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LEASE AGREEMENT

Dated as of May 1, 2002

by and between

NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY

and

CMR PROPERTIES, LLC

(2002 Citywide Mobile Response Corp. Project)

Affecting the Land generally known by the street address
1624 Stillwell Avenue
Bronx, New York
Section 15, Block 4223 and Lot 12

in the County of Bronx,
City and State of New York
as more particularly described in
Exhibit A to this Lease Agreement
on the Official Tax Map of Bronx County

Record and Return to:
Hawkins, Delafield & Wood
67 Wall Street
New York, New York 10005
Attention: Arthur M. Cohen, Esq.
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LEASE AGREEMENT

This LEASE AGREEMENT, made and entered into as of May 1, 2002 (this
"Agreement"), by and between NEW YORK CITY INDUSTRIAL DEVELOPMENT
AGENCY, a corporate governmental agency constituting a body corporate and politic and a public
benefit corporation of the State of New York, duly organized and existing under the laws of the State
of New York (the "Agency"), having its principal office at 110 William Street, New York, New
York 10038, party of the first part, and CMR PROPERTIES, LLC, a limited liability company duly
organized and existing under the laws of the State of New York (the ""Lessee'), having its principal
office at 2460 Rowe Street, Bronx, New York 10461, party of the second part;

WITNESSETH:

WHEREAS, the New York State Industrial Development Agency Act, constituting
Title 1 of Article 18-A of the General Municipal Law, Chapter 24 of the Consolidated Laws of New
York, as amended (the "Enabling Act"), authorizes and provides for the creation of industrial
development agencies in the several counties, cities, villages and towns in the State of New York and
empowers such agencies, among other things, to acquire, construct, reconstruct, lease, improve,
maintain, equip and furnish land, any building or other improvement, and all real and personal
properties, including but not limited to machinery and equipment, deemed necessary in connection
therewith, whether or not now in existence or under construction, which shall be suitable for
manufacturing, warehousing, research, commercial, industrial or civic purposes, to the end that such
agencies may be able to promote, develop, encourage, assist and advance the job opportunities,
health, general prosperity and economic welfare of the people of the State of New York and to
improve their prosperity and standard of living; and

WHEREAS, pursuant to and in accordance with the provisions of the Enabling Act,
the Agency was established by Chapter 1082 of the 1974 Laws of New York, as amended (together
with the Enabling Act, the ""Act"), for the benefit of The City of New York (the "City") and the
inhabitants thereof; and

WHEREAS, to accomplish the purposes of the Act, the Agency has entered into
negotiations with the Lessee and Citywide Mobile Response Corp., a New York corporation (the
"Sublessee"), for a commercial "project" within the meaning of the Act within the territorial
boundaries of The City of New York and located on that certain lot, piece or parcel of land in
Section 15, Block 4223 and Lot 12, generally known as and by the street address 1624 Stillwell
Avenue, Bronx, New York (the "Land"); and otherwise described in Exhibit A -- "Description of
Land" -- attached hereto and made a part hereof, and

WHEREAS, the project will consist of the acquisition, renovation and equipping by
the Agency of a commercial facility in Bronx, New York (the "Facility"), consisting of the acquisition
of a parcel of land and an approximately 19,500 square foot building thereon, the making of
renovaFions thereto, and the acquisition and installation of machinery and equipment in connection
therewith, all for use in the provision of ambulance and ambulette services to hospitals, nursing homes
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and senior care facilities, to be located at 1624 Stillwell Avenue, Bronx, New York (the "Project");
and

WHEREAS, to facilitate the Project, the Agency, the Lessee and the Sublessee have
entered into negotiations to enter into a "straight-lease transaction" within the meaning of the Act
pursuant to the Agency's Industrial Incentive Program in which (i) the Agency will acquire fee simple
title to the Land and the Improvements, (i) the Agency will acquire title to the Facility Equipment,
and (iii) the Agency will lease its interest in the Facility to the Lessee pursuant to this Agreement; and,
in furtherance of such purposes, the Agency adopted a Resolution on April 16, 2002 (the
""Authorizing Resolution''), authorizing the undertaking of the Project, the acquisition, renovation
and equipping of the Facility by the Agency, the lease of the Facility by the Agency to the Lessee and
the sublease of the Facility by the Lessee to the Sublessee; and

WHEREAS, the provision by the Agency of financial assistance to the Lessee and
the Sublessee through a straight-lease transaction has been determined to be necessary to induce the
Sublessee to remain and expand its operations within the City and not otherwise relocate the same
outside of the City; and if the Agency does not provide such financial assistance, the Sublessee could
not feasibly proceed with the Project; and

WHEREAS, the cost of the Project is being financed in part through (i) a loan in the
principal amount of $1,200,000 made by Fleet National Bank (the "Mortgagee") to the Lessee (the
"Mortgage Loan") and (ii) equity furnished by the Lessee and/or the Sublessee and/or the proceeds
of additional lending; and

WHEREAS, in order to evidence its obligation to repay the Mortgage Loan, the
Lessee will issue to the Mortgagee a certain mortgage note, dated May 22, 2002 (the "Mortgage
Note"), in the principal amount of the Mortgage Loan; and

WHEREAS, in order to secure the obligations of the Lessee to the Mortgagee under
the Mortgage Note, the Lessee and the Agency will grant a first mortgage on the Facility to the
Mortgagee, subject to permitted encumbrances thereon, pursuant to a certain mortgage, dated May
22,2002 (the "Mortgage"), from the Lessee and the Agency to the Mortgagee; and

WHEREAS, simultaneously with the execution and delivery of this Agreement, the
Sublessee will convey, or cause there to be conveyed, to the Agency pursuant to a Bargain and Sale
Deed with covenants against grantor's acts, dated May 22, 2002 (the "Deed"), good and marketable
fee simple title to the Land, and all rights or interests therein or appertaining thereto, together with

all structures, buildings, foundations, related facilities, fixtures and other improvements existing
thereon or therein as of the date thereof; and

. WHEREAS, pursuant to this Agreement, the Agency will lease to the Lessee the
Agency's interest in the Facility; and
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WHEREAS, pursuant to Section 4.3 of this Agreement, the Lessee has agreed to
make certain payments in lieu of real estate taxes with respect to the Land and the Improvements;

NOW, THEREFORE, in consideration of the premises and the respective
representations and agreements hereinafter contained, the parties hereto agree as follows (provided
that in the performance of the agreements of the Agency herein contained, any obligation it may incur
for the payment of money shall not subject the Agency to any pecuniary or other liability or create
a debt of the State of New York or of The City of New York, and neither the State of New York nor
The City of New York shall be liable on any obligation so incurred, but any such obligation shall be
payable solely out of the lease rentals, revenues and receipts derived from or in connection with the
Facility, including moneys received under this Agreement):
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ARTICLE I
DEFINITIONS AND REPRESENTATIONS

Section 1.1  Definitions. The following terms shall have the following meanings
in this Agreement:

Act shall mean, collectively, the New York State Industrial Development Agency Act
(constituting Title 1 of Article 18-A of the General Municipal Law, Chapter 24 of the Consolidated
Laws of New York), as amended, and Chapter 1082 of the 1974 Laws of New York, as amended.

Additional Rent shall mean any additional rental payments described in Section 3.3(b)
of this Agreement.

An Affiliate of a Person shall mean a Person which directly or indirectly through one
or more intermediaries controls, or is under common control with, or is controlled by, such Person.
The term "control" (including the related terms "controlled by" and "under common control with")
means (i) the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of a Person, whether through the ownership of voting securities, by contract
or otherwise, and (ii) the ownership, either directly or indirectly, of at least 51% of the voting stock
or other equity interest of such Person.

Agency shall mean the New York City Industrial Development Agency, a corporate
governmental agency constituting a body corporate and politic and a public benefit corporation of
the State, duly organized and existing under the laws of the State, and any body, board, authority,
agency or other governmental agency or instrumentality which shall hereafter succeed to the powers,
duties, obligations and functions thereof.

Agreement shall mean this Lease Agreement, between the Agency and the Lessee,
and shall include any and all amendments hereof and supplements hereto hereafter made in conformity
herewith.

Approved Facility shall mean the commercial facility located at 1624 Stillwell
Avenue, Bronx, New York.

Authorized Representative shall mean, (i) in the case of the Agency, the
Chairperson, Vice Chairperson, Treasurer, Assistant Treasurer, Secretary, Assistant Secretary,
Executive Director, Deputy Executive Director, General Counsel or Vice President for Legal Affairs
of the Agency, or any other officer or employee of the Agency who is authorized to perform specific
acts or to discharge specific duties hereunder and of whom another Authorized Representative of the
Agency has given written notice to the Lessee; (ii) in the case of the Lessee, the Managing Member
and any member or any other employee who is authorized to perform specific acts or to discharge
spe.ciﬁc duties hereunder and of whom another Authorized Representative of the Lessee has given
written notice to the Agency; and (iii) in the case of the Sublessee, the Chairman, Vice Chairman,
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President, Treasurer and any Vice President or any other employee who is authorized to perform
specific acts or to discharge specific duties under the Sublease Agreement and of whom another
Authorized Representative of the Sublessee has given written notice to the Agency.

Base Rent shall mean the rental payment described in Section 3.3(a) of this
Agreement.

Business Day shall mean any day which shall not be a Saturday, Sunday, legal holiday
-or a day on which banking institutions in the City are authorized by law or executive order to close.

City shall mean The City of New York, New York.

Commencement Date shall mean May 22, 2002, on which date this Agreement was
executed and delivered.

Deed shall mean the Deed referred to in the recitals to this Agreement.
Event of Default shall have the meaning specified in Section 7.1 hereof.

Exempt Property shall mean only the materials to be used with respect to the
renovation and improvement of the Land and the Improvements and the equipping of the Facility in
connection with the Project on or before the date of completion of the Project (as evidenced in
accordance with Section 2.2 hereof) for incorporation in the Facility or for use in connection with the
Facility.

Facility shall mean, collectively, the Facility Equipment and the Facility Realty.

Facility Equipment shall mean those items of equipment the title to which shall be
acquired by or on behalf of the Agency for installation or use at the F acility Realty as part of the
Project pursuant to Section 2.2 of this Agreement and described in the Description of Facility
Equipment and otherwise described in Exhibit B in the Appendices attached hereto and made a part
hereof, together with all repairs, replacements, improvements, substitutions and renewals thereof or
therefor, and all parts, additions and accessories incorporated therein or affixed thereto. Facility
Equipment shall, in accordance with the provisions of Sections 4.2 and 5.1 hereof, include all
property substituted for or replacing items of Facility Equipment and exclude all items of Facility

Equipment so substituted for or replaced, and further exclude all items of Facility Equipment removed
as provided in Section 4.2 hereof.

Facility Realty shall mean, collectively, the Land and the Improvements.

Final Project Cost Budget shall mean that certain budget of costs paid or incurred
for the Project to be submitted by the Lessee pursuant to Section 2.2 hereof upon completion of the
Project, which budget will include a comparison with the Project Cost Budget, and indicate the
source of funds (i.e., borrowed funds, equity, etc.) for each cost item.
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Fiscal Year of the Lessee shall mean a year of 365 or 366 days, as the case may be,
commencing on January 1 and ending on December 31 of each calendar year, or such other fiscal year
of similar length used by the Lessee for accounting purposes as to which the Lessee shall have given
prior written notice thereof to the Agency at least ninety (90) days prior to the commencement
thereof.

Guarantors shall mean the Lessee, the Sublessee and the Individual Guarantors and
their respective permitted estates, successors and assigns.

Guaranty Agreement shall mean the Guaranty Agreement, of even date herewith,
from the Guarantors to the Agency, and shall include any and all amendments thereof and
supplements thereto hereafter made in conformity therewith.

Improvements shall mean all buildings, structures, foundations, related facilities,
fixtures and other improvements existing on the Commencement Date or at any time made, erected
or situated on the Land (including any improvements made as part of the Project pursuant to Section
2.2 hereof) and all replacements, improvements, extensions, .substitutions, restorations, repairs or
additions thereto.

Independent Accountant shall mean an independent certified public accountant or
firm of independent certified public accountants selected by the Lessee and approved by the Agency
(such approval not to be unreasonably withheld or delayed).

Individual Guarantors shall mean, collectively, Henry Halpert, Robert Bleier and
Judith Bleier and their respective estates, administrators and heirs.

Land shall mean that certain lot, piece or parcel of land in Block 4223 and Lot 12,
generally known by the street address 1624 Stillwell Avenue, Bronx, New York, all as more
particularly described in Exhibit A - "Description of the Land" hereto, which is made a part hereof,
together with all easements, rights and interests now or hereafter appurtenant or beneficial thereto;
but excluding, however, any real property or interest therein released pursuant to Section 6.4 hereof.

Legal Requirements shall mean the Constitutions of the United States and the State
of New York and all laws, statutes, codes, acts, ordinances, resolutions, orders, judgments, decrees,
injunctions, rules, regulations, permits, licenses, authorizations, certificates of occupancy, directions
and requirements (including but not limited to zoning, land use, planning, environmental protection,
air, water and land pollution, toxic wastes, hazardous wastes, solid wastes, wetlands, health, safety,
equal opportunity, minimum wages, and employment practices) of all governments, departments,
commissions, boards, courts, authorities, agencies, officials and officers, foreseen or unforeseen,
ordinary or extraordinary, that are applicable now or may be applicable at any time hereafter to (i) the

Les§§:e or the Sublessee, (ii) the Facility or any part thereof, or (iii) any use or condition of the
Facility or any part thereof
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Lessee shall mean CMR Properties, LLC, a New York limited liability company and
its permitted successors and assigns pursuant to Sections 6.1 or 9.3 hereof.

Lessee's Property shall have the meaning specified in Section 4.1(c) hereof.
Liens shall have the meaning specified in Section 6.5(2) hereof.

Loan shall mean the Mortgage Loan referred to in the recitals to this Agreement.
Loss Event shall have the meaning specified in Section 5.1(a) hereof.

Mortgage shall mean the Mortgage referred to in the recitals to this Agreement and
shall include any and all amendments thereof and supplements thereto hereafter made in conformity
therewith.

Mortgagee shall mean the Fleet National Bank, a banking corporation organized and
existing under the laws of the State of New York, and its successors and assigns pursuant to the
Mortgage.

Mortgage Loan shall mean the loan by the Mortgagee to the Lessee in the amount
of $1,200,000, representing the $1,200,000 principal amount of the Mortgage, in connection with
the Project.

Mortgage Note shall mean the Mortgage Note referred to in the recitals to this
Agreement and shall include any and all amendments thereof and supplements thereto hereafter made
in conformity with the Mortgage.

Net Proceeds shall mean, when used with respect to any insurance proceeds or
condemnation award, compensation or damages, the gross amount of any such proceeds, award,
compensation or damages less all expenses (including reasonable attorneys' fees and any extraordinary
expenses of the Agency or the Mortgagee) incurred in the collection thereof.

Opinion of Counsel shall mean a written opinion of counsel for the Lessee who shall
be reasonably acceptable to the Agency.

Permitted Encumbrances shall mean:

M this Agreement, the Sublease Agreement, the Sub-sublease Agreement
and the Mortgage;

(1) liens for real estate taxes, assessments, levies and other governmental
charges, the payment of which is not yet due and payable;
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(1)  any mechanic's, workmen's, repairmen's, materialmen's, contractors’,
carriers', suppliers' or vendors' Lien or right in respect thereof if payment is not yet due and
payable, all if and to the extent permitted by Section 6.5 hereof;

(iv)  any lien, security interest, encumbrance or charge, or any conditional
sale or other title retention agreement, that any vendor of Facility property or any contractor
hired to perform Project work may place on or with respect to the Facility or any part thereof:

(v) utility, access and other easements and rights-of-way, restrictions and
exceptions that an Authorized Representative of the Lessee certifies to the Agency will not
materially interfere with or impair the Lessee's use and enjoyment of the Facility as herein
provided;

(vi)  such minor defects, irregularities, encumbrances, easements,
rights-of-way and clouds on title as normally exist with respect to property similar in
character to the Facility as do not, as set forth in a certificate of an Authorized Representative
of the Lessee delivered to the Agency, either singly or in the aggregate, render title to the
Facility unmarketable or materially impair the property affected thereby for the purpose for
which it was acquired and held by the Agency hereunder or purport to impose liabilities or
obligations on the Agency; and

(vit)  those exceptions to title to the Facility Realty enumerated in the title
insurance policy delivered pursuant to Section 2.3 hereof insuring the fee simple title of the
Agency to the Facility Realty, a copy of which is on file at the offices of the Agency.

Person shall mean any individual, corporation, partnership, joint venture, association,
joint stock company, trust, unincorporated organization, general partnership, limited liability company
or government or any agency or political subdivision thereof or other entity.

PILOT Depository shall mean The Bank of New York, a corporation organized and
existing under the laws of the State of New York, or its successors.

Prohibited Person shall mean (i) any Person (A) that is in default or in breach,
beyond any applicable grace period, of its obligations under any written agreement with the Agency
or the City, or (B) that directly or indirectly controls, is controlled by, or is under common control
with a Person that is in default or in breach, beyond any applicable grace period, of its obligations
under any written agreement with the Agency or the City, unless such default or breach has been
waived in writing by the Agency or the City, as the case may be, and (ii) any Person (A) that has been
convicted in a criminal proceeding for a felony or any crime involving moral turpitude or that is an
organized crime figure or is reputed to have substantial business or other affiliations with an
organized crime figure, or (B) that directly or indirectly controls, is controlled by, or is under
common control with a Person that has been convicted in a criminal proceeding for a felony or any
crime involving moral turpitude or that is an organized crime figure or is reputed to have substantial
business or other affiliations with an organized crime figure.
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Project shall mean the acquisition of a parcel of land and an approximately 19,500
square foot building thereon, the making of renovations thereto, and the acquisition and installation
of machinery and equipment in connection therewith, all for use in the provision of ambulance and
ambulette services to hospitals, nursing homes and senior care facilities, to be located at 1624
Stillwell Avenue, Bronx, New York.

Project Cost Budget shall mean that certain budget for costs of the Project as set
forth by the Lessee in Exhibit C -- "Project Cost Budget" -- attached to this Agreement.

Project Counsel shall mean Hawkins, Delafield & Wood or such other attorneys that
are recognized for their expertise in municipal finance law and are selected by the Agency to render
legal advice to the Agency in connection with the transactions contemplated by this Agreement.

Project Documents shall mean the Deed, this Agreement, the Sublease Agreement,
the Guaranty Agreement, the Mortgage Note and the Mortgage.

Rental Payments shall mean, collectively, Base Rent and Additional Rent.

Sales Taxes shall mean New York City and New York State sales and/or
compensating use taxes imposed pursuant to Sections 1105, 1107, 1109, and 1110 of the New York
State Tax Law, as each of the same may be amended from time to time (including any successor
provisions to such statutory sections).

Sales Tax Letter shall mean the Letter of Authorization for Sales Tax Exemption,
dated May 22, 2002, which the Agency shall make available to the Lessee in accordance with and
substantially in the form set forth in the appendices to this Agreement.

State shall mean the State of New York.

Sublease Agreement shall mean that certain Sublease Agreement, of even date
herewith, between the Lessee, as sublessor, and the Sublessee, as sublessee, as the same may be
amended and supplemented in accordance with its terms and as permitted by the terms thereof.

Sublessee shall mean Citywide Mobile Response Corp., a corporation organized and
existing under the laws of the State of New York, and its permitted successors and assigns under the
Sublease Agreement.

Sub-sublease Agreement shall mean that certain Agreement of Lease, dated as of
May1, 2002, by and between the Sublessee, as landlord, and the Sub-sublessee, as tenant, a copy of
which is attached here as Exhibit E.

Sub-sublessee shall mean C.Z. Produce Inc., a corporation organized and existing
under the laws of the State of New York.
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Section 1.2  Construction. In this Agreement, unless the context otherwise
requires:

(a) The terms "hereby," "hereof," "hereto," "herein," "hereunder" and any similar
terms, as used in this Agreement, refer to this Agreement, and the term "hereafter” shall mean after,
and the term "heretofore" shall mean before, the Commencement Date.

(b)  Words of the masculine gender shall mean and include correlative words of
the feminine and neuter genders and words importing the singular number shall mean and include the
plural number and vice versa.

() Words importing persons shall include firms, associations, partnerships
(including limited partnerships and limited liability partnerships), trusts, corporations, limited liability
companies and other legal entities, including public bodies, as well as natural persons.

(d)  Any headings preceding the texts of the several Articles and Sections of this
Agreement, and any table of contents appended to copies hereof, shall be solely for convenience of
reference and shall not constitute a part of this Agreement, nor shall they affect its meaning,
construction or effect.

Section1.3  Representations and Warranties by Agency. The Agency represents
and warrants that the Agency (i) is a corporate governmental agency constituting a body corporate
and politic and a public benefit corporation duly organized and existing under the laws of the State,
(i1) assuming the accuracy of the representations made by the Lessee and by the Sublessee, is
authorized and empowered to enter into the transactions contemplated by this Agreement and any
other Project Documents to which the Agency is a party and to carry out its obligations hereunder
and thereunder and (iii) by proper action of its board of directors, has duly authorized the execution
and delivery of this Agreement and such other Project Documents to which the Agency is a party.

Section 1.4 Findings by Agency. The Agency, based upon the representations
and warranties of the Lessee contained in this Agreement and the information contained in the
application and other materials heretofore submitted by or on behalf of the Lessee or of the Sublessee
to the Agency, hereby affirms its findings and determinations set forth in the Authorizing Resolution,
and further finds and determines, that

) the providing of financial assistance (within the meaning of the Act)
through the straight-lease transaction (within the meaning of the Act) contemplated by this

Agreement is necessary to induce the Lessee and the Sublessee to proceed with the Project;

. (i) the Project is reasonably necessary to induce the Sublessee to remain
and expand its operations within the City,

(iii). the transactions contemplated by this Agreement shall not result in the
removal of any facility or plant of the Lessee or of the Sublessee or any other occupant or
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user of the Facility from one area of the State (but outside of the City) to within the City or
in the abandonment of one or more facilities or plants of the Lessee or of the Sublessee or of
any other occupant or user of the Facility located within the State (but outside of the City);

(iv)  the transactions contemplated by this Agreement shall not provide
financial assistance in respect of any project where facilities or property that are primarily
used in making retail sales (within the meaning of the Act) of goods or services to customers
who personally visit such facilities constitute more than one-third of the total project costs;
and

(v)  undertaking the Project will serve the public purposes of the Act by
preserving permanent, private sector jobs or increasing the overall number of permanent,
private sector jobs in the State; and

(vi) no funds of the Agency shall be used in connection with the
transactions contemplated by this Agreement for the purpose of preventing the establishment
of an industrial or manufacturing plant or for the purpose of advertising or promoting
materials which depict elected or appointed government officials in either print or electronic
media, nor shall any funds of the Agency be given hereunder to any group or organization
whichis attempting to prevent the establishment of an industrial or manufacturing plant within
the State.

Section 1.5 Representations and Warranties by the Lessee. The Lessee makes
the following representations and warranties:

(a) The Lessee is a limited liability company duly organized, validly existing and
in good standing under the laws of the State of New York, is not in violation of any provision of its
articles of organization or its operating agreement, has the power and authority to own its property
and assets, to carry on its business as now being conducted by it and to execute, deliver and perform
this Agreement and each other Project Document to which it is or shall be a party.

(b)  The execution, delivery and performance of this Agreement and each other
Project Document to which the Lessee is or shall be a party and the consummation of the transactions
herein and therein contemplated will not violate any provision of law, any order of any court or
agency of government, or the articles of organization or operating agreement of the Lessee, or any
indenture, agreement or other instrument to which the Lessee is a party or by which it or any of its
property is subject to or bound, or be in conflict with or result in a breach of or constitute (with due
notice and/or lapse of time) a default under any such indenture, agreement or other instrument or

result in the imposition of any lien, charge or encumbrance of any nature whatsoever other than
Permitted Encumbrances.

(c) 3 The.re 1S no action or proceeding pending or, to the best of the Lessee's
knowl‘edge,' after diligent inquiry, threatened by or against the Lessee by or before any court or
administrative agency that would adversely affect the ability of the Lessee to perform its obligations
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under this Agreement and each other Project Document to which it is or shall be a party and all
authorizations, consents and approvals of governmental bodies or agencies required to be obtained
by the Lessee as of the date hereof in connection with the execution and delivery of this Agreement
and each other Project Document to which the Lessee shall be a party or in connection with the
performance of the obligations of the Lessee hereunder and under each of the Project Documents
have been obtained.

(d) The Facility will constitute a "project” under the Act, and the Lessee intends
to operate the Facility, or cause the Facility to be operated, in accordance with this Agreement and
as an Approved Facility and a qualified "project” in accordance with and as defined under the Act.

(e) The financial assistance (within the meaning of the Act) provided by the
Agency to the Lessee and the Sublessee through the straight-lease transaction (within the meaning
of the Act) as contemplated by this Agreement is necessary to induce the Lessee to proceed with the
Project.

® Subject to Sections 4.2 and 5.1 hereof, no property constituting part of the
Facility shall be located at any site other than at the Facility.

(g)  The transactions contemplated by this Agreement shall not result in the
removal of any facility or plant of the Lessee or of the Sublessee or any other occupant or user of the
Facility from one area of the State (but outside of the City) to within the City or in the abandonment
of one or more facilities or plants of the Lessee or of the Sublessee or any other occupant or user of
the Facility located within the State (but outside of the City).

(h)  The transactions contemplated by this Agreement shall not provide financial
assistance in respect of any project where facilities or property that are primarily used in making retail
sales (within the meaning of the Act) of goods or services to customers who personally visit such
facilities constitute more than one-third of the total project costs.

(1) Undertaking the Project will serve the public purposes of the Act by preserving
permanent, private sector jobs or increasing the overall number of permanent, private sector jobs in
the State.

() No funds of the Agency shall be used in connection with the transactions
contemplated by this Agreement for the purpose of preventing the establishment of an industrial or
manufacturing plant or for the purpose of advertising or promoting materials which depict elected
or appointed government officials in either print or electronic media, nor shall any funds of the
Agency be given hereunder to any group or organization which is attempting to prevent the
establishment of an industrial or manufacturing plant within the State.

(k) This Agreement and the other Project Documents constitute the legal, valid

and binding obligations of the Lessee enforceable against the Lessee in accordance with their
respective terms.
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{)) The Lessee and the Sublessee are each in compliance, and will continue to
comply, with all Federal, State and local laws or ordinances (including rules and regulations) relating
to zoning, building, safety and environmental quality applicable to the Project and the operation of
the Facility.

(m)  The Mortgage Note evidences the obligation of the Lessee to repay the Loan
made by the Mortgagee to the Lessee pursuant to the Mortgage for purposes of financing a portion
of the cost of the Project.

(n) The Project Cost Budget attached as Exhibit B to this Agreement represents
a true, correct and complete budget as of the Commencement Date of the proposed costs of the
Project, and the Lessee represents and warrants that approximately $1,000,000 of the aggregate of
the costs of the Project will be provided from equity funds on the part of the Lessee and/or the
Sublessee.

(0)  The amounts provided to the Lessee and/or the Sublessee pursuant to the
Loan, together with other moneys available to the Lessee and/or the Sublessee, are sufficient to pay
all costs in connection with the completion of the Project.

(p)  Except as permitted by Section 9.3 hereof, no Person other than the Lessee
the Sublessee and the Sub-sublessee is or will be in use, occupancy or possession of any portion of
the Facility.

(@) The Project will be designed, and the operation of the Facility will be, in
compliance with all applicable Federal, State and local laws or ordinances (including rules and
regulations) relating to safety and environmental quality.

() Neither the Lessee nor any Affiliate thereof is a Prohibited Person.

(s) The rentable square footage of the Improvements constituting part of the
Facility is approximately 19,500 rentable square feet.

® The aggregate square footage of the Project land is approximately 58,000
square feet.

. (u)  Thefiscal year of the Lessee is the 365 or 366 day period, as the case may be,
commencing on January 1, and ending on December 31 of each calendar year.

W) The Project will be completed by May 1, 2003

' (W) No Person other than the Lessee or the Sublessee is in occupancy or
possession of any portion of the F acility.
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ARTICLE IT

CONVEYANCE TO THE AGENCY; THE PROJECT;
AND TITLE INSURANCE

Section 2.1 The Deed. The Agency has acquired, for good and valuable
consideration therefor, pursuant to the Deed, good and marketable fee simple title to the Land, and
all rights or interests therein or appertaining thereto, together with all structures, buildings,
foundations, related facilities, fixtures and other improvements existing thereon or therein as of the
date thereof, free and clear of all liens, claims, charges, encumbrances, security interests and
servitudes other than Permitted Encumbrances. It is understood that (i) good and marketable fee
simple title to all Improvements intended to be incorporated or installed in the Facility Realty as part
of the Project and good and merchantable title to all items of Facility Equipment intended to be
acquired for use and operation at the Facility Realty, also as part of the Project, shall in each case vest
in the Agency immediately upon delivery to or installation or incorporation into the Facility Realty
or payment therefor, whichever shall occur first, and (ii) the Lessee shall take all action necessary to
so vest title to such Improvements and items of Facility Equipment in the Agency and to protect such
title against claims of any third parties.

Section2.2  The Project. (a) The Agency hereby appoints the Lessee its true and
lawful agent, and the Lessee hereby accepts such agency for purposes of undertaking the Project,
including, without limitation, (i) acquiring the Land and renovating the Improvements thereon or
therein, (ii) acquiring the Facility Equipment, (iii) making, executing, acknowledging and delivering
any contracts, orders, receipts, writings and instructions with any other Persons (subject in each case
to Section 2.4 hereof), and in general doing all things which may be requisite or proper, all for the
purposes of undertaking the Project with the same powers and with the same validity and effect as
the Agency could do if acting in its own behalf, (iv) paying all fees, costs and expenses incurred in
the acquisition and renovation of the Facility from funds made available therefor in accordance with
or as contemplated by this Agreement and the Loans, and (v) asking, demanding, suing for, levying,
recovering and receiving all such sums of money, debts due and other demands whatsoever which
may be due, owing and payable to the Agency under the terms of any contract, order, receipt or
writing in connection with the Project and to enforce the provisions of any contract, agreement,
obligation, bond or other performance security entered into or obtained in connection with the
Project. The Lessee unconditionally represents, warrants, covenants and agrees that it will complete
the Project, or cause the Project to be completed by May 1, 2003, in a first class workerlike manner,
free of defects in materials and workmanship (including latent defects); provided, however, the
Lessee may revise the scope of the Project, subject to the prior written consent of the Agency (which
consent shall not be unreasonably withheld, delayed or conditioned). In undertaking the Project, the
Lessee, as agent of the Agency, shall take such action and institute such proceedings as shall be
necessary to cause and require all contractors, manufacturers and suppliers to complete their
agreements relating to the Project in accordance with the terms of the contracts therefor including,
without limitation, the correction of any defective work. The cost of the Project shall be financed
from (1) the Loan and (i) equity furnished by the Lessee and/or the Sublessee to the extent such funds
shall be necessary to cover costs of the Project which exceed such other sources of funds. In the
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event that moneys derived from such other sources are not sufficient to pay the costs necessary to
complete the Project in full, the Lessee shall pay or cause to be paid that portion of such costs of the
Project as may be in excess of the moneys derived from such sources and shall not be entitled to any
reimbursement therefor from the Agency, nor shall the Lessee be entitled to any diminution of the
Rental Payments to be made under this Agreement.

(b) The Lessee shall pay (i) all of the costs and expenses in connection with the
preparation of any instruments of conveyance, the delivery thereof and of any instruments and
documents relating thereto and the filing and recording of any such instruments of conveyance or
other instruments or documents, if required, (ii) all taxes and charges payable in connection with the
conveyance and transfer, or attributable to periods prior to the conveyance and transfer, to the
Agency as set forth in Section 2.1 hereof, and (iii) all shipping and delivery charges and other
expenses or claims incurred in connection with the Project.

(c) The Lessee unconditionally represents, warrants, covenants and agrees that
it will obtain or cause to be obtained all necessary approvals from any and all governmental agencies
requisite to the Project and operation of the Facility, all of which will be done in compliance with all
Federal, State and local laws, ordinances and regulations applicable thereto, and with the conditions
and requirements of all policies of insurance with respect to the Facility and this Agreement.
Promptly upon completion of the Project, the Lessee will obtain or cause to be obtained all required
occupancy permits, authorizations and licenses from appropriate authorities, if any be required,
authorizing the occupancy, operation and use of the Facility for the purposes contemplated by this
Agreement and shall furnish copies of same to the Agency immediately upon receipt thereof.

(d)  Within thirty (30) days from the date of completion of the Project, the Lessee
shall evidence completion of the Project by delivering to the Agency a certificate of an Authorized
Representative of the Lessee in substantially the form set forth in Schedule A attached hereto,
together with all attachments required thereunder.

Upon request by the Agency, the Lessee shall make available to the Agency copies
of any bills, invoices or other evidences of costs as shall have been incurred in the effectuation of the
Project.

In the event that the aggregate costs of the Project upon the completion thereof shall
be significantly different from the estimated costs thereof set forth in the Project Cost Budget (i.e.,
more than a ten percent (10%) difference in either total Project costs or in major categories of Project
cost), on request of the Agency, the Lessee shall provide evidence to the reasonable satisfaction of
the Agency as to the reason for such discrepancy, and that the scope of the Project as originally

approved by the Agency has not been modified in a material manner without the prior written consent
of the Agency.

. . Sect.ion 2.3 TitleInsurance. On or prior to the Commencement Date, the Lessee
will obtau} anq deliver to the Agency (a) a fee title insurance policy in an amount not less than
$500,000 insuring the Agency's fee simple interest in each of the Land and the Improvements against
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loss as a result of defects in title, subject only to Permitted Encumbrances, and (b) a current survey
of each of the Land and the Improvements certified to the Lessee, the title company issuing such title
insurance policy and the Agency. Any proceeds of such fee title insurance shall be paid to the Lessee
and applied by the Lessee to remedy the applicable defect in title in respect of which such proceeds
shall be derived. If not so capable of being applied or if a balance remains after such application, the
proceeds or the remaining balance of proceeds, as the case may be, derived from any such title
insurance policy insuring the Agency's fee title interest shall be applied to the payment of any Rental
Payments due hereunder; and any balance thereafter may be used by the Lessee for any of its

authorized purposes.

Section2.4  Limitation on Sales Tax Exemption. (a) Any exemption from Sales
Taxes resulting from or occasioned by the Agency's involvement with the Project shall be limited to
purchases of Exempt Property effected by the Lessee as agent for the Agency, it being the intent of
the parties that no operating expenses of the Lessee and no purchases of equipment or other personal
property (other than Exempt Property) shall be subject to an exemption from Sales Taxes because
of the Agency's involvement with the Project.

(b)  The Lessee covenants and agrees that it shall include the following language
(through an attached rider or otherwise) in and as part of each contract, invoice, bill or purchase
order entered into by the Lessee as agent for the Agency in connection with the Project.

“This [contract, agreement, invoice, bill or purchase order] is being
entered into by CMR Properties, LLC, a New York limited liability
company (the "Agent"), as agent for and on behalf of the New York
City Industrial Development Agency (the "Agency") in connection
with a certain project of the Agency for the Agent consisting of the
acquisition, renovation and equipping by the Agency of a commercial
facility in Bronx, New York, consisting of the acquisition of a parcel
of land and an approximately 19,500 square foot building thereon, the
making of renovations thereto, and the acquisition and installation of
machinery and equipment in connection therewith, all for use by
Citywide Mobile Response Corp., a New York corporation, in the
provision of ambulance and ambulette services to hospitals, nursing
homes and senior care facilities, to be located at 1624 Stillwell
Avenue, Bronx, New York (the "Project"). The building materials
and fixtures (excluding trade fixtures), capital improvements,
equipment and other personal property to be used for the Project
which is the subject of this [contract, agreement, invoice, bill or
purchase order] shall be exempt from the sales and use tax levied by
the State of New York and The City of New York if effected in
accordance with the terms and conditions set forth in the attached
Sales Tax Letter of the Agency, and the Agent hereby represents that
this [contract, agreement, invoice, bill or purchase order] is in
compliance with the terms of the Sales Tax Letter. This [contract,
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agreement, invoice, bill or purchase order] is nonrecourse to the
Agency, and the Agency shall not be directly or indirectly or
contingently liable or obligated hereunder in any manner or to any
extent whatsoever, and the Agent shall be the sole party liable
hereunder. By execution or acceptance of this [contract, agreement,
invoice, bill or purchase order], the [vendor or contractor] hereby
acknowledges and agrees to the terms and conditions set forth in this
paragraph.”

If the Lessee shall fail to include, incorporate by reference or otherwise cause the contract,
agreement, invoice, bill or purchase order to be, together with the vendor or contractor, subject to
the above applicable language in substantially the above form, such contract, agreement, invoice, bill
or purchase order shall not be an undertaking on behalf of the Agency and shall not be entitled to any
of the benefits able to be conferred by the Agency, and the Lessee shall not claim any sales or use tax
benefits or exemptions with respect to any such contract, agreement, invoice, bill or purchase order
and the Lessee shall return to the Agency any such benefits or exemptions so taken, together with
interest on such amount at the rate of eighteen percent (18%) per annum, from the date of such
taking.

(c) On the Commencement Date, the Agency shall make available to the Lessee
the Sales Tax Letter. The Agency, at the sole cost and expense of the Lessee, shall also execute such
other authorizations, letters and documents (and such amendments to the Sales Tax Letter) as may
be reasonably necessary to permit the Lessee to obtain the intended benefits hereunder. Subject to
the terms of this Agreement, it is intended that the aggregate scope of the sales and use tax benefits
received by the Lessee pursuant to this Agreement and the Sales Tax Letter shall be limited in both
duration and amount as follows:

@) The Sales Tax Letter shall be dated the Commencement Date and shall
be effective for a term commencing on its date and expiring upon the earliest of (1) the
termination of this Agreement, (2) May 1, 2003, (3) the completion of the Project as provided
in Section 2.2 hereof; or (4) the termination of the Sales Tax Letter pursuant to Section 7.2
hereof.

(i)  The authorizations set forth in the Sales Tax Letter shall automatically
be suspended twenty (20) days after notice to the Lessee that the Lessee shall be in default
under this Agreement until the Lessee shall pay any amounts due, and perform all of its
obligations, with respect to any such default.

(i)  The sales and use tax exemption to be provided pursuant to the Sales
Tax Letter

(A)  shall not be available for payment of any costs, other than the
costs of the Exempt Property,
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(B)  shall only be utilized for items of Exempt Property which shall
be purchased, completed or installed for use only by the Lessee and the Sublessee at
the Facility Realty (and not with any intention to sell, transfer or otherwise dispose
of any such items of Exempt Property to a Person as shall not constitute the Lessee
or the Sublessee), it being the intention of the Agency and the Lessee that the sales
and use tax exemption shall not be made available with respect to any item of Exempt
Property unless such item is used solely by the Lessee and by the Sublessee at the
Facility,

(C)  shall not be available for any date subsequent to which the
Sales Tax Letter shall have been suspended as provided in Section 2.4(c)(ii) hereof:
provided, however, that in the event the Lessee shall thereafter cure any defaults
under this Agreement, or the Agency shall thereafter waive such suspension, as
applicable, the sales and use tax exemption shall again continue from the date of such
cure or such waiver,

(D)  shall not be available for or with respect to any item of rolling
stock or water craft, or tangible personal property having a useful life of less than one
year, and shall be available only if purchased by the Lessee as agent for the Agency
for use by the Lessee for incorporation within the Facility,

(E)  shall not be available for any tangible movable personal
property, rolling stock or trade fixtures for use by any Person other than the Lessee
or the Sublessee at the Facility,

(F)  shall not be available for any item the acquisition or leasing of
which would otherwise be exempt from Sales Tax absent the involvement by the
Agency,

(G)  shall not be available for any cost of utilities, cleaning service
or supplies,

(H)  shall not be available subsequent to the termination of this
Agreement, and

O shall only be available for those costs set forth in Exhibit A to
the Sales Tax Letter.

(iv)  Inthe event that the Lessee shall utilize the sales or use tax exemption

authf)rization provided pursuant to the Sales Tax Letter in violation of the provisions of
Section 2.4(c)(iii) hereof, the Lessee shall promptly deliver notice of same to the Agency, and
the Les;ee shall, upon demand by the Agency, pay to the Agency a return of sales or use tax
exemptions in an amount equal to all such unauthorized sales Or use tax exemptions together
with interest at the rate of eighteen percent (18%) per annum from the date and with respect

392501.3 024842 AGMT



I9.

to the dollar amount for which each such unauthorized sales or use tax exemption was availed
of by the Lessee.

(v)  Upon request by the Agency of, and reasonable notice to the Lessee,
the Lessee shall make available at reasonable times to the Agency and the Independent
Accountant all such books and records of the Lessee and require all appropriate officers and
employees of the Lessee to respond to reasonable inquiries by the Agency and the
Independent Accountant, as shall be necessary to indicate in reasonable detail those costs for
which the Lessee shall have utilized the Sales Tax Letter and the dates and amounts so
utilized.

(d) The Lessee shall observe and comply with the terms and conditions of the
Sales Tax Letter, and upon the termination, expiration or cancellation of the Sales Tax Letter, the
Lessee shall promptly surrender the same to the Agency.

(e)  If and for so long as the same shall be required by law, the Lessee shall
annually (currently, by each February 28 with respect to the prior calender year) file a statement
(Form ST-340 or any successor or additional mandated form, in the form attached in the Appendices
to this Agreement) with the New York State Department of Taxation and Finance, on a form and in
a manner and consistent with such regulations as is or may be prescribed by the Commissioner of the
New York State Department of Taxation and Finance, of the value of all sales and use tax exemptions
claimed by the Lessee or agents of the Lessee in connection with the Project and the Facility as
required by Section 874(8) of the New York State General Municipal Law (as the same may be
amended from time to time), including, but not limited to, consultants or subcontractors of such
agents, under the authority granted pursuant to this Agreement. The Lessee shall furnish a copy of
such annual statement to the Agency at the time of filing with the Department of Taxation and
Finance. Should the Lessee fail to comply with the foregoing requirement, the Lessee shall
immediately cease to be the agent for the Agency in connection with the Project (such agency
relationship being deemed to be immediately revoked) without any further action of the parties, the
Lessee shall be deemed to have automatically lost its authority as agent of the Agency to purchase
and/or lease Exempt Property in the Agency's behalf, and shall desist immediately from all such
activity, and shall immediately and without demand return to the Agency the Sales Tax Letter issued
to the Lessee by the Agency which is in the Lessee's possession or in the possession of any agent of
the Lessee. Nothing herein shall be construed as a representation by the Agency that any property

acquired as part of the Project is or shall be exempt from sales taxes or use taxes under the laws of
the State.

® The Lessee agrees to submit to the Agency on August 1 of each year a
completed Benefits Report in the form of Schedule B attached hereto to the extent that the Lessee

shall have received Sales Tax Savings during the twelve-month period ending on the June 30
immediately preceding such August 1
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ARTICLE III
LEASE OF FACILITY AND RENTAL PROVISIONS

Section 3.1  Lease of the Facility. (a) The Agency hereby leases to the Lessee,
and the Lessee hereby leases from the Agency, the Facility for and during the term herein and subject
to the terms and conditions herein set forth. The Agency hereby delivers to the Lessee, and the
Lessee hereby accepts, sole and exclusive possession of the Facility (it being understood by the parties
hereto that delivery of possession to the Lessee of the Facility as the same is acquired, constructed
and renovated shall take no further act or deed by the parties hereto).

(b)  TheLessee herebyunconditionally represents, warrants, covenants and agrees
that throughout the term of this Agreement (i) the Facility will be an Approved Facility and a
"project” within the meaning of the Act; (ii) the Lessee will not take any action, or suffer or permit
any action, if such action would cause the Facility not to be an Approved Facility or a "project" within
the meaning of the Act; and (iii) the Lessee will not fail to take any action, or suffer or permit the
failure to take any action, if such failure would cause the Facility not to be an Approved Facility or
a "project” within the meaning of the Act. The Lessee shall not occupy, use or operate the Facility,
or allow the Facility or any part thereof to be occupied, used or operated, for any unlawful purpose
or in violation of any certificate of occupancy affecting the Facility or for any use which may
constitute a nuisance, public or private, or make void or voidable any insurance then in force with
respect thereto.

Section 3.2  Duration of Term. The term of this Agreement shall commence on
the Commencement Date and shall expire on midnight (New York City time), July 1, 2028, or such
earlier date as this Agreement may be terminated as hereinafter provided.

Section 3.3  Rental Provisions. (a) Base Rent. The Lessee shall pay Base Rent
to the Agency, without demand or notice, on the Commencement Date in the amount of $1 .00, which
shall constitute the entire amount of Base Rent payable hereunder.

(b)  Additional Rent. Throughout the term of this Agreement, the Lessee shall pay
to the Agency (except as otherwise provided in Section 4.3 hereof) any additional amounts required
to be paid by the Lessee to or for the account of the Agency hereunder, and any such additional
amounts shall be paid as, and shall represent payment of, Additional Rent.

(c)  Missed Payments. In the event the Lessee should fail to make or cause to be
made any of the Rental Payments required under the foregoing provisions of this Section, the item
or installment not so paid shall continue as an obligation of the Lessee until the amount not so paid
has been paid in full, together with interest thereon from the date due at the applicable interest rate

stated in this Agreement where so provided, or if not so provided, at eighteen percent (18%) per
annum.
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Section 3.4 Rental Payments Payable Absolutely Net. The obligation of the
Lessee to pay Rental Payments provided for in this Agreement shall be absolutely net to the Agency
without any abatement, recoupment, diminution, reduction, deduction, counterclaim, set-off or offset
whatsoever, so that this Agreement shall yield, net, to the Agency, the Rental Payments provided for
herein, and all costs, expenses and charges of any kind and nature relating to the Facility, arising or
becoming due and payable during or after the term of this Agreement, shall be paid by the Lessee and
the Agency shall be indemnified by the Lessee for, and the Lessee shall hold the Agency harmless
from, any such costs, expenses and charges.

Section 3.5 Nature of Lessee's Obligation Unconditional. The Lessee's
obligations under this Agreement to pay Rental Payments shall be absolute, unconditional and general
obligations, and irrespective of any defense or any rights of set-off, recoupment or counterclaim or
deduction and without any rights of suspension, deferment, diminution or reduction it might
otherwise have against the Agency or any other Person and the obligation of the Lessee shall arise
whether or not the Project has been completed as provided in this Agreement. The Lessee will not
suspend or discontinue payment of any Rental Payment due and payable hereunder or performance
or observance of any covenant or agreement required on the part of the Lessee hereunder for any
cause whatsoever, and the Lessee waives all rights now or hereafter conferred by statute or otherwise
to any abatement, suspension, deferment, diminution or reduction in the Rental Payments hereunder.

Section3.6  Assignment of Sublease Agreement. In order to secure the payment
and performance of obligations of the Lessee under this Agreement, the Lessee does hereby assign,
transfer and set over to the Agency all of the Lessee's right, title and interest in and to the Sublease
Agreement, including all sublease rentals, revenues and receipts therefrom (except for those rentals
payable under Section 5(d) of the Sublease Agreement), and the right to enforce all of the Lessee's
rights and remedies thereunder.

The Lessee agrees not to terminate, modify or amend the Sublease Agreement or any
of the terms thereof, or grant any concessions in connection therewith, either orally or in writing, or
to accept a surrender thereof, without the prior written consent of the Agency and any attempted

termination, modification or amendment of the Sublease Agreement without such written consent
shall be null and void. '

In the exercise of the powers herein granted, no liability shall be asserted or enforced
against the Agency, all such liability being hereby expressly waived and released by the Lessee. The
Agency shall not be obligated to perform or discharge any obligation, duty or liability under the
Sublease Agreement, or under or by reason of this assignment.
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ARTICLE IV

MAINTENANCE, TAXES, PAYMENTS IN LIEU OF TAXES
AND INSURANCE

Section4.1  Maintenance, Alterations and Improvements. (a) During the term
of this Agreement, the Lessee will keep the Facility in good and safe operating order and condition,
ordinary wear and tear excepted, will occupy, use and operate the Facility in the manner for which
it was intended and contemplated by this Agreement, and will make all replacements, renewals and
repairs thereto (whether ordinary or extraordinary, structural or nonstructural, foreseen or
unforeseen) necessary to ensure that the operations of the Lessee and the Sublessee at the Facility
shall not be materially impaired or diminished in any way. All replacements, renewals and repairs
shall be equal in quality, class and value to the original work and be made and installed in compliance
with the requirements of all governmental bodies. The Agency shall be under no obligation to
replace, service, test, adjust, erect, maintain or effect replacements, renewals or repairs of the Facility,
to effect the replacement of any inadequate, obsolete, worn-out or unsuitable parts of the Facility,
or to furnish any utilities or services for the Facility, and the Lessee hereby agrees to assume full
responsibility therefor.

(b) The Lessee shall have the privilege of making such alterations of or additions
to the Facility or any part thereof from time to time as it in its discretion may determine to be
desirable for its uses and purposes, provided that

(1) as a result of such alterations or additions, the fair market value of the
Facility is not reduced below its value immediately before such alteration or addition and the
usefulness, the structural integrity or operating efficiency of the Facility is not materially
impaired,

(i) suchadditions or alterations are effected with due diligence, in a good and
workmanlike manner and in compliance with all applicable legal requirements,

(iii) such additions or alterations are promptly and fully paid for by the Lessee
in accordance with the terms of the applicable contract(s) therefor, and in order that the
Facility shall at all times be free of any mortgage, lien, charge, encumbrance, security interest
or claim other than Permitted Encumbrances,

(iv) if the cost of such additions or alterations are estimated to exceed
$250,000, unless the Lessee can demonstrate to the reasonable satisfaction of the Agency that
the Lessee has available funds sufficient to pay the cost thereof, such alterations or additions
shall be conducted only after the Lessee shall have furnished to the Agency a labor and
materials payment bond, or other security, satisfactory to the Agency, and
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(v) such additions or alterations do not change the nature of the Facility so
that it would not constitute an Approved Facility and a "project” within the meaning of the
Act.

All alterations of and additions to the Facility shall constitute a part of the Facility, subject to this
Agreement and the Sublease Agreement, and the Lessee shall deliver or cause to be delivered to the
Agency appropriate documents as may be necessary to convey title to such property to the Agency
and to subject such property to this Agreement and the Sublease Agreement, free and clear of all
liens, charges, encumbrances, security interests or claims other than Permitted Encumbrances.

(c) The Lessee shall have the right to install or permit to be installed at the Facility
Realty, machinery, equipment and other personal property not constituting part of the Facility
Equipment at the Lessee's own cost and expense (the "Lessee Property") without conveying title to
such Lessee's Property to the Agency nor subjecting such Lessee's Property to this Agreement and
the Sublease Agreement. The Lessee's Property shall not constitute part of the Facility leased
hereunder. The Agency shall not be responsible for any loss of or damage to the Lessee's Property.
The Lessee shall have the right to create or permit to be created any mortgage, encumbrance, lien or
charge on, or conditional sale or other title retention agreement with respect to, the Lessee's Property,
without the consent of or notice to the Agency.

(d) The Lessee shall not create, permit or suffer to exist any mortgage,
encumbrance, lien, security interest, claim or charge against the Facility or any part thereof, or the
interest of the Agency or the Lessee or the Sublessee in the Facility or this Agreement or the Sublease
Agreement except for Permitted Encumbrances.

(e) To the extent required by the New York State Finance Law Section 137, prior
to executing any contract with any party for any improvement (as such term is defined in the New
York Lien Law) in connection with the Project or the Facility or the provision of any goods or
services in connection therewith, and prior to authorizing any party to undertake such improvement
(or the provision of such goods and services) without an executed contract, the Lessee shall deliver
to the Agency a copy of the proposed contract therefor along with a bond, in compliance with New
York State Finance Law Section 137 and otherwise satisfactory to the Agency, guaranteeing prompt
payment of monies due all persons furnishing labor or materials for the contractor or his
subcontractor in the prosecution of his work provided for in such contract. The Agency shall have
no liability or responsibility for the cost of such bond(s). Should the Lessee fail to comply with the
foregoing requirement, the Lessee shall immediately cease to be the agent for the Agency in
connection with the Project (such agency relationship being deemed to be immediately revoked).

Section 4.2 Removal of Property of the Facility. (a) The Lessee shall have the
privilege from time to time of removing from the Facility any fixture constituting part of the Facility
Realty or any machinery, equipment or other property constituting part of the Facility Equipment
(the "Existing Facility Property') and thereby acquiring such Existing Facility Property, provided,
however,'such Existing Facility Property is substituted or replaced by property (u) having equal or
greater fair market value, operating efficiency and utility and (v) being free of all mortgages, liens,
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charges, encumbrances, claims and security interests other than Permitted Encumbrances, and no such
removal shall be effected if (w) such removal is to another location of the Lessee or the Sublessee or
any Affiliate other than the Facility, (x) such removal would change the nature of the Facility as an
Approved Facility and a "project" within the meaning of the Act, (y) such removal would impair the
usefulness, structural integrity or operating efficiency of the Facility, or (z) such removal would
materially reduce the fair market value of the Facility below its value immediately before such
removal.

(b)  TheLessee shall deliver or cause to be delivered to the Agency any necessary
documents conveying to the Agency title to any property installed or placed upon the Facility Realty
pursuant to Section 4.2(a) hereof and subjecting such substitute or replacement property to this
Agreement and the Sublease Agreement, and upon written request of the Lessee, the Agency shall
deliver within thirty (30) days after receipt of such written request of the Lessee, to the Lessee
appropriate documents conveying to the Lessee all of the Agency's right, title and interest in any
property removed from the Facility pursuant to Section 4.2(a) hereof. The Lessee agrees to pay all
costs and expenses (including reasonable counsel fees) incurred by the Agency in subjecting to this
Agreement and the Sublease Agreement any property installed or placed on the Facility as part of the
Facility pursuant to this Section 4.2 or Section 4.1 hereof.

© Other than as set forth in Section 4.2(a) above, the Lessee shall not, without
the prior written consent of the Agency and except as permitted above, part with possession or
control of or suffer to allow to pass out of its possession or control any item of the Facility
Equipment or change the location of the Facility Equipment or any part thereof from the Facility
Realty.

(d)  Theremoval from the Facility of any Existing Facility Property pursuant to the
provisions of Section 4.2(a) hereof shall not entitle the Lessee to any abatement or reduction in the
Rental Payments payable by the Lessee under this Agreement.

(e)  Within 120 days after the close of each Fiscal Year of the Lessee (i) during
which Fiscal Year (i) action was taken by the Lessee pursuant to Section 4. 1(b) or action involving
property having a value in the aggregate exceeding $250,000 was taken by the Lessee pursuant to
Section 4.2(a) hereof, the Lessee shall, upon request of the Agency, furnish to the Agency a written
report of an Authorized Representative of the Lessee summarizing the action taken by the Lessee,
during such preceding Fiscal Year and stating that, in its opinion, such action complied with the
applicable provisions of Section 4.1(b) or 4.2(a) hereof, as the case may be; or (ii) no action was
taken by the Lessee pursuant to Section 4.1(b) or no action involving property having a value in the
aggregate exceeding $250,000 was taken by the Lessee pursuant to Section 4.2(a) hereof, the Lessee
shall, upon request of the Agency, furnish to the Agency a certificate of an Authorized Representative
of the Lessee certifying to the fact that no such action was taken by the Lessee pursuant to such

‘Section 4.1(b) or 4.2(a) during such preceding Fiscal Year.
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Section 4.3 Payment in Lieu of Real Estate Taxes.

(a)  Description and Address of Project:

The Project consists of the acquisition, renovation and equipping by the Agency of
a commercial facility in Bronx, New York, consisting of the acquisition of a parcel of land and an
approximately 19,500 square foot building thereon, the making of renovations thereto and the
acquisition and installation of machinery and equipment in connection therewith, all for use in the
provision of ambulance and ambulette services to hospitals, nursing homes and senior care facilities.
The Facility is located at 1624 Stillwell Avenue, Bronx, New York, being Section 15, Block 4223
and Lot 12.

(b)  Payments Prior to PILOT Commencement Date:

The PILOT Commencement Date shall be July 1, 2003. Until the PILOT
Commencement Date, or such later date as the Facility Realty is determined to be exempt from real
estate taxes, the Lessee shall pay to the City all real estate taxes with respect to the Facility Realty
at such times, in such manner and in such amounts as would be applicable if the Facility Realty were
owned by the Lessee and not owned by the Agency.

(c) Payments in Lieu of Real Estate Taxes, Generally:

It is recognized that under the provisions of the Act the Agency is required to pay no
real estate taxes upon any of the property acquired by it or under its jurisdiction or control or
supervision or upon its activities. The Agency and the Lessee agree, however, that the Lessee shall
be required to make payments in lieu of real estate taxes with respect to the Facility Realty, payable
to The Bank of New York, as PILOT Depository (or to such other Person as the Agency shall direct
the Lessee in writing), in installments aggregating the full amounts due at least seven (7) Business
Days before such times as real estate taxes are due the City or at such other times as the Agency may
designate in writing. Except as otherwise provided below in this Section 4.3, the Lessee shall make
payments in lieu of real estate taxes (i) with respect to the Land constituting part of the Facility
Realty, in the amounts as determined in subsection (d) below, and (i) with respect to the
Improvements constituting part of the Facility Realty, in the amounts as determined in subsections
(e) and (f) below.

The Agency makes no representation as to the availability of an exemption from real
estate taxes for the Facility Realty in the event that the Department of Finance, Assessors' Office of
the City, the City Surveyor, or any other relevant official of the City fails to recognize the Agency's
exemption from real estate taxes on the basis of a discrepancy existing between the Facility Realty
and the tax map of The City of New York or the existence of another impediment to implementation
of the Agency's exemption contemplated hereunder.

.The Les§ee shall take such action as is reasonably necessary in order to correct any
defect or deficiency which may prevent the Facility Realty from being recognized as exempt by the
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City. The Lessee acknowledges that the Agency has not represented the availability of any such
exemption for the Facility Realty, and the Lessee hereby releases the Agency from any claim arising
from any loss of the benefits which were contemplated hereunder.

The Lessee acknowledges that the PILOT Commencement Date will not be deferred
notwithstanding any loss of benefits contemplated hereunder in the event that the City does not
recognize the Agency's exemption from real estate taxes on the PILOT Commencement Date.

(d)  Payments in Lieu of Taxes on the Land :

For the period commencing on the PILOT Commencement Date and terminating on
the earliest to occur of (i) June 30, 2028 (the "PILOT Expiration Date"), or (ii) the date on which the
Agency no longer owns the Facility Realty, or (iii) the date on which this Agreement is terminated
if termination occurs prior to the PILOT Expiration Date (such earliest date to be hereinafter referred
to as the "PILOT Termination Date"), the Lessee shall, in accordance with Section 4.3 hereof, make
payments in lieu of real estate taxes, in accordance with Section 4.3(g) hereof, with respect to the
Land (subject to Section 4.3(i)) only to the extent that Full Land Taxes in the respective tax fiscal
year of the City shall exceed the following:

MAXIMUM LAND

YEAR TAX ABATEMENT
July 1, 2003 - June 30, 2024 $93,500
July 1, 2024 - June 30, 2025 $74,800
July 1, 2025 - June 30, 2026 $56,100
July 1, 2026 - June 30, 2027 $37,400
July 1, 2027 - June 30, 2028 $18,700

o "Full Land Taxes" shall mean that amount of taxes with respect to the Land
constituting part of the Facility as the Lessee would otherwise be required to pay from time to time
if it were the owner of the Land.

For the period cc_)mmencing on the PILOT Expiration Date until the date on which the
Agency no longer owns the Facility, the Lessee shall make payments in lieu of real estate taxes equal
to Full Land Taxes with respect to the Land constituting part of the Facility.

o If: the PILOT Termination Date has occurred for reasons other than the Agency no
longer be;mg in title to the Facility Realty, for the period commencing on such PILOT Termination
Date until the date on which the Agency no longer has title to the Facility Realty, the Lessee shall
make payments in lieu of real estate taxes on the Land equal to Full Land Taxes.
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(e) Payments in lieu of Taxes on the Improvements:

For the period commencing on the PILOT Commencement Date and terminating on
the PILOT Termination Date, the Lessee shall make, in accordance with Section 4.3(g) hereof, and
subject to Section 4.3(i) hereof, the following payments in lieu of real estate taxes on the
Improvements constituting part of the Facility Realty:

0)) from the PILOT Commencement Date through June 30, 2024, an amount
equal to the lesser of CRET (i.e., Current Real Estate Taxes), and STRET
(i.e., Stabilized Real Estate Taxes); and

2) from July 1, 2024, through the PILOT Termination Date, and assuming
CRET is greater than STRET for the fiscal years occurring within such
period, the following amounts as respectively calculated for the following

years:
YEAR LESSEE PAYS:
July 1, 2024 - June 30, 2025 STRET + [(CRET less STRET) x 0.2]
July 1, 2025 - June 30, 2026 STRET + [(CRET less STRET) x 0.4]
July 1, 2026 - June 30, 2027 STRET + [(CRET less STRET) x 0.6]
July 1, 2027 - June 30, 2028 STRET + [(CRET less STRET) x 0.8]

Provided, however, that if any fiscal year occurring within the period commencing July 1,
2024, through June 30, 2028, CRET is equal to or less than STRET, then the payment in lieu
of real estate taxes on the Improvements for such fiscal year shall equal CRET.

Certain terms used in the above formula are defined as follows:

CRET or "Current Real Estate Taxes" shall mean the then-current assessed value of
Improvements multiplied by the City's then-current real estate tax rate, as if the Facility Realty
were owned by the Lessee rather than the Agency.

STRET or "Stabilized Real Estate Taxes" shall mean the assessed value of the Improvements
as of May 25, 2001 multiplied by the City's tax rate as of July 1, 2001.

Ifthe PILOT Termination Date has occurred for reasons other than the Agency being
no longer in title to the Facility Realty, for the period commencing on such PILOT Termination Date
until the date on which the Agency no longer has title to the Facility Realty, the Lessee shall make
payments in lieu of real estate taxes on the Improvements equal to CRET.
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H Subsequent Alterations and Improvements:

If, at any time after completion of the Project, the Lessee shall make any alterations
of or additions to the Facility Realty ("Additional Improvements"), the Lessee shall: (i) deliver
written notice to an Authorized Representative of the Agency of such Additional Improvements
within thirty (30) days after the completion thereof, and (ii) request that the Improvements
constituting a part of the Facility Realty (including any such Additional Improvements) be reassessed
by the appropriate officer or officers of the City; and (iif) make additional payments in lieu of real
estate taxes in accordance with Section 4.3(g) hereof equal to:

(1)  the amount of increase in assessed valuation of the Facility Realty when the
Additional Improvements are first assessed as completed, multiplied by

(2)  the City's real property tax rate prevailing after such first assessment, and
thereafter, less

3) but only with respect to the Additional Improvements and not with respect to
any other portion of the Facility Realty, any amount to which the Lessee
would be entitled as a result of the Additional Improvements being eligible
under the Industrial and Commercial Incentive Program.

(g) General Payment Provisions:

In order to provide for payments in lieu of real estate taxes payable pursuant to
subsections (d), (e) and (f) above, the Lessee agrees to pay on a date which is seven (7) Business
Days before January 1 and on a date which is seven (7) Business Days before July 1 of every year to
the PILOT Depository, or to such other representative of the Agency as the Agency may designate
from time to time by written notice to the Lessee, by certified check or bank draft payable at a bank
in New York, New York, an installment payment equal to one-half of the payment in lieu of real
estate taxes due for such year. The PILOT Depository shall deposit such installment payment to a
special trust fund.

Itis agreed that the Agency shall request the appropriate officer or officers of the City
charged with the duty of levying and collecting real estate taxes, to submit to the Lessee at the times
the levies for such real estate taxes are made, a statement specifying the amounts and due dates for

the payments in lieu thereof, so that the Lessee may make such payments in the correct amounts and
on a timely basis.

In the event the Lessee shall fail to make any such installment payments, the amount
or amounts so in default shall continue as an obligation of the Lessee until fully paid, and the Lessee
agrees to pay the same to the PILOT Depository, or to such other representative of the Agency as
the Agency may from time to time designate. The Lessee shall pay a late payment penalty of five
percent (5%) of any amount which is not paid when due under this Section 4.3. In addition, for each
month or part thereof that a payment under this Section 4.3 is delinquent beyond the first month,
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interest shall accrue and be payable by the Lessee on the total amount due as provided above, plus
a late payment penalty in the amount of one percent (1%) per month for each month or part thereof

until the payment is made.

Nothing contained herein shall limit or impair the Lessee's right, to the extent
permitted by law, to obtain reductions in the valuation of the Facility Realty or the right to obtain
exemptions (and discounts, if any) therefrom and to seek to obtain a refund of any such payments
made.

(h)y  Apportionment of Payments after Transfer:

The Agency shall cause the Collector of the City to return the Facility Realty to the
tax rolls as of the date of transfer of title out of the Agency and back to the Lessee. Subject to the
paragraph immediately succeeding, the Lessee and/or other subsequent owner of the Facility Realty
during the fiscal year in which such transfer is made, shall be responsible for paying the real estate
taxes due for the remaining portion of such fiscal year which follows transfer out of the Agency.

With respect to the semi-annual period of the fiscal year in which the Agency conveys
title to the Facility Realty back to the Lessee, the Agency shall cause the Collector of the City to
apportion that part of the installment payment in lieu of real estate taxes previously remitted for such
semi-annual period (if any), which s attributable to the period commencing on the date of conveyance
and ending on the June 30 or December 31 following (as the case may be), as a credit against the real
estate taxes owed for such semi-annual period.

)] Withdrawal of Real Estate Tax Abatements:

The Lessee understands and agrees that the Lessee is required to pay or cause to be
paid, as additional payments in lieu of real estate taxes, the amount of taxes that the Lessee would
have been required to pay as if it were the owner of the Land and Improvements constituting the
Facility Realty for that portion of the Facility Realty, if any, utilized or occupied by any Person other
than the Lessee or the Sublessee for so long as such utilization or occupation shall continue. The
Lessee hereby represents to the Agency that no portion of the Facility Realty is utilized and occupied
or is intended to be utilized or occupied by Persons other than the Lessee or the Sublessee, except
as stated Section 1.5(p) hereof. The Lessee agrees that it shall immediately notify in writing the
Agency or cause said written notice to be given in the event that there shall be any change in the
portion of the Facility Realty utilized or occupied by any Person other than the Lessee or the
Sublessee. The Lessee understands and agrees that in such event, unless the Agency in its sole
discretion shall determine otherwise, the amounts payable by the Lessee as additional payments in lieu
of taxes shall be adjusted to an amount equal to the amount of taxes that the Lessee would have been
required to pay as if it were the owner of the Facility Realty for that portion of the Facility Realty
utilized or occupied by the Sub-sublessee or by other Persons other than the Lessee or the Sublessee
for so long as such utilization or occupation shall continue. The Lessee further agrees to furnish the
Agency with a certificate of an Authorized Representative of the Lessee on January 1 of each year
setting forth all Persons other than the Lessee or the Sublessee, if any, that shall be utilizing or
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occupying any portion of the Facility Realty, the amount of space so occupied or utilized and the
percentage of the available square footage of the Facility Realty represented by such occupation or
utilization.

Commencing as of the date on which the Facility Realty is not used in accordance with
the Act and this Agreement or upon the occurrence of an Event of Default under this Agreement, the
Lessee shall be required to make payments in lieu of real estate taxes on the Land and Improvements
constituting a part of the Facility Realty in such amounts as would result from taxes levied on the
Facility Realty if the Facility Realty were owned by the Lessee. For purposes of the determination
of such payments in lieu of real estate taxes, the tax rate shall be the rate then in effect as shown on
the records of the proper City department.

® Survival of Obligations:

The obligations of the Lessee under this Section 4.3 shall survive the termination or
expiration of this Agreement for any reason whatsoever. The Agency, in its sole discretion and in
furtherance of the purposes of the Act, may waive, in whole or in part, payments in lieu of taxes set
forth in this Section 4.3, for good cause shown.

Section 4.4  Taxes, Assessments and Charges. The Lessee shall pay when the
same shall become due all taxes (other than those taxes for which payments in lieu thereof are being
paid pursuant to Section 4.3 hereof) and assessments, general and specific, if any, levied and assessed
upon or against the Facility, this Agreement, the Sublease Agreement, any estate or interest of the
Agency or the Lessee or the Sublessee in the Facility, or the Rental Payments or other amounts
payable hereunder or under the Sublease Agreement during the term of this Agreement, and all water
and sewer charges, special district charges, assessments and other governmental charges and
impositions whatsoever, foreseen or unforeseen, ordinary or extraordinary, under any present or
future law, and charges for public or private utilities or other charges incurred in the occupancy, use,
operation, maintenance or upkeep of the Facility, all of which are herein called "Impositions". The
Agency shall forward, as soon as practicable, to the Lessee any notice, bill or other statement
received by the Agency concerning any Imposition. The Lessee may pay any Imposition in
installments if so payable by law, whether or not interest accrues on the unpaid balance.

Inthe event the Facility Realty is exempt from Impositions (other than real estate taxes
in respect of which amounts are payable under Section 4.3 hereof) solely due to the Agency's
ownership of the Facility Realty, the Lessee shall pay all Impositions to the appropriate taxing
authorities equivalent to the Impositions which would have been imposed on the Facility Realty if the
Lessee were the owner of record of the Facility Realty.

. Section 4.5  Insurance. (a) At all times throughout the term of this Agreement,
including without limitation during any period of construction or reconstruction of the Facility, the
Lessee shall maintain insurance, with insurance companies licensed to do business in the State, against
such risks, loss, damage and liability (including liability to third parties) and for such amounts as are
customarily insured against by other enterprises of like size and type as that of the Lessee and the
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Sublessee. In addition to this general requirement, such insurance shall, for purposes of subsection
(b) through (g) of this Section 4.5, include without limitation insurance coverages described in
paragraphs (i) through (vi) below (hereinafter "Specific Coverage"):

(i) During any period of construction, renovation, improvement or reconstruction of
the Facility to the extent not covered by the General Liability insurance referred to below,
Owners & Contractors Protective Liability Insurance for the benefit of the Lessee, the
Sublessee and the Agency in a minimum amount of $5,000,000 aggregate coverage for bodily
and personal injury and property damage;

(1) (A) Property damage insurance and (B) during any period of construction,
reconstruction or substantial renovation of the Facility (to the extent not otherwise covered
by property damage insurance), Builders' All Risk Insurance written on "100% builders' risk
completed value, non-reporting form" including coverage therein for "completion and/or
premises occupancy"”, and coverage for property damage insurance, all of which insurance
shall include coverage for removal of debris, insuring the buildings, structures, facilities,
equipment, furniture, fixtures and other property constituting a part of the Facility against loss
or damage to the Facility by all risk of physical loss at all times in an amount such that the
proceeds of such insurance shall be sufficient to prevent the Lessee, the Sublessee or the
Agency from becoming a co-insurer of any loss under the insurance policies but in any event
in amounts equal to 100% of the actual replacement value of the Facility as determined by a
qualified insurance appraiser or insurer selected by the Lessee, not less often than once every
three years, at the expense of the Lessee, any such insurance may provide that the insurer is
not liable to the extent of the first $50,000 with the result that the Lessee is its own insurer
to the extent of $50,000 of such risks;

(i)  General Liability insurance (including contractual liability coverage together
with any Umbrella Liability insurance) naming the Lessee and the Sublessee as primary
insureds, in accordance with customary insurance practices for similar operations with respect
to the Facility and the business thereby conducted in a minimum amount of $5,000,000 per
occurrence per location aggregate or, if the Facility is covered by a multi-site policy, such
multiple of that minimum through excess coverage as is satisfactory to the Agency, which
insurance (A) will also provide coverage of the Lessee's obligations of indemnity under
Section 6.2 hereof (excluding, however, those obligations of the Lessee (1) requiring payment
of taxes, (2) set forth in Section 6.2(a)(i) or (iv) hereof, (3) under Section 6.2(a)(viii) hereof
to the extent not available to the Lessee at commercially reasonable rates), and (B) may be
effected under overall blanket or excess coverage policies of the Lessee or any Affiliate
thereof, provided, however, that at least $500,000 is effected by a General Liability insurance
policy, and (C) shall not contain any provisions for a deductible amount;

(i-v) Workers' compensation insurance, disability benefits insurance and such other
forms. of insurance that the Lessee, the Sublessee or the Agency is required by law to provide
covering loss resulting from injury, sickness, disability or death of the employees of the Lessee
or any Affiliate thereof, or any contractor or subcontractor performing work with respect to
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the Facility; the Lessee shall require that all said contractors and subcontractors shall maintain
all forms or types of insurance with respect to their employees required by law;

(v)  Automobile liability insurance, to the extent not covered by General Liability
insurance, in the amount of $5,000,000 covering the Lessee and/or the Sublessee, as
applicable, for all owned, non-owned and/or hired automobiles, forklifts and other drivable
machinery and/or vehicles used in connection with the Facility; and

(vi)  Such other insurance in such amounts and against such insurable hazards as
the Agency from time to time may reasonably require.

(b) All Specific Coverage required by Section 4.5(a) above shall be procured and
maintained in financially sound and generally recognized responsible insurance companies authorized
to write such insurance in the State and having an A M. Best rating of "A-/X" or better

(c)  Each of the policies or binders evidencing the Specific Coverage required -
above to be obtained shall

(1) designate (except in the case of workers' compensation insurance) the Lessee,
the Sublessee, and the Agency as additional insureds as their respective interests may appear;

(i)  provide that there shall be no recourse against the Agency for the payment of
premiums or commissions or (if such policies or binders provide for the payment thereof)
additional premiums or assessments;

(i)  provide that in respect of the respective interests of the Agency in such
policies, the insurance shall not be invalidated by any action or inaction of the Lessee or any
other Person and shall insure the Agency regardless of, and any losses shall be payable
notwithstanding, any such action or inaction;

(iv)  provide that such insurance shall be primary insurance without any right of
contribution from any other insurance carried by the Agency to the extent that such other
insurance provides the Agency with contingent and/or excess liability insurance with respect
to its interest in the Facility; '

(v)  provide that if the insurers cancel such insurance for any reason whatsoever,
including the insured's failure to pay any accrued premium, or the same is allowed to lapse or
expire, or there be any reduction in amount, or any material change is made in the coverage,
such cancellation, lapse, expiration, reduction or change shall not be effective as to the
Agency until at least thirty (30) days, or ten (10) days if due to nonpayment of premium, after

receipt by.the Agency, respectively, of written notice by such insurers of such cancellation,
lapse, expiration or change;
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(vi)  waive any right of subrogation of the insurers thereunder against any Person
insured under such policy, and waive any right of the insurers to any setoff or counterclaim
or any other deduction, whether by attachment or otherwise, in respect of any liability of any
Person insured under such policy; and

(vii)  contain such other terms and provisions as any owner or operator of facilities
similar to the Facility would, in the prudent management of its properties, require to be
contained in policies, binders or interim insurance contracts with respect to facilities similar
to the Facility owned or operated by it.

(d)  The Lessee shall deliver or cause to be delivered to the Agency the following
documents evidencing compliance with the Specific Coverage requirements of this Section 4.5(i) on
or prior to the execution and delivery of this Agreement: (A) a broker’s certificate of coverage,
confirming that the Lessee, as of the date of execution and delivery of this Agreement, has obtained
Specific Coverage in accordance with the requirement of this Section 4.5, and (B) a certificate of
liability insurance, evidence of property insurance, and certificates or other evidence of other required
insurance, and, as soon as practicable thereafter, duplicate copies of insurance policies and/or binders.
At least seven (7) Business Days prior to the expiration of any such policy, the Lessee shall furnish
the Agency with evidence that such policy has been renewed or replaced or is no longer required by
this Agreement.

(e) The Lessee shall, at its own cost and expense, make all proofs of loss and take
all other steps necessary or reasonably requested by the Agency to collect from insurers for any loss
covered by any insurance required to be obtained by this Section 4.5. The Lessee shall not do any
act, or suffer or permit any act to be done, whereby any Specific Coverage required by this Section
4.5 would or might be suspended or impaired.

® THE AGENCY DOES NOT IN ANY WAY REPRESENT THAT THE
INSURANCE SPECIFIED HEREIN, WHETHER IN SCOPE OR COVERAGE OR LIMITS OF
COVERAGE, IS ADEQUATE OR SUFFICIENT TO PROTECT THE BUSINESS OR INTEREST
OF THE LESSEE OR THE SUBLESSEE.

(8)  Nothing contained inthis Agreement shall be deemed to modify the obligations
of the Lessee pursuant to the Mortgage with respect to insurance or the application of the proceeds
thereof and said Mortgage shall control the use of proceeds of property insurance. The obligations
of the Lessee hereunder shall be independent of any such other obligations relating to insurance.

Section 4.6  Advances by Agency. In the event the Lessee fails to make any
payment or perform or observe any obligation required of it under this Agreement, the Agency, three
?3) Bgsiness Days after first notifying the Lessee in writing of any such failure on its part (except that
no prior notification of the Lessee shall be required in the event of an emergency condition that, in
the reasonable judgment of the Agency, necessitates immediate action), may (but shall not be
obligated to), and without waiver of any of the rights of the Agency under this Agreement or any
other Project Document to which the Agency is a party, make such payment or otherwise cure any
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failure by the Lessee to perform and observe its other obligations hereunder. All amounts so advanced
therefor by the Agency shall become an additional obligation of the Lessee to the Agency, which
amounts, together with interest thereon at the rate of eighteen percent (18%) per annum, from the
date advanced, the Lessee will pay upon demand therefor by the Agency. Any remedy herein vested
in the Agency for the collection of Rental Payments or other amounts due hereunder shall also be
available to the Agency for the collection of all such amounts so advanced.

Section4.7 Compliance with Law. The Lessee agrees that it will, throughout the
term of this Agreement and at its sole cost and expense, promptly observe and comply with all
applicable Legal Requirements, whether foreseen or unforeseen, ordinary or extraordinary, which
shall now or at any time hereafter be binding upon or applicable to the Lessee, any occupant, user or
operator of the Facility or any portion thereof, and will observe and comply with all conditions,
requirements, and schedules necessary to preserve and extend all rights, licenses, permits (including,
without limitation, zoning variances, special exception and non-conforming uses), privileges,
franchises and concessions. The Lessee will not, without the prior written consent of the Agency,
initiate, join in or consent to any private restrictive covenant, zoning ordinance, or other public or
private restrictions, limiting or defining the uses which may be made of the Facility or any part
thereof. The Lessee shall indemnify and hold harmless the Indemnified Parties (as defined in
Section 6.2 hereof) from and against all loss, cost, liability and expense (a) in any manner arising out
of or related to any violation of or failure by the Lessee (or any other Person occupying, operating
or using the Facility or any part thereof) to comply with any Legal Requirement or (b) imposed upon
the Lessee or any of the Indemnified Parties by any Legal Requirement; in case any action or
proceedings is brought against any of the Indemnified Parties in respect to any Legal Requirement,
the Lessee shall upon notice from any of the Indemnified Parties defend such action or proceeding
by counsel reasonably satisfactory to the Indemnified Party.

The Lessee may contest in good faith the validity, existence or applicability of any of
the foregoing if (i) such contest shall not result in the Facility or any part thereof or interest therein
being in any danger of being sold, forfeited or lost, (ii) such contest shall not result in the Lessee or
the Agency being in any danger of any civil or any criminal liability other than normal accrual of
interest and, in the case of the Lessee only, penalties, for failure to comply therewith, and (iii) the
Lessee shall have furnished such security, if any, as may be reasonably requested by the Agency to
protect the security intended to be offered by the Project Documents.
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ARTICLE V
DAMAGE, DESTRUCTION AND CONDEMNATION

Section 5.1 Damage, Destruction and Condemnation. (a) In the event that at
any time during the term of this Agreement the whole or part of the Facility shall be damaged or
destroyed, or taken or condemned by a competent authority for any public use or purpose, or by
agreement among the Agency, the Lessee and those authorized to exercise such right, or if the
temporary use of the Facility shall be so taken by condemnation or agreement (a "Loss Event")

(1) the Agency shall have no obligation to rebuild, replace, repair or restore
the Facility,

(i1) there shall be no abatement, postponement or reduction in the Rental
Payments payable by the Lessee under this Agreement or any other Project Document to
which it is a party, and

(1) the Lessee will promptly give written notice of such Loss Event to the
Agency, generally describing the nature and extent thereof.

(b) In the event a Loss Event shall occur, the Lessee shall

(1) at its own cost and expense (except to the extent paid from the Net
Proceeds as provided below), promptly and diligently rebuild, replace, repair or restore the
Facility to substantially its condition immediately prior to the Loss Event, or to a condition
of at least equivalent value, operating efficiency and function, regardless of whether or not
the Net Proceeds derived from the Loss Event shall be sufficient to pay the cost thereof, and
the Lessee shall not by reason of payment of any such excess costs be entitled to any
reimbursement from the Agency, nor shall the Rental Payments payable by the Lessee under
this Agreement or any other Project Document to which it is a party be abated, postponed or
reduced, or '

(ii) exercise its option to purchase the Agency's interest in the Facility and to
terminate this Agreement as provided in Section 8.1 hereof.

As soon as practicable but no later than ninety (90) days after the occurrence of the Loss Event, the

Lessee shall advise the Agency in writing of the action to be taken by the Lessee under this Section
5.1(b).

©) All rebuilding, replacements, repairs or restorations of the Facility in respect
of or occasioned by a Loss Event shall

(i) automatically be deemed a part of the F acility and shall be subject to this
Agreement and the Sublease Agreement,
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(i) be effected only if the Lessee shall deliver to the Agency an Opinion of
Counsel acceptable to the Agency to the effect that such rebuilding, replacement, repair or
restoration shall not change the nature of the Facility as an Approved Facility and a qualified
"project” as defined in the Act,

(i) be effected only if the Lessee shall deliver to the Agency a labor and
materials payment bond, or other security, satisfactory to the Agency where the cost of
rebuilding, replacements, repairs or restorations of the Facility will exceed $250,000, and

(iv) be effected with due diligence in a good and workerlike manner, in
compliance with all applicable Legal Requirements and be promptly and fully paid for by the
Lessee in accordance with the terms of the applicable contract(s) therefor.

(d)  The date of completion of the rebuilding, replacement, repair or restoration
of the Facility shall be evidenced to the Agency by a certificate of an Authorized Representative of
the Lessee stating (i) the date of such completion, (ii) that all labor, services, machinery, equipment,
materials and supplies used therefor and all costs and expenses in connection therewith have been paid
for or arrangement for payment, reasonably satisfactory to the Agency, has been made, (1ii) that the
Facility has been rebuilt, replaced, repaired or restored to substantially its condition immediately prior
to the Loss Event, or to a condition of at least equivalent value, operating efficiency and function,
(iv) that the Agency has good and valid title to all property constituting part of the Facility and all
property of the Facility is subject to this Agreement and the Sublease Agreement, subject to Permitted
Encumbrances, and (v) that the restored Facility is ready for occupancy, use and operation for its
intended purposes. Notwithstanding the foregoing, such certificate shall state (x) that it is given
without prejudice to any rights of the Lessee or of the Sublessee against third parties which exist at
the date of such certificate or which may subsequently come into being, (y) that it is given only for
the purposes of this Section and (z) that no Person other than the Agency may benefit therefrom.
Such certificate shall be accompanied by (i) a certificate of occupancy (either temporary or
permanent, provided that if it is a temporary certificate of occupancy, the Lessee will proceed with
due diligence to obtain a permanent certificate of occupancy), if required, and any and all permissions,
licenses or consents required of governmental authorities for the occupancy, operation and use of the
Facility for the purposes contemplated by this Agreement: and (i) a search prepared by a title
company, or other evidence satisfactory to the Agency, indicating that there has not been filed with
respect to the Facility any mechanic's, materialmen's or any other lien in connection with the
rebuilding, replacement, repair and restoration of the Facility and that there exist no encumbrances
on or affecting the Facility or any part thereof other than Permitted Encumbrances or those
encumbrances consented to by the Agency.

. .(e) The Agency and the Lessee shall cooperate and consult with each other in all
matters pertaining to the settlement, compromise, arbitration or adjustment of any claim or demand
onaccount of any Loss Event, and the settlement, compromise, arbitration or adjustment of any such

claim or demand shall, as between the Agency and the Lessee, be subject to the written approval of
the Lessee.
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® Notwithstanding anything contained herein to the contrary, if all or
substantially all of the Facility shall be taken or condemned, or if the taking or condemnation renders
the Facility unsuitable for use by the Lessee as contemplated hereby, the Lessee shall exercise its
option to terminate this Agreement as provided in Section 8.1 hereof.

(g)  TheLesseeshallbeentitled to any insurance proceeds or condemnation award,
compensation or damages attributable to the Lessee's Property, subject to the provisions of the
Mortgage.

(h) The Lessee hereby waives the provisions of Section 227 of the New York Real
Property Law or any law of like import now or hereafter in effect.

) Nothing contained in this Agreement shall be deemed to modify the obligations
of the Lessee pursuant to the Mortgage with respect to insurance or the application of proceeds
thereof and condemnation awards, which Mortgage shall control the use of insurance proceeds and
condemnation awards. The obligations of the Lessee hereunder shall be independent of any such
other obligations relating to insurance.
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ARTICLE VI
PARTICULAR COVENANTS

Section6.1  Dissolution of Lessee; Restrictions on Lessee. The Lessee covenants
and agrees that at all times during the term of this Agreement, it will (i) maintain its existence as a
limited liability company, (ii) continue to be subject to service of process in the State and organized
under the laws of, or qualified to do business in, the State, (iii) not liquidate, wind-up or dissolve or
otherwise dispose of all or substantially all of its property, business or assets remaining after the
Commencement Date, and (iv) not consolidate with or merge into another entity or permit one or
more entities to consolidate with or merge into it; provided, however, the Lessee, without violating
the foregoing but with the prior written consent (not to be unreasonably withheld or delayed) of the
Agency, may consolidate with or merge into another entity, or permit one or more entities to
consolidate with or merge into it, or sell or otherwise transfer all or substantially all of its property,
business or assets to another such entity (and thereafter liquidate, wind-up or dissolve or not, as the
Lessee may elect) if, (i) the Lessee is the surviving, resulting or transferee entity, and has a net worth
(as determined in accordance with generally accepted accounting principles) at least equal to that of
the Lessee immediately prior to such consolidation, merger or transfer, or (ii) in the event that the
Lessee is not the surviving, resulting or transferee entity (1) the surviving, resulting or transferee
entity (A) is solvent and subject to service of process in the State and organized under the laws of the
State, or any other state of the United States, and duly qualified to do business in the State, (B) is not,
nor is it an Affiliate of, a Prohibited Person, and (C) assumes in writing all of the obligations of the
Lessee contained in this Agreement and all other Project Documents to which the Lessee shall be a
party, (2) the Lessee delivers to the Agency an Opinion of Counsel to the effect that this Agreement
and all other Project Documents to which the Lessee shall be a party constitute the legal, valid and
binding obligations of such successor Lessee and are enforceable in accordance with their respective
terms to the same extent as they were enforceable against the predecessor Lessee, and (3) in the
opinion of an Independent Accountant, such successor Lessee has a net worth (as determined in
accordance with generally accepted accounting principles) after the merger, consolidation, sale or
transfer at least equal to that of the Lessee immediately prior to such merger, consolidation, sale or
transfer. The Lessee further represents, covenants and agrees that it is and throughout the term of
this Agreement will (y) continue to be duly qualified to do business in the State and that any entity
succeeding to its rights under this Agreement shall be and continue to be duly qualified to do business
in the State, and (z) not constitute a Prohibited Person.

The Lessee further represents, covenants and agrees that it is and throughout the term
of this Agreement will (x) continue to be owned by the same individuals as shall own the voting stock
or other equity interest in the Sublessee (however, such individuals may be changed by transfers of
the voting stock of the Sublessee to members of the immediate family of Henry Halpert, Robert Bleier
or Judith Bleier or to trusts for bona fide good faith estate and gift tax planning purposes), (y)
continue to be duly qualified to do business in the State and that any entity succeeding to its rights

under this Agreement shall be and continue to be duly qualified to do business in the State, and (z)
not constitute a Prohibited Person.

392501.3 024842 AGMT



39.

Section 6.2 Indemnity. (a) The Lessee shall at all times protect and hold the
Agency, and any director, member, officer, employee, servant or agent thereof and persons under the
Agency's control or supervision, and the PILOT Depository (collectively, the "Indemnified Parties"
and each an "Indemnified Party") harmless of, from and against any and all claims (whether in tort,
contract or otherwise), taxes (of any kind and by whomsoever imposed), demands, penalties, fines,
liabilities, lawsuits, actions, proceedings, settlements, costs and expenses (collectively, "Claims") of
any kind for losses, damage, injury and liability of every kind and nature and however caused, arising
during the period commencing from April 16, 2002, the date the Agency adopted its inducement
resolution for the Project, and continuing throughout the term of this Agreement (subject to
Section 6.2(e) hereof), other than, with respect to any Indemnified Party, losses arising from the gross
negligence or willful misconduct of such Indemnified Party, arising upon or about the Facility or
resulting from, arising out of, or in any way connected with

(1) the financing of the costs of the Facility,

(1) the planning, design, acquisition, site preparation, construction, renovation,
equipping, installation or completion of the Project or any part thereof or the effecting of any
work done in or about the Facility, or any defects (whether latent or patent) in the Facility,

(ii1) the maintenance, repair, replacement, restoration, rebuilding, upkeep, use,
occupancy, ownership, leasing, subletting or operation of the Facility or any portion thereof
(whether to the Sub-sublessee or otherwise),

(iv) the execution and delivery by an Indemnified Party, the Lessee or any other
Person of, or performance by an Indemnified Party, the Lessee or any other Person, as the
case may be, of, any of their respective obligations under, this Agreement or any other Project
Document, or other document or instrument delivered in connection herewith or therewith
or the enforcement of any of the terms or provisions hereof or thereof or the transactions
contemplated hereby or thereby,

(v) any injury to any Person or the personal property of any Person in or on the
premises of, the Facility,

. (vi) any imposition arising from, burden imposed by, violation of, or failure to comply
with any Legal Requirement, including, but not limited to, failure to comply with the

requirements of the City's zoning resolution and the State Environmental Quality Review Act
and their respective related regulations,

(vii) any damage or injury to the person or property of (A) the Lessee or the
Sublessee, (B) any other Person or their respective officers, directors, officials, partners,
members, employees, attorneys, agents or representatives, or persons under the control or

supervision of the Lessee or the Sublessee, or (C) any other Person who may be in or about
the premises of the Facility,
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(viii) the presence, disposal, release, or threatened release of any Hazardous Materials
(as defined tn Section 6.2(d) below) that are on, from, or affecting the Facility; any personal
injury (including wrongful death) or property damage (real or personal) arising out of or
related to such Hazardous Materials; any lawsuit brought or threatened, settlement reached,
or government order relating to such Hazardous Materials, and/or any violation of Legal
Requirements, including demands of government authorities, or any policies or requirements
of the Agency, which are based upon or in any way related to such Hazardous Materials
including, without limitation, reasonable attorney and consultant fees, investigation and
laboratory fees, court costs, and litigation expenses, or

(ix) any Claim commenced against an Indemnified Party, or other action or proceeding
taken by an Indemnified Party, in any case with respect to any of the matters set forth in
subparagraphs (i) through (viii) of this Section 6.2(a),

Such indemnification set forth above shall be binding upon the Lessee for any and all Claims set forth
herein and shall survive the termination of this Agreement. Notwithstanding the foregoing, the
Lessee's indemnification and defense requirements set forth in Section 6.2(a) above with respect to
the Agency shall not apply to any Claims for losses, damage, injury or liability arising from the gross
negligence or willful misconduct of the Agency with respect to actions or omissions under paragraphs
(ii1), (iv) and (v) of Section 6.2 (a) above arising upon or about the Facility or the Project.

(b)  The Lessee releases each Indemnified Party from, and agrees that no
Indemnified Party shall be liable for, any Claims for losses, damage, injury or liability incurred as a
result of action taken by such Indemnified Party with respect to any of the matters set forth in
subdivision (i) through (ix) of Section 6.2(a) hereof or at the direction of the Lessee or any other
obligor under any of the Security Documents with respect to any of such matters above referred to.
An Indemnified Party shall promptly notify the Lessee in writing of any claim or action brought
against such Indemnified Party in which indemnity may be sought against the Lessee pursuant to this
Section 6.2; such notice shall be given in sufficient time to allow the Lessee to defend or participate
in such claim or action, but the failure to give such notice in sufficient time shall not constitute a
defense hereunder nor in any way impair the obligations of the Lessee under this Section 6.2.

(c)(®) In addition to and without being limited by any other representations,
warranties and covenants made by the Lessee under this Agreement, the Lessee further represents,
warrants and covenants that (A) the Lessee has not used Hazardous Materials on, from, or affecting
the Facility in any manner that violates any applicable Legal Requirements governing the use, storage,
treatment, transportation, manufacture, refinement, handling, production or disposal of Hazardous
Materials, and (B) except as set forth in a certain Level I Environmental Site Assessment, dated
March 26, 2002, prepared by National Association Corporation ("NAC"), as modified by a letter
dated April 2, 2002 (collectively, the "Audit"), from NAC to the Sublessee, true and correct copies
of which the Lessee has delivered to the Agency, to the best of the Lessee's knowledge, no prior
owner or occupant of the Facility has used Hazardous Materials on, from, or affecting the Facility
in any manner that violates any applicable Legal Requirements.
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(i) Without limiting the foregoing, the Lessee shall not cause or permit the Facility
or any part thereofto be used to generate, manufacture, refine, transport, treat, store, handle, dispose,
transfer, produce or process Hazardous Materials, except in compliance with all applicable Legal
Requirements, nor shall the Lessee cause or permit, as a result of any intentional or unintentional act
or omission on the part of the Lessee or any occupant or user of the Facility, a release of Hazardous
Materials onto the Facility or onto any other property.

(i)  TheLessee shall comply with and shall use its best efforts to ensure compliance
by all occupants and users of the Facility with all applicable Legal Requirements, whenever and by
whomever triggered, and shall obtain and comply with, and shall use its best efforts to ensure that all
occupants and users of the Facility obtain and comply with, any and all approvals, registrations or
permits required thereunder; provided, however, that if any such occupant or user shall be an Affiliate
of the Lessee or the Sublessee, the obligations of the Lessee with respect to such Persons shall be
absolute and not limited to best efforts.

(iv)  The Lessee shall conduct and complete all investigations, studies, sampling,
and testing, and all remedial, removal and other actions necessary to clean up and remove all
Hazardous Materials, on, from, or affecting the Facility in accordance with all applicable Legal
Requirements.

(v)  In the event or this Agreement is terminated, the Lessee shall deliver the
Facility so that the conditions of the Facility with respect to any and all Hazardous Materials shall
conform with all applicable Legal Requirements affecting the Facility.

(vi)  The parties hereto agree that the reference in this Section 6.2(c) to the Audit
is not intended, and should not be deemed to intend, to modify, qualify, reduce or diminish the
Lessee's obligations to carry out and perform all of the covenants stated throughout this Section 6.2,
including but not limited to, those covenants wherein the Lessee is obligated to indemnify each
Indemnified Party and comply with all applicable Legal Requirements pertaining to Hazardous
Materials.

(d)  For purposes of this Section 6.2, the term "Hazardous Materials" includes,
without limit, any flammable explosives, radioactive materials, hazardous materials, hazardous wastes,
hazardous or toxic substances, or related materials defined in the Comprehensive Environmental
Response, Compensation, and Liability Act of 1980, as amended (42U.S.C. Sections 9601, et seq.),
the Hazardous Materials Transportation Act, as amended (49 U.S.C. Sections 5101, et seq.), the
Resource Conservation and Recovery Act, as amended (42U.S.C. Sections 6901, et seq.), and in the

regulatiops adopted and publications promulgated pursuant thereto, or any other federal, state or
local environmental law, ordinance, rule, or regulation.

(¢)  The indemnifications and protections set forth in this Section 6.2 shall be

extended, with respect to each Indemnified Party, to its members, directors, officers, employees,
agents and servants and persons under its control or supervision. For the purposes of this Section
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6.2, the Lessee shall not be deemed an employee, agent or servant of the Agency or a person under
the Agency's control or supervision.

® To effectuate the purposes of this Section 6.2, the Lessee will provide for and
insure, in the public liability policies required in Section 4.5 hereof;, not only its own liability in respect
of the matters therein mentioned but also the liability pursuant to this Section 6.2 (excluding,
however, those obligations of the Lessee (1) requiring payment of taxes, (2) set forth in
Section 6.2(a)(i) or (iv) hereof, and (3) under Section 6.2(a)(viii) hereof to the extent not available
to the Lessee at commercially reasonable rates). Anything to the contrary in this Agreement
notwithstanding, the covenants of the Lessee contained in this Section 6.2 shall remain in full force
and effect after the termination of this Agreement until the later of (i) the expiration of the period
stated in the applicable statute of limitations during which a claim or cause of action may be brought
and (ii) payment in full or the satisfaction of such claim or cause of action and of all expenses and
charges incurred by the Indemnified Party relating to the enforcement of the provisions herein
specified.

(8)  The provisions of this Section 6.2 shall be in addition to any and all other
obligations and liabilities that the Lessee may have to any Indemnified Party in any other agreement
or at common law, and shall survive the termination of this Agreement.

Section 6.3 Compensation and Expenses of the Agency. The Lessee shall pay

the fees, costs and expenses of the Agency together with any fees and disbursements incurred by the
Agency's Project Counsel and the Agency's general counsel in performing services for the Agency in
connection with this Agreement or any other Project Document.

On the Commencement Date, the Lessee shall pay to the Agency its fee of $14,500
(said amount representing a $12,000 financing fee plus the Agency's Project Counsel fee of $5,000
less an application fee of $2,500), payment of which has been received on the Commencement Date.
The Lessee further agrees to pay, as an annual administrative servicing fee to the Agency, the amount
of $500 payable upon the Commencement Date and each anniversary of the Commencement Date
until the termination of this Agreement.

Section 6.4  Retention of Title to Facility: Grant of Easements; Release of
Facility. (a) The Agency shall not sell, assign, encumber (other than for Permitted Encumbrances),
convey or otherwise dispose of the Facility or any part thereof or interest therein during the term of
this Agreement, except as set forth in Sections 4.2, 5.1 and 7.2 hereof, without the prior written
consent of the Lessee and any purported disposition without such consent shall be void.

Notwithstanding the foregoing paragraph, the Agency will, at the written request of
an Authorized Representative of the Lessee, so long as there exists no Event of Default hereunder,
grant such rights of way or easements over, across, or under, the Facility Realty, or grant such
permits or licenses in respect to the use thereof, free from the leasehold estate of this Agreement and
of the Sublease Agreement as shall be necessary or convenient for the operation or use of the Facility,
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provided that such leases, rights of way, easements, permits or licenses shall not adversely affect the
use or operation of the Facility. The Agency agrees, at the sole cost and expense of the Lessee, to
execute and deliver any and all instruments necessary or appropriate to confirm and grant any such
right of way or easement or any such permit or license and to release the same from the leasehold
estate of this Agreement and of the Sublease Agreement.

Notwithstanding any other provision of this Agreement, so long as there exists no
Event of Default hereunder, the Lessee may from time to time request in writing to the Agency the
release of and removal from this Agreement and the leasehold estate created hereby and by the
Sublease Agreement of any unimproved part of the Land (on which none of the Improvements is
situated) provided that such release and removal will not adversely affect the use or operation of the
Facility. Upon any such request by the Lessee, the Agency shall, at the sole cost and expense of the
Lessee, execute and deliver any and all instruments necessary or appropriate to so release and remove
such portion of the Facility and convey title thereto to the Lessee, subject to the following: (i) any
liens, easements, encumbrances and reservations to which title to said property was subject at the time
of recording of this Agreement; (ii) any liens, easements and encumbrances created at the request of
the Lessee or to the creation or suffering of which the Lessee consented; (iii) any liens and
encumbrances or reservations resulting from the failure of the Lessee to perform or observe any of
the agreements on its part contained in this Agreement; (iv) Permitted Encumbrances (other than the
lien of this Agreement); and (v) any liens for taxes or assessments not then delinquent; provided,
however, no such release shall be effected unless there shall be delivered to the Agency a certificate
of an Authorized Representative of the Lessee, dated not more than sixty (60) days prior to the date
of the release, stating that, in the opinion of the Person signing such certificate, the portion of the
Facility so proposed to be released and the release of such portion of the Facility is not needed for
the operation of the Facility, will not adversely affect the use or operation of the Facility and will not
destroy the means of ingress thereto and egress therefrom.

(b) No conveyance or release effected under the provisions of this Section 6.4 shall
entitle the Lessee to any abatement or diminution of the Rental Payments payable under Section 3.3
hereof required to be made by the Lessee under this Agreement or any other Project Document to
which it shall be a party.

Section 6.5  Discharge of Liens. (a) If any lien, encumbrance or charge is filed or
asserted (including, without limitation, any lien for the performance of any labor or services or the
furnishing of materials), or any judgment, decree, order, levy or process of any court or governmental
body is entered, made or issued or any claim (suchliens, encumbrances, charges, judgments, decrees,
prders, levies, processes and claims being herein collectively called "Liens"), whether or not valid,
1s made against the Facility or any part thereof or the interest therein of the Agency or the Lessee or
the Sublessee or the Sub-sublessee or against any of the Rental Payments payable under this
Agreement or under the Sublease Agreement or the interest of the Agency or the Lessee or the
Sublessee under this Agreement or under the Sublease Agreement, other than Liens for Impositions
(as defined in Section 4.4 hereof) not yet payable, Permitted Encumbrances, or Liens being contested
as pemitted by Section 6.5(b) hereof, the Lessee forthwith upon receipt of notice of the filing,
assertion, entry or issuance of such Lien (regardless of the source of such notice) shall give written
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notice thereof to the Agency and take all action (including the payment of money and/or the securing
of a bond) at its own cost and expense as may be necessary or appropriate to obtain the discharge in
full thereof and to remove or nullify the basis therefor. Nothing contained in this Agreement shall be
construed as constituting the express or implied consent to or permission of the Agency for the
performance of any labor or services or the furnishing of any materials that would give rise to any
Lien against the Agency's interest in the Facility.

(b)  The Lessee may at its sole expense contest (after prior written notice to the
Agency), by appropriate action conducted in good faith and with due diligence, the amount or validity
or application, in whole or in part, of any Lien, if (1) such proceeding shall suspend the execution or
enforcement of such Lien against the Facility or any part thereof or interest therein, or in this
Agreement or in the Sublease Agreement, of the Agency or the Lessee or the Sublessee or against
any of the Rental Payments payable under this Agreement or under the Sublease Agreement, (2)
neither the Facility nor any part thereof or interest therein would be in any danger of being sold,
forfeited or lost, (3) neither the Lessee nor the Sublessee nor the Agency would be in any danger of
any civil or any criminal liability, other than normal accrual of interest, for failure to comply therewith,
and (4) the Lessee or the Sublessee shall have furnished such security, if any, as may be required in
such proceedings or as may be reasonably requested by the Agency.

Section 6.6  Agency's Authority; Covenant of Quiet Enjoyment. The Agency
covenants and agrees that it has full right and lawful authority to enter into this Agreement for the
full term hereof, and that, subject to the terms and provisions of the Permitted Encumbrances (and
any other impairments of title whether or not appearing on the title insurance policy referred to in
Section 2.3 hereof), so long as the Lessee shall pay the Rental Payments payable by it under this
Agreement and shall duly observe all the covenants, stipulations and agreements herein contained
obligatory upon it and an Event of Default shall not exist hereunder, the Agency shall take no action
to disturb the peaceful, quiet and undisputed possession of the Facility Realty by the Lessee, and the
Agency (at the sole cost and expense of the Lessee ) shall from time to time take all necessary action
to that end, subject to Permitted Encumbrances.

Section 6.7 No Warranty of Condition or Suitability. THE AGENCY HAS
MADE AND MAKES NO REPRESENTATION OR WARRANTY WHATSOEVER, EITHER
EXPRESS OR IMPLIED, WITH RESPECT TO THE MERCHANTABILITY, CONDITION,
FITNESS, DESIGN, OPERATION OR WORKMANSHIP OF ANY PART OF THE FACILITY,
ITS FITNESS FOR ANY PARTICULAR PURPOSE, THE QUALITY OR CAPACITY OF THE
MATERIALS IN THE FACILITY, OR THE SUITABILITY OF THE FACILITY FOR THE
PURPOSES OR NEEDS OF THE LESSEE OR THE SUBLESSEE OR THE EXTENT TO
WHICH FUNDS AVAILABLE TO THE LESSEE WILL BE SUFFICIENT TO PAY THE COST
OF COMPLETION OF THE PROJECT. THE LESSEE ACKNOWLEDGES THAT THE
AGENCY IS NOT THE MANUFACTURER OF THE FACILITY EQUIPMENT NOR THE
MANUFACTURER'S AGENT NOR A DEALER THEREIN. THE LESSEE, ON BEHALF OF
ITSELF AND THE SUBLESSEE, IS SATISFIED THAT THE FACILITY IS SUITABLE AND
FIT FOR PURPOSES OF THE LESSEE AND THE SUBLESSEE. THE AGENCY SHALL NOT
BELIABLE IN ANY MANNER WHATSOEVER TO THE LESSEE OR ANY OTHER PERSON
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FOR ANY LOSS, DAMAGE OREXPENSE OF ANY KIND ORNATURE CAUSED, DIRECTLY
OR INDIRECTLY, BY THE PROPERTY OF THE FACILITY OR THE USE OR
MAINTENANCE THEREOF OR THE FAILURE OF OPERATION THEREOF, OR THE
REPAIR, SERVICE OR ADJUSTMENT THEREOF, OR BY ANY DELAY OR FAILURE TO
PROVIDE ANY SUCH MAINTENANCE, REPAIRS, SERVICE OR ADJUSTMENT, OR BY
ANY INTERRUPTION OF SERVICE OR LOSS OF USE THEREOF OR FOR ANY LOSS OF
BUSINESS HOWSOEVER CAUSED.

Section 6.8  Financial Statements; No-Default Certificates. (a) Upon request
of the Agency, the Lessee shall deliver or cause to be delivered to the Agency, a copy of the most
recent annual audited financial statements of the Lessee and of the Sublessee and of their subsidiaries,
if any (including balance sheets as of the end of such fiscal year and the related statement of revenues,
expenses and changes in fund balances and, if applicable, income, earnings, and changes in financial
position) for such fiscal year, prepared in accordance with generally accepted accounting principles
consistently applied, certified by an independent certified public accountant reasonably acceptable to
the Agency.

(b) Upon request of the Agency, the Lessee shall deliver to the Agency a
certificate of an Authorized Representative of the Lessee (i) as to whether or not, as of the close of
the immediately preceding calendar year, and at all times during such year, the Lessee was in
compliance with all the provisions which relate to the Lessee in this Agreement and in any other
Project Document to which it shall be a party, and if such Authorized Representative shall have
obtained knowledge of any default in such compliance or notice of such default, he shall disclose in
such certificate such default or defaults or notice thereof and the nature thereof, whether or not the
same shall constitute an Event of Default hereunder, and any action proposed to be taken by the
Lessee with respect thereto; and (ii) that the insurance the Lessee maintained complies with the
provisions of Section 4.5 of this Agreement, that such insurance has been in full force and effect at
all times during the preceding calendar year, and that duplicate copies of all policies or certificates
thereof have been filed with the Agency and are in full force and effect. In addition, upon twenty (20)
days prior request by the Agency, the Lessee will execute, acknowledge and deliver to the Agency
a certificate of an Authorized Representative of the Lessee either stating that to the knowledge of
such Authorized Representative after due inquiry, no default under or breach of any of the terms
hereof which, with the passage of time or the giving of notice or both would constitute an Event of
Default hereunder, exists or specifying each such default or breach of which such Authorized
Representative has knowledge.

(c) The Lessee shallimmediately notify the Agency of'the occurrence of any Event
of Default or any event which with notice and/or lapse of time would constitute an Event of Default
under any Project Document of which it has knowledge. Any notice required to be given pursuant
to this subsection shall be signed by an Authorized Representative of the Lessee and set forth a

description of the default and the steps, if any, being taken to cure said default. If no steps have been
taken, the Lessee shall state this fact on the notice.
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Section 6.9 Employment Information, Opportunities and Guidelines. (a)
Annually, by August 1 of each year, commencing August 1, 2002, until the termination of this
Agreement, the Lessee and the Sublessee shall submit to the Agency an employment report relating
to the period commencing July 1 of the previous year and ending June 30 of the year of the obligation
of the filing of such report, substantially in the form of Schedule C attached hereto, certified as to
accuracy by the chief financial or accounting officer of the Lessee and the Sublessee. Upon
termination of this Agreement, the Lessee and the Sublessee shall submit to the Agency an
employment report relating to the period commencing the date of the last report submitted to the
Agency and ending on the last payroll date of the preceding month in substantially the form of
Schedule C attached hereto, certified as to accuracy by the Lessee and the Sublessee.

(b) The Lessee shall ensure that all employees and applicants for employment by
the Lessee or its Affiliates (including the Sublessee) with regard to the Facility Realty are afforded
equal employment opportunities without discrimination. Except as is otherwise provided by
collective bargaining contracts or agreements, new employment opportunities created as a result of
the Project shall be listed with the New York State Department of Labor Community Services
Division, and with the administrative entity of the service delivery area created by the Workforce
Investment Act of 1998 (P.L. No. 105-220) in which the Facility Realty is located. Except as is
otherwise provided by collective bargaining contracts or agreements, the Lessee agrees, where
practicable, to first consider, and cause each of its Affiliates (including the Sublessee) at the Facility
Realty to first consider, persons eligible to participate in the Workforce Investment Act of 1998 (P.L.
No. 105-220) programs who shall be referred by administrative entities of service delivery areas
created pursuant to such act or by the Community Services Division of the New York State
Department of Labor for such new employment opportunities.

(c) The Lessee (onbehalf ofitselfand the Sublessee) hereby authorizes any private
or governmental entity, including but not limited to The New York State Department of Labor
("DOL"), to release to the Agency and/or the New York City Economic Development Corporation
("EDC"), and/or to the successors and assigns of either (collectively, the "Information Recipients"),
any and all employment information under its control and pertinent to the Lessee and the Sublessee
and the employees of the Lessee and the Sublessee to enable the Agency and/or EDC to comply with
its reporting requirements required by New York City Local Law 69 of 1993 and any other applicable
laws, rules or regulations. In addition, upon the Agency's written request, the Lessee shall provide
to the Agency any employment information in the possession of the Lessee or the Sublessee which
is pertinent to the Lessee and the Sublessee and the employees of the Lessee and the Sublessee to
enable the Agency and/or EDC to comply with its reporting requirements required by New York City
Local Law 69 of 1993 and any other applicable laws, rules or regulations. Information released or
provided to Information Recipients by DOL, or by any other governmental entity, or by any private
entity, or by the Lessee or by the Sublessee, or any information previously released as provided by
all or any of the foregoing parties (collectively, "Employment Information") may be disclosed by
the Information Recipients in connection with the administration of the programs of the Agency,
and/or EDC, and/or the successors and assigns of either, and/or The City of New York, and/or as
may be necessary to comply with law; and, without limiting the foregoing, the Employment
Information may be included in (x) reports prepared by the Information Recipients pursuant to New
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York City Local Law 69 of 1993, (y) other reports required of the Agency, and (z) any other reports
required by law. This authorization shall remain in effect throughout the term of this Agreement.

(d)  Nothing in this Section shall be construed to require the Lessee or the
Sublessee to violate any existing collective bargaining agreement with respect to hiring new
employees.

Section 6.10 Further Assurances. The Lessee will do, execute, acknowledge and
deliver or cause to be done, executed, acknowledged and delivered such further acts, instruments,
conveyances, transfers and assurances, including Uniform Commercial Code financing statements,
at the sole cost and expense of the Lessee, as the Agency deems necessary or advisable for the
implementation, effectuation, correction, confirmation or perfection of this Agreement and any rights
of the Agency hereunder.

Section 6.11 Recording and Filing. This Agreement shall be recorded by the
Lessee in the appropriate office of the Register of The City of New York, or in such other office as
may at the time be provided by law as the proper place for the recordation thereof.

Section6.12  Further Encumbrances. The Lessee shall not create, permit or suffer
to exist any mortgage, encumbrance, lien, security interest, claim or charge against the Facility or any
part thereof, or the interest of the Lessee or of the Sublessee in the Facility or this Agreement or the
Sublease Agreement, except for Permitted Encumbrances.

Section 6.13 Subtenant Survey. The Lessee shall file with the Agency by January
1 of each year, commencing January 1, 2003, a certificate of an Authorized Representative of the
Lessee with respect to all subtenancies in effect at the Facility, in the form attached hereto as
Schedule D.

Section6.14 Current Facility Equipment Description. The Lessee covenants and

agrees that throughout the term of this Agreement, including upon the completion of the Project or
of any replacement, repair, restoration or reconstruction of the Facility pursuant to Section 5.1
hereof, it will cause the Description of Facility Equipment attached as part of the Appendices to this
Agreement to be an accurate and complete description of all current items of Facility Equipment. To
this end, the Lessee covenants and agrees (i) that no item of Facility Equipment shall be substituted
or replaced by a new item of machinery or equipment pursuant to Section 4.2(a) or 5.1 hereof, and
(i1) that no item of Facility Equipment shall be delivered and installed at the Facility as part of the
Facility, unless in each case such item of machinery or equipment shall be accurately and sufficiently
described in the Description of Facility Equipment in the Appendices attached as part of this
Agreement, and the Lessee shall from time to time prepare and deliver to the Agency supplements

to such Appendices in compliance with the foregoing. Such supplements shall be executed and
delivered by the appropriate parties.

' ' Sgction 6.15 Environmental Covenant. Pursuant to the recommendations set forth
in the Audit and in compliance with all Legal Requirements, the Lessee shall remove all solid waste
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and properly dispose of same away from the Facility. The Lessee shall deliver to the Agency proof
acceptable to the Agency of the foregoing within six (6) months of the date of the execution and
delivery of this Agreement together with any further documentation as may be requested by the
Agency to evidence compliance with the foregoing.
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ARTICLE VII
EVENTS OF DEFAULT; REMEDIES

Section 7.1  Events of Default. Any one or more of the following events shall
constitute an "Event of Default" hereunder:

(a) Failure of the Lessee to pay when due any Rental Payment within fifteen (15)
days of the due date thereof;

(b) (1) Failure of the Lessee to observe and perform any covenant, condition or
agreement on its part to be performed under Sections 2.4,4.3,4.4,4.6,4.7,5.1,6.1,6.2,6.3, 6.12,
6.13,6.14,7.6,8.5, 9.3 or 9.14 hereof and continuance of such failure for a period of thirty (30) days
after receipt by the Lessee of written notice specifying the nature of such default from the Agency;

(i) Failure of the Lessee to observe and perform any covenant or agreement on its
part to be performed under Section 4.5 hereof and continuance of such failure for a period of fifteen
(15) days after receipt by the Lessee of written notice specifying the nature of such default from the
Agency;

(c) Failure of the Lessee to observe and perform any covenant, condition or
agreement hereunder on its part to be performed (except as set forth in Section 7.1(a) or (b) above)
and (i) continuance of such failure for a period of thirty (30) days after receipt by the Lessee of
written notice specifying the nature of such default from the Agency, or (i) if by reason of the nature
of such default the same can be remedied, but not within the said thirty (30) days, the Lessee fails to
proceed with reasonable diligence after receipt of said notice to cure the same or fails to continue
with reasonable diligence its efforts to cure the same;

(d) The Lessee or the Sublessee or any Guarantor shall (i) apply for or consent
to the appointment of or the taking of possession by a receiver, liquidator, custodian or trustee of
itself or of all or a substantial part of its property, (ii) admit in writing its inability, or be generally
unable, to pay its debts as such debts generally become due, (iti) make a general assignment for the
benefit ofits creditors, (iv) commence a voluntary case under the Federal Bankruptcy Code (as now
or hereafter in effect), (v) file a petition seeking to take advantage of any other law relating to
bankruptcy, insolvency, reorganization, winding-up, or composition or adjustment of debts, (vi) fail
to controvert in a timely or appropriate manner, or acquiesce in writing to, any petition filed against
itselfin an involuntary case under the Federal Bankruptcy Code, (vii) take any action for the purpose
of effecting any of the foregoing, or (viii) be adjudicated a bankrupt or insolvent by any court;

(e) A proceeding or case shall be commenced, without the application or consent
gf the L_essee or the Sublessee or any Guarantor, in any court of competent jurisdiction, seeking, (i)
liquidation, reorganization, dissolution, winding-up or composition or adjustment of debts, (ii) the
appointment of a trustee, receiver, liquidator, custodian or the like of the Lessee or the Sublessee or
any Guarantor or of all or any substantial part of its respective assets, or (iii) similar relief under any
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law relating to bankruptcy, insolvency, reorganization, winding-up or composition or adjustment of
debts, and such proceeding or case shall continue undismissed, or an order, judgment or decree
approving or ordering any of the foregoing shall be entered and continue unstayed and in effect, for
a period of ninety (90) days; or any order for relief against the Lessee or the Sublessee or any
Guarantor shall be entered in an involuntary case under the Federal Bankruptcy Code; the terms
"dissolution" or "liquidation" of the Lessee or the Sublessee or any Guarantor as used above shall not
be construed to prohibit any action otherwise permitted by Section 6.1 hereof, Section 7 of the
Sublease Agreement or Section 2.6 of the Guaranty Agreement;

H Any representation or warranty made by the Lessee, the Sublessee or any
Guarantor (i) in the application and related materials submitted to the Agency for approval of the
Project or the transactions contemplated by this Agreement, or (i) herein or in any other Project
Document, or (iii) in any report, certificate, financial statement or other instrument furnished pursuant
hereto or any of the foregoing, shall prove to be false, misleading or incorrect in any material respect
as of the date made;

(8) The commencement of proceedings to foreclose the lien of the Mortgage or
of any mortgage lien on or security interest in the Facility;

(h)  Any loss of title by the Agency to the Facility;

(1) An "Event of Default" under the Sublease Agreement, the Guaranty
Agreement, any mortgage, including the Mortgage, withrespect to the Facility, or the Mortgage Note
shall occur and be continuing;

) The Lessee, the Sublessee or any Guarantor shall become a Prohibited Person.

Section 7.2 Remedies on Default. Whenever any Event of Default referred to in
Section 7.1 hereof shall have occurred and be continuing, the Agency may take any one or more of
the following remedial steps:

(a)  The Agency may terminate this Agreement (with the effect that the term of this
Agreement shall be deemed to have expired on such date of termination as if such date were the
original expiration date of this Agreement) in which case this Agreement and all of the estate, right,
title and interest herein granted or vested in the Lessee shall cease and terminate, and convey all of
the Agency's right, title and interest in the Facility to the Lessee, which the Agency may accomplish
by executing and recording, at the sole cost and expense of the Lessee, a deed therefor as required
by law, and a bill of sale, and the Lessee hereby waives delivery and acceptance of such deed and bill
of sale as a condition to its validity, and appoints the Agency its true and lawful agent and attorney-in-
fact (which appointment shall be deemed to be an agency coupled with an interest) with full power

of substitution to file on its behalf all affidavits, questionnaires and other documentation necessary
to accomplish the recording of such deed; or
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(b) The Agency may bring an action for damages, injunction or specific
performance;

(c) The Agency may suspend or terminate the Sales Tax Letter or require the
Lessee to surrender the Sales Tax Letter to the Agency for cancellation;

(d)  The Agency may require the Lessee to make payments in lieu of real estate
taxes under Section 4.3 hereof with respect to the Facility Realty in an amount equal to that amount
which the Lessee would otherwise be required to pay if it were the owner of the Facility Realty; or

(e) The Agency may take whatever action at law or in equity as may appear
necessary or desirable to collect the Rental Payments then due, or to enforce performance or
observance of any obligations, agreements or covenants of the Lessee under this Agreement.

No action taken pursuant to this Section 7.2 (including termination of this Agreement
pursuant to this Section 7.2 or by operation of law or otherwise) shall, except as expressly provided
herein, relieve the Lessee from the Lessee's obligations hereunder, including without limitation, the
obligations of the Lessee under Sections 4.3 (until such time as the Lessee shall again pay taxes as
the record owner of the Facility Realty), 6.2, 8.5,9.13 and 9.15 hereof, all of which shall survive any
such action.

Section 7.3  Remedies Cumulative. The rights and remedies of the Agency under
this Agreement shall be cumulative and shall not exclude any other rights and remedies of the Agency
allowed by law with respect to any default under this Agreement. Failure by the Agency to insist
upon the strict performance of any of the covenants and agreements herein set forth or to exercise
any rights or remedies upon default by the Lessee hereunder shall not be considered or taken as a
waiver or relinquishment for the future of the right to insist upon and to enforce by mandatory
injunction, specific performance or other appropriate legal remedy a strict compliance by the Lessee
with all of the covenants and conditions hereof, or of the rights to exercise any such rights or
remedies, if such default by the Lessee be continued or repeated.

Section 7.4  No Additional Waiver Implied by One Waiver. In the event any
covenant or agreement contained in this Agreement should be breached by either party and thereafter
waived by the other party, such waiver shall be limited to the particular breach so waived and shall
not be deemed to waive any other breach hereunder. No waiver shall be binding unless it is in writing
and signed by the party making such waiver. No course of dealing between the Agency and the
Lessee or any delay or omission on the part of the Agency in exercising any rights hereunder or under
any other Project Document shall operate as a waiver.

Section 7.5 Effect on Discontinuance of Proceedings. In case any proceeding

taken by the Agency under this Agreement or under any other Project Document on account of any
Event of Default hereunder or thereunder shall have been discontinued or abandoned for any reason
or shall have been determined adversely to the Agency, then, and in every such case, the Agency shall
be restored to its former position and rights hereunder and thereunder, and all rights, remedies,
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powers and duties of the Agency shall continue as in effect prior to the commencement of such
proceedings.

Section 7.6  Agreement to Pay Attorneys' Fees and Expenses. Inthe event the
Lessee should default under any of the provisions of this Agreement and the Agency should employ
outside attorneys or incur other out-of-pocket expenses for the collection of the Rental Payments
payable hereunder or the enforcement of performance or observance of any obligation or agreement
on the part of the Lessee herein contained, the Lessee agrees that it will on demand therefor pay to
the Agency the reasonable fees and disbursements of such attorneys and such other expenses so
incurred.

392501.3 024842 AGMT



53.

ARTICLE VIII
OPTIONS TO PURCHASE THE FACILITY; RECAPTURE OF BENEFITS

Section 8.1  Option to Purchase Facility and to Terminate Agreement. (a) The
Lessee shall have the option to purchase the Agency's interest in the Facility and to terminate this
Agreement on any date during the term hereof by paying all Rental Payments due hereunder. The
Lessee shall exercise such option by delivering to the Agency a written notice of an Authorized
Representative of the Lessee to an Authorized Representative of the Agency stating that the Lessee
has elected to exercise its option under this Section 8.1(a) and the date on which such purchase and
termination is to be made. In addition, the Lessee shall purchase the Agency's interest in the Facility
on the scheduled expiration date of this Agreement by -paying on such date any and all Rental
Payments then due hereunder.

(b)  TheLessee, in purchasing the Agency's interest in the Facility and terminating
this Agreement pursuant to Section 8.1(a) hereof; shall pay to the Agency, as the purchase price, in
legal tender, an amount equal to all Rental Payments due hereunder, plus one dollar ($1.00).

() The Lessee shall not, at any time, assign or transfer its option to purchase the
Agency's interest in the Facility as contained in this Section 8.1 separate and apart from a permitted
assignment of this Agreement pursuant to the terms of Section 9.3 hereof without the prior written
consent of the Agency.

Section 8.2  Conveyance on Exercise of Option to Purchase. At the closing of
any purchase of the Agency's interest in the Facility pursuant to Section 8.1 hereof, the Agency will,
upon payment of the purchase price, deliver or cause to be delivered to the Lessee (1) a bargain and
sale deed without covenants against grantor's acts and all other necessary documents conveying to
the Lessee all of the Agency's right, title and interest in and to the Facility and terminating this
Agreement; and (i) all necessary documents releasing and conveying to the Lessee all of the
Agency's rights and interests in and to any rights of action (other than as against the Lessee or any
insurer of the insurance policies under Section 4.5(a)(iti) hereof), or any insurance proceeds (other
than liability insurance proceeds for the benefit of the Agency) or condemnation awards, with respect
to the Facility or any portion thereof.

Upon conveyance of the Agency's interest in the Facility pursuant to this Section 8.2,
this Agreement and all obligations of the Lessee hereunder shall be terminated except the obligations
of the Lessee under Sections 4.3 (until such time as the Lessee shall again pay taxes as the record
owner of the Facility Realty) 6.2, 8.5, 9.13 and 9.15 hereof shall survive such termination.

Section 8.3 |Reserved'|.

- Section 8.4  Termination of Agreement. Notwithstanding any other provision of
this Agreement to the contrary, on or after the PILOT Expiration Date, and upon receipt of sixty (60)

days prior written notice of the Agency requesting termination, the Lessee shall terminate this
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Agreement by paying the fees and expenses of the Agency and all other amounts due and payable
under this Agreement and any other Project Documents, and thereupon the Lessee shall accept
pursuant to a deed and bill of sale from the Agency title to the Facility and such termination shall
forthwith become effective, subject, however, to the survival of the obligations of the Lessee under
Sections 4.3 (until such time as the Lessee shall again pay taxes as the record owner of the Facility
Realty), 6.2, 8.5, and 9.13 hereof. In the event the Lessee does not accept title to the Facility and
terminate this Agreement within such 60 day period, then, commencing on the 61 day after
transmittal of the notice requesting termination as above provided, the Lessee shall, in addition to all
other payment obligations due to the Agency hereunder, make rental payments to the Agency in the
amount of $500.00 per day until the Lessee shall have accepted title to the Facility and terminated
this Agreement in accordance with the provisions hereof.

Section 8.5  Recapture of Agency Benefits. It is understood and agreed by the
parties to this Agreement that the Agency is entering into this Agreement in order to provide financial
assistance to the Lessee for the Project and to accomplish the public purposes of the Act. In
consideration therefor, the Lessee hereby agrees as follows:

(a)() If there shall occur a Recapture Event (as defined below) prior to the completion
of the Project and the occupancy of the Facility for its intended purposes by the Lessee and the
Sublessee, the Lessee shall pay to the Agency as a return of public benefits conferred by the Agency,
all Benefits (as defined below).

(1) If there shall occur a Recapture Event after the date on which the Project shall
have been substantially completed (which shall be that date as stated in the certificate of an
Authorized Representative of the Lessee delivered to the Agency pursuant to Section 2.2 hereof, but
not later than May 1, 2003 (the "Operations Commencement Date"), the Lessee shall pay to the
Agency as a return of public benefits conferred by the Agency, the following amounts:

(A)  onehundred percent (100%) of the Benefits (as defined below) if the
Recapture Event occurs within the first (6) years after the Operations Commencement Date;

(B)  eighty percent (80%) of the Benefits if the Recapture Event occurs
during the seventh (7th) year after the Operations Commencement Date;

. (C)  sixty percent (60%) of the Benefits if the Recapture Event occurs
during the eighth (8th) year after the Operations Commencement Date;

_ . (D)  forty percent (40%) of the Benefits if the Recapture Event occurs
during the ninth (9th) year after the Operations Commencement Date; or

. (E)  twenty percent (20%) of the Benefits if the Recapture Event occurs
during the tenth (10th) year after the Operations Commencement Date.
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The term "Benefits" shall mean, collectively:

(1)  all real estate tax benefits which have accrued to the benefit of the
Lessee during such time as the Agency was the owner of the Facility Realty by reason of the
Agency's ownership, such tax benefits to be computed by subtracting the payments in lieu of
taxes paid under Section 4.3 hereof from those payments which the Lessee would have been
required to pay during the term of this Agreement (within the meaning of Section 3.2 hereof)
had the City determined the amount of such real estate taxes as would be due if the Lessee
had been the owner of the Facility Realty during such term; and

(2)  all miscellaneous benefits derived from the Agency's participation in
the straight-lease transaction contemplated by this Agreement, including, but not limited to,
any exemption from any applicable mortgage recording tax, New York City commercial rent
and occupancy tax, sales or use taxes and filing and recording fees.

The term "Recapture Event" shall mean any of the following events:

(1) TheLessee or the Sublessee shall have liquidated its operations and/or
assets (absent a showing of extreme hardship);

2) The Lessee or the Sublessee shall have ceased all or substantially all
ofits operations at the Facility (whether by relocation to another facility or otherwise, within
or outside of the City);

(3)  The Lessee or the Sublessee shall have transferred all or substantially
all of its employees to a location outside of the City;

(4)  The Lessee or the Sublessee shall have effected a substantial change
in the scope and nature of the operations of the Lessee or the Sublessee at the F acility;

(5)  TheLessee or the Sublessee shall have subleased all or any portion of
the Facility in violation of the limitations imposed by Section 9.3 hereof, without the prior

written consent of the Agency; or

(6)  The Lessee or the Sublessee shall have sold, leased, transferred or
otherwise disposed of all or substantially all of its interest in the Facility.

Notwithstanding the foregoing, a Recapture Event shall not be deemed to have

occurred if the Recapture Event shall have arisen as a direct, immediate result of (i) a taking or
condemnation by governmental authority of all or substantially all of the Facility, or (ii) the inability
at law of the Lessee to rebuild, repair, restore or replace the Facility after the occurrence of a Loss
Event to substantially its condition prior to such Loss Event, which inability shall have arisen in good
faith through no fault on the part of the Lessee or any Affiliate.
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(b) The Lessee covenants and agrees to furnish the Agency with written
notification upon any Recapture Event occurring within ten (10) years after the Operations
Commencement Date, which notification shall set forth the terms of such Recapture Event.

(c) In the event any payment owing by the Lessee under this Section 8.5 shall not
be paid on demand by the Lessee, such payment shall bear interest from the date of such demand at
the then current interest rate imposed by the City's Department of Finance on delinquent payments
until the Lessee shall have paid such payment in full, together with such accrued interest to the date
of payment, to the Agency.

(d)  The Agency, inits sole discretion, may waive all or any portion of any payment
owing by the Lessee under this Section 8.5.

(e) The provisions of this Section 8.5 shall survive the termination of this

Agreement for any reason whatsoever, notwithstanding any provision of this Agreement to the
contrary.
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ARTICLE IX
MISCELLANEOUS

Section9.1  Force Majeure. Incase by reason of force majeure either party hereto
shall be rendered unable wholly or in part to carry out its obligations under this Agreement, then
except as otherwise expressly provided in this Agreement, if such party shall give notice and full
particulars of such force majeure in writing to the other party within a reasonable time after
occurrence of the event or cause relied on, the obligations of the party giving such notice (other than
the obligations of the Lessee to make the Rental Payments required under the terms hereof, or to
comply with Sections 4.5 or 6.2 hereof), so far as they are affected by such force majeure, shall be
suspended during the continuance of the inability then claimed, which shall include a reasonable time
for the removal of the effect thereof, but for no longer period, and such party shall endeavor to
remove or overcome such inability with all reasonable dispatch. The term "force majeure", as
employed herein, shall mean acts of God, strikes, lockouts or other industrial disturbances, acts of
the public enemy, orders of any kind of the Government of the United States or of the State or any
civil or military authority, insurrections, riots, epidemics, landslides, lightning, earthquakes, fires,
hurricanes, storms, floods, washouts, droughts, arrest, restraining of government and people, civil
disturbances, explosions, partial or entire failure of utilities, shortages of labor, material, supplies or
transportation, or any other similar or different cause not reasonably within the control of the party
claiming such inability. Itis understood and agreed that the requirements that any force majeure shall
be reasonably beyond the control of the party and shall be remedied with all reasonable dispatch shall
be deemed to be satisfied in the event of a strike or other industrial disturbance even though existing
or impending strikes or other industrial disturbances could have been settled by the party claiming a
Jorce majeure hereunder by acceding to the demands of the opposing person or persons.

The Lessee shall promptly notify the Agency upon the occurrence of each force
majeure, describing such force majeure and its effects in reasonable detail. The Lessee shall also
promptly notify the Agency upon the termination of each such force majeure. The information set
forth in any such notice shall not be binding upon the Agency, and the Agency shall be entitled to
dispute the existence of any force majeure and any of the contentions contained in any such notice
received from the Lessee.

Section 9.2 Priority. Pursuant to the Mortgage, the Agency and the Lessee will
grant to the Mortgagee a first mortgage lien on and a security interest in the F acility as security for
the payment of amounts due under the Mortgage Note. This Agreement shall be subject and
subordinate to the Mortgage and to such mortgage lien and security interest so created thereby;

provided, however, that nothing in the Mortgage shall impair the Agency's ability to enforce its rights
hereunder against the Lessee.

.Section 9.3_ Assignment or Sublease. (a) The Lessee shall not at any time (y)
except as permitted by Section 6.1 hereof, assign or transfer this Agreement, or (2) sublet the whole

or any part qf the Facility, except pursuant to the Sublease Agreement and the Sub-sublease
Agreement, without the prior written consent of the Agency (such consent to take into consideration

392501.3 024842 AGMT



58.

the Agency's policies as in effect from time to time), and provided that, if the Agency shall deliver
such consent:

(1) the Lessee shall deliver to the Agency an Opinion of Counsel acceptable
to the Agency to the effect that the sublease shall not cause the Facility to cease being an
Approved Facility and a "project” under the Act;

(11) the Lessee shall remain primarily liable to the Agency for the payment of
all Rental Payments hereunder and for the full performance of all of the terms, covenants and
conditions of this Agreement and of any other Project Document to which it shall be a party;

(iii) any assignee or transferee of the Lessee or any sublessee in whole of the -
Facility shall have assumed in writing (and shall have executed and delivered to the Agency
an instrument in form for recording) and have agreed to keep and perform all of the terms of
this Agreement on the part of the Lessee to be kept and performed, shall be jointly and
severally liable with the Lessee for the performance thereof, shall be subject to service of
process in the State, and, if a corporation, shall be qualified to do business in the State;

(iv) any assignee, transferee or sublessee shall utilize the Facility as an
Approved Facility and a qualified "project" within the meaning of the Act;

(v) such assignment, transfer or sublease shall not violate any provision of this
Agreement or any other Project Document;

(vi) with respect to any subletting in part, the term of each such sublease does
not exceed five (5) years and at any given date, and no more than an aggregate of twenty
percent(20%) of the Facility Realty would be subleased by the Lessee;

(vii) inthe Opinion of Counsel, such assignment, transfer or sublease shall not
legally impair in any respect the obligations of the Lessee for the payment of all Rental
Payments nor for the full performance of all of the terms, covenants and conditions of this
Agreement or of any other Project Document to which the Lessee shall be a party, nor impair
or limit in any respect the obligations of any Guarantor under the Guaranty Agreement;

(vii) such sublease shall in no way diminish or impair the Lessee's obligation
to carry the insurance required under Section 4.5 of this Agreement and the Lessee shall
furnish written evidence satisfactory to the Agency that such insurance coverage shall in no
manner be limited by reason of such assignment, transfer or sublease; and

(ix) each such sublease shall contain such other provisions as the Agency may
reasonably require.

The Lessee shall furnish or cause to be furnished to the Agency a copy of any such assignment,

transfe; or sublease in substantially final form at least thirty (30) days prior to the date of execution
thereof.
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(b) Any consent by the Agency to any act of assignment, transfer or sublease shall
be held to apply only to the specific transaction thereby authorized. Such consent shall not be
construed as a waiver of the duty of the Lessee, or the successors or assigns of the Lessee, to obtain
from the Agency consent to any other or subsequent assignment, transfer or sublease, or as modifying
or limiting the rights of the Agency under the foregoing covenant by the Lessee.

(c) Ifthe Facility or any part thereof'is sublet or occupied by any Person other than
the Lessee, the Agency, in the event of the Lessee's default in the payment of Rental Payments
hereunder may, and is hereby empowered to, collect Rental Payments from the sublessee or occupant
during the continuance of any such default. In case of such event, the Agency may apply the net
amount received by it to the Rental Payments herein provided, and no such collection shall be deemed
a waiver of the covenant herein against assignment, transfer or sublease of this Agreement, or
constitute the acceptance of the undertenant or occupant as tenant, or a release of the Lessee from
the further performance of the covenants herein contained on the part of the Lessee.

(d) The Lessee covenants and agrees that it shall not, without the prior written
consent of the Agency (which consent shall not be unreasonably withheld), amend, modify, terminate
or assign, or to suffer any amendment, modification, termination or assignment of the Sublease
Agreement or any sublease entered into in accordance with this Section.

(e) The limitations in this Section 9.3 on assignment or transfer of this Agreement
and subletting in whole or in part of the Facility shall have equal application to any assignment or
transfer of the Sublease Agreement and sub-subletting in whole or in part of the Facility.

® Promptly after receipt from the Agency of any subtenant survey and
questionnaire pertaining to the Facility, the Lessee shall complete and execute such survey and
questionnaire and return the same to the Agency.

Section 9.4 Amendments. This Agreement may be amended by a written
instrument executed and delivered by the parties hereto; provided, however, that no amendment
pertaining directly or indirectly to the rights, powers or privileges of the Mortgagee shall be effective
without the consent of the Mortgagee.

Section 9.5  Notices. All notices, certificates or other communications hereunder
shall be sufficient if sent (i) by return receipt requested or registered or certified United States mail,
postage prepaid, (if) by a nationally recognized overnight delivery service, charges prepaid or (iii) by
hand delivery, addressed, as follows:

(a? if to the Agency, to the Chairman, New York City Industrial Development
Agency, 110 William Street, New York, New York 10038 with a copy to the Executive Director and
the General Counsel of the Agency at the same address, and

(b) if to the Lessee, to CMR Properties, LLC, c/o Citywide Mobile Response
Corp., 2460 Rowe Street, Bronx, New York 10461, Attention: Henry Halpert, with a copy to CMR
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Properties, LLC, c/o Citywide Mobile Response Corp., 1624 Stillwell Avenue, Bronx, New York
10461, Attention: Henry Halpert and with a further copy to David Stadtmauer, Esq., Stadtmauer
Bailkin LLP, 850 Third Avenue, New York, New York 10022.

The Agency and the Lessee may, by like notice, designate any further or different addresses to which
subsequent notices, certificates or other communications shall be sent. Any notice, certificate or
other communication hereunder shall, except as may expressly be provided herein, be deemed to have
been delivered or given (i) three (3) Business Days following posting if transmitted by mail, (ii) one
(1) Business Day following sending if transmitted by a nationally recognized overnight delivery
service, or (iil) upon delivery if given by hand delivery, with refusal by an Authorized Representative
of the intended recipient party to accept delivery of a notice given as prescribed above to constitute
delivery hereunder. Notices may also be given in compliance with this Agreement by telecopy,
provided that the recipient party consents to the use of telecopy transmissions for giving of notices
hereunder and receipt of any such telecopy transmission is confirmed by the transmitting party.

Any notice, demand or report required to be given hereunder by the Agency or the
Lessee shall also be delivered, at the same time and in the same manner as such notice, demand or
report is required to be given to the Agency or the Lessee hereunder, to the Sublessee.

The Agency shall deliver to the Mortgagee a copy of any notice of default or notice
of its intent to convey title to the Facility to the Lessee that the Agency delivers to the Lessee. Such
copies shall be delivered at the same time and in the same manner as such notice is required to be
given to the Lessee, addressed as follows:

To the Mortgagee, to Fleet National Bank, 1133 Avenue of the Americas, New York,
New York 10036, Attention: Andrew Bregenzer, Vice President, witha copy to, Rick, Steiner, Segal
Fell & Benowitz, P.C., Three New York Plaza, New York, New York 10004, Attention: Jacob
Steiner, Esq.

Section9.6  Prior Agreements Superseded. This Agreement shall completely and
fully supersede all other prior understandings or agreements, both written and oral, between the
Agency and the Lessee relating to the Facility.

. Section 9.7  Severability. Ifany clause, provision or section of this Agreement be
ruled invalid by any court of competent jurisdiction, the invalidity of such clause, provision or section
shall not affect any of the remaining provisions hereof.

. Section 9.8  Inspection of Facility. The Lessee will permit the Agency, or its duly
authorized agent, at all reasonable times, to enter the Facility, but solely for the purpose of (y)
assuring that the Lessee is operating the Facility, or is causing the Facility to be operated, as an
Approved Facility and a qualified "project” within the meaning of the Act consistent with the
purposes set forth in the recitals to this Agreement and with the public purposes of the Agency, and
(z) determining whether the Facility and/or the use thereofis in violation of any environmental law,
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and not for any purpose of assuring the proper maintenance or repair of the Facility as such latter
obligation is and shall remain solely the obligation of the Lessee.

Section9.9  Effective Date; Counterparts. This Agreement shall become effective
upon its delivery on the Commencement Date. It may be simultaneously executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the same
instrument.

Section 9.10 Binding Effect. This Agreement shall inure to the benefit of, and shall
be binding upon, the Agency and the Lessee and their respective successors and assigns.

Section 9.11 Third Party Beneficiaries. It is the intention of the parties hereto that
nothing contained herein is intended to be for, or to inure to, the benefit of any Person other than the
parties hereto.

Section9.12 Law Governing. THISAGREEMENT SHALL BE GOVERNED
BY, AND CONSTRUED INACCORDANCE WITH, THE LAWS OF THE STATE OF NEW
YORK, WITHOUT REGARD OR GIVING EFFECT TO THE PRINCIPLES OF
CONFLICTS OF LAWS THEREQF.

Section 9.13 Waiver of Trial by Jury. The parties do hereby expressly waive all
rights to trial by jury on any cause of action directly or indirectly involving the terms, covenants or
conditions of this Agreement or the Facility or any matters whatsoever arising out of or in any way
connected with this Agreement.

The provision of this Agreement relating to waiver of a jury trial and the right of
re-entry or re-possession shall survive the termination or expiration of this Agreement.

Section 9.14 Non-Discrimination. (a) At all times during the maintenance and
operation of the Facility, the Lessee shall not discriminate nor permit the Sublessee to discriminate
against any employee or applicant for employment because of race, color, creed, age, sex or national
origin. The Lessee shall use its best efforts to ensure that employees and applicants for employment
with the Lessee or any subtenant of the Facility are treated without regard to their race, color, creed,
age, sex or national origin. As used herein, the term "treated" shall mean and include, without
limitation, the following: recruited, whether by advertising or other means; compensated, whether
in the form of rates of pay or other forms of compensation, selected for training, including
apprenticeship; promoted; upgraded; downgraded; demoted; transferred; laid off: and terminated.

(b) The Lessee shall, in all solicitations or advertisements for employees placed
by or on behalf.of the Lessee or the Sublessee state that all qualified applicants will be considered for
employment without regard to race, color, creed or national origin, age or sex.
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(c) The Lessee shall furnish to the Agency all information required by the Agency
pursuant to this Section and will cooperate with the Agency for the purposes of investigation to
ascertain compliance with this Section.

(d)  The Agency and the Lessee shall, from time to time, mutually agree upon goals
for the employment, training, or employment and training of members of minority groups in
connection with performing work with respect to the Facility.

Section 9.15 Recourse Under This Agreement. All covenants, stipulations,
promises, agreements and obligations of the Agency contained in this Agreement shall be deemed to
be the covenants, stipulations, promises, agreements and obligations of the Agency, and not of any
member, director, officer, employee or agent of the Agency in such person's individual capacity, and
no recourse shall be had for any reason whatsoever hereunder against any member, director, officer,
employee or agent of the Agency or any natural person executing this Agreement on behalf of the
Agency. In addition, in the performance of the agreements of the Agency herein contained, any
obligation the Agency may incur for the payment of money shall not subject the Agency to any
pecuniary or other liability or create a debt of the State or the City, and neither the State nor the City
shall be liable on any obligation so incurred and any such obligation shall be payable solely out of
amounts payable to the Agency by the Lessee hereunder.

Section 9.16 Date of Agreement for Reference Purposes Only. The date of this
Agreement shall be for reference purposes only and shall not be construed to imply that this
Agreement was executed on the date first above written. This Agreement was delivered on May 22,
2002.
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IN WITNESS WHEREOF, the Agency has caused its corporate name to be
subscribed unto this Lease Agreement by its duly authorized Chairperson, Vice Chairperson,
Executive Director or Deputy Executive Director, General Counsel or Vice President for Legal
Affairs and the Lessee has caused its name to be hereunto subscribed by its duly Authorized
Representative, all being done as of the year and day first above written.

NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY

a :)
By: - \ N
Carolyn A. Edwards l
Deputy Executive Directo

CMR PROPERTIE\S, LLC

By: : '
Henry Halpert/
Member
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STATE OF NEW YORK )
SS.:
COUNTY OF NEW YORK )

On the ;L/lfday of May, 2002, the undersigned, a Notary Publiclcemmmrssromerof-
Deeds in and for said State/The-City of New York, personally appeared Carolyn A. Edwards,
personally known to me or proved to me on the basis of satisfactory evidence to be the individual
whose name 1s subscribed to the within instrument and acknowledged to me that she executed the
same in her capacity, and that by her signature on the instrument, the individual executed the
instrument.

i

Notary Public/ '

. o -‘r::?‘oc'»('
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STATE OF NEW YORK )
:8S.:
COUNTY OF NEW YORK )

On the@f’d' day of May, 2002, the undersigned, a Notary Public in and for said State,
personally appeared Henry Halpert, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he/she executed the same in his/ker capacity, and that by his/her signature
on the instrument, the individual executed the instrument.

Conbly &

Notary/Public ¢

CAROLYN Yl
Notary Public, State Of New York
No. 01Yil601 37Eg y
Qualified in Queens Lounty,
Commission Expires Sept. 28, KooK
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Exhibit A

DESCRIPTION OF THE LAND

ALL that certain plot, piece or parcel of land, situate, lying and being in the Borough and County
of Bronx, City and State of New York, being known and designated as Lots Numbered 45 and 54
inclusive, and Lots Numbered 59 and 67 inclusive, on a certain map entitled “Map of 67 Lots,
being the property of Lesster Gross Company located on Bronx and Pelham Parkway,
Rhinelander Avenue and Stillwell Avenue, Borough of Bronx, City of New York, made by
George C. Hollerith, C.E. & C.S., October 22, 1923”, and filed in the Office of the Register of
Bronx County on March 13, 1926 as Map No. 777. It being intended to cover all of Tax Lot 62,
all of Tax 12 and so much of Tax Lot 8 as is included in the prolongation of the westerly side of
Tax Lot 12, southerly to the northerly side of Bassett Avenue in Block 4223, Section 15 on the
Tax Map of the Borough and County of Bronx and more specifically described as follows:

BEGINNING at a point on the southerly side of Stillwell Avenue, distant 225.30 feet westerly
from the comner formed by the intersection of the southerly side of Stillwell Avenue and the

southwesterly side of Pelham Parkway South;
RUNNING THENCE southerly, at right angles to Stillwell Avenue, 100 feet;
THENCE easterly, at right angles to the last mentioned course, 101.69 feet;

THENCE southerly, along a line forming an angle of 89 degrees 28 minutes 35 seconds on its
westerly side with the last mentioned course, 93.96 feet to the northerly side of Bassett Avenue;

THENCE along the northerly side of Bassett Avenue, on a curve to the left having a radius of
2150 feet and a central angle of 09 degrees 21 minutes 45.9 seconds, a distance of 351.33 feet;

THENCE northerly, 194 feet 6 inches to the point on the southerly side of Stillwell Avenue
distant 250.24 feet westerly from the point of beginning, as measured along the southerly side of
Stillwell Avenue, as it winds and turns;

THENCE along the southerly side of Stillwell, on a curve to the right having a radius of 2193.08
feet and a central angle of 04 degrees 58 minutes 12.5 seconds, a distance of 190.24 feet to a

point of tangency;

THENCE still along the southerly side of Stillwell Avenue, 60 feet to the point or place of
BEGINNING.
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Exhibit B

DESCRIPTION OF THE FACILITY EQUIPMENT

Telephone System
Computer System
Other Office Equipment
Maintenance Shop Equipment
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Exhibit C
PROJECT COST BUDGET
Use of Funds
Acquisition of Facility $1,500,000
Interior Demolition and Renovations 550,000
Office Equipment* 100,000
Maintenance Shop Equipment 50,000
Total Project Cost: $2,200,000

Sources of Funds

Fleet Bank $1,200,000
Equity Contribution 1,000,000
Total Source of Funds: $2,200,000

* Telephone system, Computer System and other office equipment.

392501.3 024842 AGMT



Exhibit D

[FORM OF SALES TAX LETTER]

May __, 2002

TO WHOM IT MAY CONCERN

Re:  New York City Industrial Development Agency
(2002 Citywide Mobile Response Corp. Project)

Ladies and Gentlemen:

The New York City Industrial Development Agency (the "Agency"), by this notice, hereby
advises you as follows:

1. The Agency constitutes a corporate governmental agency and a public benefit
corporation under the laws of the State of New York, and therefore, in the exercise of its
governmental functions, is exempt from the imposition of any New York State or New York City
sales and use tax. As an exempt governmental entity, no exempt organization identification number
has been issued to the Agency nor is one required.

2. Pursuant to a resolution adopted by the Agency on April 16, 2002, and a
certain Lease Agreement, dated as of May 1, 2002 (the "Lease Agreement"), between the Agency
and CMR Properties, LLC, a New York limited liability company (the "Company"), the Agency has
authorized the Company to act as its agent for the acquisition of a parcel of land and an
approximately 19,500 square foot building thereon, the making of renovations thereto, and the
acquisition and installation of machinery and equipment in connection therewith, all for use in the
provision of ambulance and ambulette services to hospitals, nursing homes and senior care facilities,
to be located at 1624 Stillwell Avenue, Bronx, New York (the "Project") for use and occupancy by
the Company and its permitted sublessee, Citywide Mobile Response Corp., a New York corporation
(the "Sublessee").

3. In connection with such resolution, the Lease Agreement and this Sales Tax
Letter and pursuant to the authority therein granted, the Agency authorizes the Company to act as
its agent in connection with the acquisition, renovation and equipping of the Project and authorizes
the Company to use this Sales Tax Letter as its agent only for the payment of the costs of building

materials and building fixtures (excluding trade fixtures) for such acquisition and renovation of the
Project.

o 4 As agent for the Agency, the Company agrees that each contract, agreement,
invoice, bill or purchase order entered into by the Company as agent for the Agency for the
acquisition and renovation of the Project shall include language in substantially the following form:

"This [contract, agreement, invoice, bill or purchase order] is being
entered into by CMR Properties, LLC, a New York limited liability
company (the "Agent"), as agent for and on behalf of the New York
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City Industrial Development Agency (the "Agency") in connection
with a certain project of the Agency for the Agent consisting of the
acquisition, renovation and equipping by the Agency of a commercial
facility in Bronx, New York, consisting of the acquisition of a parcel
of land and an approximately 19,500 square foot building thereon, the
making of renovations thereto, and the acquisition and installation of
machinery and equipment in connection therewith, all for use by
Citywide Mobile Response Corp., a New York corporation, in the
provision of ambulance and ambulette services to hospitals, nursing
homes and senior care facilities, to be located at 1624 Stillwell
Avenue, Bronx, New York (the "Project"). The building materials
and fixtures (excluding trade fixtures), capital improvements,
equipment and other personal property to be used for the Project
which is the subject of this [contract, agreement, invoice, bill or
purchase order] shall be exempt from the sales and use tax levied by
the State of New York and The City of New York if effected in
accordance with the terms and conditions set forth in the attached
Sales Tax Letter of the Agency, and the Agent hereby represents that
this [contract, agreement, invoice, bill or purchase order] is in
compliance with the terms of the Sales Tax Letter. This [contract,
agreement, invoice, bill or purchase order] is nonrecourse to the
Agency, and the Agency shall not be directly or indirectly or
contingently liable or obligated hereunder in any manner or to any
extent whatsoever, and the Agent shall be the sole party liable
hereunder. By execution or acceptance of this [contract, agreement,
invoice, bill or purchase order], the [vendor or contractor] hereby
acknowledges and agrees to the terms and conditions set forth in this
paragraph.”

5. The acquisition of building materials, building fixtures, machinery and
equipment constituting a part of the Project shall be exempt from the sales and use tax levied by the
State of New York and The City of New York on the condition that (i) such building materials,
fixtures and equipment are separately identifiable property of the Agency, and (i) any such property
shall have a useful life of one year or more, and shall solely be for the use of the Company and the

Sublessee at the Facility, and for no other entity and at no other location, and be effected by and at
the sole cost of the Company.

6. The Agency shall have no liability or performance obligations under any
contract, agreement, invoice, bill or purchase order entered into by the Company as agent for the
Agency hereunder. The Agency shall not be liable, either directly or indirectly or contingently, upon
any such contract, agreement, invoice, bill or purchase order in any manner and to any extent
whatsoever, and the Company shall be the sole party liable thereunder.
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7. By execution by the Company ofits acceptance of the terms of this Sales Tax
Letter, the Company agrees to accept the terms hereof and represents and warrants to the Agency
that the use of this Sales Tax Letter by the Company is strictly for the purposes above stated.

8. Accordingly, until the earlier of (i) May 1, 2003, (ii) the completion of the
Project as provided in Section 2.2 of the Lease Agreement, (iii) the termination of the Lease
Agreement, or (iv) the receipt by the Company of notice from the Agency of the termination of this
Sales Tax Letter (in each case as so terminated, the "Termination Date"), all vendors, contractors and
subcontractors are hereby authorized to rely on this Sales Tax Letter (or on a photocopy or fax of
this Sales Tax Letter) as evidence that purchases of the Project property, to the extent effected by the
Company (or by a contractor or subcontractor engaged by the Company) as agent for the Agency,
are exempt from all New York State and New York City sales and use taxes.

9. The Company agrees and covenants that upon the occurrence of the
Termination Date, it will immediately deliver this Sales Tax Letter back to the Agency for
cancellation.

10.  The Agency hereby further appoints the Sublessee as its agent for the purpose
of using the Facility.

The signatures of the respective representatives of the Company and the Sublessee

where indicated below will indicate that the Company and the Sublessee have accepted the terms
hereof.

NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY

By:

Carolyn A. Edwards

Deputy Executive Director
ACCEPTED AND AGREED TO BY:

CMR PROPERTIES, LLC

By:

Name:
Title:

CITYWIDE MOBILE RESPONSE CORP.

By:

Name:
Title:
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EXHIBIT A

Exemptions from sales or use tax relating to the acquisition of building materials and
building fixtures for incorporation within the Facility Realty, together with the following items of
equipment:

Telephone System
Computer System
Other Office Equipment

Maintenance Shop Equipment

392501.3 024842 AGMT




Exhibit D

ST-340 Annual Report of Sales and Use Tax Exemptions
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New York Staw of Taxa%on and Finance
Annual Réport of Sales and Use Tax'xemptions_ ST'ffo‘,‘gg

) Claimed by Agent/Project Operator of
Industrial Development Agency/Authority (IDA)
For Period Ending December 31, (enter year)

Project information

Name of I0A sgentproject operaiod wmmm‘m(am

Street address Telephone number

City Sre 3P code

Name of IDA agentprorect Coedaior's authonzad rapreseniative, f any Trte

Tetephona number

Stroot address
City State ‘ 2P coce
Name of IDA .
Street address
City Stawe 2P code
Name of project
Street address of project sie
City State P code
1 Project purposa: {OJ Services O Construction [0 Agriculture, forestry, fishing

7 Wholesale trade [0 Retail trade [0 Finance, insurance or real estate

[J Transportalion, communication, electric, gas, or santary services

O Manufacturing [0 Other (specily)
2 Date project began: — / = / =
3 Beginning date of construction or installation (actual or expected): MM' / = L =
4 Completion date of construction phase of project' (actual or expected): —_ { =5 L =
5 Completion date of project (actual or expected): — L = L =
6 Duration of project (years/months; actual or expected): — Vi o
7 Total sales and use tax exemptions (actual tax savings; NOT total puréhases) ................. 718

Tige ol person siging

Pnnt name of officer, empicyee, or authonzed representative sigrung for the IDA agent/project operator

Signature Date

Failure to file a complete report annually may result in the removal of authorlty to act as an IDA agent/project operator.
Mail completed report to: NYS TAX DEPARTMENT, IDA UNIT, BLDG 8 RM 658, W A HARRIMAN CAMPUS, ALBANY NY 12227.



$1-340 (10/99) (back) Instructions

General information

Who must file?

The General Municipal Law (GML) and the Public Authorities Law require
the agenVproject operator (also known as project occupant) of an Industrial
Development Agency of ity (IDA) to file an annual report with the
New York State Department ol Taxation and Finance. The agentproject
operator required to file this repot is the person dlrectly appointed by the
IDA to act for and lo represent the IDA for the project. The agent/project
operalor is ordinanly the one for whom the IDA project was crealed.

There is usually only one agent/project operator directly appointed by the
{DA for an IDA project. However, i the IDA directly appoints multiple
agents/project operalors, each agentproject operator must file this form
(unless they are related corporabons).

Only the agent/project operator(s) directly appointed by the IDA must file
Form ST-340. Contractors, subcontractors. consultants, or agents appointed
by the agent/project operator(s) are not required to file Form ST-340.

What must be reported?

The report must show the total value of all state and locsl sales and

use taxes exempted during the calendar year, as a result of the project’s

designation as an IDA project. This includes:

e the value of the exemptions oblaired by the agent/project operatof, and

o the value of the exemptions obtained by your contractors,
subcontractors, consuftants, and others, whether or not appointed as
agents ot the IDA.

The report requires only the total combined exemptions obtained by the
above peopla. A break down of the total is not required. However, since the
report must include the vaiue of the exemptions they obtained, the agent/
project operator must keep records of the amounts olhers report to the

agent/praject operator.

it is important that the agentproject operator make it clear to the
contractors, subcontractors, consuitants, and others that they must keep
accurate tax information and have 1 available so that the agent/project
operator can comply with the annual reporting requirements.

Do not include in this report the amount of any sales and use tax
exemptions arising out of other provisions of the Tax Law (for example,
manufacturer’s production equipment exernption, research and
development exemption, of contractor's exemgption for tangible personal
property incorporated into a project of an exempl organization).

See instructions betow for adcitional information required.

When is the report due?

You must file Form BT-340 on a calendar-year basis. It is due by the last
day of February of the following year. The repofing requirement applies to
IDA projects started on or after July 21, 1993.

- Project intorm‘n

R Need help?

Telephone assistance is available from 8:30 a.m. to 4:25 p.m.
(eastem time), Monday through Friday.
Tax information: 1 800 972-1233
Forms and publications: 1 800 462-8100
From outside the U.S. and outside Canada: (518) 485-5800
Fax-on-demand forms: 1 800 748-3676
Intemet access: http//www.lax.state.ny.us
Hearing and speech impaired {telecommunications device for the
deaf (TDO) callers only): 1 800 634-2110 (8:30 a.m. to 4:25 p.m.,
eastem time)
[ 2

(S\ Persons with disabilities: In compliance with the Americans
with Disabilities Act, we will ensure that our lobbies, offices, meeting
rooms, and other facilities are accessible to persons with disabilities. If
you have questions about special accommodations for persons with
disabilities. please call 1 800 225-5829.

@ it you need to write, address your letter to: NYS Tax Department,
Taxpayer Assistance Bureau, Taxpayer Corespondence, W A Harriman Campus,

Albany NY 12227.

Al the top of the form, identify the reporting period by entering ;
the spaca provided. If an address is required, arwa:z include m‘::zm

Name of IDA agent/project operator

Enter the name, address, federal employer identification numbe
telephona number of the IDA agentprcject operator. r (EIN). and

Name of IDA agent/project operator’s authorized
representative

Enter the name, address, title, and telephone number of the individual (e.g
attomey or accourtant) authorized by the IDA agent/project operator to e
submit this report.

Name of IDA

Enter the name and address of the IDA. It more than ane DA is involved
in a particutar project, the IDA agent/project operator must file a separate
report for the tax exemptions atinbutable to each IDA.

Name of project

Enter the name of the project and the address ol the project site. If the IDA
agent is involved in more than one project, a separate report must be filed
by the IDA agent/project operator for each project, even if authorized by
the same IDA. ]

Line instructions )

Line 1 — Project purpose — Check the box that identifies the purpose of
the project. If you check Cther, please be specific in identifying its purpose.
Line 2 — Enter the date the project started (this means the earliest of thg
date of any band or inducement resolution, the execution of any lease, or
any bond issuance). Include month, day, and year.

Une 3 — Enter the date on which you, or your general contractor of
subcontractor. actually began or expect to begin construction or instaitation
on the project. If the project does not involve any construction, enter Does
not apply.

Line 4 — Enter the date the construction phase of the project was
completed. If it has not been completed by the end of the reporting period,
enter the date your expect to compliete this phase of the project.

Line § — Enter the date on which installation. lease, or rental of property
(for example, machinery or computers) on the project ended. If the project
was not completed by the end of the reporting period, enter the date the
project is expected lo be completed. .

Line 6 — Enter the total number of years and months from the project’s
inceplion to its completion o¢ expected completion.

Line 7 — Enter the total amount of New York State and local sales and
compensating use taxes exempted during the reporting period (if none,
enter “0°) as a result of the project’s receipt of I0A financial assistance.
This includes exemptions obtained at the time of purchase as well as
through a refund or credit of tax paid. Include the sales and use taxes
exempted on purchases of property of services incorporated into or used
on the exempl project. This includes the taxes exempled on purchases
made by or on behalt of the agentproject operator, the general obntractor
for the project, and any subcontractors, consultants, or others. Do not
enter total purchases on line 7.

Signature area

Enter the name and title of the person signing on behalf of the IDA agenV
project operator (for example, the 1DA agenUproject operator's officer,
employee, or other authorized representative). The 1DA agent/project
operator’s officer, employee, or authorized representative must sign the
report. Enter the date signed. )

Mail completed report to: NYS Tax Department, IDA Unit, Bidg. 8
Rm 658, W A Harriman Campus, Albany NY 12227.

Privacy notification
The right of the Commissioner of Taxaton and Finance and the Department of
Taxation and Finance ‘o collect and maintain personal information, -qcludinq
mandatory disclosure of social secunty numbers in the manner required by lax
regulations, instrucdons, and forms, is found in Articles 8, 28, and 28-A of the Tax
Law: and 42 USC 405(c)(2XC)().
The Tax Department uses This information primarily to determine and administer
sales and usae taxes or liabilities under he Tax Law, and for any other purpose
authorized by law,
Failure o provide the required information may subject you to it of criminal
penalties, or both, under the Tax Law.
This information is maintained by the Director of the Registration and Data
Services Bureau, NYS Tax Department, Building 8 Room 924, W A Hamman
Campus, Albany NY 12227; telephone 1 800 225-5829. From areas outside the
U.S. and outside Canada, call (518) 485-6800. .
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STANDARD FORM OF LOFT LEASE
The Rea] Estate Board of New York, Inc.
Agresmend of Tiexse, made as of this ‘( day of H‘l o V224 parween

City Wide Mobile Response Corp., having an office at 2460 Rowe Street, Bronx, NY 10461
party of the firet part, hereinafier referred 10 a8 OWNER,and C.Z. Produce Inc., having an office at

is Park Avenue, Bronx, NY 10461
1056 orme party of the second part, heceinafter referred to as TENANT,

Os\nerhercbylcaseswTenamandTemmhmbyhi:esﬁommmr a portion of the
1, 2, 3, 11 and 12 on Exhibit 4 annexed hereto

Hlitmewsrlly:

demised premises known as Sections

1624 Stillwell Avenue

in the building known as
, City of New York, for the term of

in the Borough of the Bronx

(ot until yuch term shall sooner cease and expize as hereinafter provided) o commenee onthe See€ Article 4!
—ainclesnhundeed and

~83y-0f- 4d-an ,and to end onthe
day of and

both dates inclusive, at an annual resal rate of  see Article 41

five (5) lease years

which Teant agrees 0 pay in lawful money of the United States which shall be legal tender in payment of all debts and dues, public

and private, at the time of payment, in equal monthly instaliments in advence on the first day of each month during said term, at the
office of Owner or such other place as Owner may desipnate, withoutany sct off or deduction whatsosver, except that Tenant hall
pay the first mopthly installment(s) on the exzcution hereof (untess this lease be a renewal),

In the svent that, at the commencement of the term of this leass, ot thereafter, Tenant shall be in default in the payment of
rentto Owner pursuant tothe terms of another lease with Ower or with Owner's predecessor ininterest, Owner may at Owner's option
ard without ot to Tenant add the amount of such arrears to any manthly installment of rent payable hereunder and the same shall
be payable to Owner as edditional rent,

The parties beseto, for themselves, theit heirs, distributees, executors, administyators, legal representatives, successars nd
assigns, hereby covenant as follows:

Rentt 1, Teoans shall pay the rem a3 above aad a8 hereimafter provided.
Oceupangyy 3. Tenant shall use 40 occugy deased premisea for wholesale fruit distribution

providzd ruch vse Is In aocordance with the certificats of cccupancy for e building, Ifany, and for no othes purpose.

Alteragons: 3, Temnt stall make po chagges is or to the

demised premises of any pature without Ownet’s
prios wrinen conseat. Subjoct €0 the prior writiea consent of Owner, and
1 ths provitlons of tlx articls, Tenars, st Tenant's may make
altenations, inetallstlons, sdditions ot improvemcatywhich are sonstructsral
wod which 4o pot affectutifity services orphunbing and eloctrical lines, In

or (o the Intetlor of the dexiked using contmictory,of mechanics

10d the demited promises canted by the moving of Tenart's fixvores,
farmiture ot squipment, All the sforcsaid repalrs shalt be of qualicy or class
squal to the original wark ar constrocion. If Temant fails, atter 120 days
notice, 1o proceed with duc diligencs Lo make repairs foquired to bo made
by Tenaot, the same may bo made by the Ounes at the expense of Tequnt,
1nd the expenses Grereof | by Owner shall be collecible, 11
additional rent, aftec rendition ofs bill or staterocut therefar. Ifthe demlsed

Gired approved In each Infiance by Owuer, Tentat aball, ot ju expense,
befors making any alierstions, sdditions, loxtafhtions cr improvements
oblain all permits, approval and certficates required by any overnmeaiyl
or quasi-governmetal bodled end (apoa completior) tes of Gnal
spprova) theroof and shll deliver prompdy duplicates of all rach pecmits,
approvals and ceqtificates to Ower, Tenrnt agroea 1o carry wod will cruse
entnt's contraetons and sib-contrectons [0 carry such workman's com-
ton, pegeral Hability, persoru! sad property damags i
rver ay require. If apy tmechanic's llen ia filed againt the demiscd
premisce, or the building of which the same forms s j
1o have beea done for, ar matesisls fumitbed o, Trangt, whether ot not
dooe pirssast 1o this anicls, the game shall be discharged by Tensnt within
thirty days theeafiez, ot Temuat's mby payment of fillng the bond
reguired by law or otherwlsa. AD and 311 puncling, partidons,
izt ad Liko installations, lnstalfod in the premires st any tnme, tither by
Tenantorby Owner on Tenast’s bebalf, uponinstailauocs, becomethe
Ounet and abull remain 1 with

othing
ot Teaant's

equipment, bot
vpon tenavel of any such from the premiscs eyl of other
B’:tﬂxd %n«uum.r&mmh@

]

ths a0d restoro the pramises 15 the condition.

wmm.%mepwmdde@am

s (o kuch remeval, All property permined ot required & be remaved
Inthe Toaant

recota) ehall bo deamad abandoned 0

presmisea be or become infested with vermin, Tenant shall, st its expense,
taure the same £ be cxterminsted. Terant shall give Owner prompt notics
efany defective condldoninany plambing, heating sywem or eloctaice] ines
Tocated is the desmiscd ses a0 fotlowiny such notlce, Owner ahall
teanedy the condition with dos dilipence, but at the expense of Teram, if
repainaro teceasitated by damagscrinjury ausibutableio Tensnt, Tenant’s
tecvants, agents, omployees, Invitees of liceriseed a8 forennid. EmY'l M
specifically providod in Artcle § or clscoerein this feass, there shall be
o aliowsace to the Tenant for a diminution of reotal vatue snd no lisbility
oD (he part of Owner by reatog of incoovenicnee, annoyance or injury W
busivess arising from Owaer, Teaxst or thers maklog ot fling 1o mate
ny repaits, 1l , sdditions of Imp: 18 ot to sny postion of
the butlding orthedemised premi arinand to the fixmees, appustenances
of equipment thereof. 1t 14 tpecifically npreed that Tensnt shall not be
entiled to sny 1¢{off o reduction of rent by reason of any fajlure of Qwncs
10 comply withthecovenants of tis erany other wticlc of this lease. Tenant
sprocs tat Teaant's sole remedy at law fn voch lnstance wil be by way of
any sction fordumagea for breach of contract, The provislons ofthus Article
4 with respect 1o the making of repaies ahall not apply in the case of firc et

other caualty with regard 1o which Articls 9 shall apply.

Window §. Teasnt will mot clean nor require, permit,

Cleaing! ruffer of allow any window in the demised pre-
mises 10 be ¢leancd from the outaide in violation of

Seetion 202 of the Now York Sute Labor Law oz any other applirable v
oroftbc Rulesofths Bourd of Snodards sof Appeal, orof any other Board
of body Baving or ancting jurisdiction.

kﬁmun 6. Priorto the commencemnent of the leass term, if
of Law, Teaant is then in porsasion, #bd ¢t 2l tmar
Fre thereafier Tensnt shall, at Teaant's sclc cost 1nd

Tensst at the ead of ths term

v shall may, ut the election of Ownet,
cither bo petaingd we Owner's property o2 4 trow bz p ty
Qwpez, at Teouot's expense.

Repairss 4. Owner dhall maioteiy 22d repair the exserlot
. of 804 the public portions of the boildiag. Temam

atull, throoghogt tho term of s leass, ks good care of the demised
premlses Including the bathrooms and lavatory fucilices (f the deanised
premises casompats (o eatiro floor of tho building) and the windows 108
window frames 1nd, tho fixhupes And appurtenances therein sad st Teoant’s
s0l0 0o and expenso promptly maks il reptirs theretn and to the building,
whether strucnira! 0f pon-structirs] o satore, caused by of resutting from
the aurcleasnets, ocalsalon, ooglect af improper copduct of Termst, Tenant's
o s Vit
of og, W] ofthis

leasc, inchuding Artlcle 6. Tenans ehall tisorrpaitall damagsiothe ballding

cxpase, with afl preset and
dm laws, ordens and requlations of all mﬁ
an d lesions u

fedens), p Jocal i
bourds snd any di of any public officer pursoant (0 lew, and all
ordesy, rules and ropulations oﬂhgﬂl York Board of Fire Underwriten,
ot the Insunince Seevices Office, ot any similar body which shall impose
any violton, order or AUy pon Owner ot Tenant with reapect 10 the
denrised prenites, whethey or pot atising oot of Terant'nysc of aunfct of
uae thareof, or, with teapecs to ho buildmg, 1f arsing out of Terant's Sae
or mannet ofuss of the demised premisca of the buifdmg (including the uae
tndetha leavc). Excoptas providedin Atticls 30 heroof, nothing

reln sall require Tenant 1o make strucoina] cepairs or attcsations urless
Tenam hat, by its matmer of uas of the demised promiscs or method of
openiion theeein, violted any such huws, ordinances, orders, tules,
regulations of requitements with respect thereto. Tensot shall not door
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it any sct or thi 10'be dons i ot o the demisod premiscs which Is
B o vy or which il il  bo I confict wih bl
abili yd)duo(hmmmmﬁmnmqbye: the
benchit ofOwnct, Teoant shall nol keep an 10 tho demised precaises
byths! nnapuw.nondaff_n
Undeewriters, Fire Insaranco Rating Orgtoization aad other enthority
mp&dﬁommhmz;whm“m;ﬁ?&m‘:
nts 1 4 y
0t 1o increasethe Insnarce ppﬁﬂm g,

ised la which will e
‘bhu‘ll um;mwwmmheﬂgdydwbﬂu
mdnxcithoﬂnl:nmm . :tuu:neg i :ﬂﬂhﬂ

e coat mmuu
:“t:?h o thea }t otherwise would be, then Teaant
Owner, 1ad oot hereunder, for that porticn ofall
thereafier pald by Ownes which eball havo beea

fire logsnnce

charged becsuss of mek iturs by Teasnt 1n any sction of
vhinOquTwmnn’lu,nMew‘mb« orntefor
mwmuduniwdymﬂmhndbynujwm farorince.
rates spplicabls 1o sald procolses thall bo conclomive evidence of the facu
wnuwummmmwuummm
m-vﬁablmuwnmlm. Teoamt naphenlouan&:g

rescryed

tained by Tegant, 88 enant'y expeass, in settings suficlent, in Ownec’s
M:mbcwmmwﬁbnﬂw.mmdw

Subordlaation: 7, Thie ’w;n!l‘ ,&bt.d m:lu mox%imu r:; an

- ground or un( scs 404 to Al monigages
which myworhuuﬂeumamhmoubetplmornfdt
demlacd premises ara putand 1o all rencwals, modifications, consolids-
tions, replaceroeals w any wch und feares and
mortgepes, Thisclagse thall bo self-operntive snd po fusther ot
wbordmation m:lngew“n@d ry any pgod o;unduuin( }unugr‘:y’
wy morigeges, ing ooy fease of the rcal of w
d;’miscd?xénisuuupm dwnﬁmdnofnn{ﬁﬁ%uﬁon.'l‘wm
152l from tims to toe execnts prompuy any cenlficaie that Owoer may
reques,

Tenant's 8, Owoer of jus ageats shall not be fiable for any
L%y damags 10 property of Teoant of of others enfrusted
Insurance to employoes of ths bullding, noc for los of ot
Property damage io any property of Tenant by thel ec
Loas, othtewise, no fof any Iajury or daumage to peraost
Damage, ot pmpm sexulting from any csuse of whatsoe¥er
Indenzity: natare, Ualess caused by of dus 1o the negligence

of Qwocr, It ageats, srvacta of employocs; Ownee
orlucgenulhnunmbelhblofor damage cxused by othat Leaanl ot
genons in, upon or about aald building ot eaused in
conoection ofaay pdnlc,wbl{aqui publiayo% Isuyﬁmmy

o rtoocd ot

windows of the dcmlsed p we y N

bricked up (ot closed, darkenod or bricked up, i requlred by
biw) for any reason whrlacever including, but oot Umited k Oener'sown
acts, Owner aball not beflable for any damage Tena puy sastain theasby
MTmul}xuwmmﬁudummmuﬂanMorm
mumgﬂuamimﬁonotndm;unlhepmdunTmmm
obligations bereundes nor contitute an eviction, Teasnt shall indemniy
1 save barmicss Owner spuinst o4 fom all Liabifities, obligabons,
am;q. pm‘uua, elalms, costy and expenses glwaichoi'n;umm

s feca, pald,
raffezed of incurred ag a et of any beeach by Teasnt, rm-m‘i,
contruetors, ensployeed, Lovitoes, of loeasces, of any covenust or codh
tion of this lease, of the curclessnets, vegligenoe of improper conduct of
tho Tenngt, Tenapt's sgeals, costractors, employeds, of liccosces,
Tenact's flablliry under his easz extends to tho ects aod omlasdons of any
wab-lenant, and any 1gont, cootectat, lavkesor iccnscs ofany
subtenznl, In cescany acdoner 1a brought agalost Owser by

Tenart, Spots Written potice from Ownee, will,
ot Teant's retlstor woch actlon or proceeding by counsel
er In writing, such approval pot 10 be uaressomably

approved

e

Destrys 9. (s) If the demised theeoof

el (e i ke o

Other shalt ghve immediate satios thereaf to Owner and

Casualty: ths lcase shall continve In full force and cffed
oxept o berelnafter it foeth, () If the demined

s ey el ity

» |
ormwmmmmmmammmmm
shullbe pubetansially completed, shuflbs spportioned from the day tlicring

whetber or pok the derised premiscs ate

shall o 00 damagod thet Owner shals decido to & ot
mﬂg:nuhmehm‘mwmyduuwwhu
by wiittzn nodics to ghven withia 90 days afier sch fire or casmalty,
:;ﬂwmum-dpmdmwm wich fire of ceezaky,

the premlses without m::m«.hbmnu‘ldgh&
lons fa effect tesmingtion,
and 1y sk owing gall be ghwmwﬁ.;mmdm

BE™ Rider to e added il necessary,

o . —___lao0}

cudsby Termot whichweroonscoount ofarty at mchds
sha b renroed to Teant, Unloss Owner aball setve 1 terpination potioe
asprovided foe bercln, Owoce shall maks the repeiny 1ad eatorutlonsunder
the conditioms of (5) and (<) bicceat, weith o7 yeasonsblo expedition, b,
o e sapaiy, oo g
0! 1 8 [ , Teant
Do ot s b i
004 [ ] eablo iV 8!
'e:‘lpdw,mnm' = and other propesty, s Dabilicy for rent shall
rosume v (5) days aflee writleq potice from Owacr thl (e preamias e
sbstsgdaly geady fot Tenart's oosupancy., (¢) Nothing cortuined hexetne
above aball reficve Tenent from abiiity that msy exdstas s resmlt of dammge
fom fits o oher causmalry. Norwhhawodlog the foregolng, Incloding
Ona‘lomlduuhmnum:nbmpp& )sbove, eschpurty shall
hok ko v b s e B o i
otber or tecavery o 0
w%muwmhtmmwhhmwmmbh wd
to

robeequeat 1o uchdaie

hmnpe.miudbyhv,()vmuﬂ'l‘uuﬁud: relesss 1nd
waives all fight of recovery With to sbpargraphy (B), (€) and ()
above, sgaingt the other of a0 006 8h or undet et
by way of mbeogation or ctherwiss, Tho relewsc and herein reteared
e i 0 et
o 1 » €43 o 1]
{ouladlbqﬁn. The Sregoing relensoand wajvar sl be la
forca ottty ifboth relasors’ instasce des » ding that
fuch

premioms, theathe mchpremivm
within ten days aftes writica demand or shll bedumdtrb’lvumed (hat
m&mmmmpmhmo{ fatheroblipation
2 beroof With respedt t waiver of ubroption, enart
ummg;mmwmmmybmmm'rm s farntmrs and
of famishings or any fhtures o equipmeat, improvemncnts, of sputto-
mwmwaﬂez::;mndmwhlmwwmwucb&luw
repair kny darage ¢ replace the pame. (1) Terant bereby wuves the
provisleas of Seatlon 227 of the Real Propaty Law and sgrees that the
provisions of thix articls shatl govern aad cortrol In liew thereol,

Pralsent 10. Ifthe whole or ary part of the demised premines
Damads: shal be aoqulred or condemned by Enmincol Do

maln for any publle or quer padlic use of paepose,
{hen and In that eveat, the term of this feans shall ccane end terminate from
ks date of fitle vesting In mach proceeding and Terard ehull have oo chim
foe tho valae of any Sncxpiced term of sald lease, Tenantshall bave thedght
1 make va dndependeat el to the condemning sutharity for the vatoc of

Teaant’s movh and personul trade fixnures and
equlpmest, rovb1od et eobed purrsisi o ) e ofeletic ta
ramove wch property, trads fixtares snd equipment at the ead of the toem
and provided further such clalm docs 1ok reduce Owner’s award.

Asdgnment, 11, Temnt, tbr ltsolf, fts beics, disributees,
Morgagt, cxocutors, sdmimirtmm, Jegul represcrtatives,
Etet wocessors and audgns, expreatly covenants that

shall rot martgage or cncomber this agres-
ment, nof undeclet, or mtfer of {be demiscd premises ar ary part

Megfbhuudhyo&m.wlmmmcpdwn'meauenmmvlnuin
B atetrts ettty Tes oot
o ) Tenant shal] be decm!
18 Julgument. lllhhlu‘:obunl .otlme?lunlnd ez o1 any
paet hereof beunderlet or oocugied by anybody odher thag Temant, Owner
fmay, aftce defhukt by Tenant, collect rent frum the sssignes, under-leasnt
or occupant, lnd_lnlyﬂundmuﬂenlhddmbcmhﬁénmvtd.
ol oo such amignmeat, pndedeting, occopancy of eollection shall be
deemed s walver of this covenant, of the seceptance of thoassignes, onder-
tenant or occupani a tecant, of ¢ refease of Tenant from the firther
ﬁfmmby of coverants an the part of Tenant hereln contained.
¢ conscotby Ownerio an apsigrment orundeddetting shall notia any wise
beconstrued ta relieve Teaant from obtaining ths cxpross consentin writing
of Owner to any further wasignment or undeslettiog.

Blectric 13, Ratcs and condilons In reapect to rubmetesing
Current: of rent Inchurlon, o9 tho case oy bo, to be sdded in
w- mmmu{mm.mmm onds

that ot oIl timos 1ty wee of electrlo current sball sot
excecd the capucity of exivting feeder to the bull ding or therisen orwiring
Insutlation and Tenact may oot uee aay clockrical qu&m which, In
Ownar'ropirion, teasonably exerciscd, Will oveddoad Instatintions or
loteefuco with the nas thereof by othes teoants of the bullding. The change
s o oy o, kg or g P
or e 83, damagos or
Teant mty Rsuin ey e

Actest to 13, Owoer or Owner's agents ahall bave tho right
Promisess (b\ughdlno(baobllnu)ummwnim
premisce many emergeacy stany Ume, 10d, alother
reasonable ime, 16 examins the same a0d to make such repaity, replece-
mests snd improvements as Owner may deem nocessasy and rearonably
almble  any portion of the bullding er which Owner may elet 1o
pecform fo the remizes aflar Tenant's failnre to make repaire of perform
e e o
of ¢ 1, regulitions ona 0!
governmental mthz:‘iu Tennpt thall Qwniex to nee 104 owintain
uxqtuaqmwmummw;hmmmmwm
creet pew pipes and eondulu therein provided, wheeaver possible, they s
o otherwise concealod, Owumy.dud.uusmmw!
x0y work |n the demired promiscs, ks all peceasary matcnals and
mﬂfmﬂlﬁonldpnnﬂuvbﬂlm-mmhdunaﬁmw
mraugmmmw;,mumrmmgmnmmm
ot damagea by reason ar i sigess
e
it o reazogal
o building, snd

the Lame 1o prospective purchascrs of
ndnglhchndxmoﬂhlofﬂw:'wmumofmmrum

10 prospoctive tenants 40d may, durlag sald ax monts petiod, pleccvpon
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iy agonts Habl !b!(!fotmngm
shal oot peader Ownex o2 o , 0ot 10

the cbligstone of Teaunt borennder bo affectsd. I o fast
xnnﬂ: 9r°me'mrmmnmm nnouxbunﬁ-i!ynnot

Tenaat's Cwote muy immedlaicly water, alter,
lcorudmmmhﬁ b ; m?zmycnwm:;::
t incurring abliity to o 1
mm;o effect on thip teass or Teasnt’s obligttion hereunder.
Valt, 14. No Vault, vault aprce.of area, Whethez of not
Vit § enclaged of covered, wwﬁﬂnmmiﬂot
A msmuhme&mmmmu
in or Indicsted on a8y ¥ketch, blus prinf or pln, 0¢

unmummbdwhmiuunwmm 3
mmmmmmusummotmmmdm
bulldlng, Al vagits 154 vault gpace tnd all such aeas ool withls the
property line of the bull vbicl'l_‘eﬂnmybe od (o us ad/
o oceupy, L to be used e fot oecopied mder a revocable licenss, wod 1f
aay sach Boeass bo revoked, ‘o If the amount of such space ot area bo
dlmlni:bedwnqulxdbyuzfedwﬂ,m_mwm {authorky orpablic
wtility, Owner shall not be 3! jeawwh-hmqm Teaan beeitied
9wy comp of damoutlon oz ab o{mx.npmunnd:
revocaion, dimipudon ot be deemod constractive of sctal
evicdon, Aay ax, m«m%n!dul wuthopitles for pich vauli or
uuthnbmikuldbvahdhamwmﬁum
er.

|eased beround
Occapas 18, Tepant will oot of any tme vac of cocupy e
v o j in“"‘ efbeudﬁg,wof

Qaysthlsease andthetepn thersundee shall end and explrons filly and
g’ml’dﬂ 1 if the expiration of ruch five S)aygaiodwueth-duy
Imrnd initely fixed for the end and of thit lease s0d theterm
thTmmmnlhnquhmdmwdexmdm«umhuw
Ownee but Tetnt sbal) pemain Bablo as berelmfler provided,

T ST
bean and thetem el ; 0t [
dﬂnn:mmdhudnmnymmdmml

to-coter the dexalsed premisca sither by rolhery

of Tenant of other cocupart n'fd'qniwd premircs and remove their effects
114 hold the promises anif thin lease had fetbesa made, end Tenant heseby
wrivea the service of notics of Inteation 10 se-saer of to ingtitte fegal

10 tutcod, wammnmuwulhnqndurnpmm
date fived a1 1be commencement of any rencwel of exteasion of thig leass,

mmzandmmmnehmdmmnﬁmummby
writien notice.

%::Iu 3( l:&/ Incareofsny :;r.h du&nluw»uwy'.eqm
v tess by mmmary ings ot

de‘o‘; wbu&‘);x vect, und séditom] rent, shal becoms

Redepdoa: duc poasnd be pald up to the time of mch re-

eatry, disponseay and/or explrnion, (b) Owne may
»lamopxwﬂmﬂwmoxmmmtdlhlnmmofmm
orotherwite, for & tam o terms, which may stOwner's opeion be less than
of exosed the perlod which would ohcrvise bave comstjautd tho balunce of
lewsc nrd may prant conceasions or fres pent of charge o
hee rerda] than thet In this Jease, (c) Tenart or tho legal pepreatnistives
[ mnlhlﬂlllonslymnlquldwdlpqum Gaitors of
Tenant (0 observe 40d porfbrm eald Tenant's covenaals bercdn cootained,
s0y deficiency betweea e rent berby resetved and or fo be
p:Idundthenulmwnt.Ihny,om»m”llmdun:mmolm

pecupsgay larsed for thebeiling ofwhich the demised prechesart ap
Tenant bas lmmm pretmises 804 b thom a¢ 1z, wobjoct © the
fideas sapexed bereto With reapect 10 1work, uu& Inagy evest,
e s s o v, ¥t ot of
catnf o B nms i wiolatons, or
e i tequired fos the

focord, vv«nmh! Ticease of peamit shall be
pm-ndm conduct of Teaant's b Tenant shallb
for wod shall procurs and maintain such ficense or perait.

Tackropeys 16. (o) Aaythlng cleswhere In Gis laase 1o e
P | Y notwithstaoding, thls leass may be can-
cxlled by Ownar by seading ofa witten soosto Tenrat withina reascaable

time aftz¢ the happeniag of a5y onaar mors of the following cvents: (1) the
of s care ptoy or undeg the laws of 10y Kals
ruming Tennot ag the debtor; vr&&emﬂuhy'l‘mﬂohnmlgmﬂ
ot any otber errangement for the beaefit of areditors undet soy sats viatate,
Neither Tenunt nor ay person dxlmluuuwﬁh onus*hnm.o:by
reason of morodco{cau:bdu thereatier bo enfitied b
potseasion of the emlsed but shall forthwith quit and sncrender
1bo proclses, Ifthls leass al] be assigred In accordence with its terms,
1be provicons of this Artlcls 16 chail be applicabls only to the party thea
Teoaot's laterest o thie lcase,

R (0)2 by stipulstad and aproed that In the eventof the
terraisation of this leaso pursvant ho&hnncﬂ Owner shall
porwithoanding any other jons Icasotothe contrary, bo eatitl
10 fecover from Teaunt 9 80 fof liquidated dacnages ao amount oqual to
the difference betwoes tho reatal foserved bereundes for the unexpired
ﬂwormmamum»m-ﬁmmﬂ:mm;dm

emised premises fosthe sams pecdod. Inthe computation ofuch damages
b ¢iffsrence betwesn any lngaliment of rent becoming éus herennder
after the dalo of teremination and (he fair and reusagable sealal yalue of the
demmiod precnises Dz the parod for which such Inralimect was paystlo
shal] be discousted totha dats of teemination st nte offour “%)

catt Yeass or feases of the domised premises for cach onth of the
padod which wold otherwiso have contimied the balunce of ths term of
s fease, The failure of Owmes bo ro-et the premises or any past of patts
thereof sball ot release or afect Touant's Habillty for durmges. In
msum meh ligidsted damugea tiro shall be added 1o the mald
deficdency fuch expenses sy Owper may bvax in conmection whh rodcting,
Foch 18 legal exponece, reascasbls stiomeys’ feet, brokenags, adverthing
and fut keoping the demired premiscs In good order or for prepudng the
wme for Mm_}g“lmy rach Bquldated dagompes ehall be paid Lo monthly
Tetslimests by Tenart oo te ret day ipecified In this lcase 04 any eut
tronght o coliect the amoont of the ¢ den:z:;:w month shall not
prejudice bn any hyﬂ!dgrm.wwmwm the deficioney for any
whesquem month by 2 simlier proceeding. Owner, in puming the demised

gremises 1 good or 129 for ro-rental may, 81 Owner's
opelon, quis mich ltertions, rqnin , replacemotts, and/ot decortions ja
the demmited pramiscs st Owner, in Owne?s sole jodpment, considers
advindle ind fot the purposc of ro-letting the demised premites,
103 the making of yoch alterstions, regatrs, eepiscements, andlor decon-
tons shall ool operste or be construed (o pelease Tenant from Eability
hereunder 1 aforessid.  Owoer atall In 1o event be able bn any way
whatsoever fos fafluge to re-let the deznisod premlses, or in the cvent that the
dermlsed premlses are re-let, for fallure (o collet the rent thercof godes such
o-eting, and n 0o event shall Terant be entided to recelve anty cxcens, If
any, of such net ents eoliected over the snms payabls by Tenant to Owner
bereondet. In the event of « breach 02 bresch by Tenant of any
of the coveniz ot provitions bherof, Owner bl have the night of
Injunction aad tho sight lo invokeany remedy allowed st law or bn equity 40
if re-cairy, nmn:;{ proceedings srd ober remedies were nct berein
provided for. Mentlon in this fease of any perticular remedy, thall oot
prectude Ovwner from any other remedy, Inlaw or in cquiry, Tenant berchy
expressly walves any and alt rights of redemption ¢! by of under any
proza o futare liws.

pex aues. Ifsuch preaises or any part thereofbe relet by the Ownee for Fres and 19, If Teaant ¢hall defaslt In the observance o
the Bocxplsed teem of said Imac, 02 kny pazt thervof, be{ofe preseatsd Exp el of xay lerm o o Teaunt's
of proof of ueh nqulnunmsmgmd.mmmmm. putto be obverved crrfmednnmmy virtue
Lhe amonzt of ren reserved upon fuch reletting shal bo dectaed tobethe of any of the termoe 0 ons in any aticle of this Jease, after notice if
fair 104 reasonable peatal valus for the past o the whole of the preralrer required and upon expintion ofsny |p£l=lublemcn period ifsny, (exoept
l_nrp-ludunm'mmullhsn-ldﬁu. N bereln contained shall {nan emergency), thon, unless otherwlse provided sircwhers in this leasc,
\imitorprejudice the dght ofthe Owner to prove forand obtaln as Dquidated Ownet may hmnedl-tdh_m 1t any tmo thoreafir and withoot otice
damages by reason of soch iemination, 1o waﬂh the maximum thoobligation of Tenant thereunder. 1t Ownes, nconsection with
aliowed by azy satris of mlo of trw In cffoct at the tms whoo, snd forepoing of 1a connection whth any defiult by Tegam Io the covemaat
goveming the proccodingt In which, meh damges are o o proved, lnm-mmuu.mmuymmmuuﬁmmobnpnomm
whether or not rich smoart be greter, equal (o, of leas Cian the smount the prymcol of eoney, tactuding but a0t Unmited (o ceasanable siorney's
of the difference refired ¥ sbove. foea, Inintitting, prosecuting or dclending lm:lonorpwdinp. nd

prenils s sy soch sction or , then Tezant will reimbune

Defanlt: 17. (1) If Temart dedrulte in thiilfiog any of the
coveuants of thls 15ase other tun the covenants for
the payment of rect o¢ sdditioca] reat; o ithe demized precuiscs becomes
vacani of deszricd “ot ifthls lensa be reJected under §235 of Title 11 ofthe
U.S. Cods (bazkruptcy code); ™ o¢ if any execution’or stachracat gbafl be
lamed aguinat Tenen! of any of Teruat's property wherepon the decalsed
recnises sball be teken ag occupied by someons other than Tenart; or If
mmwdmﬂmmﬁbm othes lensc betwesn Ownot
104 Tenxat; oe L Temant sbalt bave Alied, stz frve (S) days writica aofice,
%o red with Owner any portion of the. depodited herwonder
which has epplied tothe payment of amy reat and additioml pentdos
bereunder or Ailled to move fnto or take posestlon of the
L“ within (0) dayvatir the commenceet of o teomof (s
afwhich fact shatl bo the aole judie; then in sty oos ot more
swritten

of sash events, Owpex: 15) dayenotice

(l ‘p&mh dmmdnm(é)nq,i:mmo?m
ffieen ol to compl roned;
detr, o f o ld et o o o abeleof s paurs

oy mﬁmﬁ hl'? wmmaﬁ
oomp! e .
‘within such fiSeen (L5) da: %imumm
in good procesd 1o remedy or care
wch defyut, thea may sceve @ written five (5) days’ nofics of
cancclistion of chis teass vpon and vpon the explrationof wid five

Hability on the part of Qwoer

Ownee fot mach sums oo paid or obligations. wh Inlerest sod coru,

The foeegoing c$¢uu ncurred by resson of Teasnt's defiolt shall be

deomed 1o be additianal rent bereunder and shall be pald by Trmank 16

Owaer within tea (10) d1ys of rendition of any bill of siatement t Tenant

tharefor. 1f Tenant’s leavo term shall have st the time of making

of such %ﬂmm or mgminl of ruch obligatlons, ruch sums shall be
Ownee y

Bullding 30, Owper ¢hall have the right at any Ume without
Alteragions ~ the £ame 00! 1n eviction and without Incurs
nd fing Uability to Teasnt thereldr o change the
Maugeneats amnngement and of locatlon of public entrances,

passagewys, Soot, doorways, comidons, elevs-
m.ndn,bilmummbcmlofm . mwmnﬁm
i ichthe beilding may be known. There

for diminotion of renul valus sod 0o

injury wmmm’ rum:‘!u‘_r mﬁ:'mcylnupr
w or: enant mating ery repaire
in the or any yoch shicratioru, addiors and Improvemeny.
Purthermore, Tenant chall nct have aay ciabm aguisst Owner by reaton of
Owner's Lmponition ofany contrel of tha manncy of access to the buildlag
by Temot't soclal or bunness visilon as the Ownee may deem neceseary
{ot the security of the building and i sccupanty.

. ool



No Repre- 31. Nelther Owaer pot Ownee's speals bave mde
sentations by m:eyxenmﬂmo:gnlm 1o the
Ownert pbydulewﬂdoﬂof boliding, e has nplg

| w-ngm gon wwmmum
rents, leases, o ar n
umuwmadmhdm 12 or the building except as bercn

expresaly sxt forth snd po .nmuwmmneqm_dby
Tmmgjimugdonu wuwumm
provisions of this lcase. Tenanthas the bullding tnd the demised
preccises and ks thorooghly ¥ with thelr condition aod agrees Lo

Taks tho sam * 4 1¢° on the dats possession la tendeced and acknowiedges
m&mukin(nfpmudonomodmdndmhubﬂmmu b
conclagive evidsoco that the sald promises and the boilding of which the
wume form # pat were i good 1nd milifictory condition at e fime wch
ponsszionwas sotaken, astoltent defocts. Allund rand
Agreements herolofore made the muh«dnmqu o

between Oumez and Teasnt exXeeulory o wade
aball bs neffactive to change, me%. dischargoct effectan abandonmest
of il in whols 6z i part, tnleas such execotary & i o writ
tlgned by (e puty spaioat whom eafortement of the changs, modifica-
tion, discharge or sbendonment iz sought,

Rad of 23, Upon the cxpirton o othes terminaion of the
Term: momulun. Teoant shall quit 10d rucrenderio
Owmnesthe dnlwdp:mﬂ.hmndnn.hnd
odaueohﬁﬂon.uhumwhmuﬁwﬂﬂﬂmhml
hmyﬂruymideddmhmhhnmd,mm
thall remove all s propexty ftom (e degnisad premisss. Temnt's
obligation to observe ar thds covenant shall mrvive the expination
of otbee lermization of tiia Jeasar 10 the lart day of the e of s Leasa
of any renewal thereof, fAlls on Su , this Lessc shall explre
the preceding Sutnrday unloss 1t be & Icgd bofidey in which cass 1t abal
expire 4t nocm on the proceding businest day.
g:'la 23, Owner covesants 408 agrees with Teasat tut
oyment: vl n'l'euﬂi the rent and additonal rent end
[ 30 (he teoma, covenants
-ndwg?on;.g;wﬁzlpgwbeq mwmmm Tenantmy
pescrably an y prowmiscs beredy deain pever-
o83, 0 the torms and conditlons of bot oot Li
1o, Adticl 34 bereot aod to the gronnd feates, underdylng feases and
morgages bereinbe fore meationsd,

Pafire 34, 1f Ownes Ja naable o glve possession of the
to Give demliad premises on the dats of the commencecal
Yossanslon: of the teom bexeof, bcu}m of the holding-over ¢

fp jop ofany tenant, vodertonant of
occupants or if the demised scs are locatsd In a building being
d1o

procecdi mmmmmwdmgpuuuhm-m
{he otber (cxcept for persoml ry ot property damage) on sy suer
whatsoever adsing wlv(wllnnj: Way connotted v‘:m his leaie, the
relutionship of Ownee sad Temant, nt's oo of of occupancy of wid
runhel,lndl emergoney other sttutory seredy. I

furthee munn.’m tut in Ownes commentsd any
proceeding Incy fummary procoeding for

interposc ang counterclam of
ng nchodiag a coonter-
ms.

Inshility to 37, This Lease and the obligation of Tauat ta py
Perforra: rens hereunder 408 peeform all of the other cov-
enapte and sgroccats heecandes an part of Tenart
10 be performed shall Inno wise be affected, Impatred ot excared because
Ovmc:hl! u:dllblob hll;{dl 1ay of huobligetions und‘:@mlxlt edhi‘y'lco a\n "’1?3
orisd i} ngs mcﬁmﬂ o

ot b unzbk b"ﬂn. or deh‘nd w{lu mz repuit, |Mm.
shierations of decorations ot In wnablcto rapply ot la delayed tn supplying
any equipment, fixtures orother matedsls s prevergedordelayed
feom doing loymlono(miuuhbormblammy caure whtsooved
beyond s sole control including, but not limitcd to, government
preemplion or restriclions of by eason of any rule, ordee or regulation of
any depuriment ot pobdivition thereaf of any goverametd agency of by
reason of the conditions which have been or ars sffbted, eithet direcdy of
Indirectly, by wag of other emergency.

Rilis snd 38, Bxoept o6 otherwise in thda lease provided, o

Notiess: bill statemont, notos or comatanication which Owner
. 1y deatre of be reguired 10 give to Teatnt, 1haif b

deetmed policiently given or renderod Ify 0 writing, delivered to Tomm

y or send by ropirtered or ceetified oaall addreawed o Terunlat the
Ildiuv(whichlL conlsed procalses farm » past of ol the last known
roxidence address ot bastnen 1ddreas of Teoant or lefl ot any of the
aforenald promiscatddressed to Tenant, tnd thotime ofthe seadidonofsuch
bl or statemeut and of the giviag of rach podoe ot communlcation shall be
deemed 1o be the time when the same ln defivered 1o Tegant, mailed, orlet
1t the promires as hereln provided. Any potice by Tensat 15 Ownet st
be served by repintered of centlfied mall 1d toOwnerstthe address
firet berelnabove given of at sach othee addreas a8 Owoce stofl desigrate
by written noUcs.

Water 29, 1 Teoanf requires, Vsea or consumed Water for
Charges: 1y te o additlon to ordinasy Javatory pur

poret (of which fuct Tenant constitutes Ownee 1o be
tBe sole judge) Owner may fustall 3 witer meter and thereby measure
Tenant's watot conyumption for eil 'r:rma Tenant shall pry Ownce for
the cost of the meter and ths costof! Hstion, thereof 406 troughout
the dontion of Teannd's occupancy Tenant shall rid meter snd

T e o dnopuay of b o b (o4 O
preaiscs ready for 055UpanCy Of becauss o o thet 8
uﬁﬁlﬁo{m m{l:xﬂm of If Owper fas got
cotopleted any wo!
reason, Owner thal] pot be mbject 10 any ty
possestion on sld data and the valldlty of the lesse shall not be tmpaired
under sch ciraumstances, por shall the same be construed any wiss to
extead theterm of thls lease, Mtbemlg‘ynbfehumndumnbenbmd
{provided Tenart is not Tesponsible far Owner's Loability to obtale
ponesslon ot complets any werk required) pal afier Ownez stull hive
given Teaart potics that Owner s ableto delrver possestionnthe condition
required by thls feass. 1f permlsaion Is givea to Teaxnt b0 eoter o the
swylionoﬂbedmludmmhuummwpmiummm
enised rce prior 1o 1he dato specified a3 the commencenrest of the
[{

term of thls Jease, Taonal coveaants and agrees that such poesestlon and/
of occopancy shall be to be under all the terms, covenams,
coonditloasand jons of s ‘I:f‘mptmeobﬂnﬂmbpuymm
anoul rect st togth In page ons of thisleass. Tho provisions of tis artcle
wrelnteoded to conpituls “an expross provislon to the cootrary® within the
murwumumunvmwmm.

No Walver: 38, Thc filure of Owner to sk redress for
viotatlon of, or to inslst tpoa the Krict

of 1y covenaat or condition of Gis lcase or of any of the Rulos or

jons, 84 forth o2 horeafict & by Quwner, thall pot preveata
rabsequent o6t which would bave 'Leonmud [ ot
havingatithe farcound effect of an ol lation. Thereeeltby Owper
ot ewal with knowledge of tha breach of sty covenant of thia fsass sball nol
be deemed a walvet of £5ch breach and po provition of thla loass shall be
dozed 0 bave been walved by Ownez U s wuch wivez bo in wridng
rigned by Oweez, No by Teoan! or recelpt by Ovner of e lenzx
amouat tan the reut bereln stipulatod sball be decmod 10 be othee
thanon seootat of the cadficat stipulated tent, oo shall sgy endorsementor
tatement of any check of sny Jeger scoompanying any check of pryment
a0 rent b deemed 08 sccotd 10d tisfactlon, end Owper ey scoept auch
Morprmﬂﬁwlﬁﬂabmﬂmnmumum

T deerned (o openits 41 48
upz«ofuateuummbyoﬂm
y Teotat of the demised premises 1o Fich
payoz, oc s & modification of tho provisioos of this fesse. Nosctocthlng
:mbymuoﬁlqmm?"aem_m’“dmmnh
semed An atceprAncs Of wazrend! preunecs nos 10
[ M;w«m:lhnﬂd'w:uhl;;ﬁqdpdbymm‘x
of Owner or Owner’s e L
e O e tuon o o i it dvety
of keys to any such ageat or eiployes aball not opersts as o teeminatdon of
the leass of 8 enerendag of the preemlses.

Walver of 26, Blamrotually agreed by nd between Qwner and
Tristby Jory: | Tenant that the rupaug:rﬂiu bereto abull 1ad
they bereby do waive trial by jury b any ection,

w- Space to be Ailed [n or deleted.

-mmmz
10 to eskigument or K

l X X
.mlh!!hwmdms’nn;mﬂu

quip in good wcrhr%o"lg: and repair of Tenant's own
cost and expense 1n defauit of which may cxuse wuch metes and
cquipment 1o be repleced of repaired and coflect the oost thereof from
Tenznt, n additional ret, Tenant 10 pay for water conmmed, 13
showa on sald meter as and when biDn are rendered, 404 on denolt in
ouking roch payment Owner may pay mich charges 14 collect the pame
from Tenart, a8 additional rent. Tenant covenanta and agress o pry, 13
sdditiona tent, the sewer pent, e orany other tax, rend, levy orcharge
which pow or hereafier fo susessed, lmposed or 2 Hien vpon the demised
premircs of the real orwhichmqmpmrmumbw, order of
regulstlon tade or imed In connectlon with the wme, conmumpdon,
malnteqancs of soppl of weter, waler gystem Of SEWigS Of Scwige
wma?.}on or pyfiem " .

is

thereo! m&p}kgdﬁmmuzﬁm 4 meler throo iralio
vapplied to premises Tepant
w— on ol each mooth,
3 of the tota! meter charges ;v

waaenmmmwm»momm:u
reserved 10 Owner berelnabove or elsewhete In thiv leape, Owocr may me
for and collect any mondes 10 be pald by Teaast of paid by Owaet for any
of the reasons of puTposes hercigabovs st forth.

* Sprinkiernt 30. elezwhers In this lease 1o the conteary
notwithi , if the New Yerk Bourd of Fire
Underwritery of the New York Fire Rxchange or any buresv,

dcpartment or official of the fodeesl, talz oz city govemment recommend
of the larullation of 3 apriekles or (hat any changss,
modlfeations, alterations, ot additinaal sprinkice heads or other equipment
be gude of wipplied 1o an exlsting piesa by reason of Teaant's
basineas, or the location of partitions, mﬂmxu of other contents of
the demised premises, of for any other reason, of l( ay much sprinkler
system Jartallalons, modificstons, altarations, additions] epcinkier heads
or olber pch equipment, booome poccssary 10 prevent the Lisposition of
mumm--mzmmuanmmm-wmuthmm
insornoe etz st by uay sald Exchange or by vay fire insursgee company,

Teasnt ghail, st Tenant's prompdy tako such sprinkdet sgstem
tortaliations, changes, modifications, olierations, and wpply sdditional
:Rdnhchudluomtqnlpmu ired whethet the work Involved
1l be steoctora) of non-structural In matore,  Tesant shall pay
to Owper at sdditiona] rent the sum of
W -0 oo the firet day of each month during
the term of this Jease, 12 Tenan’s pottlon of the contract
price for sprinkler enpervisory service.
Elerators, 31, A1 long 91 Tenant in nex In default undezany the
Hea covenants of this lease beyond the applicable

t, race

Clesting: suiodpmﬁddhﬂitlmvtmheaduol’mh

efaults, Owner shall: (s) provide necessary passen-

er clovitos facifiies on buslness days from 8 4.m, 6 .o and on

aturdays from 8 e.m. to ® l!&e:ﬁg:m segvice la provided,

i iness days Mooday throagh

Pdﬁyhdudvo,ludwlhopod?m)ymm offam. and

12 noon and between | p.m. sod p.m.:(e)mgmnmmmdoghu
gervices suppiled by Ownet 1o the deaised ses, vhenend ma

by law, on business day from 8 5.m. o 6 p.en. ¥nd op Saturdays from L1

e 0t



VD 1D/UL  1LIDY AL z" BU YIT1Y S&B LLY . 41008
X XX bile halle and poblic portisna of the buil reatal rute, ‘The torm "bualness days® a9 Used In this leaso, shall exclode
e e T AR L b Rl
the demlsed o cleas 10d in order, L0 [ M u ys by
mnwbuu MSKM,MMMan%?mu spplicatlo bullding vecvios anlon ecsployocs scrvico contract or by the
pecson oz parsotis, 02 earpanition o by Tenan cull pry |gﬁablo ,?f.“‘“"“"”" contrect with respect to BVAC service.

{0 Owner ths cont of remaval of any of Teaart’s refisc and rubbish from
the buliding. Bllls for the same ehall be rendered by Owner 10 Temunt at
m&ﬂquwnxmydeﬁMMhdnchpznb!shuMg n
ool o i b st b pld, nd
real, , o, jon of oon
for B removal of sachrubbish pod refiso Inthe eve that Tenat does not
w1zh 1o bave same done by eaployees of Owner, Under puch circom-
gancar, boweves, the removal of such refuse wod rubblsh by otbecs ehall
bo mbjectto such ules and regutations wy, in the judgment of Ovuet, e
pectancy forthe Eopen onofthebullding. Ovnarreactves otight
wmpmbotm tlag, tlevator, pambing wod elecsiceyrems, when
ecetaary, by resson of soctdent, or emecgency, or for ropalss, titeenSions,
replicements af , In the Nidgment of Ownee desinable or
pecestary 1o be made, omill sald , dileretions, peplacements or
Improvements ahall bave been compl 1f the bullding of which the
gh'ne: 4 pmadm W&”&?ﬁ frecatl w&u bitite
m 8 0T B [
sutomuds Lml dmlzx setvice without o any way sffecing the
obligations of Truags hereunder,

Secartoy: 33, Teasns han depouted with Owner the eum of
$10,042.50 »e ity for the Mithtyl
W ’ udobuxnmsby?mmthum,
provisons ad oopdifons of thls leass; it e agreed that in the eveat Temunt
defiulis In sespect of any of the terms, provizions and condidoos of this
fease, ing, but pot fimi w.mmmuﬁofmundldwmm,
Owner ray wa, spply or relaln the whols oz any pat of e secarity K
depoited 1o (s exscat tequited for the pryment of Aay rest and additional
rent or any other stien a8 10 Which Tenust lv 1o defauh ot for way mum which
Owues may o may be by reasan of Teaant's
defaultin reepect of aqy of the terms, covenants and conditions of talt lease,
inchuding bt not limited o, any damuges 0t deficlency in tho relettlog of
the preaused, whechet puch daages of defidency scrsed before or aflee
proceedings or otber o-eatry by Owoar, Intheevent that Tenant
tull fatfyand wmpl&vhhm of theterms, provislons, covenants
224 condiions of thls .eaﬂmuumumfmm«
e date fixed as the end ofths Leass and shar delivery of entire panseaslon
of the deised 1o Ownez, In th event of 1 sxlo of the land and
building of leanlng of the buliding, of which the demisd forma
rul.Owwlmhvemdlmmu‘ufwﬂzemﬁuhmﬂmww
cues 1ad Owner aball thereupon be reloascd by Teannt from all Hablilty
for the e of such secuudty; 1od Tenant agrees to look to the new Ownes
;l:gfmbo :egm of mald secusity, ux:l tle n;mddumr m provlsions
) 10 every tramfer or auignment made of the secinty to
xwmmwn b&ﬁmmwmuh:ddpummz
oty 10 u1ign orencomm ea depotited berelnns socurlty
Mmmwmlumonxndm shall be bound by soy much
usguneal, cocumbrance, AGempled wssigument or attemplad eocum-

brincs.
Capdanst 13, The Captions are luscrtcd only s & matter of
| convenience tad for referenco und 1o no way defins,
limit nr:duaibc tho scopo of hle Teass vor the lntent of esy providon

Defialtions: M, Tho tacm "Owner” agused In this leaso means
only tia ownet of the fee or of the leaschold of the

bullding, ot the mopgeges In passcadian, for the thne belng of theland aad

hmmi(ommomummmmmrmu 164 budl

of which tho deenlesd premises form a past, 50 that In the vent of any

o aales of tald Iand and bullding or of aald lease, ot inths oveatof s Jeasc

of uaid bullding, of of the land and building, the 1ld Owper ahull bs 10d

beredy s entirely freed and relicved of all covesasta and obligationt of

Owwbcgznde,lfd nmulmumn?m“wm

exprenty ded fn thly leass that consent atall pot be
vnrearonsbly withheld, mwczﬂm shall not bo vnressonsbly delayed.

Adjacent 15, If a8 excavation eball be mude vpon land
Excavation. sdjacert to the demised orstall be sutho-
Shoring: rized 1o be mads, Tcusot shall atfond 1o the person
th danlg premlses ro:wmmma" oo r?n“mgﬁ
Tcenss to entes vpon the 6 of doing &
wottmxidpmp:mndmmuym umv-noruwgnﬂnx
of which derdsed premises form a paat Injury ot damago wnd to

prembe 1me by propet Pandetions withont ny alalm for damiges or
smnity sgalost Owger, or dimimotlon or abatement of renl,

Rules and 36. Terant sd Temant’s sorvau, employess,
Regulations: agents, vidiors, and leeasces shall obscive Alth

fully, and comply stdcdy with, the Rulea snd Regu-
Istions snnexed hereto and sach other and furcee reasomable Rulea eod
Regulelons 48 Ownar of Owner's agoots may from time 1o ime sdopt,
Notioe of any additiomy ralee of regulations shal] be givea s roch euanner
u Owaer uu¥ clect. 1 case Tenant divparten the reasonsbicacss of any
additions] Rule er Regulation bereafler made or #do) Owner
Owacee's ageats, (o preties hereto dgres o sobmit
reasorabieacss of sach Ruls of
offics of the Americap Arbitratlon
bo fina! and conchusive apon the parties beretn, The right Lo disputs the
reasombleacss of any sdditlonal Ruls ot tion upon Tenart's purt
shall be deemed waived ualess the same shall be asserted by service of 2
police, in writing ipon Owner within fifteen (15) days aftes the giving of
nodes thereol, T thiréase contained ahall be construed to Impose
vpon Ownog any duty of obligationto enforco the Rulea snd Regulations ot
terou, coveaants of ¢onditions lnany uhqlun&: agninstang othez terant
snd Ouner shallnot belisble to Tensnt for viohtionof the Lume by ang other
teaapt, lis secvans, employees, agents, vittan or liceasecs.

Glass: 37, Owner sball replace, at the expenss of the

Teaant, aay andall plate aod obet glan dammaged o
$roken from soy eause whatsoover in 2nd aboot the dormised premiaes.
Owoes sray lasire, and koep lnrured, st Tenant's cxpeque, all plats and
other glast io the demived premlscs forand in the ame of Ownet, Bills for
e ma therefor shall be rendzred by Owner 1o Tenant at ruch times
ut Owher tnay clect, and shiall be due from, and paysble by, Terant when
readesed, and the amount thereof shall be deemed 1o be, and be paid, s

additonsl rent.
Erto
Cumw st jeast 10 days’ prior notlee by Owner, shull
SITXC, & ledgoand dollvee io Owpex, and/er
1 any othes persos, firm o7 corparution specified by Owner, & satement
thuat this Lease 1 mamodified iz 0 foroo and effex (of, I there
havebec modifiestions, Gut the samels infull foree a0d effect sy modified
w4 eating the modifications), statlng the datea to which the rent and
additiona) reas bave beea pald, and stalng whether of bot thers existz any
defaokby Ownerunder thun Leass, and, Ifs0, specitying eachmichdefault

of
jon of the
wtlon for decliion hmw York
tion, whoss & tion shall

38. Tezant, st any Bime, end from Umeto thme, vpen

Row %!. 1, at the rogquest of 20d a8 lu:opmoduu‘g “l:
1 cqun, Owner s 00
In the lobby of e buplllldlngv,P::a oxmmu of

pessons other than Teoant, sach directary bourd liting shall fot be
conniued as the consant by Ownerto an assignment or wabletting by Tenast
to such persan or petsons.

5 ard

pitios endthaprchaser, stany such ule, or thesid leuses of the bollding
oz oftha 1o and bulelng, Chatthe purchaser o the leases of the bulding
bas aeeimed 154 agreed 1o cary oot 2y wod ol covenats and obligations
of Owneg hereundeg, The words “ro-cater” and ® * 8 uaed In thin
Tsass are ot reatelcted bo thelt technical Ingal meaning, Yo term “rat®
inchadesthornnmal
insalimeats, and *eddld

sbaltbo ducto Ownee from Tensntundsc thlsleus, nadditiontothe annual

BT Space tobe e ln or deleied.

Saccessors 40, Tho covenscls, condilions wad agreements
d Assipre; cootained in this Jeass sbafl bind and lmure to the

. n beneflt of Ownee 30d Teourt and thelr pespective
beirs, y , sdminlstators, suscoason, a8 "
omuwinmﬂddhmllluu,thd::a}m. Teaant hatl ook only to
Owner's eatalc 10d bnterest 1o the land and bailding for the stiefaction of
Tm'lmnﬁutum»uedlmn!lmm (o otber Jadiclal
frocess) sgelnal Ownce i6 e event of any defiralt by Owner bereunder, 1nd
80 other property oz ety of mch Owrer (o7 azy tneaibez, officer

or director disclosed or wodisclosd), b rubject to levy,
axration or other enforccment for the atlriiction of Teoart's

remedics undet of with respect b0 thls the relationshlp of Owner snd
Tnym berennder, or'l'am!‘wmndmm ofthe demised premmiscs.

I Witness Whereof, Owner snd Tenant bave respectively signed and scaled this lease as of the day and yesr first

abave wrilten.
CITY WIDE MOBILE RESPONS_E CORP.
Witness for Owner: A (\J\«E
By: i ‘l '
Witness for Tenant C.Z. PRODUCE INC.

“\\

L)

» .

[L.S]
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: ACKNOWLEDGEMENTS
CORPORATR TENANT INDIVIDUAL TENANT
STATEOFNEWYORK, s STATEOFNEWYORK, .
County of Connty of .
Pm day of 19 Jbefore On this day of 219 beforeme
e ceme | ! personallycame
1o me known, Who being by me duly swom, did depose andsay that 5 be krom and konown to me to be the individual described in sad
Kn?;d:miz who, a3 TENANT, exectrted the feregoing instrament and acknow-

of
the corporation deacribed in and which exscuted the foregoing
instrument, &3 TRNANTS that he krigws the sesl of s2id corpors-
tion: that the seal affixed to said instrament is such corpornts seal;
that jt was 8o affixed by erder of the Boerd of Directors of aaid
corporation, and that he signed his pame thereto by like order,

edged to me that he executed the same,

pE IMPORTANT - PLEASEREAD ey

RULES AND REGULATIONS ATTACEED TO AND

cunting ot stringing of wires shull be percltzed, except with the priot writen

MADE A PART OF THIS LEASE IN consent of Owper, and ks Ownee may dlrect, No Teaaot shall hay linoteum,

ACCORDANCE WITH ARTICLE 36, or other llar floo coverdng, 0o that tho samo shall come In direct contact

s ﬂmm;ﬁmo{md«da'lgxuim.m,ilﬁmlmozmddhzﬂw

1, The sidewalks, drivewsys, pusages, courla, el covering is derdred to be used an interliing of bullder’s deadening felt shall

veatibules, palrwye, corlders or Balls thall not bo obstrcted of encumbered e first affixed (o the floar, by a pastc ot otber matedal, sofuble in water, the

by woy Teoast or wed for any otber than fof ingreus or egreas fror bic of cemeat ot et aimilar sdhesive ptedal being exprenly pmhlbfud.
lhcdwhad&mhamdbrddxvﬂofmchmduemhqmpmunmn

prempt and ctfcient manner uging ¢l and prsagewiye desiprated for 1 NolddidamlIechcrbchutlnyHndlhdlbe%!:udvgonnuof

such delivery by Owner, “There shull oot be used in any space, ot inthe poblic  thad, indows by any Tenant, nor shall any changesbe mads in cxiging

ball oftho beilding, either by sny Teoant ot by jobbers or others ntbe deliveey  Jocks of mechandam thereof. Each Teaant ovast, upon the termipation of his

ofrecelpt of marchaodlis, asy band tucks, except those oquipped with rubber
tires and sideguards. If eald premiscs are sitmated on tho ground floar of the
bullding, Tesaot theeeof ahall farther, at Tenant’s expeoss, keep the dldewalk
and curb in froat of sid prenlses clean and fres from ice, mow, dit and
rubbish.

3, The water and wash clorets 108 phombing fixtures chull st be neced
for 18y parposes oibiex than those for which they were designed ot conrtracted
and 0 Fvecpings, rubbish, mgs, xclds or other rubstances shall be depoited
therein, wodthe fany breckage, etoppage, or gorosltng
e violation ofthls rulo xhull be borns by ths Tenant who, ot Whoss clect,
sgents, cmployees ar visitors, shall have cansed ft.

3, No cazpes, rug of other acticle aball b bung or sbskea oot of any
window of the bilding; 204 po Teaun shall of theow of parmit to be
rwept of thrown from the denlsed premises Loy dirt or athe mbstancea into
w0y of the corxidory of halls, elevatars, ot out of the doors er windows ot
sairgays of the building and Teneni shall net Dse, keep of permit to be vsed
ot unytbulotnoliu\u(ncuubmneeiamcdunldmhu,o?qmt
of pullet the d prennses 1o be occupicd ot Used in & manoee offcasive
or objoctionable b Owner or cthet of the buildings by reason of
naise, odors, and of vibratons, ot interfere in eny way, with other Tenanmor
those hatl budmthau‘n,nozmllmgbla:l‘u.nhlda. atimals, fish,
of blrds be kept Ia or sbout the building. Smoking or carrying ighted cigans
or cigarenies in (e elevators of the buulding iy prohibitad.

4. No awgirge ot ocher projections shall be attached ta the ovtade walls
of the bullding without the por write consent of Ownat,

5. No algm, advestiscment, ootloo of olber letiering shall be exhidiied,
inscribed, palated or affixed by any Tesant on any part of the ovtaide of the
demised premises or the bullding of on the fatlde of the dambsed e it
the Lama tr vinible from the outeids of the withot the paior writen
consent of tut the pame. msy sppesr on the eottance
door of the preausce. In the event of the vioklion of the foregoing by any
agry Habifity and may cturge the

ot Tepants violating this role.
t biet ball be inscribed, painted or
Mﬁtachrmbywllmﬁ:ormﬂmmm
e of « rize, color a0d etyle acceptable to 3

6. No Tenant shall mack, deill lnto, or in say wny deface any
ofthe demised pm:imomcbglﬂd:?nzotvﬁchw'gml’pm Nobon’:

TO
STANDARD FORM OF
REproseLis b wheie e L port proRRRd.

Lo it

‘Tha Real Estate Doard of New Yori, Ine.

Tenancy, restore to Owner all keys of stores, offices and toile roomm, citber
fornished 1o, ot otherwlss procured by, such Tepant, and in the event of the
loss of ey keyu, so furnished, pach Tenunt ahall pay to Owner the cont theres!.

P *

l.i:thL , business equipment, dlse 1nd tulky matte
of 10y deacription thall be delivared to and reaoved from tho premises only
oo tho fieight elevatarn 1nd throogh the scrvice eatrances and comidor, and
only during hours end in ¢ manner s| by Owner, Owner reservethe
rightto inspect all frelgha to e brou et the building snd to excludes from

from the all which violstes any of thess Rulea sud Regulstions of
the | ovhlma wf e

Rales 104 Regulations wre s past.

9, NoTeaant shall obtain foruse npoathe decised premisca lee, drinking
watet, Wowel end Mlnuﬂmnwhm or bootblacking
vervices Inthe demlaed prealsss, cxocpt from persons suthorzed by Owner,
10d at houge eod nnder regulations fixed by Gomner, Cauvasting, solicitingand
peddling $n the ballding is prohidited and each Tenunt shall coopenitc to
prevent the same.

10, Owner reserves the right to exclude fromthe bujlding o1l pensons who
o 0ot present & past to the building dgnod by Owaer, Owoet will fumirh
prascsio persons Tor whom any Tenant requcaty ssore inwiiting. Each Tenant
mﬂbemmfiblaformmumvhombenguwmh s and oball
betisbleto Ownerfarall sctsof roch persona, Nmm&fbmom,
Ownulwmhnqdndlqlﬂw'fuuougzmwmmmm
inthe building, except oa tusizees day from 8:00 v.m. to 6:00 9.1 and o0
Samrdays from 6:00 5.1, 40 1:00 p.ov. Tenant thall pot have s claim ageing
Ovwner by reaton of Owner excluding trom the building any person who does
not preseat mch paas.

. 11, Owner shall Bavotheright (o probibit any advertsing by any Tenam
whichin Owner's teadt to fupair the regutation of the tllding oz ita
dexinadility a2 h;ﬂn:h(.ndmwﬁmmﬁamme.mm
sl from or discontimas pech advertialng.

.12, Tentnt ehall ool being or permit to bo brought o kept in of on the
demisod premiecs, any Iaflammuble, combustile, or cxplosive, of harardous
fraid, material, ea] or sabstance, r crose or penmitany odory of cooking
of other processca, 6f a1y uoue] of othes objecioabls odor to permeste
In or ematetc from the demised premices.

13, Teaantshall notuse the demived peeaacs in a manner which distards
of Interferes with other Teoants in the beneficlal nee of their premiscs.

Address
Premises

g
BT
'§ 3 g &
1l 3 fB.téis
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RIDER TO LOFT LEASE BETWEEN CITY WIDE MOBILE RESPONSE CORP.,
| AS OWNER,
AND C.Z. PRODUCE, INC., AS TENANT,
DATED AS OF MAY _|$, 2002

If and to the extent that any of the provisions of this rider conflict or are otherwise
inconsistent with any of the printed provisions of this lease, whether or not such
inconsistency is expressly noted in this rider, the provisions of this rider shall prevail.

41 Term and Fixed Rent.

(a)  For purposes of this Lease, the term “Lease Year” shall mean the
twelve (12) month period commencing on the first day of the calendar month during
which the Commencement Date (as defined below) shall fall. The term of this Lease shall
be five (5) Lease Years, commencing on the Commencement Date (as defined in the
following sentence) and expiring on the last day of the month during which the fifth (5%)
anniversary of the Commencement Date shall fall (collectively, the “Term”). For
purposes of this Lease, the term “Commencement Date” shall mean the date Owner shall
have delivered vacant possession of the demised premises with Owner’s work as set forth
in Article 51 of this Rider, having been substantially completed. Fixed Rent shall
commence on the Commencement Date. Fixed Rent shall be prorated for the number of
calendar days remaining in the calendar month during which the Commencement Date
shal] fall.

(b) Tenant shall pay Fixed Rent (sometimes hereinafter referred to as
nfixed annual rent") during the Term at the following rates for the indicated periods:

(1) For the first (1st) Lease Year, at the rate of Forty Thousand One
Hundred Seventy and 00/100 ($40,170.00) Dollars per annum ($3,347.50 per
month);

(ii) For the second (2nd) Lease Year, at the rate of Forty One
Thousand Three Hundred Seventy Five and 16/100 ($41,375.16) Dollars per
annum ($3,447.93 per month);

(i) For the third (3rd) Lease Year, at the rute of Forty Two
Thousand Six Hundred Sixteen and 32/100 ($42,616.32) Dollars per annum
($3,551.36 per month); '

(iv) For the fourth (4th) Lease Year, at the rate of Forty Three
Thousand Eight Hundred Ninety Four and 80/100 ($43,894.80) Dollars per annum
($3,657.90 per month); and

BFB/Bonne Bell Lease (loft)
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(v) For the fifth (5th) Lease Year, at the rate of Forty Five
Thousand Two Hundred Eleven and 68/100 ($45,211.68) Dollars per annum
($3,767.64 per month);

(c) Upon the execution of this Lease, Tenant shall pay (i) the sum of $2,000.00,
constituting the first monthly installment of Existing Premises Base Rent payable for the
Existing Premises which amounts shall be applied against base rent as the same is
immediately due and payable and (ii) the sum of $10,042.50 constituting the security
deposit due and owing pursuant to Article 32 of the Lease for the demised premises.

(d) Notwithstanding anything to the contrary contained herein, Tenant shall not be
liable for the payment of Fixed Rent for the first thirty (30) days of the Term; it being
understood that for the period during which Tenant shall not be liable for the payment of
Fixed Rent, Tenant shall be responsible for all items of additional rent (i.c. all other
payments due to Owner under this Lease other than Fixed Rent) and for the cost of its
utilities which may accrue during said periods. It is also understood and agreed to by
Tenant that this free rent period shall not apply to the Existing Premises Base Rent.

42. Rental Payments

(a) All payments other than Fixed Rent to be made by Tenant pursuant to
this lease shall be deemed additional rept and, in the event of any non-payment thereof,
Owner shall have all of the rights and remedies provided herein or by law for non-
payment of rent.

(b) All payments of Fixed Rent and additional rent to be made by Tenant
pursuant to this Lease shall be made by checks drawn upon a New York City bank which
is a member of the New York Clearing House Association or any successor thereto.

(c) If Owner receives from Tenant any payment less than the sum of the
Fixed Rent and additional rent then due and owing pursuant to this Lease, Tenant hereby
waives its right, if any, to designate the items to which such payment shall be applied and
agrees that Owner in its sole discretion may apply such payment in whole or in part to any
Fixed Rent, any additional rent or to any combination thercof then due and payable
hereunder.

(d) Unless Owner shall otherwise expressly agree in writing, acceptance
of Fixed Rent or additional rent from anyone other than Tenant shall not relieve Tenant of
any of its obligations under this Lease, including the obligation to pay Fixed Rent and
additional rent, and Owner shall have the right at any time, upon uotice to Tenant, to
requiré Tenant to pay the Fixed Rent and additional rent payable hereunder directly to
Owner. Furthermore, such acceptance of Fixed Rent and additional rent shall not be
deemed to constitute Owner's consent to an assignment of this Lease or a subletting ot
other occupancy of the demised premises by anyone other than Tenant, nor & waiver of
any of Owner's rights or Tenant's obligations under this lease.

BFB/Bonne Bell Lease (Loft)
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(e) If Tenant shall fail to pay when due any installment of Fixed Rent or
any payment of additional rent for a period of five (5) days after such installment or
payment shall have become due, Tenant shall pay a late fee of five cents ($.05) per dollar
of the amount of such late installment or payment and such late fee shall be deemed
additional rent. The provisions of this paragraph (e) are in addition to all other remedies
available to Owner for nonpayment of Fixed Rent or additional rent.

() Owner's failure to bill on a timely basis all or any portion of any
amount payable pursuant to this Lease for any period during the Term shall neither
constitute a waiver of Owner's right to collect ultimately such amount or to bill Tenant at
any subsequent time retroactively for the entire amount so unbilled, which previously
unbilled smount shal) be paid within ten (10) days after being so billed.

43. Real Estate Tax Escalation

Tenant shall pay to Owner, as additional rent, tax escalation in accordance with
this Article, as hereinbelow provided.

(a) Definitions: For the purposes of this Article 43, the following
definitions shall apply:

(i) The term "base tax year" as hereinafter set forth for the
determination of real estate tax escalation shall mean the real estate tax year, 2001-2002.

(ii) The term "the Tax Percentage" for purposes of computing real
estate tax escalation shall mean twenty and sixty one hundredths percent (20.6%).

(iii) The term "the building project” shall mean the aggregate
combined parcel of land on a portion of which are the improvements of which the
demised premises form a part, with all the improvements thereon, said improvements
being a part of the block and lot for real estate tax purposes which are applicable to the
aforesaid land.

(v) The term "comparative year" shall mean the twelve (12)
months of the real estate tax fiscal year of the City of New York which is currently
measured from July 1 through Jupe 30, commencing op July 1, 2002, and each
subsequent period of twelve (12) months (or such other period of twelve (12) months)
occurting during the term of this lease as hereafter may be duly adopted as the fiscal year
for real estate tax purposes by the City of New York.

(v) The term "real estate taxes" shall mean the total of all taxes
and special or other assessments levied, assessed or imposed at any time by any
governmental authority upon or against the building project, including without Jimitation,
any and all reductions or increases due to the so called New York City ICIP (industrial

BFB/Bonpc Bell Lease (Loft)
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commercial incentive program), and also any tax or assessment levied, assessed or
imposed at any tme by any governmental authority in connection with the receipt of
income or rents from said building project to the extent that same shall be in lieu of all or
a portion of any of the aforesaid taxes or assessments, or additions or increases thereof,
upon or against said building project, excluding any inheritance tax, franchise tax, gift tax
and transfer tax. If, due to a future change in the method of taxation or in the taxing
authority, or for any other reason, a franchise, income, transit, profit or other tax or
governmental imposition, however designated, shall be levied against Owner in
substitution in whole or in part for the real estate taxes, or in lieu of additions to or
increases of said real estate taxes, then such franchise, income, transit, profit or other tax
or governmental imposition shall be deemed to be included within the definition of "real
estate taxes" for the purposes hereof. As to special assessments which are payable over a
period of time extending beyond the term of this Jease, only a pro rata portion thereof,
covering the portion of the term of this lease anexpired at the time of the imposition of
such assessment, shall be included in "real estate taxes". If, by law, any assessment may
be paid in installments, then for the purposes hereof (A) such assessment shall be deemed
to have been payable in the maximum number of installments permitted by law, and (B)
there shall be included in real estate taxes, for each comparative year in which such
installments may be paid, the installments of such assessment so becoming payable
during such comparative year, together with interest payable during such comparative
year.

(vi) Notwithstanding the foregoing, during the portion of the term
of the Lease in which Owner is paying PILOT payments in accordance with the terms of
the New York City Industrial DeveJopment Agency Straight Lease Program, the “real
estate taxes” due for such comparative years shall be calculated by multiplying the
assessed value of the building project multiplied by the current tax rate for such
comparative years. Tenant acknowledges that the real estate taxes calculated pursuant to
this section (vi) shall be the basis for the calculation of Tenant's tax escalation in
accordance with section (b) below and such seal estate taxes shall be deemed to have been
paid by Owner, notwithstanding the fact that Owner actually paid the PILOT payments.

(vii) Where a "transition assessment” is imposed by the City of
New York for any tax (fiscal) year, then the phrases "assessed value" and "assessments”
. shall mean the transition assessment for that tax (fiscal) year.

(viii) The phrase "real estate taxes paid during the base tax year"
shall mean the real estate taxes paid during the base tax year.

() In the event that the real estate taxes paid for any comparative year
shall exceed the amount of the real estate taxes paid during the base tax year, Tenant shall
pay to Owner, as additional rent for such comparative year, an amount equal to the Tax
Percentage of the excess. Before or after the start of each comparative year, Owner shall
furnish to Tenant a statement of the real estate taxes paid for such comparative year, and a
statement of the real estate taxes paid during the base tax year (the "Tax Statement”),

BFB/Bonne Bell Leasc (Loft)
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together with copies of applicable tax bills. During the period when Owner was paying
PILOT payments, the Tax Statement shall the calculation of the real estate taxes for the
comparative year (calculated by multiplying the assessed value by the tax rate for the
comparative year) and the real estate taxes paid during the base tax year. If the real estate
tax paid for such comparative year exceed the real estate taxes paid during the base tax
year, additional rent for such comparative year, in an amount equal to the Tax Percentage
of the excess, shall be due from Tenant to Owner, and such additional rent shall be paid
by Tenant to Owner within fifteen (15) days after receipt of the Tax Statement. The
benefit of any discount for any earlier payment or prepayment of real estate taxes shall
accrue solely to the benefit of Owner, and such discount shall not be subtracted from the
real estate taxes payable for any comparative year.

(c) Should the real estate taxes paid during the base tax year be reduced
by final determination of legal proceedings, settlement or otherwise, then, the real estate
taxes paid during the base tax year shall be correspondingly revised, the additional rent
theretofore paid or payable hereander for all comparative years shall be recomputed on
the basis of such reduction, and Tenant shall pay to Owner as additional rent, within
fifteen (15) days after being billed therefor, any deficiency between the amount of such
additional tent as theretofore computed and the amount thereof due as the result of such
recomputations. Should the real estate taxes payable during the base tax year be
increased by such final determination of legal proceedings, settlement or otherwise, then
appropriate recomputation and adjustment also shall be made.

(d) If, after Tenant shall have made a payment of additional rent under
paragraph (b) above, Owner shall receive a refund of any portion of the real estate taxes
payable for any comparative year after the base tax year on which such payment of
additional rent have been based, as a result of a reduction of such real estate taxes by final
determination of legal proceedings, settlement of otherwise, Owner shall, at Ownet's
discretion, either (i) within ten (10) days after receiving the refund pay to Tepant the Tax
of the refund of real estate taxes allocable to the retail portion of the building less the Tax
Percentage of expenses (including reasonable attorneys', appraisers’ and other
professional fees) allocable to the retail portion of the building incurred by Owner in
connection with any such application or proceeding (such net refund being hereinafter
referred to as the "Net Refund") or (ii) credit Tenant such Net Refund against the next
payment of additional rent on account of real estate taxes due under this lease. If, prior to
the payment of real estate taxes for any comparative year, Owner shall have obtained a
reduction of that comparative year's assessed valuation of the building project, and
therefore of said taxes, then the term "real estate taxes" for that comparative year shall be
deemed to include the amount of Owner's expenses in obtaining such reduction in

assessed valuation, including reasonable attorneys' and appraisers' and other professional
fees.

' (¢) The Tax Statement to be fumished by Owner as provided above,
together with copies of real estate tax bills, shall constitute a final determination as

between Owner and Tenant of the real estate taxes for the periods represented thereby.
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(f) In no event shall the Fixed Rent under this lease (exclusive of the
ndditional rents under this Article) be reduced by virtue of this Article.

(g) Upon the date of any expiration or termination of this lease (except
termination because of Tenant's default) whether the same be the date hereinabove set
forth for the expiration of the term or any prior or subsequent date, a proportionate share
of said additional rent for the comparative year during which such expiration or
termination occurs shall immediately become due and payable by Tenant to Owner, if it
was not theretofore already billed and paid. The said proportionate share shall be based
upon the length of time that this lease shall bave been in existence during such
comparative year. Owner shall promptly cause statements of said additional rent for that
comparative year to be prepared and fumjshed to Tenant. Owner and Tenant shall
thereupon make appropriate adjustments of amounts then owing.

(h) Owner's and Tenant's obligations to make the adjustments referred to
in subsection (g) above shall survive any expiration or termination of this Lease.

(i) Any delay or failure of Owner in billing any tax escalation hereinabove
provided shall not constitute a waiver of or in any way impair the continuing obligation of
Tenant to pay such tax escalation hereunder within thirty (30) days after delivery of the
Tax Statement.

44, Restrictions on Use.

(a) Anything in Article 2 to the contrary notwithstanding, Tenant shall not
use or permit all or any part of the demised premises to be used for the: (1) storage for
purpose of sale of any alcoholic beverage in the demised premises; (2) sale or display of
pornographic publications or material; (3) conduct of a manufacturing printing or
electronic data processing business, except that Tenant may operate business office
reproducing equipment, electronic data processing equipment and other business
machines for Tenant's own requirements (but shall not permit the use of any such
equipment by or for the benefit of any party other than Tenant); (4) rendition of any
health or related services, or conduct of a school; (5) conduct of the business of an
employment agency or executive search firm; (6) conduct of any public auction,
gathering, meeting or exhibition; (7) conduct of a stock brokerage office or business; and
(8) occupancy of a foreign, United States, state, municipal or other governmental or
quasi-governmental body, agency or department or any authority or other entity which is

affiliated therewith or controlled thereby.

(b) Tenant shall not use or permit all or any part of the demised premises
to be used so as to Uopair the Building's character or dignity or impose any additional
burden upon Owner in its operation.

45. Heat and Ajr-Conditioning.
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(a) Tenant shall be responsible to furnish its own heat, ventilation and air
conditioning service ("HVAC System") to the demised premises which HVAC System
shall be subject to the reasonable approval of Owner.

(b) Tenant shall, at its sole cost and expense, maintain, repair and replace
such HVAC System that services the demised premises.

46.  Brokerage.

Owner and Tenant each warrant and represent to the other that there was
no broker, finder or similar person entitled to a commission, fee or other compensation,
instrumental in consummating this lease based upon, and that no conversations or prior
negotiations were had by, or anyone acting on behalf of, the representing party with any
broker, finder or similar person conceming the renting of the premises. The representing
party agrees to indemnify and hold the other harinless against and from all costs,
expenses, damages and liabilities, including reasonable attomeys' fees and court costs,
arising from any claims of any conversations, negotjations or actions had by, or anyone
acting on behalf of, the representing party with any broker, finder or similar person other
than the Broker. The representing party shall defend against any such claim by attorneys
satisfactory to the other and shall not enter into any settlement agreement with respect
thereto without first receiving written authorization therefor, specific in scope and
authority, from the other. It is expressly agreed that Owner shall also have no liability for
brokerage commissions arising out of an assignment or a sublease by Tepant, and Tepant
shall and hereby does indemnify Owner and hold Owner harmless from and against any
and all liability for brokerage commissions arising out of any such assignment or
sublease.

47. Notice of Violations,

In the event either party shall be served with a written order, violation or
summons from any municipal or governmental agency relating to the conduct of the then
business of the Tenant in the demised premises, such party shall notify the other party
within seven (7) days by certified mail of the existence of such order, violation or
summons and enclose a conformed copy thereof. Each party shall, likewise, give notice

to the other of any order, request or requirement given to it by any company insuring the
demised premises.

48.  Exculpatory Clause.
Notwithstanding anything to the contrary contained herein, Tenant shall

quk sol.ely to the estate and property of Owner in the land and building for the
satisfaction of Tenant's remedies for the collection of a judgment (or other judicial
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process) of arbitration award requiring the payment of money by Owner in the event of
any default by Owner under this lease, and no other property or assets of Owner or any
partner, or member of Owner, disclosed or undisclosed, shall be subject to levy, execution
or other enforcement procedure for the satisfaction of Tenant' s remedies under or with
respect to this Lease, the relationship of Owner and Tenant hereunder or under law or
Tenant's use or occupancy of the premises or any other liability of Owner to Tenant. In
the event Owner conveys or transfers its interest in the land and/or building or in this
lease, except as collateral security for a Joan, upop such conveyance or transfer, Owner
(and in the case of any subsequent conveyances or transfer, the then grantor or transferor)
shall be entirely released and relieved from all liability with respect to the performance of
any terms, covenants and conditions on the part of Owner to be performed herennder
from and after the date of such conveyance or transfer; it being intended hereby that the
covenants and obligations on the part of Owner to be performed hereunder shall be
binding on Owner, its successors and assigns only during and in respect of their
respective periods of direct ownership of an interest in the land and building of which the
demised premises form a part or in this lease. This provision shall not be deemed,
construed or interpreted to be or constitute an agreement, €Xpress or implied, between
Owner and Tenant that Owner's interest hereunder and in the land and building of which
the premises form a part may become subject to impressment of any equitable lien or
otherwise.

49, Submission to Jurisdiction, Etc.

(a) This lease shall be deemed to have been made in New York County,
New York, and shall be construed in accordance with the laws of New York. All actjons
or proceedings relating, directly or indirectly, to this lease shall be litigated only in courts
located within the County of New York. Owner and Tenant, any guarantor, as provided
for in Article 57 of the performance of their obligations hereunder ("Guarantor®) and their
successors and assigns hereby subject themselves to the jurisdiction of any state or federal
coutt located within such county, waive the personal service of any process upon them in
any action or proceeding therein and consent that such process be served by certified or
registered mail, retumn receipt requested, directed to the party so served and any successor
at the party's address set forth in the instrument of guaranty and to any assignee at the
address set forth in the instrument of assignment. Such service shall be deemed made
two days after such process is so mailed.

(b) Whenever any default, request, action or inaction by Tenant causes
Owner to incur attormeys' fees and/or any other costs or expenses, Tenant agrees that it
shall pay and/or reimburse Owner, as additional rent hereunder, for such fees, costs or
expenses within ten (10) days after being billed therefor.

(¢) If any monies owing by Tenant under this lease are paid more than
fifteen (15) days after the date such monies are payable pursuant to the provisions of this
lease, Tenant shall pay Owner interest thereon, at the rate twelve percent (12%) per
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annum, for the period from the date such monies were payable to the date such monies
are paid.

(d) The submission of this lease to Tenant shall not constitute an offer by
Owner to execute and exchange a lease with Tenant and js made subject to Owner's
acceptance, execution and delivery thereof,

50. Modifications Requested by Mortgagee.

If any prospective mortgagee of the land, building or any leasehold interest
therein requires, as a condition precedent to issuing its loan, the modification of this lease
in such manner as does pot increase its obligations or materially, adversely lessen
Tenant's rights hereunder, Tenant shall not delay or withhold its consent to such
modification and shall execute and deliver such confirming documents therefor as such
mortgage requires. Tenant will, upon request of any person succeeding to the interest of the
Landlord as a result of such enforcement, automatically become the tenant of said successor
in interest, without change in the terms or other provisions of this Lease, provided, however,
that said successor in interest shall not be bound by (i) any payment of rent or additional
rent for more than one (1) month in advance, except prepayments in the nature of security
for the performance by said Tenant of its obligations under this lease, or (ii) any amendment
or modification of this Lease made without the consent of the mortgagee or such successor
in jnterest, such Tenant shall execute and deliver an instrument or instruments confirming
such attorniment.

51. Condition of the Premises.

(a) Supplementing Article 21, Owner has no obligation whatsoever to
perform any work to prepare the demised premises for Tenant's occupancy, and the
demised premises shall be leased to Tenant in its "as is" condition on the date hercof.
The taking of possession of the demised premises by Tenant shall be conclusive evidence
as agaivst Tenant that, at the time such possession was so taken, the demised premises
and the building were in good and satisfactory condition.

(b) Notwithstanding the foregoing, Owner shall:

@ deliver the demised premises to the Tenant clear of the debris
currently in existence within the demised premises;

(i1) make the roof over the demised premises free of leaks;

(iii) fix or otherwise seal up broken windows;
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(iv) install submeter for measuring electricity usage for the demised
premises (Tenant shall be required to distribute electricity in
the demised premises)

) install submeter for measuring water usage for the demised
premises (Tenant shall be required to distribute water in the
demised premises)

52. Insurance.

() Tenant agrees to maintain throughout the term of this Jease, with
responsible insurance companies (i) comprehensive general liability insurance against all
claims, demands or actions for injury to or death of person or property to the minimum
limits of liability equal to the combined single limit with respect to each occurrence in an
amount of not less than $3,000,000 for injury (or death) and damage to property,
including products liability and independent contractors' coverage, with broad form
endorsement, arising from, related to, or in any way connected with the conduct and
operation of Tenant's business in the demised premises, or caused by actions or omissions
to act, where there is a duty to act, of Tenant, its employees, agents, servants and
contractors , which insurance shall name Owner and its agents as additional insureds, and
(ii) all-risk insurance, with extended coverage (including insurance on all plate glass in
and about the demised premises), vandalism, malicious mischief, sprinkler leakage and
flood endorsements attached, as Owner reasonably may, from time to time, approve or
require, covering all fixtures and equipment, improvements or betterment's installed by or
at the expense of Tenant in or about the demised premises to the extent of at least 100%
of their replacement value, without deduction for depreciation, but, in any event, in an
amount sufficient to prevent Tenant from becoming a co-insurer under the provisions of
applicable policies. All of said insurance shall provide that it shall not be subject to
cancellation, termination or change, except after at least thirty (30) days' prior written
notice to Owner. Certificates of insurance required by this Article shall be deposited
with Owner not less than fifteen (15) days prior to the day Tenant is required hereunder to
carry such insurance and, upon renewals of said policies, not less than fifteen (15) days
pror to the expiration of the term of such coverage. The insurance policies required
hereby may be blanket insurance policies listing the Premises specifically as an insured
location in amounts applicable to the Premises not less than those specified above.

(b) Tenant and Owner shall use their best efforts to obtain and maintain
provisions in their all-risk insurance policies to the effect that such policy or policies shall
not be invalidated should the insured waive in writing, prior to a loss, any or all right of
recovery against the other party for loss occurring to the property affected thereby. In the
event that at any time either Tenant's or Owner's all-risk insurance carrier shall not
include such or similar provision in such insured party's policies, such party shall have the
other party named in such insured party's policy or policies as an additional insured.
Should any additional premium be imposed for the inclusion of any such provision or for
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naming the other party as an additional jnsured, as the case may be, the other party shall
pay such additional premium to such party, except, however, that in lieu of such payment,
the other party may waive the provisions of this paragraph. In the event the other party
shall be named as an additional insured in accordance with the foregoing, such party
agrees to endorse promptly, without recousse, any check, draft or order for the payment of
money representing the proceeds of any such policies or representing any other payment
growing out of or connected with any such policy, and the other party does hereby
irrevocably waive any and all rights in and to such proceeds and payments. If either party
[maintains such insurance policies in accordance with the foregoing, the insured party
agrees to look solely to the proceeds of such policies to compensate such party for any
loss covered thereunder.

(c) Any insurance policy required to be carried by the Tenant may be
maintained by means of a policy or policies of blanket insurance covering additional
items ot locations, so long as the demised premises are specifically covered in the
amounts herein provided.

53. Bankruptcy.

Without limiting any of the provisions of Articles 16, 17 or 18 hereof, if
pursuant to the Bankruptcy Code of 1978, as the same may be amended, Tenant is
permitted to assign this lease in disregard of the obligations contained in Articles 11 and
65 hereof, Tenant agrees to that adequate assurance of future performance by the assignee
permitted under such Code shall mean the deposit of cash security with Owner in an
amount equal to the sum of one year's Fixed Rent reserved hereunder plus an amount
equal to all additional rent payable under this lease for the calendar year preceding the
year in which such assignment is intended to become effective, which deposit shall be
held by Owner, without interest, for the balance of the Term as security for the full and
faithful performance of all of the obligations under this lease on the part of Tenant yet to
be performed. If Tenant receives or is to receive any valuable consideration for such an
assignment of this lease, such consideration, after deducting therefrom (A) the brokerage
commissions, if any, and other expenses reasonably incurred by Tenant for such
assignment and (B) any portion of such consideration reasonably designated by the
assignee as payment for the purchase of Tenant's property in the demised premises, shall
be and become the sole and exclusive property of Owner and shall be paid over to Owner
directly by such assignee. In addition, adequate assurance shall mean that any such
assignee of this lease shall have net worth, exclusive of good will, equal to at least thirty

(30) times the aggregate of the Fixed Rent reserved hereunder plus all additional rent for
the preceding calendar year as aforesaid.

54. Local Law 5.

Supplementing Article 6,
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(a) All work performed or installations made by Tenant (or by
Owner at Tenant's request and expense) in and to the demijsed premises shall be in
commpliance with the requirements of Local Law 5 of 1973 of the City of New York, as
heretofore and hereafter amended ("Local Law 5"). The foregoing shall include, without
limitation, (i) compliance with the compartmentalization requirements of Local Law §,
(ii) relocation of existing fire detection devices, alarm signals and/or communication
devices necessitated by the alteration of the demised premises, and (jii) installation of
such additional fire control or detection devices as may be required by applicable
governmental or quasi-governmental rules, regulations or requirements (including,
without limitation, any requirements of the New York Board of Fire Underwriters) as a
result of Tenant's manner of use of the demised premises. The design of such installations
shall be at Tenant's discretion so long as the results comply with Local Law 5.

(b) Owner shall not be responsible for any damage to Tenant's fire
control or detection devices nor shall Owner have any responsibility for the maintenance
or replacement thereof. Tenant shall indemnify Owner from and against all loss, damage
liability or expense (including, without limitation, reasonable attorneys' fees and
disbursements) suffered or incurred by Owner by reason of the installation and/or
operation of any such devices.

(¢) All work and installations required to be undertaken by Tenant
pursuant to this Axticle shall be performed at Tenant's sole cost and expense and in
accordance with plans and specifications and by contractor's previously approved by
Owner.

(d) The fact that Owner shall have heretofore consented to any
installations or alterations made by Tenant in the demised premises shall not relieve
Tenant of its obligations pursuant to this Article with respect to such installation or
alterations.

55. Tenant's Alterations.

(2) Tenant shall not make or perform, or permit the making or
performance of, any alterations, installations, improvements, additions or other physical

‘changes in or about the demised premises (collectively, "Alterations”) without Owner's

prior consent.  All Alterations shall be done at Tenant's expense and at such times and in
such manner as Owner may from time to time reasonably designate pursuaut to the
conditions for Alterations prescribed by Owner for the demised premises. Prior to
making any Alterations, Tenant (1) shall submit to Owner detailed plans and
specifications (including layout, architectural, mechanical and structural drawings) for
each proposed Alteration and shall not commence any such Alteration without first
obtaining Owner's approval of such plans and specifications, (2) shall, at its expense,
obtain all pemmits, approvals and centificates required by any governmental or quasi-
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govemnmental bodies (including without limitation all approvals required in connection
with Article 67(b) hereof, and (3) shall furnish to-Owner duplicate origina) policies of
worker's compensation insurance (covering all persons to be employed by Tenant, and
Tenant's contractors and subcontractors in comnection with such Alteration) and
comprehensive public liability (including property damage coverage) insurance in such
form, with such companies, for such periods and in such amounts as Owner may
reasonably require, naming Owner and its ageuis as additional insureds. Upon
completion of such Alteration, Tenant, at Tenant's expense, shall obtain certificates of
final approval of such Alteration required by any governmental or guasi-governmental
bodies and shall furnish Owner with copies thereof. All materials and equipment to be
incorporated in the demnised premises as a result of all Alterations shall be new and first
quality; no such materials or equipment shall be subject to any lien, encumbrance, chattel
mortgage, title retention or security agreement. Tenant shall not, at any time prior to or
during the Term, directly or indirectly employ, or permit the employment of, any
contractor , mechanic or laborer in the demised premises, whether in connection with any
Alteration or otherwise, if, in Owner's sole discretion, such employment will interfere or
cause any conflict with other contractors, mechanics or laborers engaged in the
construction, maintenance or operation of the building by Owner, Tenant or others. In the
event of any such interference or conflict, Tenant, upon demand of Owner, shall cause all
contractors, mechanjcs or laborers causing such interference or conflict to leave the
building immediately.

(b) No approval of any plans or specifications by Owner or
consent by Owner allowing Tenant to make any Alterations or any inspection of
Alterations made by or for Owner shall in any way be deemed to be an agreement by
Owner that the contemplated Alterations comply with any legal requirements or insurance
requirements or the certificate of occupancy for the building nor shall it be deemed to be
a waiver by Owner of the compliance by Tenant of any provision of this lease.

(c) The plan of the premises annexed hereto is for identification
purposes only and any dimensions, distances and locations shown on the portions of the
plan annexed hereto representing the premises are approximate only and any changes or
variations between the actual dimensions, distances and locations and those shown on
said plan shall not be deemed material and shall in no way affect the obligations of
Tenant hereunder.

(d) (i) Tenant hereby agrees that it shall not have the right to
alter the exterior of the building in any manner whatsoever without Owner's prior written
consent, which consent Owner may withhold for any reason or for no reason.

(i) Tenant, at its expense and with diligence and dispatch,
shall procure the cancellation or discharge of all notices of violations arising from or
otherwise conuected with Alterations which shall be issued by the Department of
Buildings or any other public or quasi-public authority having or asserting jurisdiction.
Tenant shall defend, indemnify and save harmless Owner against any and all mechanic's

BFB/Bonns Bell Lease (Loft)

13

g]020



05/15/02 12:00 FAX 212 980 ‘ S&B LLP .

and other liens filed in copnection with Alterations, including the liens of any security
interest in, conditional sales of, or chattel mortgages upon, any materials, fixtures or.
articles so secured against all costs, expense and liabilities incurred in connection with
any such lien, security interest, conditional sale or chattel mortgage or any action or
proceeding brought thereon. Notice is hereby given that Tepant has no power, authority
or right to do any act or make any contract which may create or be the foundation for, any
lien upon the fee or leasehold estate of the Owner in the demised premises or upon
improvements now or hereafter erected upon the demised premises or the land or building
of which they are a part. If Tenant shall fail to procure the satisfaction or discharge of all
liens as and when required by this Lease, Owner may pay the amount of such lien or
discharge the same by deposit or, alternatively, by bond or in any manner according to
Jaw, and pay any judgment recovered in any action to establish or foreclose such lien or
order, and any amount so paid, together with expenses incurred by the Owner, including
all reasonable attomeys' fees and disbursements incurred in any defense of or in any such
action, bonding or other proceeding shall be payable by Tenant as additional rent
hereunder.

(¢) Tenant agrees that none of the Alterations shall be done in a
manner which would create any work stoppage, picketing, labor disruption or dispute or
violate Owner's union contracts affecting the land and/or building, or interference with
the business of Owner or any lessee or occupant of the building. In the event of the
occutrence of any condition described above arising from Tenant's work, Tenant shall,
immediately upon notice from Owner, cease the manner of exercise of such right giving
rise to such condition. In the event Tenant fails to cease such manner of exercise of its
rights as aforesaid, Owner, in addition to any rights available to it under this Lease and
pursuant to law, shall have the right to injunction with notice.

(f) Tenant expressly agrees that no sign shall be installed on the
exterior of the building. In any event of a violation of this Article, in addition to Owner's
other remedies under this Lease and under the provisions of law, Owner may itself, at
Tenant's expense, remove any sign without lability or obligation to Tenant.

(g) (i) Upon delivery of the demised premises by Owner in
accordance with Section 41(a) of this Lease, Tenant shal), at its sole cost and expense,
perform the following initial alterations on the demised premises (“Initial Alterations™):

(A) erect a demising wall from the floor to the ceiling which
demising walls shall separate the Tenant’s demised premises
from the adjoining space. The demising wall must be in
compliance with all Legal Requirements;

(B) perform such other construction work on the demised
premises, as required by all Legal Requirements in order for
Tenant to obtain a certificate of occupancy permitting
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Tenant’s use of the demised premises. It being understood and
agreed by Tenant that Tenant shall be required, at its sole cost
and expense to obtain any amendment to the certificate of
occupancy in order for Tenant to use the demised premises in
accordance with the terms of this Lease.

(i) Tenant will perform the Initial Alterations in accordance with all of the
provisions this Article 55.

(1) "Legal Requirements" shall mean all present or future laws,
statutes and ordinances including building codes and zoning regulations and ordinances
ordinary and extraordinary, foreseen or unforeseen, and the orders, rules, regulations,
directives, recommendations and requirements of all federal, state, county, city and
borough departments, bureaus, boards, agencies, offices, commissions and other
subdivisions thereof, or of any official thereof, or of any other govemmental, public or
quasi-public authority, or if the New York and National Board of Fire Underwriters or
other body having similar functions, or of any insurance company having policies
outstanding with respect to the demised premises or the improvement in which the
demised premises forms a part, whether now or hereafter in force; and all requirements of
all mortgages, ground leases, and insurance polices covering or applicable to the demised
premises or the building.

56.  Estoppel Certificate.

Owner and Tenant, at any time, and from time to time, upon at lcast ten
(10) days' prior notice by the requesting party, shall execute, acknowledge and deliver to
the requesting party, and/or to any other person, firm or corporation specified by the
requesting party ("Recipient"), a statement certifying that this lease is unmodified and in
full force and effect (or, if there have been modifications, that the same is in full force and
effect as modified and stating the modifications), stating the dates to which the Fixed
Rent and additional rent have been paid, stating whether or not there exist any defaults by
the requesting party under this Lease and, if so, specifying each default, and any other
matters reasonably requested by requesting party or the Recipient.

57. Holdover and Personal Liability.

~ In the event Tenant shall hold over after the expiration of the Term, the
parties hereby agree that Tenant's occupancy of the demised premises after the expiration
of the Term shall be upon all of the terms set forth in this lease except Tenant shall pay as
rent for the holdover period an amount equal to the higher of (a) an amount equal to two
(2) times the sum of (1) the pro rata Fixed Rent payable by Tenant during the last year of
the Term and (2) all monthly installments of additional rent payable by Tenant pursuant
to the terms of this lease that would have been billable monthly by Owner had the Term
not expired or (b) an amount equal to the then market rental value for the demised
premises as shall be established by Owner giving notice to Tenant of Owner's good faith
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estimate of such market rental value. The payment of such holdover rent shall in no way
limit Owner's claims for consequential damages caused by Tenant's holdover.

58. Conditional Limitation.

In the event that two times during the term of the Lease Tenant shall have
defaulted in the payment of Fixed Rent or additional rent, or any part of either, then,
notwithstanding that such defaults may have been cured, any further default by Tenant in
the payment of Fixed Rent or additional rent at any time during the term of the Lease
shall be deemed to be a violation of a substantial obligation of this lease by Tenant and
Owner may serve a written three (3) days' notice of cancellation of this lease upon
Tenant and, upon the expiration of said three (3) days, this lease and the Term shall end
and expire as fully and completely as if the expiration of such three (3) day period were
the day herein definitely fixed for the end and expiration of this lease and the Term, and
Tenant shall then quit and surrender the demised premises to Owner, but Tenant shall
remain liable as elsewhere provided in this lease.

59. Limitation on Rent.

If on the Commencement Date, or at any time during the Term, the Fixed
Rent or additional rent reserved in this lease is not fully collectible by reason: of any
Federal, State, County or City law, proclamation, order or regulation or direction of a
public officer or body pursuant to law (collectively "Law"), Tenant agrees to take such
steps as Owner may reasonably request to permit Owner to collect the maximum rents
which may be legally permissible from time to time during the continuance of such legal
rent restriction (but not in excess of the amounts reserved therefore under this lease).
Upon the termination of such legal rent restriction, Tenant shall pay to Owner, to the
extent permitted by Law, an amount equal to (a) the Fixed Rent and additional rent which
would have been paid pursuant to this lease but for such legal rent restriction, less (B) the
Fixed Rent and additional rent paid by Tenant to Owner during the period such Jegal rent
restriction was in effect.

60. Acceptance of Keys.

If Owner or Owner's managing or rental agent accepts from Tenant one or
more keys to the dernised premises in order to assist Tepant in showing the demised
premises for subletting or other disposition or for the performance of work therein for
Tenant or for any other purpose, the acceptance of such key or keys shall not constitute an
acceptance of surrender of the demised premises nor a waiver of any of Owner's rights or
Tenant's obligations under this lease including, without limitation, the provisions relating
to assignment and subletting and the condition of the demised premises.

61, Licenses and Permits.
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Tenant shall not use or suffer or permit any person to use the demised
premises for any unlawful purposes and shall obtain and maintain at Tenant.'s' sole cgst
and expense all licenses and permits from any end all governmental authoritics having
jurisdiction over the demised premises which may be necessary fo.r the C(?Ddl‘lct of
Tenant's business therein. Owner agrees to cooperate with Tenant in the signing of
documents requiring Owner's signature, provided that Owner shall incur no expenses
either in the application process or the review of the same. Tenant sha11 comply with all
applicable laws, resolutions, codes, rules and regulations of any depa@nent, bureau,
agency or any govemnmental authority having jurisdiction over the operation, occupancy,
maintenance and use of the demised premises for the purposes set forth berein, Tenant
agrees to indemnify and save Owner harmless from and against any claim, penalty, loss,
damage or expense (including reasonable attorneys’ fees and disbursements) imposed by
reason of Tenant's violation of any applicable law or the rules and regulations of
governmental authorities having jurisdiction related to Tenant's use and occupancy of the
demised premises.

62. Cleaning and Rubbish Removal.

Tenant agrees that Owner shall not be obligated hereunder to provide any
cleaning or rubbish removal services with respect to the demised premises. Tenant shall
at its own cost and expense, clean and remove all garbage, waste, rubbish and refuse from
the demised premises and the building in accordance with such rules and regulations
Owner deems necessary or desirable for the proper operation of the building. In addition,
Tenant agrees that there shall be no stacking of empty cartons or any garbage or other
debris outside of the demised remises. In connection with the employment of any
contractor for the performance of such services, Tenant shall deliver a certificate of
insurance evidencing worlanan's compensation insurance and general liability insurance
for any occurrence in or about the building, naming Owner and its agents as parties
insured, in such amounts as Owner may designate and with insurers satisfactory to
Owner. Tenant agrees not to employ any person or firm for cleaning or other services in
the demised premises, the employment of whom would cause a strike by any union
connected with any employees employed directly or indirectly by Owner. Tenant shall,
at its own cost and expense, install such mechanical device or system required in Owner's
judgment to eliminate and/or control objectionable odors, emanating from Tenant's space.

63.  Appearance of the Demised Premises.

Tenant covenants to maintain the demised premises in a condition of
proper cleanliness, orderliness and state of attractive appearance at all times in keeping
with the standards of the building. Such standards of ¢leanliness, orderliness, appearance
and maintenance shall be reasonably determined by Owner. Should Tenant fai) to correct
any condition unsatisfactory to Owner within a reasonable time after written notice from
Owner to Tenant of such condition, such failure shall constitute a default hereunder
entitling Owner 1o all of its remedies in the event of default.
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64. Plumbing System.

Tepant shall not discharge any corrosive or clogging substances through
the drain lines from the demised premises. If any damage to or clogging of the plumbing
systern used in the building (whether such damage is within or outside the demised
premises) occurs on account of any action, omission or negligence of Tenant or Tenant's
employees, agents or contractors, Owner shall perform such maintenance and repairs as
are necessitated thereby and Tenant, upon demand by Owner, shall pay to Owner as
additional rent, an amount equal to the cost of such repairs. In addition, Tepant shall be
responsible for any consequential damages resulting from such action, omission or
negligence.

65.  Electricity.

In accordance with Article 51, Owner shall install ap electric submeter for
the demised premises. Tenant shall maintain and repair the electric submeter for the
demised premises for the Term of the Lease. Tenant shall pay to Owner for the electricity
consumed, as shown on said submeter, as and when bills are rendered, and on default in
making such payment Owner may pay such charges and collect the same from Tenant, as
additional rent (in addition to any late fee and other remedies that Owner may have against
Tenant).

66.  Utilities

(8) Water — Supplementing paragraph 29, in accordance with Article 51,
Owner shall install a water submeter for the demised premises. Tenant shall maintain and
repair such submeter during the Term of the Lease. Tenant shall pay to Owner for the
watet consumed, as shown on said submeter, as and when bills are rendered, and on
default in making such payment, Owner may pay such charges and collect the same from
Tenant, as additional rent (in addition to any late fee and other remedies that Owner may
have against Tenant).

(b) Gas — Tenant shall pay its pro rata share of gas consumed as measured
by the meter for the building as measured by the public utility, as and when bills are
rendered, and on default in making such payment. If Tenant’s pro rata share is insufficjent
to cover the actual gas consumed by Tenant, as determined by Owner, in its reasonable
judgment, Tenant shall pay for such additional gas consumed by Tenant.  Owner may
pay such charges and collect the same from Tenant, as additional rent (in addition to any
late fee and other remedies that Owner may have against Tenant). Owner may install a
gas submeter and thereby measure Tenant’s gas consumption at the demised premises. If

a separate submeter is installed, Tenant shall maintain and repair  such submeter
throughout the Term of the Lease.
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67. Miscellaneous.

(a) Tenant shall not maintain or repairs its vehicles (including its trucks)
on, near or in front or adjacent to the demised premises.

(b) Tenant shall be responsible for all parking tickets attributed to
Tenant's vehicles (including its trucks) or the vehicles of its employees, invitees,
licensees, customers, vendors, and guest of Tenant.

(c) Tenant and its employees, invitees, licensees, customers, vendors and
guests shall not be permitted to park their vehicles (or otherwise let such vehicles idle or
stand) anywhere around the building except for the area in front of Sections 1, 2 and 3 of
the demised premises (as shown on Exhibit A) along Stillwell Avenue.

(d) Tenant and its employees, invitees, licensees, customers, vendors and
guests shall not be permitted to park their vehicles or otherwise use the driveway or side
loading docks at the demised premises.

(¢) Tenant shall keep and maintain the demised premises free from all
vermin and jnsect infestation and shall bave the demised premises serviced by a reputable
exterminator as needed.

() In the event that either party shall be delayed or hindered in, or
prevented from, the performance of any work, service or other act required under this
lease to be performed by such party and such delay or hindrance is due to : (i) stiikes,
lockouts, or other labor disputes; (ii) inability to obtain labor or materals or reasonable
substitutes therefor; (iii) acts of God, governmental restrictions, enemy act, civil
commotion, unavoidable fire or other casualty or other causes of a like nature reasonably
beyond the control of the party so delayed or hindered, the performance of such work,
service, or other act, other than the payment by Tenant of any rent or other charges due
hereunder, shall be excused for the period of such delay and the period of performance of

such work, service, or other act shall be extended by a period equivalent to the period of
such delay.

68. Assignment and Subletting.

Supplementing Article 11 hereof:

(a) Tenant, for itself, its heirs, distributees, executors, administrators, legal
representatives, successors and assigns, expressly covenants that it shall not assign,
mortgage or encumber this lease, nor underlet, or suffer or permit the demised premises
or any part thereof to be used or occupied by others, without the prior written consent of
Owner in each instance, which may be withheld in its sole discretion. In no event shall
Tenant be entitled to sublet or underlet less than the entire demised premises. If this lease

BFB/Bonnc Bell Lease (Loft)
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be assigned, or if the demised premises or any part thereof be underlet or occupied by
anybody other than Tenant, Owner may, after default by Tenant, collect rent from tl}c
assignee, undertenant or occupant, and apply the net amount collected to the rent herein
reserved, but no assignment, underletting, occupancy or collection shall be deemed a
waiver of the provisions bereof, the acceptance of the assignee, undertenant or occupant
as tenant, or a release of tenant from the further performance by Tenant of covenants on
the part of Tenant herein contained. The consent by Owner to an assignment or
underletting shall not in any way be construed to relieve Tenant from obtaining the
express consent in writing of Owner to any further assignment or underletting. In no
event shall any permitted sublessee assign or encumber its sublease or further sublet all or
any portion of its sublet space, or otherwise suffer or permit the sublet space or any part
thereof to be used or occupied by others, without Owner's prior written consent in each
instance. A modification, amendment or extension of a sublease shall be deemed a
sublease. If any lien is filed against the demised premises of the building of which the
same form a part for brokerage services claimed to have been performed for Tenant,
whether or not actually performed, the same shall be discharged by Tenant within ten (10)
days thereafter, at Tenant's expense, by filing the bond required by law, or otherwise, and
paying any necessary sums, and Tenant agrees to indemnify Owner and its agents and
hold them haomless from and against any and all claims, losses or liability resulting from
such lien for brokerage services rendered.

(b) When Tenant requests Owner's consent to a specific assignment or subletting,
1t shall submit in writing to Owner (i) the name and address of the proposed assignee and
sublessee, (ii) a duly executed counterpart of the proposed agreement of assignment or
sublease, (iii) reasonably satisfactory information as to the nature and character of the
business of the proposed assignee or sublessee, and as to the nature of its proposed use of
the space, and (iv) banking, financial or other credit information relating to the proposed
assignee or sublessee reasonable sufficient to enable Owner to determine the financial
responsibility and character of the proposed assignee or sublessee.

(c) Upon receiving Owner's written consent (and unless theretofore delivered to
Owner) a duly executed copy of the sublease or assignment shall be delivered to Owner
within ten (10) days after execution thereof. Any such sublease shall provide that the
sublessee shall comply with all applicable terms and conditions of this lease to be
performed by the Tenant hereunder. Any such assignment of lease shall contain an
assumption by the assignee of all of the terms, covenants and conditions of this lease to
be performed by the Tenant.

(d) Anything herein contained to the contrary notwithstanding:
(1) Tenant shall not publicly advertise (but may list with brokers) its space

for assignment or subletting at a rental rate lower than the greater of the then building
rental rate for such space or the rental rate then being paid by Tenant to Owner.
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(i) The transfer of a majority of the issued and outstanding capital stock
of any corporate tenant or subtenant of this lease or a majority of the total interest in any
partnership temant or subtenant, however accomplished, and whether in a single
transaction or in 2 series of related or unrelated transactions, shall be deemed an
assignment of this lease or of such sublease. The transfer of outstanding capital stock of
any corporate tenant, for purposes of this Article, shall not include (A) the transfer of
such stock among the existing shareholders of Tenant or the members of the immediate
families of the existing shareholders or (B) the sale of such stock by persons other than
those deemed “insiders” within the meaning of the Securities Exchange Act of 1934, as
amended, and which sale is effected through the “over-the-counter market" or through
any recognized stock exchange.

(iii) No assignment or subletting shall be made:

(A) To any person or entity which shall at that time be a tenant,
subtenant or other occupant of any part of the building of which the demised premises
form a part, or who dealt with Owner or Owner's agent (directly or through a broker) with
respect to space in the building during the six (6) months immediately preceding Tenant's
request for Owner's consent, unless at the time of the assignment or subletting Owner has
no available space in the Building,

(B) By the legal representatives of the Tenant or by any person to
whom Tenant's interest under this Lease passes by operation of law, except in compliance
with the provisions of this Article.

(C) To any person or entity for the conduct of a business which is
not in keeping with the standards and the general character of the building of which the
demised premises form a part.

(e) If Owner shall consent to such assignment or subletting, then Tenant
thereafter shall pay to Owner a sum equal to (a) any rent or other consideration paid to
Tenant by any subtenant which (after deducting the costs of Tenant, if any, in effecting
the subletting, including reasonable alteration costs, commissions and legal fees) is in
excess of the rent allocable to the subleased space which is then being paid by Tenant to
Owner pursuant to the terms thereof; and (b) any other profit or gain (after deducting any
necessary expenses incurred) realized by Tenant from any such subletting or assignment.
Al) sums payable hereunder by Tenant shall be payable to Owner as additional rent upon

receipt thereof by Tenant.
69. Existing Premises

. Owner and Tenant acknowledge that Tenant is currently occupying separate space
in the building from which the Tenant will be relocating to the demised premises
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(“Existing Premises”). Owner acknowledges that there will be a transition period wherein
Tenant will be relocating from its Existing Premises to the demised premises. Beginning
on the Effective Date and continuing until Tenant vacate the Existing Premises, Tenant
shall pay base rent for the Exjsting Premises at the rate of $2,000 per month (“Existing
Premises Base Rent”) and shall pay as additiona) rent, charges for water, electricity and
gas consumed at the building as measured by the existing meter Jocated at the building. If
the effective date is not on the first of a month, Tenant shall pay a pro-rata share of the
Existing Premises Base Rent for the month in which the Effective Date shall occur. -

Tenant acknowledges and agrees that in the event Tenant shall fail to vacate the
Existing Premises by no later than ninety (90) day from the Commencement Date,
(“Outside Date”) such failure to vacate the Existing Premises by the Outside Date shall
constitute a default under this Lease.

70. New York City Industrial Development Agency

1. Tenant acknowledges that as of the Effective Date (as defined in Article 71
below), the owner of the building and land comprising all of 1624 Stillwell Avenue,
Bronx, New York (the “Property”) is the New York City Industrial Development Agency
(“IDA”) who leases the same to CMR Properties, LLC (“CMR”) pursuant to a Lease
Agreement, dated as of May 1, 2002 who simultaneously subleases the Property to the
Owner pursuant to a Sublease Agreement dated as of May 1, 2002, between CMR and
Owner. :

2. Tenant acknowledges and agrees that IDA is merely acting as owner of the
Property for the sole and exclusive purpose of allowing CMR and Owner to participate in
the IDA Straight Lease Program and that IDA has no other interest in the Property.

3. Tenant acknowledges and agrees that: (1) IDA does not have privity with
Tenant; (2) in no event shall Tenant make any claim, suit or action against IDA as the
owner of demised premises or the Property or as a landlord of CMR, Owner or Tenant,
and (3) Tenant releases IDA for any and all liability, damages arising out of any past,
present or future claims that Tenant may have against IDA in its capacity as owner of the
Property.

71. Effectiveness of Lease

Tenant acknowledges that CMR is currently the contract vendee of the building
and has not yet acquired same. This Lease shall not be effective until all of the following
shall have occurred: (1) CMR shall acquire the Property, (2) CMR shall convey the
Property to the IDA, (3) IDA shall lease the Property to CMR in accordance with the
Lease Agreement (referred to in Article 70 above), and (4) CMR shall sublease the
Property to Owner in accordance with the terms of the Sublease Agreement (referred to in
Article 70 above). The date on which Items 1-4 above shall occur shall be deemed to be
the Effective Date. Tenant acknowledges that of Items 14 above shall not occur (for any
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reason), this Lease shall be deemed null and void, Owner shall retum to Tenant the
payments made in accordance with Article 41(c) and neither party shall have any further

rights or obligations hereunder.

CITY WIDE MOBILE RESPONSE CORP.
By: - 1\
Member L‘) \\

C.Z. PRODUCE, INC,
N\
Name: \l
Title:
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EXHIBIT A
FLOOR PLAN

BFB/Bonne Bell Lease (Loft)
24



S&B LLP

057/13/02 13:28 FAX 212 980 9578

RXHIBIT A

]
=R s

gk ..
g7~
4

1
— Ayl
e ot
.¢-
&
:
1)
:
’

degras

/8
AT

o) st A.P\‘ﬁu.ﬁ\\
- S0 ldpvecs

- D
KT S
DCA N

W T R

Y
R s
]

..

Aae

[N LN I

[TX/RX NO 60221

tjl

04/23/02 TUE 14



SCHEDULE A

PROJECT COMPLETION CERTIFICATE OF LESSEE AS
REQUIRED BY SECTION 2.2(d) OF THE LEASE AGREEMENT

The undersigned, an Authorized Representative (as defined in the Lease Agreement referred
to below) of CMR Properties, LLC, a New York limited liability company (the "Lessee"), HEREBY
CERTIFIES that this Certificate is being delivered in accordance with the provisions of Section 2.2(d)
ofthat certain Lease Agreement, dated as of May 1, 2002 (the "Lease Agreement"), between the New
York City Industrial Development Agency (the "Agency") and the Lessee, and FURTHER
CERTIFIES THAT (capitalized terms used but not defined herein shall have the respective meanings
assigned to such terms in the Lease Agreement):

) the Project has been completed substantially in accordance with the plans and
specifications therefor and the date of completion of the Project was ;

(i)  except for any Project costs not due and payable or the liability for payment of which
i1s being contested or disputed by the Lessee in good faith, all labor, services, machinery, equipment,
materials and supplies used therefor have been paid for or arrangement for payment, as described
below, has been made [insert details of payment arrangement, if applicable];

(i) all other facilities necessary in connection with the Project have been completed and
all costs and expenses incurred in connection therewith have been paid;

(iv)  the Agency has good and valid marketable fee simple title to the Facility Realty, and
all property constituting the Facility is subject to the Lease Agreement and the Sublease Agreement,
subject only to Permitted Encumbrances;

(v)  inaccordance with all applicable laws, regulations, ordinances and guidelines, the
Facility is ready for occupancy, use and operation for its intended purposes;

(vi) § represents the amount required for the payment of remaining Project
costs;

(vi)  this Certificate is given without prejudice to any rights of the Lessee against third
parties existing on the date hereof or which may subsequently come into being and no Person other
than the Agency may benefit from this Certificate;

(vii))  attached hereto are (a) a certificate of the general contractor for the Project to the
effect that all subcontractors, supplies, material and laborers have been paid all sums done and owing
to them, (b) releases of mechanics' liens by the general contractor and by all contractors and
materialmen who supplied work, labor, services, machinery, equipment, materials or supplies in
connection with the Project and whose contract for work or materials was in excess of $50,000, (c) a
permanent certificate of occupancy, (d) any and all permissions, approvals, licenses or consents
required of governmental authorities for the occupancy, operation and use of the Facility for the
purposes contemplated by the Lease Agreement, and (e) evidence that all real property taxes and

assessments', and payments in lieu of taxes, if any, due and payable under Section 4.3 of the Lease
Agreement in respect of the Facility have been paid in full.
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IN WITNESS WHEREQOF, the undersigned has hereunto set its hand this day

b

CMR PROPERTIES, LLC,
as Lessee

By:

Name:
Title:
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IDA BENEFITS REPORT

For benefits utilized July 1, - June 30,
Due Date By Facsimile: July

«COMPANY>»

If your company is entitled to a benefit during the period of July 1, - June 30, , but has
not utilized the benefit during that period, please report $0.00 where applicable.

If your company is not entitled to these benefits or if you have reached your maximum benefit

prior to the period of July 1, - June 30, __, please check the not applicable
portion of the form.

SALES TAX BENEFITS

not applicable, no benefit utilized this period (J not applicable, maximum benefit reached [
not applicable, project not eligible for benefit (7

Total Purchase Cost: $

Total Sales Tax (purchase cost x 825%);. $

Principal/Owner/Chief Financial Officer (Please Print)
Signature
Date Phone Number

QUESTIONS: Please contact the IDA Compliance Helpline at 212.312.3963

PLEASE FAX YOUR RESPONSE TO: 212.312.3918




