tenant shall, to the extent
not paid by Tenant to Landlord as part of Taxes, pay to Landlord, withi’%ﬂs following Tenant’s receipt of
Landlord’s request, any occupancy, rent or other tax now or hereafter imposed on Tenant which (a) must be

. %collected%;r;dlord, (b) is payable by Landlord if not paid by, Tenant or (c) is a lign on any part of the Building




Tl 1y i Sl 2 MM M

or the Land. Tenant shall"also pay to Landlord, withi ays fol]owmg Tena ] recetpt of Eandlord’s mvoac
Tenant’s Share of the reasonable expenses incurred to contest any Taxes applicable to any part of the Term
artial Tax Year within the Term) which have not been previously reimbursed to Landlopeh

(prorated for an
/%M foe 72 G/ Gyl
Article 8. Electricity - Rent Inclusion 7 W 2 /“‘/?ﬂﬂ‘e / @5

Section 8.1 Subject to the provisions of this Article, Landlord shall provide electricity to
the Premises through the existing electrical system of the Building for reasonable use for lighting and normal
office equipment. Landlord shall not be liable to Tenant for any failure, defect or interruption of electr:c servic

e
for any reason. Tenant’s use of electricity in the Premises shall not at any time exceed the capa
electrical system WIthm or serving the Premlses and Tenant sha!! not overload any component of such system. /%

Premises. Landlord shall select (and may from time to time change)th afility or other supplier providing
glectricity to the Building and the Premises. Tenant shall comply with all rules, regulations and other /é ﬂ%
7 ’_r/

requirements of the utility or other su?pller é( Mﬁ%
¢, cause Landlord’s el tnc%nt to survey the; %

h. 3,
Qghtmg and equnpment in the Premises and to estimate ths »&mua-l#es:t-@f—thﬁ—elecn‘tcal usage in the Premises
tilatin 7

ection 8.2 Landlord may,
@Wnng.sysc@ms , considering consumption, demand and all other relevant factors and based on the W
ectricr nt to which Landlord purchases electricity for the Building, applied as if Tenant’s -QQ%[,
sage were the only usage in the Building. If the annual cost estimated by Landlord’s consultant exceeds the /4
Electricity Factor then in effect, the Electricity Factor and the Fixed Rent shail be increased by the;amount of suth

increase to the last day of the month in wluch Tenant re

fo!]omng Tenant’s receipt of Landlm

ection Ifat any time thegele

? effective datg,of the increase to the last day of the fnonth in n whigh Tenant recetves notice of the i mcrease shall be
paid within ys fpllowing Jenant’s recelcyy‘ ;
7 Section 8.4 if any“tax or ¢ : i posed onLa I rd’s receipt of Rent under this
ArticCle, Tenant shall pay such tax or other char e to -. d]ord w:thm ys following receipt of Land lord's

acknow!edge and deliver to each other an agre¢ment in such form as Landlord reasonably requires to reﬂect each 2
ekange in the Electricity Factor and the Fixed R¢nt under this Article, but no delay or failure to do so shall change e

ffective date of the i mcrea e. _ W 42 4; 7 MZ .

WMrtlclef) Services W 7

Section 9.1 Elevators, Lapdlord shall (unless the Premises are on street level) provide
non-Cxclusiverpassenger elevator service vig ongautomatic elevator twenty-four (24) hours per day, seven (7)
days per week] Tenant shall be permitted to WS¢ the passenger elevator at the Building on a non-exclusive basis as
a freight elevator, which use shall be subject to Landlord’s prior approval as to manner and scheduling of such
use, and Tenapt’s payment of Landlord’s actual out of pocket costs for such use. The use ofthe elevator shall be

el Oh10 bty
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subject to the Building Rules and Regulations. For purposes of this lease, “Business Days” shall mean all days,

excluding Saturdays, Sundays, and holidays obscrved by the State of New York, the Federal Goven:nment or the
¢ Buildjng and “Business Hours shall mean 8:00 a.m. to 6:00 p-m. on Business Days

labor unions serviging jh
Tz 1A Donisess Bewonryfdercr Bagitual 8- o
Section 3.2 eat, Ventilation and Air Conditioning. Landlord shallemsetomimercaty

provide to the Premises through the existing Building system, when and as required for the

comfortable occupancy of the Premises (as reasonably determined by Landlord), heat, v_entilation and air
conditioning, on Business Days during Business Hours. Landlord makes no representation and shall have no

obligation or liability with respect to the performance of such Building system by reason of (a) the use of the

Premises, or any part thereof, in a manner exceeding the design criteria of the system, (b) any Tenant’.s Work, (¢)
any other act of Tenant or Tenant’s employees of contractors or (d) any other event not exclusively within

Landlord’s control. / d
andlord’s con @L)’%&M Z Mgé %}1
CP”ﬂ Z Y~ Section 9.3 Cleaning. Landlord shall after Business Hours on every Business Day provide
cleaning service fobthe Premises in a manner which is then standard for the Building, exthrimg-ary-portions-of
t 1 ed for the storage, preparation, service or consumption of food or beverages omduplicatings(except § « N

for any argh used for a single duplicating maching). Tenant shall pay to Landlord or Landlord}s cleanin

ndlord’s cleaning contrastor, in 2 manner reasonably satisfactory to Landlord,
L o e e et e

Section 9.4 avatories” Landlord shall provide to the Premises hot and cold
donestic water for ordinary drinking, pantry and lavatory purposes.

Section 9.5 Access. Tenant shall have access to the Premises 24 hours each day, seven
days each week pursuant to procedures established by Landlord (but Landlord shall have no obligation to Tenant
to remove any snow, ice or other obstructions except on Business Days during Business Hours and Landlord may

impose, temporarily from time to time, or permanently, security procedures).

Section 9.6 QOveriime, Extra or Outside Services. If, upon Tenant’s request, Landlord
provides Tenant with any service (including any service furnished at times other than Business Hours) which

Landlord is not required to furnish pursuant to this lease, Tenant shall pay to Landlord, within 10 days following

- Tenant’s receipt of & bill, Landlord’s then established charge foy that segvice.

yikino Bleess MWWMMQW M@M 7 f
Section 9.7 No Warranty by Landlord. Landlord shall have iy 0ligation fo ppfvideé

Tenant or the Premises any services except as specifically set forth in this lease. Landlorthdoes not warrant that

an ilding system or service to be provided by Landlord, or any other systems or services whigh Landlord may

be adequate for Tenant's purposesyor (b) shall be free from interruption or reductios. Building

ices ing access, may be inferrupted or reduced by reason of Laws, repairs or changes

eduction shall nd¥ (i) gonstitute an actual or constructive eviction, or adisturbance of
gs. (ii)¥entitle Tenant o any compensation or abatement of the Rent, (iii) relieve Tenant

this lease, or (iv)impose any obligation or liability on Landlord.

v _ P lecrlyrmarsy
Art:Ele 10.Repairs : : .

yection 10.1  Tenan#6hall, at Tenjnt’s expense, maintain and repair thePremises (Mdmg_%/p

the-}avateaziesﬁlthirrt_@eﬁﬁaee) ard 7 g and ce subject to
reasonable wear and tear and damage for which Tenant is not responsible ease, ]?‘hﬁ‘mﬁs&;—
i : Fenmé expense (2)
—

o

are’on street [evelr withan VTG the 1585,

L B ,
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maintain and repair the sidewalks abutting the Premises and (b) keep those sidewalks free of rubbish, snow, ice

and other obstructions, and otherwise in a safe and clean conditio
T which TenantT i i . Subject to Section 13.4, all damage to the

Building (including the Building systems) or the Land resulting from any act or omission of Tenant or Tenant’s
employees or contractors, shall be repaired, at Tenant’s expense, by Tenant to the reasonable satisfaction of
Landlord or, at Landlord’s option, by Landlord. Tenantshall give prompt notice to Landlord if any portion of the

Premises or any Building system within the Premises requires repair._Tenant shall, at Tenant’s expense, causg
vermin within the Premises to be exterminated (as reasonably required by Landlord). W =
P
no aba the
om Landlord
or the Buildin

\ Section 10.2  Landlord shall have no liability+o Tenant, theg 0
Rent and there shall not be deemed to be any actual or constractive evictionof Tenant a
inchding the Pr

be
risi
performing any repairs or other work to any portion ofthe Building Ses
systems). MW ﬁ/ WW
:

Article 11.Lays MWEZ@ 7 furiis,
Wd)/k ¢ction 11.1  Tenant hall, at Tenawﬂ] all.present-and future law 77 ), (f ;
adopts same) recommendations

fire insurance rating body {collectivigly, “Authority”) applicable to Tenant’s occupancy of the Premises,
Tenant’s Tenant’s Prope i If, however, compliance requires structural work to the
, Tenant shall comply, at

ant’s receipt of a bill). If Tenant’s manne i %
remises, Tenant }3

perform that work,

ys following Tepant,'s receipt of a pill. ~
%Wﬁ Article 12. Subordi M%/;W W&é
i rticle 12.Sabordination; Estoppel Certificates
t T : -
7 Aofhecl T L S G e D
/ ection 12; sl , and thé rig f'Tenant under this lease, are subject and subordinate

i espects to all present and
and replacements thereof (“Superior Leases™) and all present and fifa
the Building, including all modifications, éxtensions, supplemens&, consolidations and replacements thereof

(“Mortgages™), and all advances under any
subordination is required. Tenant shall, withi

~ mortgagee under a Morigage (“Morfgagee™) ma¥ request to evidfzc%t Wg 7._.
w& \ Section 12.2  Tenant shall, at any tﬁggﬁrom tifhe to thme, withi

receipt of a request from Landlord, sign, acknowledge and deliver to Landlord ot

at Tenant’s expense, 10 be paid with

of its knowledge, there is any default on the party of either ,
matters reasor%abty requested by Landlord. Any certification delivered pursuant to #fis Section may be relied upon

by gnated by the other party. W PP T % M




Articlg 13, Insoran

%ﬁ% L

Section 3.1 Tenant shall, at Tenant § eXpense, mamtam atal] times during the Term and at

¢t

ime to reasonab}y reqwre Tenant to Njcrease the amount of the commerc:al generaj liability insurance qu}
be maintained by Tenant under this leasde

Tenant shall deliver to Landlord andﬁach additional insured (a) cemm @’/

Section 13.2
M form reasonably accepiable to Landlord evidencing the insurance required by this lease to be maintained by ‘)52? 4;,
Tenant before the Commencement Date, and at least 15 days before the expirat:on of any such insurance, and (b
pon request, a copy of each insurance policy. All required insurance shall be primary, issued by companies
reasonably satisfactory fo Landlord and contain a provision whereby it cannot be canceled unless Landlord and
any additional insureds are given at least 30 days’ prior written notice of the cancellation. Tenant shall not carry
separate or additional commercial general liability insurance, concurrent in form or contributing with any
insurance required under this lease unless the parties required by this lease to be named as additional insureds are
[J also named as additional insureds in such separate additional insurance policy, Tenant may carry any required

insurance uWo thz;comphes with the GQulrements of this lease.

ion 13 Tenant shall not do or permit to be dOne aty act which shall invalidate or be in-™
conflict with Landlord’s insurance policies, or increase the rates of insurance applicable to the Building, If, as the
result of a Default (as defined below), the insurance rates for the Building increase, in addition to any other
obligation or lability of Tenant or any right or remedy of Landlord, Tenant shall reimburse Landlord for the

% increas pmm:wi 5 days following Tenant’s wglgt of Landlord’s request
Sectmn Tenant shaE 0 the extent ob amab!e, rocgr); clause in, or endorsement on,

Y pr erty insurance carrled b t, pursuant to Wthh the insurance company waives its right of subrogation
against Landlord and its agents and employees or consents to a waiver of the right of recovery against Landlord
and its agents and employees. Tenant hereby releases Landlord (and its agents and employees) with respect to an
claim (including a claim for negligence) Tenant may have against Landiord for damage or loss covered—far-——
Fequivos onaeEtHToa beEovered) by Tenant’s property msurar’g,(mc!udmg business interruption {(

- A TR HG £ G
W/M&ctloﬁbg{ %}i’gwsims fthiSéAﬂéile shall a?p%/&‘z?any u ten%n: ar othe? gecupant of ‘%@

the Premises,

Article 14.Casualty

Section 14,1  1f (a) the Premises is damaged by fire or other casualty, or (b) the Building
(including any Building system) is damaged by fire or other casua]ty sothat Tenant is deprived of reasonable
access {o the Premises or any part of the Premises, Tenant shall give prompt notice to Landlord. Subject to the
provisions of this Articke, (1) Landlord shall, at Landlord’s expense, repair the damage (but only to the extent that
Landlord receives insurance proceeds for such repair), excluding the damage to Tenant’s Work or Tenant’s
Property, and (2) Tenant shall, ar Tenant’s expense, promptly remove Tenant’s Property from the Premises to the
extent required by Landlord in connection with Landlord’s repair of the damage. Until the repairs to be performed
by Landlord are substantially completed, the Rent shall be reduced in proportion to the area of the Premises to



which Tenant shall not have reasonable acoess or which is unusable by Tenant for the reasonable conduect of
Tenant’s normaj business in the Premises.

If Landlord reasonably estimates that either (x) the time period to repair any
damage to the Building caused by-fire-gr other casualty will exceed 180 days, or (y) the cost of repairing any such

damage to the Building excee ent of the replacement cost of the Building, then (in either such case),
whether or not the Premises ared amaged Landlord shall have the right, by nofice to Tenant within 60 days
f'ollowmg the date of the % age, fo. inate this lease (effective as of the date %f‘orth in such notice).

@ f)ﬁ? g ctlon If (a) thi le%ﬁ%ﬁaatad as p@%m this Article, )fé rgfi? i
required b this Article to be performed by Landlord is not substantially colrfplete one following the fire
other casuaity and (c) there is then no Default then Tenant shall have the right, by.attice to Landlord ;

Section 14.2

Term shall expire on that date, 4 / 90

Section 14.4  The parties agree that this Article 14 constrtu es an xpress agreement
governing any case of damage or destruction of the Premises or the Building by fire or other casualty, and that
Section 227 of the Real Property Law of the State of New York, which provides for such contingency in the
absence of an express agreement, and any other law of like import now or hereafter in force shall have no

application in any such case.
Article 15, Coudemnation

Section 15.1  If as the result of a taking by condernnation or similar legal action of an
Authority (a) all of the Premises, or so much thereof as renders the Premises wholly and permanently unusable by
Tenant, is taken, (b) a portion of the Building or the Land is taken, resulting in Tenant no longer having reasonable
access fo or use of the Premises, (c) all or substantially all of the Building or the Land is taken or (d) a portion of
the Building is taken resulting in Landjord’s determination to demolish the Building, the Term shall expire on the
date of the vesting of title, In that event, the Rent shall be apportioned as of the date of termination and any Rent
paid by Tenant to Landlord for any peried after that date shall be promptly refunded by Landlord to Tenant.

Section 152 Inthe event of any such taking of all or any part of the Premises, the Building
or the Land, Landlord shall be entitled to receive the entire award. Tenant shall have ne claim against Landiord or
any Authority for the value of the unexpired portion of the Term or Tenant’s Work, and Tenant hereby assigns to

Landlord all of its right in and to any such award,

Section 153  If ataking does not result in the termination of this lease (a) Landlord shall, at
Landlord’s expense, as soon as practicable, resiore that part of the Premises, the Building or the Land not taken, s0
that the Premises are usable, and (b) from and after the date of the vesting oftitle, the Rent shall be reduced in the
same proportion as the area of the Premises, if any, which was taken,

Article 16. Assignment, Subletting and Mortgagin

(a) Tenant shall not, whether voluntarily, involuntarily, or by operation of law or otherwise
(i) assign or otherwrse transfer in whole orin part this ]ease or the term and estate hereby granted, (ii) sublet the

igh e &5 OF any part thereo in any manner whatsoever without in each
instance{gbtaining the prior writien consent of Landiord. The consent by Landlord to a particular agsignment,



~

sub!ettmg or mortgaging shalinot in any way con

assignment, subletting or mortgaging %%E i; %, -/é!/b M W/ M 27 7 J {
If Tenamnt, orany subtenant, isa oorporailon, the provisions of subdivision (a) o Section

16.1 shall apply to a transfer (by one or more transfers) of stock or any other mechanism (such as, by @ay of
example, the issuance of additional stock, a stock votmg agreement or change in classes of stock) which resuls
in a change of contro] of Tenant (or such subtenant) or, in the event of a transfer permitted pursuzfit to
subclauses (x), (y) ox(z) below, transfers of stock which result in a change of control of such gansferee, as if
such transfer of stock Which results in a change of control of Tenant or such transferee werg4n assignment of
this lease, and if Tenantyr such transferee is a partnership, limited liability company or joifit venture, said
provisions shall apply withyespect to a transfer (by one or more transfers) of an interesyin the distributions of
profits and losses of such pafyership, limited liability company or joint venture or gfffer mechanism (such as, by
way of example, the creation of\gdditional general partnership, limited partnershipfr membership interests)
which results in a change of contrd of such partnership, limited liability compa#y or joint venture, as if such
transfer of an interest in the distribulons of profits and losses of such partnerghip, limited liability company or
joint venture which results in a changé\of control of such partnership or jojrt venture were an assignment of this
lease; but said provisions shall not apply\o () transactions with a corpgration into or with which Tenant is
merged or consolidated, (y) transactions with a corporation, limited ligbility company or partnership to which
substantially all of Tenant’s assets are transigyred or (z) transfers fg/any corporation, limited liability company

or partnership which controls or is controlled 8y Tenant or is ungér common contro] with Tenant, provided that

in any of such events (i} the successor to Tenant'xy iransferee j& a reputable entity of good character and has a
net worth computed in accordance with generally ageepted g€counting principles at least equal to the greater of

(1) the net worth of Tenant immediately prior to suchiNnerger, consolidation or transfer, or (2) the net worth of
the Tenant herein named on the date of this lease, (ii} ppGof satisfactory to Landlord of such net worth shall have
been delivered to Landlord at least ten (10) days prigrio the effective date of any such transaction, (iii) a
duplicate original instrument of assignment in forgr’and subMance satisfactory to Landlord, duly executed by

Tenant, shall have been delivered to Landlord ajAeast ten (10)ays prior to the effective date of any such
transaction, (iv) an instrument in form and sup$tance satisfactoryNo Landlord, duly executed by the assignee, in
which such assignee assumes (as of the Copimencement Date) obssyvance and performance of, and agrees to be
personally bound by, all of the terms, coyénants and conditions of thig lease on Tenant’s part to be performed
and observed shall have been delivered/to Landiord at least ten (10) days prior to the effective date of any such
transaction and (v) such merger, congolidation or transfer shall be for a gapd business purpose and not
principally for the purpose of trangferring this lease. For purposes of this Sgction the term “control” shall mean
either (A) in the case of a corpordtion, ownership or voting control, directly Oxindirectly, of at least fifty (50%)
percent of all the voting stock, And in case of a limited liability company, joint Wenture or partnership or similar
entity, ownership, directly orAndirectly, ofat least 50% ofal] the general or other sartnership (or similar)
interests therein, or (B) posgession of the power (directly or indirectly) to direct or cawge the direction of
management and policy offa corporation, limited liability company, partnership or othenNbpusiness entity. Any
agreement pursuant to wifich (x) Tenant is relieved from the obligation to pay, or a third pagty agrees to pay on
Tenant's behalf, all or a/part of Fixed Rent or Additional Charges under this lease, and (y) sigh third party

undertakes or is granted any right to assign or attempt to assign this lease or sublet or attempt thsublet all or any
portion of the Premis¢s, shall be deemed an assignment of this lease and subject to the provision$gf Section

16.1.

(c) The terms and provisions of Section 16.1 (a) above shall be deemed to apply to, nd
restrict transfers by, any permitted sublessee or assignee of Tenant,

Section 16,2 %BM 1, at an

assign this lease or sublet al’ th Premlses --. not

eithertsss 7] . I a
give notjce thereof to Land ord (“f[jenant’s Nottce”) whlch notice shall be accompamed by, and shall not be

deemed to have been giverj unless accompanied by (i) a fully executed duplicate or;gma

ﬁm{ﬁM W




o
o Y,
, theleffective-date-er commencement date of which shall be not less than%yﬁ) nor

more than one hundred and eighty (180) days after the giving of such notice, and which shall be expressly
conditioned upon the obtaining of Landlord’s written consent thereto, (ii) a statement sefting forth in reasonable
detail the identity of the proposed assignee or subtenant, the nature of its business and its proposed use of the
Premises, (iii) current financial information with respect to the proposed assignee or subtenant including its most
recent financial report and bank references, and (iv) any additipnal information Landlord shall reasonably request.

f B
ectizﬁﬁ }{)J ory Landiord’s receipt 0f any Tenant’s Noticg, LandIfJZB5 M
P

following optiony, as applicable (collectively, the “Recapture Options™), any of id‘y be exercised by

Landlord by written notice to Tenant (the “Recapture Notice™) given at anytime within #i¢ period (the “Recapture
Period”) efsizty{50) days afte Tenant’s Notice: W

-

S

such date. W; é) v
V%ézﬂ YA ol
(b) o T STy oOEeeS-Sa ST 10 a L '{23-'. 'u‘"‘
5% i i nidiord OF 115 . If Landlord exercises such option, then
Tenant shall promptly execute an assignment of this lease, in formpreparcd-by-and;acceptable to Land %

which assignment shall be effective as of the date that such propoged assignment was to be effective, and which
assignment shall expressly negate intention that the estate createg by this lease merge with any other estate of

Lapdlord, . Z@Wf M % .
' ~J () i W& shall set forth a proposed sublease of the entire Premises for the

balance of the Term, then Landlord shall have the option to cause Tenant to sublease the Premises to Landlord
i for the balance of the Term. 1f Landlord exercises such option, then Tenant shall promptly
execute a sublease to Landlord gP#ts-destgase-for the remaining lease term (each, a “Recapture Sublease™), in
«prepared by andacceptable to Landlord, which Recapture Sublease shall be upon all the terms and
condition i ¢, exceptthat (i) therentpayableunder the Recapture Subleasesha ba-el r(x)tthQnt
der, or (y) the rent payable under the proposed sublease, whichever is less,_and 1t is hereby

ed by the proposed sublease, (ii) the Recapture Sublease shallgrafit the subtenant thereunder (subject only
Landlord’s consent) the unqualified and unrestricted right;Without any need to obtain Tenant’s consent, to (x)
assign such sublease or to further sublet the space-d€mised thereby, and (y) make alterations, improvements,
installations and decorations in and to the$pace demised thereby or any portion(s) thereof, (iii) the Recapture

: Sublease shall provide that, gt the"end of its term, Tenant shall accept the space demised thereby in its then
existing condition, ard(iv) the Recapture Sublease shall not include such other terms and conditions of this
MD lease that-arg by there nature.qr purport inapplicable-er-trrelevantto the subleasing of the space demised thereby———

Section 16.4  if Landlord receives a Tenant Notice and Landlord does not exercise any of its
Recapture Options within the Recapture Period, then, provided that Tenant is not in default of any Tenant’s
obligations under this lease as of the date of Tenant’s Notice or at anytime thereafter prior to Landlord granting its
written conseny, Landlord’s consent to the proposed assignment or sublease set forth in the Tenant’s Notice shall

Onably withheic} org 1aygg; provided, that:
a

a, engnt shiall frave complied with all the provisions of this Article;

M (b} the proposed assignment or sublkease shallcomply withthe provisions of this Article,
and the form thereof shall othemis?satisfactory to Landlord;

=
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gputable person or entity of good
ith the then standards of the
(and Landlord shall

Loy ey

the proposed assignee or subtenan (1} shall be
character, {ii) shall be engaged in a business or activity which is in keeping
Building, dnd (iii) shall have sufficient net worth considering the responsibility in
have been furnished with reasonable proof thereof),

(d)  the prospective occupancy of the proposed assignee or subtenant (i) shall be limited to
the use of the\Premises sPeclﬁcally permitted by this lease, (ii) shall not violate any use restrictions set forth in
this lease, (7ii)shall otherwise be in keeping with the then standards of the Building, and (iv) shall not, in the
reasonable judgipent of Landlord, increase the dffice cleamng reqmrements or otherwise impose an extra burden

upon services to bg supplied by Landlord to TenanL/ j ﬁﬁ%@

(e) o PDrop Sed
suhtenant shall not bedess-Hran-the-renta x: Landiord g asE COmp ;
~thre-Breithngand-(1{7ThE sublease shall not provzde for an optiofion r 1o extend
or repew_ fthe teem 0 ] ublease: a

SCEeREOIEd DY, Under.uy on

chalder, director-partier, officdT or
e foregeing: (iyshall then be a tenant or

RGT ANy OtiTe ---:.t"'li"r=-u- Faratord-oraiy-ot-anaioTe-5—
%&&,—er (i) shallghaverwithinthe-one ear-pered-bric a Bna ofice, negotiated with
ildinge 1Te andlord or any of

Langdlord’s consent to any assignment or sublease shall be set forth in an instrument prepared by Landlord in

form satisfactory to Landlord; in the case of any assignment, such instrument shall include an assumption by the %
proposed assignee of the obligations of Tenant hereunder. Landlord’s consent shail not be effective until such
instrument is executed and delivered by Landlord, Tenant and the proposed assignee or subtenant, Tenant shail
reimburse Landlord-on demand for any costs that may be incurred by Landlord in connection with any proposed 5 0
leage, including the costs of making investigations as to the acceptability of the proposed

assignment of,
assignee grSubtenant, and legal costs incurred in connection with the granting of any requested consen W

Section 16.5 Notwnhstandmg any assignment or transfer of this lease, and notwithstandjng f{/

acceptance of Rent by Landlord from an assignes, transferee, or any other party, Tenant shall remain fully A
liable for the payment of Rent and for the performance and observance of all other obligations of this lease on the @
part of Tenant to be performed or observed, Tenant’s liability shall be joint and several with any immediate and

remote successors in interest of Tenant, and such joint and several liability in respect of Tenant’s obligations %%
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-under this lease shall not be discharged, released or impaired in any respect by any agreement or stipulation made

by Landlordrextending the time of;ernrodifyifigany o oth_ga y: : r by any waiyer or fallure of
Landlord to enforce any of the obligations of this lease. Wd&?/ WM(

Section 16.6  All subleases shall be subject and subordinate to this lease, and each sublease
shall expressly so provide. No sublease shall be for a term ending later than one day prior to the Expiration Date.
Each sublease shall provide that the subtenant may not assign its rights thereunder or further sublet the space
demised under the sublease, in whole or in part, without Landlord’s consent and shall include provisions
substantially the same as the provisions of Section 16.8 hereof. 1f a Default shall cccur, then Landlord, thereafier
at its option and without waiving any such default, may coilect Rent from any then ex1st1ng subtenant of the

Premlses Notwﬂhstandmg any subletting by Tena
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%/W 7 W 4’&7%5 &f{ﬂ% UWM W
under or throug any subtenam;; which shall be in wola% of any of the terms and concht:;py/ %lea&;a;h

such violation being deemed to be a violation by Tenan
For purposes of this Section 16.7, the following definitions shail apply: 57

Section 16.7 (2)
(O “Assignment Consideration”, with respect to any assignment,

shall mean an amount equal to ali sums and other considerations payable to Tenant by the assignee for or by
reason of such assignment (including sums paid for the sale or rental of any Tenant’s Property, less, in the case
of a sale thereof, the then net unamortized or undepreciated cost thereof determined on the basis of Tenant’s

federal income tax retuw
@ “Sublease Consideration”, with respect to any sublease with

respect to any calendar year, shall mean the excess of (i) any and all rents, additional charges or other
consideratio under the sublease to Tenant byjthe subtenant (including sums paid for the sale or rental

of Tenant’s Property located in the sublease premises{ after deducting, in the case of the sale thercof, the then

net unamortized or Undepreciated cost thereof, deterfnined on the basis of Tenant’s federal income tax returns

over (n) the acc, )Z,ung durmg such year pursuagt {o the terms hereof. M
ngﬁ% (3) *“Transaction Expenses”, with respect to any assxg ent o 22y,

sublease, shall meandhe sum of; : (1) the out-of—pocket brokerage commissions\and legal /

fees paid by Tenant in connection with the negotigtidn and consummation of the assignment or sublease; plus

(ii) the out-of-pocket costs pa1d by Tenant in gpder to prepare the Premises w::cupancy of the

assignee or subtenant, W’ W
W ]{{L ®) {gf Landlord shall consent to any, a551gnment of thxs !ease, then, in conmderanon therefor,
P e

ithin thirty [(30) days after the effective date #1the assignment; shall (i) deliver to Landlord a written

statement, certified By an officer of Tenant, setting f4rth the AssignmentConsideration and the Transaction
Expenses with respedt to such assighment, and (iiypay to Landlord, as Addqtional Charges, an amount equal to

fifty (50%) percent of the excess ;Zmign nt %};ﬁemtion over the Trgnsaction ?
| rd shall consent to 2 sable!sf of the/Premises, then, in m%

Tenant, within thirty (30) days afteMNhe close of each calendar year during the term of this lease in which such
andlord a written statement, certified by an officer of Tenant, setting %

sublease is in effect, shall (i) deliver t

forth the Sublease Consideration, for suchhcalendar year and the Transaction Expenses with respect to such

sublease, and (ii) eitheersiain or pay to Landigrd the Sublease Cons:derawmwm_(
Tenant may retain the entirgy Sublease Consideration $or such year to the extent of the

the following: fir
i Xpenses mcurred with respect to such subleas W&mpmmrﬁmmy%

Transactips
- riodo case{ExXcept 1o the extent Tenaxn
- and second Tenant shall pay to Landlord an amount

ARSa l; SDENsSes-H S-Rsoao

I'e 7 U ATHoN afs

equal to fifty (50%) pcz?ﬂ of the balance of the ublease onsxderdhon for guch year.

. ectlon 16. M‘B{B{Qgt séa nant ever (1) adve sM
name (as distmgmshed from the addreSS) of the Bu:idmg or the pr0posed rentab i

: : al rate less-thanthe greater-of (T)

subletting otsh-a-bre z

Section 16.9 If Landiord exercises any of its Recapture Options, then Landlord, thereafter,
shall be free to, and shall have no liability to Tenant if it shall, enter into a lease, sublease, assignment or other
transaction with Tenant’s proposed assignee or subtenant or any other person concerning the whole or any portion
of the Premises or otherwise, If Landlord shall exercise any of its Recapture Options, or if, after failing to

13



exercise gy of its Recapture Options, Landlord shall decline to give its consent 10 any proposed assignment or
sublease/ then, in any such case, Tenant shall indemnify, defend and hold harmless Langdlord against and from any

and all loss, liability, damages, costs and expenses (including reasonable counsel fees) resulting from any claims
that may be made against Landlord by the proposed assignee or subtenant or by any brokers o
claiming a commission or similar compensation in connectioywi/ﬂ]_\‘_be proposeg-issignment or subl 'ﬁm,
//‘

Section 16.10  Prjor to advertisin pubhc;z{ng, listing or in apy
discussing the availability of Premjs€s, or portions tiéreof, for assignment or g
of Tenant’s interest in assigningAhis lease and/or bleiting the Premises anghall advise Landlgrd of the myateri 5/

terms and conditions of any

assignment of this fease or a subletting of the Premises.
Ascess %’;ﬂ ’ Zd

Artiele 17, Access M 2 .
/( D7D )

Section 17.1  Landlord shall have the righg, without the same constituting an €viction or

constructive eviction of Tenant in whole or in part and without dny abatement of the Rent or Hability to "[enan{ 0 ﬁ%ﬁ:
(a) piace (and have A0CEsS t0) concealed ducts pspes and condu:ts through the Premises (withontamatesal A

%), (b) enter the Premisghs at reasonable times on

reasonable prior not:ce, whlch may be oral (but pnor notice $hall not be required in #h emergency), for any

reasonable purpose, (c) alter, maintain or repair the Building (including the Buildidg systemsyg=gsmd, and/or
change the arrangement or location of entrances, corridors, doorways, elevators/tairs, toilets, or othér public ﬂtﬁm&

portions of the Building (inc hiding reduction and/or re-arrangement of'the loby )esthe-=tnd, (d) change the
name, number or designation by which the Building is known and (¢) jak material into the Premises that ma

& required in connection with any of the 1z Section/ If Tenant is not present when
Landlord desires to enter ises, Landlord or Landlord’s contractofs may enterthe Premises (by force, in

the event of an ficy) without liability o Tenant, f M /7
; ection 17. 1f at any tinfe any windows of the Premmes are gither temporariiy darkened or a’%
obstructed by reason of any repairs, improvements, maintenance and/or cleaning in or abous the Building (or /

permanently darkened or obstructed if required by law) or covered by any translucent material for the purpose of
energy conservation, or if any part of the Building, other than the Premises, is temporarily or permanently closed 7

b Tzl 02

or inoperable, the same shall be without liability to Landlord and without any reduction or diminution of Tenant

obhgat:oyfnder this lease /Z{W
ﬂO Artjcle 18, W 5

Section 18.1  Each of the following is a “Default” by Tenant under this lease:/ 7>

(a) Tenant fanls o pay when due any Rent and the fat{ure continues for-ﬁﬁ-days followmg
Landlord’s not;ce forh § arey-aw

(c) Tenant fails to comply withany other term of this lease and the failure continues for 30
days following Landlord’s notice. If, however, compliance cannot, with diligence, reasonably be fully
accomplished within that 30-day period, Tenant shall have as fong as is reasonably necessary fo fully comply,
provided Tenant commences compliance within that 30-day period and thereafter pursues compliance to
completion with diligence and effectuates such compliance within 90 days after the giving of Landlord’s nofice,

14
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(d)  Tenantor any Guarantol,éstitutes, or has instituted against it any legal action seeking
any relief from its debts under any Law which is not dismissed within 60 days, ora recetver, trustee, custodian

or other similar official is appointed for it or for all or a substantial portion of its assets, or commits any other act
indicating insolvency.

()  “Temant fails to comply with any term of any other lease In {he BuTldingrerany—

Guarantor fajls to comply with any,term of its Guaranty, the failure continugs beyond the

Article 19, Remedies

Section 19.1

applicable cure period. LF »
Section 18.2  If Tenant is in arrears in the payment of the Rent, Tenant waives Tenant’s right,
if any, to designate the items against which any payments made by Tenant are to be credited, and Landlord may
apply any payments made by Tenant to any items Landlord sees fit. o
Upon any Default, Landlord may without prejudice to iis other rights -
hereunder € it ‘ & PTremmses; or(itr-witheut-suel =iy, &
recover possession of the Premises in the manner prescribed by any statute relating to summary process, and any
demand for the Rent, re-entry for condition broken, and any and all notices to quit, or other formalities of any
nature, to which Tenant may be entitled, are hereby specifically waived; or (iii) L.andlord may relet the Premises
% as Landlord may see fit without thereby avoiding or terminating this lease, and for the purpose of such reletting, %

in the reasonable opinion of

Landlord is authorized 10 make such repairs to the Premises as may be necessa
andlord acting in good faith for the purpose of such reletting, and if a sufficient sum is not realized from such
g reletting (after payment of all costs and expenses of such repairs and the expense of such reletting and the
\ collection of rent accruing therefrom) each month to equal the Rent, then Tenant shall pay such deficiency each
month upon demand therefor. If Landlord shall have terminated this lease, Tenant shall also be liable to Landlord
for all damages provided for at law and under this lease resulting from Tenant’sjbreach, including, without
limitation, the difference between the aggregate Rents reserved under the terms |of this lease for the balance of the
Term together with all other sums payable hereunder as Rent for the balance of fhe Term, less the fair rental value
\ of the Premises for that period determined as of the date of such termination, e .

Section 19.2  Afier Default, the acceptance of the Rent or failure to rfenter by Landlord shall “
e held to be a waiver of its right {o terminate this lease, and Landlord may re-enter and take possession of the %
ses as if no Rent had been accepted after such default. In Landlord’s sole discretion, any monies accepted
rom Tenant after default may be designated by Landlord as payment for use and occupancy only and not as Rent.
Al of the remedies given 1o Landlord in this lease in the event of default by Tenant are in addition {o all other
rights or remedies fo which Landlord may be entitled under the laws of the State of New York, all such remedies
hall be deemed cumulative and the election of one shall not be deemed a waiver of any other or further rights or

recovery by Landlord from Tenant of the maximum amount allowed to be obtained as damages or otherwise by
any Law. '

i § Wmcdwg%
§ g(fm‘m\ Section 19.3  Nothing contained in this leage shall be considered to limit or preclude the

}Q Section 19.4  Tenant hereby waives (a) the service of any notice of intention to re-enter or
obtain possession of the Premises or to institute any legal action in connection therewith, except as provided in
this lease and (b) on its own behalf and on behalf of al} persons claiming under Tenant, including all creditors, any
rights Tenant and all such persons might otherwise have under any Law to redeem the Premises, to re-enter or
repossess the Premises, or to restore this lease, after (i) Tenant is dispossessed pur, any Law or by any
Authority, (i) Landlord reenters or obtains possession of the Premises pursuant to%ll'::ﬂga action, or (iii) the
Expiration Date, whether by operation of law or pursuant to this lease (including the occurence of the Expiration
Date by Landlord terminating this lease pursuysecﬂon 18.2). Landlord may enjoin 36y Default and the right

coemm— W




to invoke any remedy allowed by any Law in addition to any remedies provided in this lease. All remedies
provided in this lease are cumulative and Landlord’s right to inveke, or invocation of, any remedy shall not

preclude Landlord from invoking any other remedy.

Section 19,5  Landlord and Tenant each hereby waive trial by jury in any legal action brought
by either party against the other in connection with this lease. If Landlord commences any proceeding against
Tenant, Tenant shall not interpose any counierclaim in that proceeding (unless the failure to impose the

counierclaim would preclude Tenant from asserting in a separate legal action the claim which is the subject of the
g,with any other legal action.

counterclaim), and shall not seek to consolidate the proceedin
Section 19,6  If there is then a Default, or if Tenant fails to comply with any pbligation under

this lease which, in Landlord’s reasonable opinion creates an emergency, Landlord may, but is not obligated fo,
cure the Defanlt or, without notice, cure the failure to comply, for the account of Tenant. All amounts mcurred by
Landlord in that connection, and any amounts (including reasonable attorneys” fees and disbursements) in
instituting, prosecuting or defending any legal action by or against Tenant, or in connection with any dispute under
this lease, in which Landlord prevails, with interest thereon at the Default Rate (as defined below), shall be paid
by Tenant to Landlord within 15 days following Tenant’s receipt of Landlord’s request. Landlord shall promptly
reimburse Tenant for any reasonable atforneys” fees and disbursements incurred by Tenant in connection with any

legal action or other dispute with Landlord under this lease, in which Tenant prevails,

0z

Section 19,7 The failute of Landlordto seek redress for a Default, or of Landlord or Tenant
10 insist upon the strict performance of any term of this lease, shall not prevent Landlord from redressing a
subsequent Default or Landlord or Tenant from thereafter insisting on strict performance. The receipt by Landlord
of the Rent with knowledge of a Default or Tenant’s failure to strictly perform under this lease shall not be
deemed a waiver of the Default or failure. No term of this lease shall be considered waived by Landlord or Tenant
unless the waiver is in a writing signed by the waiving party, No payment by Tenant or receipt by Landlord of a
lesser amount than the Rent shall be considered other than on account of the next installment of the Rent, or as
Landlord may elect io apply same. No endorsement or statement on any check or letter accompanying any check

or payment shall prevent Landlord from cashing the check or otherwise accepting the payment, without prejudice
to Landlord’s right to recover the balance of the Rent or pursue any other remedy. 7 W

Section 19.8  If Tenant fails to pay any installment of the Fixed Rent oy the fm;y of th? / ﬁ%

month or any additional rent when due, in addition to any other right or remedy of LandlordXl'enant shall pay to

Landlord within 15 days following Landlord’s notice (a) a late charge equal to 4% of the amount unpaid and (b) ‘
interest at the rate (the “Defauli Rate™) which is the lesser of the rate of 4% per annum above the Base Rate (as %
defined below) or the maximum legal interest rate permilted under the circumstances, on the amount unpaid, from d
the date the payment was first due to and including the date paid. As used herein, “Base Rate” means an annual
rate of interest publicly announced by Citibank, N.A., New York, New York (orany successor thereto) as its
“base rate” on the date of the Default in question, or such other term as may be used by Citibank, N.A. from time
to time for that rate (and if no longer publicly announced, then a similar rate selected by Landlord).

Section 19.9 Al legal actions relating to this lease shall be adjudicated in the state courts of
the State of New York, or the federal courts, in either case having jurisdiction in the county in which the Building
is located. Tenant irrevocably consents to the personal and subject matter jurisdiction of those courts in any legal
action relating to this lease. This consent to jurisdiction is self-operative and no further instrument or legal action,
other than service of process in any manner permitted by Law or this Section, is necessary in order to confer
jurisdiction upon the person of Tenant and the subject matter in question in any such court, Tenant irrevocably
waives and shall not assert, by way of motion, as a defense or otherwise (i) any objection to any such court being
the venue of any legal action relating fo this lease, (ii) any claim that any legal action relating to this lease brought
in any such court has been brought in an inconvenient forum or (iil) any claim that Tenant is not personally
subject to the jurisdiction of that court. Service in any legal action relating to this lease may be made by delivery
of the summons and complaint, or the petition and notice of petition, by certified or registered mail, return receipt
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requested, sent to Tenant at Tenant’s Notice Address or sent to Landlord at Landlord’s Notice Addr'ess, Tenant,
for itseif and all of its agencies and instrymentalities, hereby waives any sovereign immunity from jurisdiction that
Tenant or any such agency or instrumentality might otherwise possess with respect to any legal action relating to
this lease, and waives any sovereign immunity from attachment prior to entry of judgment and from attachment in

aid of execution that any of Tenant’s property, or the property of any such agency or instrumentality, might 7

otherwise have, irrespective of the use or intended use of the Premises.
7
Article 20, Security WM gr{

Section 20.1  Tenant has deposited with Landlord the sum of $67,495.20 (the “Security

Amouni”) as security for the faithful performance and observance by Tenant of the terms, provisions and
conditions of this tease (such amount, together with any interest theretofore earned thereon, if any, being herein
called the “Security Deposit™). If Tenant defaults hereunder, Landlord may use, apply or retain the whole or any
part of the Security Deposit to the extent required for the payment of any Rent or for any sum which Landlord
may expend or may be required to expend by reason of Tenant’s default, including any damages or deficiency in
the re-letting of the Premises, whether accruing before or after summary proceedings, or other re-entry by
Landlord. In the case of every such use, application or retention, Tenant shall, on demand, pay to Landlord the
sum so used, applied or retained which shall be replenished to its former amount, so that Landiord shali at all
times have a Security Deposit in the amount of the Security Amount. If Tenant shall fully and punctually comply
with all of the terms and conditions of this lease, then the Security Deposit (or portion thereof to which Tenant is
ntitted) shall be returned or paid over to Tenant within forty-five (45) days after the expiration or termination of

Mhis lease and detivery of exclusive possession of the Premises to Landiord in accordance herewith. In the event of

~

a sale or lease of the Building (or the portion thereof containing the Premises), Landiord shall have the right to

ransfer the Security Deposit to the vendee or lessee, Landlord shali jpso facto be released by Tenant from all

i Hability for the return of such Security Deposit and Tenant agrees o look solely to the new Landlord for the return
of said Security Deposit. It is agreed that the foregoing sentence shall apply to every transfer or assignment of the

A security to a new Landlord, Tenant shall not assign or encumber off attempt to assign or encumber the Security
ment, dncum brange or attempted assignment or

encumbrance, s
ﬁ 0 Section 20 srpurpesesOF This Article, the term “Letter of Credit” means a clean, X J Z&
ble letter of ¢credit, in

form reasonably acceptable to Landlord, which (i) is issued by a

N EL

Qeein
g v

Deposit and Landlord shall not be bund by any suctes

unconditional and irrevogs

\ bank or other institutionfacceptable to Landlord
1) is for an amount equal to the Security Amount, (iii) expires not less than one

(1) year from the date of issuance thereof, (iv) is payable to Landlord only upon presentation of a sight draft and
written certification to the issuer of such letter of credit stating that Landlord is entitled to draw down suc
of credit in accordance with the terms ofthis lease, (v) provides for the right to freely transfer same wighout cost,

requested, of its intention not to renew such letter of credit not less than &3 days pfior to the initial or any
future expiration date of such Letter of Credit, and (vii) is othemimb ance reasonably acceptable
to Landlord. %1 0(/

Bo gt o

Section 20.3  Tenant shall have the right, either (i) in lieu of the funds required to be
deposited with Landlord pursuant to Section 20,1, or (ii) at any time thereafter in substitution for such funds, to
deposit and maintain with Landlord as the security deposit referred to in paragraph (a) a Letter of Credit in the
amount of the Security Amount. Each Letter of Credit (or the proceeds thereof) shail be deposited and maintained
with Landlord as security for the faithful performance and observance by Tenant of the terms, provisions and
conditions of this lease, and in the event that (x) any defauit occurs under this lease, or (y) Landlord transfers its
right, title and interest under this lease to a third party and the bank issuing such Letter of Credit does not consent
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to the transfer of such Letter of Credit to such third party, or (2) notice is given by the bank issuing such Letter of
Credit that it does not intend to renew the same, as above provided, then, in any such event, Landlord may draw
on such Letter of Credit, and the proceeds of such Letter of Credit (the “Letter of Credit Proceeds™) shall then be
held and applied as security (and be replenished, if necessary) as provided in this Article. In the event that the
Letter of Credit shall be drawn upon and applied on account of Tenant’s obligations under this lease, Tenant shall
immediately replenish such security so that Landlord shall at all times have a Security Deposit in the amount of
the Security Amount. All cash or Letters of Credit expressly permitted under the terms of this lease shall, when
and for so long as same shall be deposited and maintained with Landlord as security for the faithful performance
and observance by Tenant of the terms, provisions and conditions of this lease in accordance with the ferms
hereof, be included in the definition of “Security Deposit” for all purposes of this Article. Landiord shall,
provided that no default shall exist under the lease, promptly refurn to Tenant any expired Letters of Credit and
any security which is in excess of Tenant’s obligations to provide security under this lease. If Tenant shail fully
and punctually comply with all of the terms and conditions of this lease, then the Letter of Credit then in
Landlord’s possession (provided that same has not been drawn upon pursuant to this Article) shall be returned to
Tenant within forty-five (45) days after the expiration or termination of this lease and delivery of exclusive
possession of the Premises to Landlord in accordance herewith. Tenant shall pay all costs and expenses related to
or in any way arising out of or in connection with the performance by Tenant of any of its obligations under this
Article, including, without limitation, the issuance, delivery, replacement, existence, draw down or any other
disposition or circumstance involving or affecting the Letter of Credit. Tenant hereby agrees to indemnify and
hold Landlord harmiess from and against any and all liability, loss, or damage which Landlord may incur (a)
under any Letter of Credit deposited hereunder (including, without limitation, any replacement thereof or Letter of
Credit Proceeds therefrom), or (b) as a result of any claims or demands which may be asserted agamst Landiord

by the issuer of any Letter of Credit, except to the extent such claims arise as a resuit of Landlord’s
misconduct,

Section 20, ithstanding hmg to e contrary, iftenant has not received 2 or more
notices of default from the ]ord over the first. 37 months of this jease, then Landiord shallburn down the
amount of the security deposit fom "Rt W IR |so, Tenant must be curren¥in his rent payments

1% month. If either of the above citedonditions are not

and have no outstanding balancaat the time of the 3
complied with then the Landlord shall have no obhga’non to burn down the security depdsit and, in such an event,

the security deposit will remai W(m‘ the remaining term of the lease. MW aé & W
jd " i‘%m E irok r W@H \/6/)'(;5—

Section 21.1  Tenant represents to Landlord that Tenant dealt with no broker in connection
with this lease other than the Broker. Tenant shall indemnify, defend and hold harmless Landiord from and

against any claims for any brokerage commissions qrother-compensationrwhich are made by any,broker other
than the Broker alleging#e have dealt with Tenant in connection with this lease, and all costs, exfenses, liabilities

and damages in connection the ewith, including reasonable attorneys’ fees. Landlord shall pay'any commission
due the Broker pursuant to a separate agreement between Landiord and the Broker.

L’Yl%
Article 22, Noticts

Section 22,1  Except as may be provided in this lease, all notices and other communications
under this lease must be in writing and sent by nationally recognized overnight courier service or registered or

ce%mm recexptLZcz;ested) addressed to Landlord or Tenant at its Notige Address.
Section 22.2 gAny non\c-e&og;ther commum;gmn nt / pl'owd% ifi this Article shall be
effective (a) on the date received (or reJected) if sent overnight Tourier service, or (b) twe-Bysiness Days alier>

i by registered or certified mail ( . W
/9 ) o7 W o /&é’afaf
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Section 22.3  Any notice or other communication given by Landlord to Tenant in accordance
with this Article may be signed and given by Landlord’s managing agent, if any, with the same force and effect as

if signed and given by Landlord.

Article 23, Representations and Liability

Seciion 23.1  Neither Landlord nor Landlord’s managing agent, if any, has made any
warranties, representations, statements or promises with respect to the Premises, the Building, the Land, the
Building systems, any additional rent, any Law or any other matter, unless expressly set forth in this lease. This
lease contains the entire agreement between Landlord and Tenant with respect to the subject matter of this lease,
and any previous agreements between Landlord and Tenant are merged in this lease, which alone expresses their
agreement. Tenant is entering into this lease after full investigation, and is not relying on any warranties,
representations, statements or promises made by Landlord or any other person not expressly set forth in this lease,
and is not acquiring any rights of any nature, by implication or otherwise, except as expressly set forth in this

lease.

Section 23.2  No act or omission of Landlord or Tenant, or their respective employees, agents
or contractors, including the delivery or acceptance of keys, shall be deemed an acceptance of a surrender of the
Premises, and no agreement to accept such surrender shall be valid unless it is in a writing signed by Landlord,
Any employee of Landlord, Landlord’s managing agent, if any, or the Building to whom any property is entrusted
by or on behalf of Tenant shall be deemed to be acting as Tenant’s agent with respect to that property and neither
Landlord nor Landlord’s managing agent, if any, shall be liable for any damages fo or loss of property of Tenant
or others entrusted to employees, agents or contractors of Landlord, Landlord’s managing agent, if any, or the

Building,

Section 23.3  Neither Landlord nor Landlord’s managing agent, if any, shall be liable for any
injury, damage or loss fo Tenant, Tenan{’s Praperty, Tenant’s Work, Tenant’s business or to any other person or
property resulting from any cause, except to the extent caused by th negligence or willful misconduct of
Landlord, Landlord’s managing agent, if any, or their respective employtes, agents or contractors, subject to

Section 13.4, m 92

Section 23.4 llré event of 4 transfer or lease of the Building (a) the fransferor or lessor
shallibe and hereby is relieved of all/obligations and liabilities of Landlord wnder this lease accruing afier the

effecfive date of the transfer or lease, and (b) the transferee or lessee shallbe-deemedtohave-assumedall of
Landlord’s obhgatmns and itabthtles under this lease effective from and after the effective date of ransfer or

unreasonably withhold or delay Landlord’s congent or approv.al (and Landlord has, in fact, yafeasonably withheld
or delayed such consent or approval). Except as otherwise expressly sef forth in this le
approval, to be effective, must be in & writing signed by Landlord,



b b5

Section 23.7  \This ledse :
other obligatipns under this lease shall not be waived, delayed or otherwise affected in any manner, and Landlor

shall have nd liability, if Landlord is\ynable to comply with, or is delayed in complying with, any of Landlord’s
obligations ynder this lease by reason Xf any strike, labor trouble, accident, Law or other cause beyond Landlord®

reasonable ¢ontrol (“Unaveidable Events™).

m/a f the obligations of Tenant to pay the Rent and perform Tenant’s

all not perform or permit 1o be performed any act which may subject

Landlord gr Landiord’s managing agent, ifayy, to any liability. Tenant shall, to the extentnot caused by the gross
negligencs or willful misconduct of Landlord, indemnify, defend and hold harmless Landlord and Langlord’s
managing agent, if any, from and against (a) all claims arising from any act or omission of Tenant, its contractors,
agents, employees, invites or visitors, (b) all claims,arising from any accident, injury or damage fo any person or
property in the Premises during the Term or when Tenant is in possession of the Premises, and/or (c) Tenants
failure to comply with Tenant’s obligations under this lease (whether or not a Default), and all liabilities, damages,

losses, fines, costs and expenses (including reasonaple attorneys’ fees and disbursements) incurred in conant’ion

with any such claim or failure, } z TLM mﬁ’m ,;y gﬁ %f

: Section 23,9 Tenantyepresents and warrants that (i) neither Tenant nor any person, group or
entity who owns any direct or indirect benkficial interest in Tenant or any of them, is listed on the list maintained
by the Unites States Department of the Tresury, Office of Foreign Assets Control (commonly known as the
OFAC List) or otherwise qualifies as a terroyist, “Specially Designated National”, “Blocked Person” or a person
with whom business by a United States citizdn or resident is prohibited (each a *“Prohibited Person™); (ii) neither
Tenant nor any person, group or entity who o¥'ns any direct or indirect beneficial interest in Tenant or any of them
is in violation of any anti-money laundering on\anti-terrorism statute, including, without hmitation, the Uniting
and Strengthening America by Providing Apprapriate Tools Required to Intercept and Obstruct Terrorism Actof
2001, U.S. Public Law 107-56 (commonly knowy as the USA PATRIOT Act}, and the related regulations issued
thereunder, including temporary regulations, and Executive Orders (including, without limitation, Executive Ord
13224) issued in connection therewith, all as amended from time to time; and (iii} neither Tenant nor any person,
group or entity who owns any direct or indirect intéyest in Tenant is acting on behalf of a Prohibited Person.
Tenant shall indemnify and hold Landlord harmless\from and against all claims, damages, losses, risks, liabilities
and costs (including fines, penalties and legal costs) arising from any misrepresentation in this paragraph or
Landlord’s reliance thercon, Tenant’s obligations under this paragraph shall survive the expiration or sooner

terMination of the Term of this lease. ; 0(,/ W

Section 24.1  On the Expiration Date (a) Tenant (and all other occupants) shall vacate and
surrender the Premises, broom clean and in good order and condition, except for ordinary wear and fear and
damage for which Tenant is not responsible under this lease, and otherwise as may be required by this lease, and
(b} Tenant shall remove all of Tenant’s Property and any Tenant’s Work,required to be removed pursuant to this &g

lease. Ifthe last day of the Term is not a Business Day, this lease shall/€xpire on the immediately preceding
Buginess Day. M . X
9 ﬁ y
ase,

Section 24.2 1f the Premises are not vacated and surrendered in accordance with thi
on the date required by this lease, T i

Secetion 23.8 Tenant

APl

Article 24,End of Term

o adl .

nable attorneys’ fees, and.Tenant shal}

aims made by any succee tenants against
timely to vacate and surrender

in respect of the Premises equal to

is'the Rent to which Landlord would be entitled, is presently contemplated by them as being fair and reasonable
under such circumstances and is not a penalty). In no event, however, shall this Section be construed as /}5

permitting Tenant (and all other occupants) to remain in possession of the E/’Ziyﬁer th Expirzzttion‘/‘ligzs
) 5T A0S0y pendlorrs 7 leud' W’p
/260y pects Ftbtey FY
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Section24.3  Any offfigation of Landlord or Tenant under this lease which by its nature or
under the circamstances can only be, or by the terms of this lease may be, performed after the Expiration Dat.e and
any liability for 2 payment with respect to any period ending on or before the Expiration Date, unless otherwise set

forth in this lease, shali survive the Expiration Date.

Article 25. Miscellaneous )
Section 25,1  [Intentionally Omitied] 3 Z % Q
WWW - J)

Section 25,2 Notwithstanding anything to the contrary set forth herein gtherwise,
Landlord shall have the unfettered right to terminate this lease and the teW not less than
#eg” ) in the event that Landlord,

one hundred eighty (180%days’ prior notice to Tenant (the “Termination
Landlord’s contract vendee s Landlord’s ground lessee has a goad-faith intention to commence, within the
following twenty-four (24) months, to demolish, substantialfy renovate or change the use of the Building or a

material part thereof (which may inctade the Premises). If Landlord gives the Termination Notice, then (i) this /

Jease (and all of Tenant’s rights hereund? Al terminate and expire on the date set forth in the Termination

Notice as the effective date of such tepmifiafiog (the “Termination Date™), with the same force and effect as if the
atfy-scheduled Bxpiration Date, (i) Landlord shall have no liability whatsoever

inate the Lease under Section 25.2,

Tenant heretinder, In the event the Landiord exercises its right to fe
. value of the Tenant’s

Landlefd shall pay to tenant a termination fee equal tq the unamortizz

-t gl G 3%4 ottey Gpped
ed by Landlord congtitutes a specific consjderation give

aveotherwise entered into this lease unless this right
pecel ve gABrmination notice, it will
sifall be deelged final and

at-the. EPW the land of which the Premises
nium forsf 6f ownership prior to the end of the Term of
fm, the Building and the Land shall be subjected to the
all be subject and

in connection with
of termination were

, ] ‘Tenant acknowledge
form a part (the "Land") may besubjected to the condomi
this lease, Tenant agrees that if, at any ¥ ;
condominium form of ownership, then, this lease
subordinate in all respects to any condominium declaration and any other documents (collectively, the
"Declaration”) which shall be recorded in order to convert the Building and the Land to a condominium form of
ownership in accordance with the provisions of Article 9-B of the Real Property Law of the State of New York
any successor thereto. If any such Declaration is to be recorded, Tenant, upon request of Landlord, shall enter into
an amendment of this lease in such respects as shall be necessary to conform to such condominiumization,
including, without limitation, appropriate adjustments fo Taxes payable during the Taxes Base Year and Tenant's

Share, as such terms are defined in Article 32 hereof, [Client — discuss lease termination?]

Section 23,4  This lease shall be governed by the law of the State of New York. Any
reference in this Jease to (a) “legal action”, includes any suit, proceeding or other legal, arbitration or
administrative process, (b) “person”, includes any individual or entity, and (c) “this lease”, includes Landlord’s
Regulations and the Exhibits to this lease. Tenant shall not record this lease or any memorandum of this lease.
Subject to the provisions of this kase, this lease shall bind and inure to the benefit of Landlord and Tenant and
their respective legal representatives, successors and assigns. This lease may not be changed or terminated, in
whole or in part, except in a writing signed by Landlord and Tenant, Notwithstanding any provision of this lease,
or any Law, to the contrary, or the execution of this lease by Tenant, this lease shall not bind Landlord unless and
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until this lease is signed and delivered by Landlord. The Exhibits 16 '
in the event of an inconsistency between this lease and tHe Exhibits,/this lease shall control. Each obligation of

Tenant under this lease is a separate and independent covenas enant, not dependent on any other provision of
this lease, The captions in this lease are for reference only and do not define the scope of this lease or the intent of

any term.

Section 25,5  All Article and Section references in this lease shall, unless the context
otherwise specifically requires, be deemed references to the Articles and Sections of this lease. If any provision of
this leage, or the application thereof to any person or circumstance, is invalid or unenforceable, then in each such
event the remainder of this lease or the application of such provision to any other person or any other circumstance
{other than those as to which it is invalid or unenforceable) shall not be affected, and each provision hereof shall
remain valid and enforceable to the fullest extent permitted by Law. There shall be no presumption against
Landlord because Landlord drafted this lease or for any other reason. If there is then no Default, Tenant may
peaceably and quietly enjoy the Premises without hindrance by Landlord or any person lawfully claiming under
Landlord, subject however, to the terms of this lease. Tenant hereby waives any rights Tenant may have in
connection with any zoning lot merger or subdivision or transfer of development rights with respect to the
Building or any Land, including any rights Tenant may have to be a party to or to execute or contest any
instrument providing for such merger, subdivision or transfer. If (i) Tenant is comprised of two or more persons,
or (i) Tenant’s interest in this lease is assigned to any person as permitted by this lease, “Tenant,” as used in this
lease, shall mean each of those persons, and the Hability of those persons under this lease shall be joint and
several. Wherever appropriate in this lease, personal pronouns shall be considered fo include the other gender and

the singular to include the plural.

PRy o VP
é@iﬁm;{j
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In Witness Whereof, Landlord and Tenant have executed this lease on the date of this lease.

Landlord

LLC,
Kability company

By: SR
SRR . bility company,

amanaging member

By:

Title: President

By:
Name:
Title:
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} Exhibit C

RULES AND REGULATIONS

not be obstructed or encumbered by Tenant or used forany purpose other than ingres§ and egress
to and from the Premises and Tenant shall not permit any of its employees, agents or invites to

? The sidewalks, entrances, passages, Jobby elevators, vestibules, stairways, corridors or halls shall
congregate in any said areas. No doormat of any kind whatsoever shal] be placed or leftin any
public hall or outside any entry door of the Premises.

No awnings or other projection shall be attached to the outside walls of the building. No curtains,
blinds, shades or screens shall be attached to or hung in, or used in connection with any window
or door of the Premises, without the prior written consent of Landlord. Such curtains, blinds,
shades or screens must be of a quality type, design and color, and attached in the manner,

approved by Building Management.

. No sign, insignia, advertisement, object notice or other Jettering shall be exhibited, inscribed,
painted or affixed by Tenant on any part of the outside or inside of the Premises or the Building

without the prior written consent of Landlord. In the event of the violation of the foregoing by
Tenant, Landlord may remove the same without any liability, and may charge the expense
incurred in such removal. Interior signs and lettering on doors and directory table shall, if and
when approved by Landlord, be inscribed, painted or affixed at the expense of Tenant, and shall

be of a size, color and sty le acceptable to Landlord.

No showcases or other articles shall be put in front of or affixed to any part of the exterior of the
building. No showcase shall be placed in any elevator lobby or common area.

The janitor closets and other plumbing fixtures shall not be used for any purpose other than those
for which they were designed or constructed, and no sweepings rubbish, rags, acids or other
substances shall be thrown or deposited therein. All damages resulting from any misuse ofthe
fixtures by Tenants, its servants, employees, agents, visitors, or licensees shall be borne by

Tenant,

Tenant shall not drill into, or any way deface, any part of the Premises or the Building, No

penetrations of any kind such as boring, cutting or stringing of wires,is permitted, except with
prior wriiten consent of the Landlord and as Landlord may direct. W a’,Z? 7@%@@9 W

’ gy kind shalf be brought into or kept in or about the Building.

No noise, including, but not limited to music, or the playing of musical instruments, recordings,
radio or television which, in the judgment of Landlord, reasonably exercised, might disturb other
occupants of the building, shail be made or permitted in the Premises by Tenant which would
impair or interfere with the use or enjoyment by any other occupant of any space in the building,

Tenant, its employees, agents, visitors or licensees, shall not at any time bring or keep upon the
Premises any explosive fluid, cheinical or substance, nor any inflammable or combustible objects

or materials.

Additional locks or bolts of any kind which are not keyed to the Grand Master Key for the
building shall not be placed upon any doors by Tenant, nor shall any changes be made in locks or

NS :



mechanisgns thereof which shall make such locks inoperable by said Grand Master Key. Tenant
shall, upon the termination of its tenancy, turn over to the Building Management all keys and
sensor cards to stores, offices, and toilet rooms, either furnished to, or otherwise procured by

Tenant.

All removals, or the carrying in or out of any safes, freight, furniture, packages, boxes or crates
must take place during such hours and in such elevators as Landlord may designate. Landlord
reserves the right to inspect all objects and matter to be brought into the building and to exclude
from the building all objects and matter which violate any of these Rules and Regulations or the
lease of which these Rules and Regulations or the lease of which these Rules and Regulations are
a part. Landlord may require any person leaving the building with any package or other object or
mattet to submit a pass, signed by a pre-determined avthorized signature, listing such package or
object or matter, from the tenant from whose premises the package or object or matier is being
removed, but the establishment and enforcement of such requirement shall not impose any
responsibility on Landlord for the protection of Tenant against the removal of property from the
Premises of Tenant. Landlord shall in no way, be liable to Tenant for damages or loss arising
from the admission, exclusion or ejection of any person to or from the Premises or the building.

Tenant shall not occupy or permit any portion of the Premises 1o be occupied for the storage or
manufacture of beer, wine, or liquor, or for the possession, storage, manufacture or sale of
narcotics, tobacco or any controlled substance in any form, or as a barber, beauty or manicure
shop or as an employment agency. Tenant shall not engage or pay any employees on the
Premises, except those actually working for Tenant on the Premises, nor advertise for laborers
giving an address at the Premises, Tenant shall not use the Premises or any part thereof, or permit

the Premises or any part thereof to be used for manufacturing, or sale at auction of merchandise,
goods, or property of any kind.

Tenant shall not obtain, purchase or accept for use in the Premises cleaning, floor polishing or
other similar services from any persons not authorized by Building Management, in writing, to
furnish such services, provided always that the charges for such services by persons authorized by

Building Management are not excessive.

Landlord shall have the right to prohibit any advertising or identifying sign by Tenant which in
Landlord's judgment, reasonably exercised, tends to impair the appearance of the building or its
desirability as a building for offices, and npon written notice from Landlord, Tenant shall refrain

from or discontinue such advertising or identifying sign.
The Premises shall not be used for lodging or sleeping or for any immora] or illegal purpose,

Employees of Building Management shall not perform any work or do anything outside of their
regular duties, unless under special instructions from Landlord.

Canvassing, soliciting and peddling in the building are PROHIBITED and Tenant shall
cooperate to prévent the same.

There shall not be used in the Premises, or in the public halls of the building, either by Tenant or
by jobbers or any others, in the moving or delivery orreceipt of safes, freight, furniture,
packages, boxes, crates, paper office material, or any other matter or thing, any hand trucks
except those equipped with rubber tires, side guards and such other safeguards as Landlord shall
reasonably require. No hand trucks shall be used in passenger elevators, and no such passenger
elevators shall be used for moving, delivery or receipt or the aforementioned articles,




Tenant shall not cause or permit any odors of cooking or other processes or asly unusual or
objectionable odors to emanate from the Premises that would annoy other ocgupants of the
building or create a public or private nuisance. No cooking shall be done in the Premises except

as is expressly permitted in the lease.

Tenant shall not clean, nor require, permit, suffer or allow any windows in the Premises to be
cleaned, from the outside in vielation of Section 202 of the Labor Law, or any other applicable

law,
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Exhibit D

Landlord’s Work
Using Building Standard Materials, Landlord shall combine Office #2 (Office on left side) with
reception area to create one office. Landlord to supply and install one hollow metal door and buck

with hardware,
Construct drywall partition between Conference room and Office #1. Remove sliding bi-fold

door.

Demo interior office in rear of the suite

Paint entire premises in Building Standard color

Carpet entire premises in Building Standard Carpet except in entrance foyer and pantry area
Ensure that all light fixtures are in proper working order

Replace all ceiling tiles
Represent that all electrical outlets are in proper working order

Landlord to clean pantry floor area
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-.sPERfS@H}l GUARANTEE AGREEMENT

Agreement dated May 22nd 2012, by having an office at 67 frving Place, New York New York 10003
("Principal™).

A, ("Tenant"),
"Lease™), between Sl C., having 2

Lﬁd]ord, and Tenant, as Tenant, covering il

B. Landlord does not desire to have Principal puarantee the obligations of Tenant under the Lease.
Landlord is concerned, however, that if Tenant defaults under the Lease, Tenant may continue to occupy the Demised
Premises, to the detriment of Landlord. Therefore, in order to avoid that situation Landlord has requested Principal to
guaraptee 1o Landlord that if Tenant defaults under the Lease, Tenant will i 3 result
being that if Tenant vacates the Demised Premlses&akﬂ&e-tmc—eﬁthc defaul }

5

under this Agreement (although the obligation anfl liability of Tenant under {he Lease will continue in accordance wit

. i
W)on S ;;ém

Accordmg]y, Pnnc1 al a ees as follows _ WW
j fitil Tenant vacates ge edtite Demised Premlsg(for any reason and 4t g

dlord epaymen and perfonnance of Tenant‘s ohligations under and in & dance with the Lease,

the Lease).

C.

@W

and severaﬂy, or Landlord may proceed
Hor roceedmg of any kind agamst Tenant, or

viithout having obtaing WI Tenz ‘
The dbligations of Principal under this Agreement are &n cond;ﬁal are not Sub_]ECt to any set-off or

defense based upon any claim Principal may have against Landlord, and will remain in full force and effect without
regard to any cnrcumstance or condition, including, witheut limitation: (a) any modification or extension of the Lease

(except that th f Principal hereunder will apply to the Lease as so modified or extended); (b) any exercise or
~exereise by Landlord of amy right or remedy in respect of the Lease or any waiver, consent or other action, or
qmission, in respect of the Lease; (c) amy-tra r—aﬁy‘m&?&t—iﬁ‘tﬁ'—

) any bankruptcy, msolvency, recewershrp, reorgamzation composmon adjustment dissotion,
m liquidation or other like proceeding involving or affecting Landlord or Tenant or their obligations, properties or

creditors, or any action taken with respect to such obligations or properties or the Lease, by any trustee or receiver of
Landlord or Tenant, or by any court, in any such proceeding; (e) any defense to or limitation on the Iiability or

bligations of Tenant under the Lease, or any invalidity or unenforceabihty, n whole or in part, of any obligation of
Tenagt under the Lease or of any term of the Lease or ( : ;

Z !iﬁ%i Cipal walves presefifigent and demand for payment, noh!;e of now-paymient or non-

and any other notice or demand fo which ncipal might otherwise be entitled.

4, if judgment is entered against Principal in any action, suit or proceedipgfo enforce this Agreement,

o

without limitation, reasonable attomney's fees,



5. Principal and Landlord each waive trial by jury of all issues arising in any action, suite or proceeding
to which Landlord and Principal may be parties in connection with this Agreement.

Principal, at its expense, will execute, acknowledge and defiver all instruments and take all action as

6.
Landlord from time 1o time: may[equast for the assuring to Landlord the full benefits to be created by this Agreement,
LAY
7. Mo delfay by Lalﬂf&d in exercising hny right under this Agreement nor any failure fo exercise the

same will waive that right or any other right.
Any notlce or other communication hereunder must be in writing and wili be deemed duly served on
ified mail in any post office station or letter box in the continental United States,

if to Principal, to it at the address of Principal set Torth herein or such other address as Principal shall have last
ated by notice to Landlord and addressed if to Landlord, to it at the address set forth above or such other address

Jagt designa Zy notice o Principal. /é
W Louteseon A a
This ‘eement may not be modified or terminated orally or in any manner other than by an

eement in writing signed by Principal and Landlord, or their respective successors and assigns.

I0. This Agreement and any issues arising hereunder will be governed by the laws of the State of New

York.

L. All remedies of Landlord by reason of this Agreement are separate and cumulative remedies and no
one remedy, whether exercised by Landlord or not, will be in exclusion of any other remedy of Landlord and will not
limit or prejudice any other legal or equitable remedy which Landlord may have,

12, If any provision of this Agreement or the application thereof to any person or circumstance will to any
extent be held unrenforceable, the remainder of this Agreement or the application of such provision to persons. or

circumstances other than those as to which it is held unenforceable, will not be affected thereby, and gach proyisi
this Agreement shall be valid and enforceable to the fullest extent permitted by mw ‘gﬂg Q’% ﬁ Wd

13, This Agreement will inure to the benefit of and may be enforced by Landlord and its suceessors or J g

assigns, and will be binding upon and enforceable against Principal and its successors, assigns, heirs and personal
representatives, If there is more than one Principal, Principal’s obligations and liabilities under this Agreement wil} be

joint and several.

IN WITNESS WHEREOQF, Principal has duly executed this Agreement as of the day and year first above.
written.




