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Ground Lease

AGREEMENT OF LEASE, dated as of , Q 2 between
, a [corporhtioted  partnership/limited  liability
company], having offices at : , New York , as landlord
(“Landlord” ) and ,a [corporationtddrpartnership/limited liability
company], having offices at : , New York , as tenarifenant” ).
WITNESSETH:

Landlord and Tenant, for themselves, their legptesentatives, successors and permitted
assigns, hereby agree as follows:

Article I. Basic Terms and Definitions; Rules of Construction

Section 1.01 The following basic terms, as used in this Learsa in all amendments to the Lease
(unless otherwise specified or unless the contédxtrwise requires), shall have the meanings set
forth below:

(8) Land: All that certain plot, piece or parcel of lanccdted in the City/Village/Town of
, County of , State of New York, whiahd is described in_Exhibit 1
annexed hereto.

(b) Improvements: All buildings and other improvements now locatedhereafter erected, on
the Land, together with all fixtures now or in theure installed or erected in or upon the
Land or such improvements and owned or leased hglbed or Tenant (including boiler(s),
equipment, elevators, escalators, machinery, pipasduit, wiring, septic systems, wells,
heating, ventilation and air conditioning systems).

(c) Premises: The Land, the Improvements, and all rights, prg@le, easements, and
appurtenances to the Land and Improvements, imgjudill right, title and interest of
Landlord, if any, in and to any development rigistsips or gores of land adjoining the Land
and in and to any land lying in the bed of any rdaghway, street or avenue adjoining the
Land to the center line thereoReferences in this Lease to the “Premises” shatidostrued
as if followed by the phrase “or any part theramfless the context otherwise requires.

(d) Base Rent: The rent set forth in Exhibit Z2nnexed hereto.



(€)
(f)

()
(h)

(i)
()

(k)
0

Commencement Date:

Expiration Date: The last day of the month in which occurs the nniwzersary of the
Commencement Date, as same may be extended putsustitie XXVIII .

Guarantor:

Interest Rate: Three (3) percentage points above the rate ofdstgsublicly announced
from time to time by Citibank, N.A., or its successas its “base rate” (or such other term as
may be used by Citibank, N.A. or its successonnfitime to time, for the rate presently
referred to as its “base rate”), but in no everatgr than the maximum rate permitted by
applicable Law. If Citibank, N.A. or its successuar longer publicly announces such rate,
then another bank prime rate (or its equivalentgcded by Landlord shall be used by
Landlord in lieu of such base rate.

Landlord’s Notice Address:

Market Value: The most probable price which a property (whetleer éstate, leasehold
estate, or the Premises, as the case may be) shiduddin a competitive and open market
under all conditions requisite for a fair sale, theg/er and seller (or assignee and assignor in
the case of the sale of a leasehold estate) eduiy gwudently and knowledgeably, and
assuming the price is not affected by undue stisjulnder the following conditions:

i. Buyer and seller (or assignor and assignee, ascdse may be) are typically
motivated; and

ii. Both parties are well informed or well advised, auing in what they consider
their best interests; and

iii. A reasonable time is allowed for exposure in theromarket; and

iv. Payment is made in terms of cash in United Stat#lard or in terms of financial
arrangements comparable thereto; and

v. The price represents the normal considerationHerproperty sold unaffected by
special or creative financing or sales concesgyoasted by anyone associated with
the sale.

Outside Delivery Date:

Party Responsible for Transfer Taxes:

(m) Permitted Use: All uses of the Premises that are permitted Ipfiegble Law.



(n)

(0)

(P)
(@)
(r)
()

Personal Property: All furniture and other personal property ownedeased by Landlord
or Tenant or any Affiliate of Landlord or Tenarcated upon the Premises and used in the
operation of the Premises, excluding trucks and.car

Rent Address. , ,  New York Attn:
; or at such other address(etprdlord may, from time to time,

designate by notice to Tenant given in the manresqoibed in this Lease.
Rent Commencement Date:The date that is months after the CommenceDadn.

Tenant's Notice Address:

Landlord’s Broker:

Tenant's Broker:

Section 1.02 The following terms, as used in this Lease an@linamendments to the Lease
(unless otherwise specified or unless the contthdravise requires), shall have the meanings and/or
be construed, as the case may be, as set fortw:belo

(@)

(b)

(©

(d)

Additional Rent: All amounts payable by Tenant under this Leasleerothan the Base
Rent, and whether or not designated as AdditioeaitRare deemed “Additional Rent.”

Affiliate:  Any Person that directly or indirectly controis, controlled by, or is under
common control with the designated Person or affigesf director, managing or general
partner, or member of such designated Person.

Business Days: Monday through Friday, excluding holidays obserbgdhe State of New
York, the federal government of the United Stasasj/or the labor unions servicing the
Building.

CPI Fraction. A fraction (which shall never be less than oned,iimerator of which is the
Price Index (hereinafter defined) most recentlylishied prior to the applicable date and the
denominator of which is the Price Index most relggmiiblished prior to the Commencement
Date. The ternAPrice Index@means the Consumer Price Index published by thredBiuof
Labor Statistics of the United States Departmeritatfor (or any successor thereto), for All
Urban Consumers, U.S. City Average, All Items (1:9884). If such Consumer Price Index
is terminated, a successor or substitute indexroppiately adjusted, shall be reasonably
selected by Landlord. If such Consumer Price Inideronverted to a different standard
reference base or is otherwise revised, the Pridex shall be determined with the use of
such conversion factor, formula or conversion tademay be published by the Bureau of
Labor Statistics or, if such Bureau shall not pstolisame, then with the use of such
conversion factor, formula or table as may be neally selected by Landlord.



(€)

(f)
(9)

(h)

(i)

0)

(k)

Liabilities: All losses, claims, suits, demands, costs, liakditand expenses, including
reasonable attorneys’ fees, penalties, interessfijudgment amounts, fees, and damages, of
whatever kind or nature.

Fee Lender: The holder of any Fee Mortgage.

Fee Mortgage: Any mortgage, deed of trust, assignment of leasek rants, financing
statement or other agreement or instrument, anchadlifications, extensions, supplements,
consolidations and replacements thereof, other ¢h&ubjected Fee Mortgage, that secures
repayment of any indebtedness by the grant ofra fiecurity interest or other encumbrance
on the fee estate of Landlord in the Premises arddadlord’s interest in this Lease, the
Improvements, and/or the Personal Property, whetkecuted before or after this Lease.

Governmental Authority. Any federal, state, county, municipal or other goweental or
regulatory authority, agency, board, department,redw, body, commission, or
instrumentality, or quasi-governmental authorityndaany court, arbitrator, or other
administrative, judicial or quasi-judicial tribunabr any other public or quasi-public
authority, having jurisdiction over the Premiseshm matter at issue.

Including: “ Including” means “including but not limited to.”Includes” means “includes
without limitation.”

Institutional Lender: A savings and loan association, savings bank,noertial bank or
trust company, insurance company, educationaltutist, welfare, pension or retirement
fund or system, any other entity subject to sups@mi and regulation by the insurance or
banking departments of the State of New York omlgepartment or agency of the United
States exercising similar functions (or any suamesepartment or departments hereafter
exercising the same functions as said departmeats), governmental agency or entity
insured by a governmental agency, a finance compangrivate mortgage company, a
conduit or pooled mortgage investment fund, a esaéhte investment trust, an investment
bank, or any other lender generally consideredimstitutional” real estate lender and which
makes loans secured by real estate as an ordiaarpfpits business, provided that in order
for any of such entities to be included as an flasbnal Lender,” it shall be subject to
service of process within New York State and skiher (i) have a net worth of at least
$ and assets that have a value of st $ea , or (i) be a real estate
mortgage investment conduit (“REMIC”) or similarhiele so long as the mortgage held by
the REMIC or similar vehicle is serviced by an gnthat meets the requirements of clause
(i) above or by a rated servicer, or (iii) any gntiontrolled by any of the entities described
in clause (i) or (i) above. An entity meeting ttegegoing requirements shall be deemed an
Institutional Lender whether acting individually ior a fiduciary capacity. Notwithstanding
the foregoing, no Affiliate of Tenant shall be deshan Institutional Lender.

Insurance Requirements: Any code, order, directive, recommendation, @umement of
any fire insurance rating body applicable to thenkises.



() Landlord Parties: Landlord, Landlord’s managing agent, and allhafit Affiliates, officers,
directors, shareholders, members, managers, parare employees.

(m) Law: Any present or future law, statute, ordinance, letnn, code, judgment, injunction,
arbitral award, order, rule, directive, proclamatidecree, common law or other requirement,
ordinary or extraordinary, foreseen or unforeseeinthe Federal or any state or local
government, or any political subdivision, arbitratdepartment, commission, board, bureau,
agency or instrumentality thereof, or of any caurtother administrative, judicial or quasi-
judicial tribunal or agency of competent jurisdictj or of any other public or quasi-public
authority or group, having jurisdiction over theePiises; and any reciprocal easement,
covenant, restriction, or other agreement, regtricor easement of record affecting the
Premises as of the date of this Lease or subsethereto.

(n) Lenders: All Leasehold Lenders and all Fee Lenders.
(0) Legal Requirements: All requirements of Law.
(p) Person: Any individual, corporation, partnership, firm aher legal entity.

(@) Qualified Appraiser: An appraiser having an MAI designation from thgpfaisal Institute
or any successor entity (or such other equivalesigthation or certification as may be used
by the Appraisal Institute or any successor emtityeu of an MAI designation) and who has
at least 10 years experience in valuing commemaperty within County, New
York

() Rent: The Base Rent and Additional Rent.
(s) Requirements: All applicable Legal Requirements and Insuranceuiemqents.

(t) Subjected Fee Mortgage: A fee mortgage or other lien on Landlord’s fee &s@given by
Landlord, as an accommodation to Tenant, to furesure Tenant's Leasehold Mortgage
financing, together with any and all modificatiorxtensions, supplements, consolidations
and replacements thereof.

(u) Substantial Completion: Alterations (including the Initial Construction) ahbe deemed
“Substantially Complete” or “Substantially Completed,” and“Substantial Completion”
shall be deemed to have occurred, whenT@nant's architect delivers to Landlord a
certification that the Alterations have been cortgalewith the exception of minor punch list
items and insubstantial details of constructioncimamical adjustment or decoration, in
accordance with the plans and specifications aguatdy the Governmental Authorities and,
if applicable, Landlord, and fiiTenant shall have obtained and furnished to lcaddall
approvals, permits, sign-offs, and other documemwiguired by Law to be issued in
connection with such Alterations, including anytdet of completion, permanent or
temporary certificate of occupancy, and/or amendroémertificate of occupancgnd (iii)
Tenant delivers to Landlord a final release andveraof mechanics lien covering all of the
Alterations, in form and substance reasonably featisry to Landlord, executed by each of
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(A) the Major Contractors and (B) as applicableg theneral contractor, construction
manager, and/or design-builder.
(v) Sublease: Any lease, sublease, license or other agreemetthdanse or occupancy of space
in the Improvements (other than this LeasepulStenant” means any tenant, licensee or
other occupant of space in the Improvements (dtteer Tenant).

Unavoidable Delays: Delays due to strikes, lockouts, acts of Godbilitg to obtain labor

or materials, government restrictions, enemy actiemorist attack, civil commotion, fire or
other casualty, shortages of materials, or otheses of a like nature beyond the reasonable
control of Landlord or Tenant, as the case may be.

(w)

Section 1.03 The following terms, wherever used in this Ledsaless the context requires

otherwise), shall have the meanings in the Sectbtisis Lease set forth below after such terms:

Abandonment Notice Section 15.04 Hazardous Substanc Section 7.02
Alterations Section 6.02 Impositions Section 4.01
Alterations Letter of Credit Section 6.07 Initiabstruction Section 5.01
Alterations LC Amount Section 6.07 Insolvency Event Section 17.03
Award Section 12.01 LC Amount Section 5.01
Bank Section 5.01 Leasehold Lender Section 14.02
BID Section 4.01 Leasehold Mortgage Section 14.02
[Omitted] Lender Cure Notice Section 15.03
Broker Section 19.01 Lender Notice Section 15.01
Building Department Section 5.01 Letter of Credit ecfon 5.01
Casualty Termination Work Section 11.04 Liabilityliey Section 9.02
Comparison Area Section 9.01 Major Contractors iSed.01
Condemnation Restoration Section 12.0% Manager i®ee110
Construction Completion Date Section 5.06 Material Section 7.02
Construction Completion Guaranty Section 5.01 Neade Section 15.07
Construction Contracts Section 5.03 Parent Entity ectisn 16.01
Construction Security Section 5.01 Partial Taking ectn 12.05
Customary Section 9.01 Property Damage Policy Se&i02
Depository Section 11.02 Release Section 7.02
Design Contracts Section 5.03 Remedial Action Bacti02
Environmental Laws Section 7.02 Restoration Sedib@l
Estimated Construction Cost Section 5.06 SNDA $act6.05
Event of Default Section 17.01 Substantial Taking ectbn 12.03
Extension Conditions Section 28.01 Taking Sectidi®l
Extension Notice Section 28.01 Temporary Taking tised2.04
Extension Option Section 28.01 Term Section 2.01
Extension Term Section 28.01 Timetable Section 5.06
Final Governmental Approval Section 7.02 Valuehef Fee Estate Section 12.01
Financing Commitment Section 5.06 Value of the kbatd| Section 12.01
Estate
Full Replacement Cost Section 9.02




Article Il.  Lease of Property; “As Is” Condition; CommencementDate
Agreement; Term of Lease; Permitted Use

Section 2.01 Subject to the terms and conditions of this Ledasedlord leases to Tenant, and
Tenant leases from Landlord, the Premises for ra teat shall commence on the Commencement
Date and end on the Expiration Date (as such teay Ime extended from time to time pursuant to
Article XXVIII') (the“Term” ), subject to earlier termination pursuant to ahthe terms, covenants,
or conditions of this Lease or pursuant to Law.

Section 2.02 Tenant has examined the Premises and acceptsspmssof the Premises in its “AS
IS” condition on the Commencement Date. Excepmithsrwise expressly provided in this Lease, (a)
Tenant has full responsibility for the conditiori{egation, maintenance, management, repair and
replacement of the Premises, and (b) except asvadeeexpressly provided in this Lease, Landlord
has no obligation whatsoever to perform any worknake any repairs with respect to the Premises,
to furnish any services with respect to the Presjise to incur any expenses with respect to the
Premises, and (c) Landlord has no responsibilitth wespect to the condition of the Premises
(including any latent defects). Tenant expresslgnawledges and agrees that Landlord has not
made and is not making, and Tenant, in executimgdativering this Lease, is not relying upon, any
warranties, representations, promises or statemexdtgpt to the extent that the same are expressly
set forth in this Lease. Without limiting the gealéy of the preceding provisions, Tenant, by taki
possession of the Premises or any portion thesbal] conclusively be deemed to have agreed that
the Premises were in satisfactory condition as@Gommencement Date.

Section 2.03 Promptly following the Commencement Date, Landlland Tenant shall enter into
an agreement, in the form annexed hereto as ExBjibitonfirming the Commencement Date, the
Rent Commencement Date, and the initial Expirabate. The failure of either or both parties to
execute such agreement shall not affect the ocweref the Commencement Date, the Rent
Commencement Date, or the initial Expiration Date.

Section 2.04 If Landlord fails to give Tenant vacant possessiof the Premises on the
Commencement Date, Landlord shall have no liabibtyrenant and this Lease shall remain in full
force and effect according to its terms, but thenTehall not commence until the date on which
Landlord delivers vacant possession of the Premis&snant (which date thereafter shall be deemed
the “Commencement Dat8. This Section constitutes an express provisthe contrary pursuant

to Section 223-a of the New York Real Property L@w any similar Law), which Landlord and
Tenant agree is inapplicable to this Lease; andafiiehereby waives any right to damages or to
rescind this Lease which Tenant might otherwiseehawder that Law. Notwithstanding the
foregoing, if Landlord fails to deliver vacant pession of the Premises on or before the Outside
Delivery Date, Tenant may, upon thirty (30) daysbpnotice to Landlord, at Tenant’s option, elect
to terminate this Lease by giving Landlord noti€eéesmination. Upon the date thirty (30) days afte
such termination notice is received by Landlords ttease and the term thereof shall end and expire
as fully and completely as if such date were thie dat forth in this Lease as the stated Expiration
Date of the term of the Lease and the parties slaaie no further liability to one another undesthi
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Lease, except that any prepaid Rent or SecurityoBiephall be refunded to Tenant and except with
respect to those provisions of this Lease that esgly survive such termination. However, if
Landlord delivers vacant possession of the Premtisebenant within such 30-day period, such
termination notice shall be void and of no furtfence or effect and this Lease shall continue ih fu
force and effect as if such termination notice hatlbeen given.

Section 2.05 Subject to all of the other terms, covenants emlditions of this Lease, Tenant
shall use the Premises only for the Permitted Wéstwithstanding the foregoing, Tenant shall not at
any time use or occupy the Premises, or suffereamt anyone else to use or occupy the Premises,
(a) in any manner that violates the provisionshi$ Lease, and Requirement or the certificate of
occupancy, if any, for the Premises, or (b) sooasaluse waste, (c) so as to violate any insurance
policy then issued in respect of the Premisess@das to create a nuisance, or (e) for the sale of
obscene or pornographic materials or the conductetene, pornographic or similar disreputable
activities. Further, the Premises may not be ager occupied in whole or in part by the United
States of America, any state or local governmettiwithe United States of America, any foreign
government, the United Nations, or any agency, demt, bureau, or political subdivision of any
of them or any Person having sovereign immunity.

Article lll. Rent

Section 3.01 During the Term, Tenant shall pay Landlord thesé8&ent, in equal monthly
installments, in advance, on the first day of eawmth during the Term, without notice, bill or
demand.

Section 3.02 Notwithstanding the foregoing, provided no EventDefault has occurred and is
continuing, Tenant shall not be required to payeBRent from the Commencement Date until the
Rent Commencement Date.

Section 3.03 If the Rent Commencement Date is not the firstafag month, the Base Rent for the
month in which the Rent Commencement Date occuab Ba apportioned according to the number
of days in that month.

Section 3.04 Tenant shall pay all Additional Rent that is pagatd Landlord within fifteen (15)
days after Tenant is billed for such amount, unkeskfferent time period is specified in this Lease
Landlord shall have the same rights and remedids n@spect to non-payment of Additional Rent as
Landlord has with respect to Base Rent.

Section 3.05 Rent payable to Landlord shall be paid to Lardilar Landlord’s Address in lawful
money of the United States of America by good claclat Landlord’s request, by wire transfer. All
Rent shall be paid without notice, demand, deduactabatement or setoff, except as otherwise
expressly provided in this Lease. A bill for Rguatyable to Landlord sent by first class mail to the
address to which Notices are to be given underlibése shall be deemed a proper demand for the
payment of the amounts set forth therein, but mgtltiontained herein shall be deemed to require
Landlord to send a Rent bill or otherwise make dagnand for the payment of Rent except where
such notice or demand is expressly required bydims of this Lease.



Section 3.06 This is an absolutely net lease. Accordinglyndlard shall receive a net return
from the Premises equal to the Base Rent, withediuction for any expense or charge for the
Premises (except as otherwise expressly providdusrn_ease). Tenant shall pay as Additional Rent
all expenses, of every kind and nature, relatingrtarising from the Premises, including Imposision
and expenses arising from the leasing, managenogdration, maintenance, repair, use, or
occupancy of the Premises and all constructiontinglato the Premises, except as otherwise
expressly provided in this Lease. Notwithstandimg fioregoing, so long as no Event of Default has
occurred, Landlord agrees to pay all of the follogvexpenses: (@) any expenses expressly agreed to
be paid by Landlord in this Lease, (b) debt senaoe other payments with respect to any Fee
Mortgage, (c) expenses incurred by Landlord to meorand administer this Lease, unless otherwise
expressly provided in this Lease, (d) expensesriaduby Landlord in the ownership, leasing,
management, operation, maintenance, repair, usecarpancy of the Premises with respect to
periods prior to the Commencement Date (subjeatijostment of Impositions as provided in Article
IV), and (e) other expenses that are personal tbahélord, including Landlord’s income taxes.

Section 3.07 Landlord’s delay in rendering, or failure to rendany statement or bill for
Additional Rent for any period shall not waive Lé&ord’s right to render a statement or collect such
Additional Rent for that or any subsequent periold.Landlord delivers to Tenant an incorrect
statement with respect to any Rent, Landlord dtealk the right to give Tenant a corrected statement
for the period covered by the incorrect statemedtta collect the correct amount of the Rent.

Section 3.08 If at any time during the Term the Rent is ndlyfaollectible by reason of any Law,
Tenant shall enter into such agreements and tatte aher action as Landlord reasonably requests
and which is not prohibited by any Law, to pernmainidiord to collect the maximum permissible Rent
(but not in excess of the Rent). If such Law teamés prior to the Expiration Date (a) the Rentlsha
be paid in accordance with this Lease, and (b) fiestaall pay to Landlord, if not prohibited by any
Law, the Rent which would have been paid but fahsuaw, less the actual amount of Rent paid by
Tenant to Landlord during the period of such Law.

Section 3.09 If any installment of Base Rent or any AdditionarR is not paid within five (5)
days of the date due under this Lease, Tenant ghglLandlord, as Additional Rent, a late charge
equal to five percent (5%) of the overdue amount &mnong other things, defraying the expenses
incident to handling such delinquent payments. hStiarge shall be in addition to, and not in lieu
of, any other remedy Landlord may have.

Section 3.10 If any installment of Base Rent or any AdditionarR is not paid within ten (10)
days of the date due under this Lease, Tenant gaglLandlord, as Additional Rent, in addition to
the above-described late charge, interest on tkedae amount at the Interest Rate. Such overdue
Rent shall bear interest from the date first dughi@ut regard to any grace period) until the datehs
Rent is paid. Such interest shall be in additigratal not in lieu of, any other remedy Landlord may
have.

Article IV. Payment of Impositions and Utilities



Section 4.01 “Impositions” shall mean, collectively, (a) all real estate ésx all special
assessments and all other property assessmemaslimgcall assessments for public improvements or
betterments, whether or not commenced or comphletddn the term of this Lease andof New
York City] all Business Improvement DistrictBID” ) charges and assessments, (b) all ad valorem,
sales and use taxes, (c) all rent and occupaneg tamd all similar taxes, (d) all personal property
and other taxes on the Personal Property, (e) aknvsewer, and other utility charges imposed by
any Governmental Authority, (f) all fines, fees,aches, penalties, and interest imposed by any
Governmental Authority or utility, and (g) all othgovernmental charges and taxes, in each case of
any kind or nature whatsoever, general or speftisdseen or unforeseen, ordinary or extraordinary,
which are at any time during or with respect to Teem assessed, levied, charged, confirmed or
imposed with respect to the Premises, the PersBrgberty or the use, leasing, ownership or
operation thereof, or become payable out of or imeca lien upon the Premises, the sidewalks or
streets adjoining the Premises, or the PersonapePso or the rents or income therefrom.
Notwithstanding the foregoing, Impositions shallt meclude (i) any tax imposed on Landlord’s
income or receipts (whether net or gross), (ii) amytgage recording tax imposed with respect to
any Fee Mortgage (other than a Subjected Fee Myetges to which Tenant shall pay any mortgage
tax), (iii) subject to_Article XXVI [Transfer Taxésany tax imposed with respect to the sale,
exchange or other disposition by Landlord of thenflses (unless imposed in connection with a
Subjected Fee Mortgage), including any lease bydlard of all or part of the Premises, or (iv)
franchise taxes, excess profits taxes, capitalsgaixes, and taxes on doing business that are @dpos
on Landlord. If at any time during the Term thegant method of real estate taxation or assessment
is changed so that there is substituted for the dfdmpositions presently being assessed or inthose
on real estate, or in lieu of any increase in dugbositions, a tax described in clauses (i) or (gt

is imposed solely on owners of real estate, sudistdute taxes shall be deemed to be included
within the term “Impositions.”

Section 4.02 Throughout the Term, Tenant will pay, or cause d¢ophid, all Impositions as and
when the same shall become due and payable, ptbthdeif any Imposition may by Law be paid in
installments, Tenant may pay such Imposition italireents as permitted by Law.

Section 4.03 If any of the Impositions are paid, levied or aseeson a fiscal year basis, and if the
Commencement Date occurs on a day other thanrdtedfy of such fiscal year or the Expiration
Date occurs on a day other than the last day d¢f scal year, such Impositions shall be apportibne
between Landlord and Tenant oper diembasis as of the Commencement Date and/or Expiratio
Date, as the case may be. To the extent any asseisspayable in installments affect the Premises
at the Commencement Date or Expiration Date, @tpilments payable prior to the Commencement
Date and after the Expiration Date shall be payagléandlord, (b) installments payable after the
Commencement Date and before the Expiration Datdl &le payable by Tenant, and (c) any
installment payable with respect to a fiscal petimdvhich the Commencement Date or Expiration
Date occurs shall be apportioned between LandleddT&nant on per diembasis.

Section 4.04 Notwithstanding the foregoing, but subject to Swttd.03 Tenant shall not be
responsible for (a) any Impositions that accruadrpgo the Commencement Date, or (b) any fines,
fees, charges, penalties, or interest imposed pyGavernmental Authority with respect to periods
prior to the Commencement Date or with respectrny @aotice of violation of Law issued and
outstanding as of the Commencement Date.
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Section 4.05 Tenant shall pay, or shall cause to be paid, alpositions directly to the
Governmental Authority charged with the collectiivereof. Tenant shall deliver to Landlord,
promptly upon request, photostatic copies of theeipted bills or other evidence reasonably
satisfactory to Landlord showing the payment ofhskmpositions. If a Leasehold Mortgage requires
escrow payments of any of the Impositions to thieléroof such Leasehold Mortgage, Tenant may
pay such Impositions to such holder; provided tihat foregoing shall not relieve Tenant of its
obligation to cause all Impositions to be timelydp the applicable Governmental Authorities or to
provide Landlord with proof of timely payment.

Section 4.06 If the Premises are encumbered by a Fee Mortgagestimot prohibited by the terms

of this Lease, the following shall apply: If angd-Lender requires that amounts (estimated and/or
actual) necessary to pay any Impositions and/aramce premiums be deposited with it in advance
(which right, if any, shall be subject to the rigluf the holder of any Leasehold Mortgage), Tenant,
upon at least thirty (30) days’ prior written natirom Landlord, shall pay the amounts so required
to the Fee Lender in accordance with the requirésnehsuch Fee Lender. Payment by Tenant of
such amounts to the Fee Lender in accordance Wwéhréquirements of such Fee Lender shall
constitute full satisfaction of Tenant’s obligatsohereunder with respect to the amounts paid to the
Fee Lender. If any Imposition for which such payinsrtimely made to the Fee Lender is not paid
when due, Landlord (and not Tenant) shall take stleps as are necessary to cause the same to be
paid. If any Imposition for which such payment Hasen made to the Fee Lender becomes
delinquent, Tenant may, but shall not be obligatedpay the same and deduct the amount of such
payment, plus any interest and penalties and amgr akasonable expenses of Tenant incurred in
connection therewith, from the next ensuing instaltt or installments of Rent.

Section 4.07 Subject to the provisions of any Leasehold May&gal enant may, at Tenant's sole
cost and expense, endeavor from time to time toaethe assessed valuation of the Premises for the
purpose of reducing the Impositions payable by ferfdotwithstanding the foregoing, Tenant shall
timely pay all Impositions. Landlord agrees toeofio objection to such contest or proceeding and,
at the request of Tenant, to reasonably cooperdgteTenant in pursuing such contest or proceeding,
but without expense to Landlord. Any such contegtroceeding shall be brought in Tenant’s name
unless otherwise required by Law, in which case dbetest or proceeding may be brought in
Landlord’s name. Tenant agrees to indemnify arld bandlord harmless from all Liabilities arising

by reason of or in connection with any such progeged If Tenant does not intend to institute
proceedings in any real estate tax fiscal yeaedoice the assessed valuation of the Premises, fTenan
shall give Landlord notice thereof no later thaa tlate thirty (30) days before the last date byctwhi
such proceedings may be filed, and Landlord themg, ratiits option, and at Landlord’s expense,
institute such proceedings. If Landlord initiatg® or more such proceedings, the expenses of such
proceeding(s) shall be paid by Landlord, but Tersdail reimburse Landlord for such expenses, as
Additional Rent, out of (a) any refund of Imposit®received by Tenant, and/or (b) any reduction in
Impositions realized by Tenant as a result of qudteeding(s), but in each case only to the extent
such refund, reduction or savings are realize@ceived by Tenant.

Section 4.08 If all or any part of an Imposition is refundexdither party (whether through cash
payment or credit against Impositions), the parywaid the Imposition to which the refund relates
shall be entitled to such refund to the extent sefitnd relates to any Imposition paid by suchypart

If either party receives a refund (whether by cpalgment or credit) to which the other party is
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entitled, the receiving party shall promptly pag thmount of such refund or credit to the entitled
party, less the receiving party’s expenses, if anpptaining such refund or credit.

Section 4.09 If there are any proceedings to contest the sedesaluation of the Premises
pending as of the Commencement Date, Landlord sbalinue to prosecute such proceedings and
Tenant shall reasonably cooperate with Landlortandlord’s prosecution of such proceedings. If
the final resolution of such proceedings resultsaimeduction of the assessed valuation of the
Premises for the tax year in which the Commencenizate occurs, Tenant shall reimburse
Landlord, as Additional Rent, for its equitable i€haf the legal expenses incurred by Landlord with
respect to such proceeding (considering the vditizedbenefit to Tenant as compared to the value of
the benefit to Landlord resulting from such proéegil If, by reason of any contest or proceeding
conducted by Landlord, all or any part of the anafrany Imposition paid by Landlord is refunded
or credited to Tenant or Landlord (whether by gaayment or credit against Impositions), Landlord
shall be entitled to receive the same (to the éxdech refund or credit relates to any Impositiardp

by Landlord) and, if so refunded or credited to e Tenant agrees promptly to pay Landlord the
portion of such refund or credit that belongs tadlard. Any refund or credit of any Imposition
relating to the tax year in which the Commencemiate occurs shall be prorated as of the
Commencement Date between Landlord and Tenantpar diembasis; and the party who is paid
the refund shall pay the other party, within 15glay receipt of such refund, the other party’s pro
rata share of such refund.

Section 4.10 If the Premises are in New York City, the follogishall apply: Provided no Event
of Default has occurred, Tenant shall representPtfeenises and the Landlord: (a) if the Premises
are located in a BID, in all proceedings of andteratrelating to the BID, including voting, and (b)
in all matters and proceedings relating to any psapto include the Premises within a BID.

Section 4.11 Tenant shall obtain and pay for all utilitieseditly from and to the utilities and
vendors serving the Premises, including fuel, gietric, water, sewer service, trash collectiond a
telephone and internet service.

Article V. Initial Construction

Section 5.01 The following terms, as used in this Lease andllirmmendments to this Lease
(unless otherwise specified or unless the contédxtrwise requires), shall have the meanings set
forth below:

(a) Building Department: The building department of the Town/City of , State of
New York [in New York City, the New York City Buildings Dejpeni.

(b) Construction Security: The Construction Security shall consist of theusigy described in
each box checked beldisheck appropriate box):

[0 a guaranty (the Construction Completion Guaranty”) in the form annexed hereto as
Exhibit 4, properly completed, signed and acknowledged by (the
“Guarantor”).
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T a letter of credit (theletter of Credit” ) in favor of Landlord, in the form annexed herato
Exhibit 5, issued by a commercial bank that is a membehefNew York Clearing House and
that has an office in the City [Town/Village] of (théBank” ) at which the Letter of
Credit may be drawn, and in an amount (th€ Amount” ) at least equal to 125% of the
Estimated Construction Cost, but no less than $ .

The Construction Security shall also include suteio security as Landlord may reasonably
require.

(c) Initial Construction: The initial construction of the Improvements désd in _Section
5.02below, including all related demolition and exdama activities.

(d) Major Contractors: Those contractors and/or subcontractors perfagnthe following
work at the Premises: concrete, masonry, carpenymyall, HVAC, electrical, roofing, and
plumbing.

Section 5.02 Tenant shall construct, in accordance with theirequents of this Lease, a modern,
air conditioned and heatedmulti-family residential building/commercial office building
[development]/shopping center] meeting the requirements set out in Exhibéiriexed hereto. Such
building shall be an independent, free standingcstire located entirely within the boundaries & th
Land. Tenant shall spend at least $ therhard costs (labor and materials) of
constructing such building. Such building(s) amh@ tmprovements constructed or installed in
connection therewith and all appurtenances themtcometimes referred to as thacility.”

Section 5.03 Tenant shall not commence the Initial Constructionil Tenant has met all of the
following conditions:

(a) Tenant has obtained the Financing Commitment arigdeded a copy to Landlord, such
Financing Commitment is in full force and effeahdaTenant has complied with all of the
material terms and conditions of the Financing Camment; and

(b) Tenant has furnished to Landlord evidence reasgrsdtisfactory to Landlord that Tenant
has sufficient funds available to it to build arwdnplete the Facility; and

(c) Tenant has contacted all appropriate utilities eerified the location, depth and nature of all
utilities affecting the Land and any areas bordgtipon the Land; and

(d) Landlord has approved the final plans and spetifioa for the Initial Construction; and

(e) Tenant has delivered to Landlord (i) copies of @@rmits, approvals, and authorizations
required by the Building Department and all oth@v&nmental Authorities for the Initial
Construction, and (ii) copies of the plans and sgations for the Facility stamped approved
by the Building Department; and

(f) Tenant has delivered to Landlord the Constructiecusity; and

(g) Tenant has delivered to Landlord a fully executed delivered construction contract with a
general contractor, or a fully executed and de#idedesign-build contract, together with
executed and delivered contracts for each of thppiMaontractors, or a fully executed and
delivered construction management contract togetligr executed and delivered contracts
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for each of the Major Contractors (collectivelygettConstruction Contracts”), for the
construction of the Facility, meeting the requirenseof this Article and

(h) Tenant has delivered to Landlord fully executed delivered agreements between Tenant
and the architect and engineers engaged to ddsgracility (Design Contracts”) meeting
the requirements of this Artigleand

(i) Subject to the rights of the Leasehold Lenders angl Fee Lenders, an assignment to
Landlord of all of Tenant’s right, title and intstein and to (a) the Construction Contracts
and Design Contracts, (b) all preliminary, finahdaworking plans, specifications, and
drawings and construction documentation prepareadomnection therewith, and (c) all
intellectual property rights in any of the foregginwhich assignment shall be in form
reasonably satisfactory to Landlord (provided thahdlord shall not exercise its rights as
assignee unless and until this Lease has beenngedi and each Leasehold Lender has
failed to exercise its right to a New Lease); and

() Tenant has obtained, and has caused its generatactms, construction managers,
architects, and subcontractors to obtain, the amme required by Article Viand has
delivered to Landlord certificates (in form readolyaacceptable to Landlord) evidencing
such insurance, except that, with respect to ligbihsurance the “Wrap Up” liability
insurance shall have a limit of liability of $ ; and

(k) Tenant's design-builder, construction manager, reatdrs, and subcontractors shall have
furnished to Landlord the indemnification agreemequired by Article VI.

Section 5.04 Each of the Construction Contracts and Design @otdrshall include the following
provisions, in form and substance reasonably satisfy to Landlord:

(a) As to the Design Contracts, a provision, subjedh®rights of the Leasehold Lenders and
Fee Lenders, permitting Landlord, its successord amsigns, to use the plans and
specifications prepared pursuant to such Designtr@os, in connection with the
construction, maintenance, operation, alteratiorod addition to the Facility; and

(b) An acknowledgement by the architect, engineer, @neontractor, design/builder,
construction manager, and/or Major Contractor ttheg contract has been assigned to
Landlord, subject to the rights of the Leaseholdda¥s and Fee Lenders, that such architect,
engineer, general contractor, design/builder, cansbon manager, and/or Major Contractor
consents to such assignment and will perform itggations under such contract if all sums
due under the contract are paid (provided that saasfignment shall not be deemed an
assumption of such contract by Landlord); and aeegent that such provisions may not be
modified without the Landlord’s consent. Notwithisting the foregoing, Landlord shall not
exercise any of its rights as assignee unless atidhis Lease has been terminated and each
Leasehold Lender has failed to timely exercisegist to enter into a New Lease.

If any of the Construction Contracts or Design Cactls are materially modified, Tenant shall

deliver to Landlord a copy of such modification.ennt shall not modify any such Construction
Contract or Design Contract to limit or negate ahthe requirements of this Section.

Section 5.05 Landlord’s approval of the plans and specificatitorsthe Initial Construction shall
not be unreasonably withheld, conditioned or delayéd Landlord fails to grant or deny any such
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request for Landlord’'s approval within thirty (3@plendar days after Landlord has received
Tenants request for such approval, three (3) complete ektplans and specifications, and all
additional information reasonably requested by llami] such approval shall be deemed granted if
(and only if) Tenant’s consent request containsthenfront page of the request, in bold capitalized
letters, a statement that Landlesdapproval shall be deemed given pursuant to S86.d this
Lease if Landlord fails to deny or grant its apowithin thirty (30) days of receipt of the such
request, plans and specifications, and any reaBoreduired additional information. Such approved
plans and specifications may not be materially rinediwithout Landlord’s approval, such approval
not to be unreasonably withheld, conditioned oagedl. If Landlord fails to grant or deny any such
request for Landlord’s approval to any material ffication(s) to the approved plans and
specifications within seven (7) calendar days dftrdlord has received Tenastrequest for such
approval, three (3) complete sets of the plans apdcifications reflecting such material
modification(s), and all additional information semably requested by Landlord, such approval shall
be deemed granted No approval by Landlord, andspection by Landlord or its representatives of
the Initial Construction, shall be deemed an asm@ar representation by Landlord that any aspect
of the Initial Construction, or the plans and sfieations therefor, comply with applicable Legal
Requirements or with the requirements of this Lease

Section 5.06 Tenant shall construct the Facility in accordandth wthe following timetable (the
“Timetable” ):

a. On or before the date months after the datthis Lease, Tenant shall
complete and submit to Landlord final plans anccBjpations for the Facility.
b. On or before the date months after the afathis Lease, Tenant shall submit

to Landlord a certification by Tenant's architeaidaby Tenant of the reasonably
estimated cost of building the Facility, includibgt not limited to the costs of labor and
materials, professional fees, interest on borrowedls during the construction period
and all other construction financing costs, all ¢siions and insurance premiums
attributable to the construction period, and ats@and expenses of compliance with all
applicable Legal Requirements (thestimated Construction Cost”).

c. If Tenant is financing all or part of the Initialo@struction, then on or before the date

months after the date of this Lease, Testall obtain a commitment from
one or more Lenders for (i) a construction loafuttd the construction of the Facility, in
an amount at least equal to ___ % of the Estimatetsttuction Cost, but in no event less
than $ , and (ii) permanent financing iraarount at least equal to the principal
amount of such construction loan (collectively, tf@nancing Commitment”) and
deliver a copy of same to Landlord.

d. On or before the date months after the ofathis Lease, Tenant shall have
complied with the conditions set forth in_SectiorDdand shall have commenced
construction of the Facility.

e. On or before the date months after the ofathis Lease, Tenant shall have
Substantially Completed the Facility. The date Faeility is Substantially Completed is
the"Construction Completion Date."
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Tenant’s failure to comply with the requirementstod Timetable shall be deemed a material default
under this Lease. If Tenant fails to comply witle fTimetable, Tenant shall have a period of thirty
(30) days to cure such default after Landlord giVesant notice of such default. Notwithstanding

the foregoing, if Tenant fails to comply with thequirements of the Timetable by reason of any
Unavoidable Delay, Tenant's time to perform suchigaliion shall be extended for such period of

time as may be reasonably necessary to perform shlidpation, provided that such extension of

time shall not exceed six (6) months.

Landlord may, at its sole option, if Tenant fadscomply with the requirements of the Timetable and
to cure such default within the applicable timeigemprovided above, enter upon the Premises for
any one or more of the following purposes: to clatgconstruction of the Facility, to secure any

partially completed construction on the Premises)/@ to take any measures Landlord deems
necessary to safeguard and protect the Premisedmiprovements thereon, the materials stored
thereon, the safety of the public, and the safdtypwldings and improvements adjacent to the
Premises. Tenant agrees to reimburse Landloréddgional Rent, for all costs and expenses of
every kind and nature incurred by Landlord pursuarthe preceding sentence. If Landlord takes
over the construction of the Facility, Tenant prégshall remove its employees and such of its
agents and contractors as Landlord shall speaiy fthe Premises and shall refrain from interfering
with the construction or protection of the Facility any manner. Landlord’s rights under this

paragraph shall be in addition to, and not in b&uany other remedy Landlord may have.

Section 5.07 No Affiliate of Tenant shall be engaged to act gsgéneral contractor for the
Facility, or (i) the construction manager of thachity, or (iii) design-builder, and/or (iv) a Mayj
Contractor.

Section 5.08 If the Construction Security for the Initial Consttion is a Letter of Credit, the
following shall apply:

(a) To secure Tenant’s performance of its obligationdeu_this Article Tenant shall deliver the
Letter of Credit to Landlord prior to commencemehthe Initial Construction. Landlord
may draw on such Letter of Credit if (i) this Leaseterminated by reason of Tenant’s
default, or (i) any mechanic’s lien is recordedhimgt the Premises that is not discharged
within thirty (30) days after Tenant receives netihereof, or (iii) Tenant fails to timely
perform the obligations set forth in the Timetahled to cure such default within the time
period provided in Section 5.06r (iv) Landlord receives notice from the issaéthe Letter
of Credit that it is not renewing the Letter of @iteor (v) Tenant materially defaults under
the Leasehold Mortgage and the Leasehold Lendegitias Tenant notice of default, or (vi)
if the Facility is not Substantially Completed atst sixty (60) days before the Letter of
Credit expires. All costs incurred by Landlordsieeking to draw on such Letter of Credit,
including reasonable attorneys fees in connectiith any litigation relating to the Letter of
Credit, shall be payable by Tenant to Landlord aslifonal Rent. The proceeds of the
Letter of Credit may be applied against any Rerd Handlord, any damages incurred by
Landlord by reason of Tenant's breach of this Lease any costs incurred by Landlord in
(x) completing construction of the Facility, (y)rdelishing and removing any unfinished
construction and restoring the Land to substasti@ original condition, and/or (z)
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safeguarding and protecting the Premises, the wepnents thereon, the materials stored
thereon, the safety of the public, and the safetyuddings and improvements adjacent to the
Premises. Tenant acknowledges that such damagesahade construction financing costs
and Landlord’s reasonable attorneys’ fees.

(b) If Landlord, at any time or from time to time, reaably requests an amendment of the Letter
of Credit that does not amend the material ternesetsf (for example, to change the
Landlord’s address for notices), Tenant promptlglisbause the Letter of Credit to be so
amended. If the Letter of Credit is lost, stolen,mutilated, Tenant shall cooperate with
Landlord, promptly upon Landlord’'s request, to esmg such Letter of Credit. If Landlord
draws on the Letter of Credit, Tenant shall, witfiire (5) business days after demand by
Landlord, deliver to Landlord an additional LettdrCredit meeting the requirements_of this
Article or amend the existing Letter of Credit so thaglhtimes, the amount of the Letter of
Credit held by Landlord, together with any LettéCoedit proceeds held by Landlord not yet
applied to any default by Tenant, equals the LC Anmio

(c) Landlord shall return the Letter of Credit to Ten&r cancellation or termination (as the
case may be), and shall reasonably cooperate vattarit to effect such cancellation or
termination, upon Tenant’s request, after all o fellowing conditions are met but no
sooner than nine (9) months after the ConstruadBompletion Date: (i) the Construction
Completion Date has occurred, and (ii) no mechahas have been filed against the
Premises that have not been discharged of recodd(iig Tenant is not in default under this
Lease.

If Landlord sells or otherwise transfers the Land &andlord’s interest in this Lease, Landlord may
transfer the Construction Security to the vendegamsferee. Upon such transfer, Landlord shall be
released by Tenant from all liability for the retwf the Construction Security, and Tenant shalklo
solely to the new landlord for the return of then€wuction Security.

Section 5.09 The materials, fixtures, machinery and equipmerteanstalled in the Facility shall
be of good or first rate quality and new. If regdi by Landlord, Tenant shall furnish reasonably
satisfactory evidence to Landlord as to the kind goality of materials, fixtures, machinery and
equipment. All construction work associated witle Facility shall comply in all material respects
with the requirements of the final plans and speaions approved by Landlord. All work in
connection with the construction of the Facilityatbe prosecuted with reasonable dispatch, subject
to Unavoidable Delays and subject to the Timetéiol¢he extent applicable).

Section 5.10 If Tenant initially obtains a temporary certificaté occupancy for the Facility,
Tenant shall keep such temporary certificate ofupaacy in full force and effect until the date that
permanent certificate of occupancy is issued ferRhacility, and Tenant shall obtain and deliver to
Landlord a permanent certificate of occupancy far Facility within months after issuance of
the initial temporary certificate of occupancy, j@ab to reasonable extension of such time period fo
Unavoidable Delays.
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Section 5.11 Tenant shall deliver the following documents to dland, promptly after the Facility
is Substantially Completed: (i) copies of the ‘aslt” plans for the Facility, including CAD
drawings if requested by Landlord; (ii) a surveytld Premises showing the Facility and certified to
Landlord by a licensed surveyor; (iii) all permitgrtificates, and sign-offs required to be isshed
applicable Legal Requirements in connection witd tlonstruction of the Facility; and (iv) when
issued, any temporary or permanent certificatecoftipancy issued with respect to the Facility.

Article VI. Alterations

Section 6.01 The provisions of this Articleshall apply to the Initial Construction, exceptthe
extent Article Vmay impose a higher standard, as well as all dgilierations.

Section 6.02 Tenant may, at its sole option and at its sole aost expense, make any additions,
replacements, changes, alterations, installatioepairs or improvements to the Premises (the
“Alterations”) that Tenant, in its sole discretion, deems ngagsor appropriate; except that Tenant
shall not, without Landlord’s consent, which may ¢p@anted or denied in Landlord’s absolute
discretion: (a) demolish all or substantially@fthe Improvements, (b) alter the Improvementaso
to reduce the aggregate rentable square footadfeedimprovements, (c) reduce the height of the
Improvements, (d) alter the Improvements so asdiesely affect the structural integrity of the
Improvements, or (e) alter the nature of the Racfliom the nature of the Facility required to be
constructed under_Section 5.02Notwithstanding the foregoing, Landlord’s cortsshall not be
unreasonably withheld or delayed to any of the ratiens described in clauses (a) — (d) if such
Alterations result from a material casualty notsmiby Tenant or from a condemnation.

Section 6.03 All Alterations shall be made in a good and workfik@nmanner, in compliance
with all applicable Laws, and in compliance witke ttrequirements of any Leasehold Mortgage, Fee
Mortgage and/or Subjected Fee Mortgage, and shafbom in all material respects with the plans
and specifications approved by the Building Departtrand, if applicable, the Landlord. Tenant
shall complete all Alterations with reasonablegdifice and shall, promptly after completion of such
Alterations, obtain all certificates, sign-offs;dnses, permits, and approvals required by Laweto b
obtained with respect to the Alterations and wekpect to all equipment, machinery and fixtures
installed in connection with the Alterations. Aflaterials, fixtures, machinery and equipment to be
installed in the Improvements shall be of good iqyaind new.

Section 6.04 Tenant shall design and plan the staging of alkvedrthe Premises, and perform all
construction at the Premises, with the highestekegf care so as to ensure the safety of persehs an
property at and around the Premises. Tenant shl#l appropriate action to ensure that all
improvements owned by adjacent property ownerd sbabe damaged or disturbed.

Section 6.05 Tenant shall not commence any Alterations untilargrhas met all of the following
conditions:

(@) Tenant has obtained all permits, approvals, antioaizgtions required by the Building
Department and all other Governmental Authorit@stifie Alterations; and
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(b)

(€)

(d)

(€)
(f)

With respect to Alterations made after the Init@bnstruction, (i) Tenant has caused its
general contractors, construction managers, aathjteengineers, and subcontractors to
obtain the insurance described in Exhibisidbject to Landlord’s right to reasonably inceeas
the limits of such insurance and to require sudteroand additional coverages as may be
Customary, and (ii) Tenant has delivered to Lardlloertificates (in form reasonably
acceptable to Landlord) evidencing such requiredrance; and

Tenant has obtained the insurance required by @e@iO6 below, and has delivered to
Landlord certificates (in form reasonably accepabl Landlord) evidencing such insurance;
and

Tenant’s design-builder, construction manager, reatdrs, and subcontractors have
furnished to Landlord the indemnification agreemaescribed in Exhibit Annexed hereto;
and

If Landlord’s consent is required for such Alteosts, Landlord has consented to the final
plans and specifications for the proposed Altersti@nd

If the aggregate cost of the Alterations exceeds $ , Tenant has delivered to Landlord
the Construction Security described in Section ®€dw.

Section 6.06 Tenant shall maintain during any period that Tenanengaged in performing
Alterations, and shall deliver to Landlord prior tdmmencing the Alterations, the following
insurance:

(@)

(b)

At all times during construction, (x) owner’s cargent or protective liability insurance
covering claims not covered by the Liability Polidgscribed in_Article IXand (y) if the
Property Damage Policy provided in Article Xoes not provide protection, builder’'s risk
insurance insuring against “all risks” (includingrrorism and bioterrorism) to the
Improvements and Personal Property, with (i) areegramount endorsement waiving co-
insurance provisions, (ii) engineer’'s and archigeetrors and omissions insurance with a
general aggregate limit of at least $1,000,000chSuwuilder’s risk insurance shall include
coverage against collapse, those coverages awailager the so-called Installation Floater,
damage or destruction of the Alterations (includihg Facility while under construction),
machinery, tools and/or equipment at the constractite, and damage or destruction to
materials and supplies to be used or incorporatdtie construction that are at or near the
Premises. Such builder’s risk insurance shall biiem on a completed value basis (non-
reporting full coverage), be in an amount not kbss the total value of all Alterations under
construction, have a deductible no greater than0®®500, permit partial or full occupancy
of the Premises, include waiver of subrogationawof of Landlord, and shall be in form,
with companies, for periods and in amounts readgnaljuired by Landlord.

If the reasonably estimated cost of the Alteratierseeds an amount equal to the product of
$ and the CPI Fraction, Tenant shall rasrgt all times during the construction
“Wrap-Up” liability insurance with a general aggegg limit of not less than an amount equal
to the product of $10,000,000 and the CPI Fractemvering all construction managers,
general contractors, Major Contractors, and sulbaottdrs. Such coverage shall be in lieu of
requiring separate liability policies from eachttoé foregoing Persons.
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The Landlord Parties shall be named as additiorsalred on all liability policies required to
be obtained by Tenant, its contractors, constraoctimnagers, design-builders, and Major
Contractors, including any “Wrap-Up” insurance. iWa of subrogation in favor of the
Landlord Parties shall be provided in all insuraremuired under this Articland_Article V.

Section 6.07 If the aggregate cost of the proposed Alterati@ssreasonably estimated, exceeds
$ , Tenant shall deliver to Landlord @oieson Security reasonably acceptable to
Landlord prior to the commencement of the Altemagio The following shall apply to such
Construction Security:

(@) Construction Completion Guaranty.A Construction Completion Guaranty in the form
annexed hereto as Exhibitshall be acceptable Construction Security if &llhe following
conditions are met: (i) the guarantor is approbgd_andlord, which consent shall not be
unreasonably withheld or delayed, and (ii) suchrgni@mr has a tangible net worth in excess
of $ , Which net worth is evidenced byoprdelivered to Landlord that is
reasonably acceptable to Landlord.

(b) Letter of Credit. If the Construction Security for the Alteratioissa letter of credit, the
following shall apply:

1) The letter of credit (théAlterations Letter of Credit” ) shall be a clean, irrevocable,
standby letter of credit issued in favor of Landl@nd shall meet all of the following
requirements: Such letter of credit shall be irmamount (théAlterations LC Amount” )
equal to 125% of the reasonably estimated cosb$teucting the Alterations, including
but not limited to the costs of labor and materiatéerest on any funds borrowed to
finance such construction (if any), all other fineng costs, professional fees, and
expenses of complying with all applicable Legal &egments; shall be issued by a Bank
at which the letter of credit may be presentedpgayment; shall be transferable one or
more times without payment of any fee; shall beapésy in whole or in partial drawings;
shall be payable upon presentation of the origet#ér of credit and a sight draft in form
reasonably acceptable to Landlord, with the fornsight draft annexed to the letter of
credit; shall have an initial term that shall erpitot less than six (6) months after the
reasonably estimated date of completion of therafiens, and shall automatically renew
without amendment for consecutive periods equduiration to the initial term unless the
Bank gives Landlord notice of non-renewal (a “Noer@wal Notice”) by certified or
registered mail, return receipt requested, at iB@stays before the then expiration date of
the letter of credit; shall be governed by ISP 88d shall be otherwise in form and
substance reasonably satisfactory to Landlord. fifla¢ expiration date of the Alterations
Letter of Credit shall be the later of (a) one yéar after issuance of such letter of credit,
and (b) one (1) year following the reasonably ested completion date of the
Alterations. Tenant shall furnish to Landlord, étger with the draft Alterations Letter of
Credit, evidence of the reasonably estimated dosbrostruction.

2) Landlord may draw on such Alterations Letter of @téf (i) this Lease is terminated by
reason of Tenant’s default; or (ii) any mechanies Is filed against the Premises that is
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not discharged within 30 days after Tenant is gimetice thereof, or (iii) Tenant fails to
complete the Alterations in accordance with thevigions of this Lease, or (iv) Landlord
receives notice from the Bank that it is not remghe Alterations Letter of Credit and
the conditions described in Subparagrapho@pw have not been met. All costs incurred
by Landlord in seeking to draw on the Alterationstter of Credit, including reasonable
attorneys’ fees in connection with any litigatioalating to the Alterations Letter of
Credit, shall be payable by Tenant to Landlord dslional Rent. The proceeds of the
Alterations Letter of Credit may be applied agaipx3tany Rent due Landlord and (y) any
damages incurred by Landlord by reason of Tendmé&ach of this Lease, and (z) the cost
of completing the Alterations.

3) If Landlord, at any time or from time to time, reaably requests an amendment of the
Alterations Letter of Credit (for example, to chantpe Landlord’s address for notices),
Tenant promptly shall cause the Alterations LetieCredit to be so amended. If the
Alterations Letter of Credit is lost, stolen, or titated, Tenant shall cooperate with
Landlord, promptly upon Landlord’s request, to emgl such Alterations Letter of Credit.
If Landlord draws on the Alterations Letter of Cited’ enant shall, within five (5) days
after demand by Landlord, deliver to Landlord axliadnal letter of credit meeting the
requirements of this Sectiar amend the existing Alterations Letter of Cresitthat, at
all times, the amount of the Alterations LetterGredit held by Landlord, together with
any Alterations Letter of Credit proceeds held andlord not yet applied to any default
by Tenant, equals the Alterations LC Amount.

4) Upon Tenant's request, Landlord shall return thieraltions Letter of Credit to Tenant for
cancellation or termination (as the case may beg, shall reasonably cooperate with
Tenant to effect such cancellation or terminataditer all of the following conditions have
been met: (i) the Alterations have been Substant@ompleted, and (ii) no mechanics
liens have been filed against the Premises tha¢ nat been discharged of record, and
(iif) Tenant is not in default of this Lease.

If Landlord sells or otherwise transfers the Land &andlord’s interest in this Lease, Landlord may
transfer the Construction Security to the vendegamsferee. Upon such transfer, Landlord shall be
released by Tenant from all liability for the retwf the Construction Security, and Tenant shalklo
solely to the new landlord for the return of then€wuction Security.

Section 6.08 To the extent reasonably necessary, and witholating applicable Law, Landlord
shall, at no out-of-pocket expense to Landlord pepate with Tenant in Tenant's efforts to obtaa th
required permits, approvals, and authorizations the construction of the Alterations and the
operation of the Improvements in accordance withgfovisions of this Lease, including by joining
in applications for building permits, subdivisiotapapprovals, certificates of dedication, public
works or other agreements, utility easements, gerfoi sewer, water and other utility services, and
the dedication to the applicable governmental aittes of such title to or easements for utility,
roadway and slope or storm drainage areas ortfasiiis are reasonably necessary or desirable.
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Section 6.09 At all times during the Term, the Facility, all ethimprovements, all Alterations,
and all Personal Property acquired (or leased)dnailit or Tenant's Affiliates shall be the property
of Tenant, but shall remain on the Premises exagpiereinafter provided. During the Term, Tenant
alone shall be entitled to all of the tax attritsuté ownership of the Facility, all other Improvents

all Alterations and all Personal Property acquifed leased) by Tenant or Tenant's Affiliates,
including, without limitation, the right to claimeg@reciation or cost recovery deductions. Upon the
expiration or sooner termination of the Term, tlailty, all other Improvements, all Alterations,
and all Personal Property acquired (or leased)dnamt or Tenant’s Affiliates shall become the sole
property of Landlord at no cost to Landlord, frew @lear of all liens, leases and encumbrances and
in good condition, subject only to reasonable vwazat tear, except that Tenant may remove from the
Premises at the Expiration Date any of Tenant's®al Property that is moveable, but any damage
caused by such removal shall be repaired by Tenangood and workmanlike manner.

Section 6.10 Notwithstanding the foregoing, Tenant may replaggy dixtures, machinery,
equipment and Personal Property from time to tipreyided such replacements are new and of
quality and utility at least equal to the fixtur@sachinery, equipment and Personal Property being
replaced. Any such replacements shall remain erPtiemises and become the property of Landlord
at the expiration or sooner termination of thisdeeas provided above.

Section 6.11 Tenant shall deliver to Landlord, upon requestjeopf the “as built” plans for all
buildings, including the Facility, constructed dre tPremises and all material Alterations (including
replacements of or material Alterations to buildsygstems, structural alterations to the structural
elements of the buildings, and additions to theldngs), including CAD drawings, and any
temporary or permanent certificate of occupanayadswith respect to such buildings.

Section 6.12 Landlord, its architects, engineers and represeetatshall have the right to inspect
the Land and the Improvements (to the extent thmmstcucted) from time to time during the
construction of the Facility and any Alterations.

Section 6.13 Tenant shall keep the Premises and this Lease ffaa any lien or other
encumbrance filed or recorded in favor of any mad)anaterialman, architect or engineer and free
from any similar lien or encumbrance with respecivork, material or services alleged to have been
performed for Tenant. If any such lien or encumbeais filed or recorded, Tenant shall discharge
any such lien or encumbrance by bond or otherwighkirwthirty (30) days after Tenant receives
notice of such lien or encumbrance. If Tenantsféd discharge such lien or encumbrance within
such thirty (30) day period, Landlord may pay theoant reflected on such lien or encumbrance (or
any portion thereof) and any costs, interest, angkoalties imposed in connection therewith or take
such other action as Landlord deems necessarysimabke to remove such lien or encumbrance,
without being responsible for investigating theidi&y thereof and without regard to any objection
by Tenant. The amount so paid and costs incuryetandlord shall be deemed Additional Rent
under this Lease payable within thirty (30) dayteratenant is billed therefor. Nothing in this kea
shall be deemed in any way to: (a) constitute Laemat$ consent or request, express or implied, that
any contractor, subcontractor, laborer or matemanprovide any labor or materials for any
alteration, addition, improvement or repair of #r@mises; or (b) evidence Landlord's agreement to
subject the Premises to any such lien.
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Article VII. Compliance with Law; Environmental Laws; Contest

Section 7.01 Tenant, at Tenant's expense, shall comply, and shate the Subtenants to comply,
in all material respects at all times, with all Lssapplicable to the Premises, the occupancy of the
Premises, any Alterations, and/or any property ioactivities at the Premises. Without limiting the
foregoing, Tenant shall promptly cure all violatsoof Law as to which a notice of violation has been
issued or as to which a directive or order has lemred by any public officer or other person hgvin
authority, promptly discharge of record any suctiaeoof violation, promptly comply with any such
order or directive, and pay all fines, penaltiesgtiest and other costs imposed by any Governmental
Authority in connection with any violation or regement of Law.

Section 7.02 Without limiting the foregoing:

(@) The following terms, as used in this Lease andliramendments to the Lease (unless
otherwise specified or unless the context otherngsgiires), shall have the meanings and/or
be construed, as the case may be, as set fortv:belo

)

ii)

Environmental Laws shall mean all Laws (a) relating to the environmdruman
health or natural resources; (b) regulating, cdlimigpor imposing liability or standards
of conduct concerning Hazardous Substances; (ajinglto the remediation of the
Premises for Hazardous Substances, including iiget&n, response, clean-up,
remediation, prevention, mitigation or removal ofyaHazardous Substance; or (d)
requiring notification or disclosure of releases Héhzardous Substances or of the
existence of any environmental conditions on ortte Premises, as any of the
foregoing may be amended, supplemented, or suggldram time to time.

Hazardous Substanceshall mean any and all substances, materials, claésrand/or
wastes which now or hereafter are classified osictamed to be hazardous or toxic, or
that are or become regulated by any Governmentahohkily because of toxicity,
infectiousness, radioactivity, explosiveness, @uility, corrosiveness or reactivity
under any Environmental Law applicable to the Psesii and shall also include (1)
gasoline, diesel fuel, and other petroleum hydiomas; (2) asbestos and asbestos
containing materials, in any form, whether friablenon-friable; (3) polychlorinated
biphenyls; (4) radon gas; and (5) flammable liqadd explosives.

Remedial Action shall mean the investigation, response, clean ramediation,
prevention, mitigation or removal of contaminatiamvironmental degradation or
damage caused by, related to or arising from th&tence, generation, use, handling,
treatment, storage, transportation, disposal, dig) Release (including a continuous
Release) or emission of any Hazardous Substardading the investigation, removal
or closure of any underground storage tanks andsaihpr groundwater investigation,
remediation or other action required under or nesngs to comply with any
Environmental Laws.

Releaseshall mean the release or threatened releaseydfiarardous Substances into
or upon or under any land, water or air, or otheewnto the environment, including by
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(b)

(€)

(d)

means of burial, disposal, discharge, emissiorectign, spillage, leakage, seepage,
leaching, dumping, pumping, powering, escaping,tgmg, placement and the like.

V) “Material,” as used to describe Tenant’'s compliance obligatiorthis Article shall
mean that the failure to so comply may reasonablgxpected to result in material risk
of (1) physical injury or iliness to any individu#2) criminal liability or (3) fines or
Remedial Action or compliance costs in excess efgtoduct of $ and
the CPI Fraction (as of the date such materiaitpibe determined).

Subject to_subparagraph (bglow, Tenant, at Tenant's expense, shall comghg shall
cause its Subtenants to comply, in all materigheets at all times, with all Environmental
Laws. Such compliance includes Tenant’s obligatadrits expense, to take Remedial Action
when required by Law (in accordance with applicadbéev and this Lease) and to pay all
fines, penalties, interest and other costs imposgdany Governmental Authority in
connection with any violation or requirement of Law

Tenant shall notify Landlord promptly if (i) Tenabkecomes aware of the presence or
Release of any Hazardous Substance at, on, undbmwemanating from or migrating to
the Premises in any quantity or manner, which coeggonably be expected to violate in any
material respect any Environmental Law or give riseany Material liability or the
obligation to take Remedial Action or other matedhligations under any Environmental
Law, or (ii)) Tenant receives any written noticegiol, demand, request for information or
other communication from a Governmental Authoritya third party, regarding the presence
or Release of any Hazardous Substance at, on,,umitlein, emanating from or migrating to
the Premises or related to the Premises which aaalsonably be expected to violate in any
material respect any Environmental Law or give tsany Material liability or obligation to
take Remedial Action or other material obligatiomsler any Environmental Law.

Tenant shall take and complete any Remedial Actvih respect to the Premises in full
compliance with all Laws and shall, when such Reaieiction is completed, submit to
Landlord written confirmation from the applicable¥@rnmental Authorities that no further
Remedial Action is required to be takéRrifal Governmental Approval” ). In connection
with any Material Remedial Action, (i) Tenant shatbmptly submit to Landlord its plan of
Remedial Action and all material modifications @ (i) Tenant shall use an
environmental consultant reasonably acceptableattdlord, and (iii) Tenant shall apprise
Landlord, on a quarterly basis (or more frequeiitheasonably requested by Landlord), of
the status of such remediation plan and providellaxd with copies of all correspondence,
plans, proposals, contracts and other documerdsinglto such plan or proposed plan. If
Tenant's environmental consultant determines thatet is not a reasonable likelihood of
obtaining Final Governmental Approval prior to térd anniversary of the date on which
the remediation plan is first submitted to Land|oed certificate to that effect shall be
provided to Landlord by such environmental consiltan behalf of Tenant, which certificate
shall also state, to the reasonable satisfactidrantilord, the status of the Remedial Action
and the schedule for completion of the Remedialioictthe reasons why such Final
Governmental Approval is not likely to be obtainedhin such time period and that all
Remedial Actions to date have been completed iardance with all Environmental Laws.
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Section 7.03 Tenant shall have the right to contest, at its sokt, by appropriate legal
proceedings, the amount or validity of any fineargfe or penalty imposed in connection with an
alleged violation of Law, the validity of any Law the Premises, the validity of any application of
any Law to the Premises, the existence of any wwlaof Law, and/or the validity of any issued
notice of violation of Law (théContested Obligation™). Tenant may defer payment and/or
performance of the Contested Obligation to theredxtteat and so long as Tenant is diligently
contesting, at its expense, by appropriate legatgedings the existence, amount or validity of the
Contested Obligation, provided that all of thedallng conditions are met:

(@)
(b)
(€)

(d)

(e)

(f)
(9)

(h)

0)

There is no outstanding Event of Default.
Such contest is made and prosecuted in good faith.

Such proceeding shall operate during the pendemengaf to prevent (i) the sale, forfeiture
or loss of Landlord’s fee estate in the Premised,(8) the forfeiture or loss of the Base Rent
or Additional Rent, and (iii) any interference wite use or occupancy of the Premises, and
(v) the cancellation of any insurance policy regdito be maintained by Tenant pursuant to
Article IX of this Lease. In addition, such proceeding shailcreate a material risk that any
of the foregoing will occur.

If the applicable loan documents require the Lealskbender’s and/or Fee Lender’s
consent, such consent(s) has(have) been obtairesthnt shall furnish to Landlord,
promptly upon request, evidence of such consent.

If the reasonably estimated cost of curing or dasging the Contested Obligation and of
satisfying any potential civil and/or criminal pdires if judgment is not in favor of Tenant
exceeds $ , Tenant shall have furnighedndlord a bond or other security
reasonably acceptable to Landlord, to secure Tenabligations under this Article V]in
an amount equal to 125% of the reasonably estintatstdof curing or discharging the
Contested Obligation plus the reasonably estimpeealties.

Tenant is not contesting a criminal liability, p#paor sanction.

Tenant reimburses Landlord, within 10 days of bdiitlgd therefor, for all Liabilities
incurred by Landlord in connection with such cohtes

Landlord is not exposed to any risk of criminabllay, penalty, or sanction.

Tenant shall, promptly upon Landlord’s request,reggpLandlord of the status of the contest
and provide Landlord with copies of all documemtatielating to such contest.

Tenant promptly and diligently prosecutes such esinb final conclusion by appropriate
legal proceeding, but Tenant shall have the riglattempt to settle or compromise such
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contest, subject to receipt of Landlord’s consesiich shall not be unreasonably withheld, if
the settlement or compromise will in Landlord’sseaable judgment have a material impact
on the use and occupancy of the Premises.

Tenant shall indemnify and save Landlord harmlgssrest any and all Liabilities incurred by
Landlord in connection with any such contest or@loatested Obligation. Tenant shall, promptly
after the final determination of such contest, clymyth the requirements of such determination
and pay all amounts levied, assessed, chargedpmsied on any of the Landlord Parties, Tenant,
the Premises or any part thereof, in connectiorethi¢h, together with all fines, penalties,
interest, costs and Liabilities.

Article VIll.Repairs and Maintenance

Section 8.01 Tenant, at its own expense, shall at all timesjesitio the provisions of Articles Xl
and XlI (a) maintain the Premises in an orderly and saifelition, in a good state of repair, and in a
manner consistent with the standards of operatghnaaintenance of first class properties similar to
the Premises, and (b) make such repairs, repladenzerd Alterations to the Premises as are
necessary to keep it in the condition required hmy preceding clause (and to comply with the
requirements of Article VIl whether interior or exterior, structural or ndrustural, ordinary or
extraordinary, foreseen or unforeseen.

Section 8.02 Tenant shall not permit any waste of the Premisgseomit any nuisance to exist on
the Premises.

Section 8.03 Tenant shall keep the entire Premises, includirjgisidg sidewalks, substantially
free of any accumulation of dirt, rubbish, snow &

Section 8.04 Unless otherwise expressly provided in this Lehaedlord is under no obligation to
maintain, repair, clean, alter or improve the Pem®j to comply with any Requirements, or to
provide any service to the Premises.

Article IX. Insurance; Compliance with Insurance Requirements

Section 9.01 The following basic terms, as used in this Leagkiarall amendments to the Lease
(unless otherwise specified or unless the contéierwise requires), shall have the following
meanings: A'Customary” form of policy or amount of coverage or endorseinogrother aspect of
insurance is that form of policy, amount of coveragndorsement or other aspect that is then
customarily required by prudent Institutional Lergléor similar properties in the vicinity of the
Premises (theComparison Area”).

Section 9.02 Tenant, at Tenant’s sole expense, shall maintaati imes during the Term (except
as otherwise specifically provided below), and raftee Term for so long as Tenant, or any Person
holding through or under Tenant, remains in possesx the Premises, the following insurance:
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Liability Insurance. Tenant shall maintain a policy of commercial gahé&ability insurance

in Customary form (theliability Policy ") protecting Tenant against claims of third pastie
for bodily injury, death, personal injury, and peoty damage (including personal injury
liability covering libel, slander, false arrest andlicious prosecution, and fire and water
damage legal liability) occurring in, upon, or abdhe Premises and any appurtenances
thereto. Such policy shall include contractualbility coverage covering Tenant’s
indemnification obligations under this Lease widspect to covered claims. Subject to
Landlord’s right (as set forth below) to requiren@at to increase coverage limits, such
policy shall have a per occurrence combined sitigie of at least __ Million Dollars

% ) annually and per location.

Property Insurance.Effective on and after the Construction Completizate, Tenant shall
maintain property insurance covering the Improveisieand Personal Property insuring
against (a) all risks, including fire, other risksd losses caused by explosion of boilers and
other pressurized equipment, insured under the @estomary form of policy (as of the
Commencement Date, the required form of policyldmalCauses of Loss -- Special Form)
and shall cover increases in costs incurred byorea$ changes in ordinances or laws, and
(b) loss of rents in an amount at least equal é@greceipts from all sources of income from
the Premises, as reasonably estimated, for a pefiatlleast 24 months (but in no event in
an amount less than Base Rent and all regulariyrrieg Additional Rent payments for a
period of at least 24 months, as reasonably estthatotwithstanding that the policy may
expire prior to the end of such period, and whiolkiecage shall contain an extended period
of indemnity endorsement which provides that after physical loss to the Improvements
and Personal Property has been repaired or restbrectontinued loss of income will be
insured until such income either returns to the esdéewel it was at prior to the loss or the
expiration of 12 months from the date that the lovpments are repaired or replaced and
operations are resumed, whichever first occursyitltgtanding that the policy may expire
prior to the end of such period; and (c) lossestdudisruption of utility services originating
away from the Improvements (tHiBroperty Damage Policy”). With respect to losses to
property, such policy shall be in an amount equall@0% of the Full Replacement Cost
(hereinafter defined) of the Improvements and RexlsBroperty, but such coverage shall be,
in any event, at least sufficient to avoid the @ffef the co-insurance provisions of the
applicable policy or policies. The tertRull Replacement Cost” shall mean the actual
replacement cost of the Improvements and PersonapeRy, including the cost of
demolition and debris removal and without deductmmdepreciation and excluding the cost
of excavation, foundations and footings. Such gyoBhall not exclude losses causes by
flood, mold, fungus or acts of terrorism (includibgoterrorism). With respect to losses
covered by the insurance described in clause Ifle)amount of the rental loss or business
income insurance, as applicable, shall be detedrim#ally upon Substantial Completion of
the Improvements and at least once each year fteardsased on Tenant’s reasonable
estimate of the gross income from the Premisethiosucceeding period of coverage.
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Workers CompensationTenant shall maintain workers compensation instgaas required
by law and which shall include employer's liabilibnsurance for all employees of Tenant, in
accordance with the statutory limits required bylLa

Automobile Insurance Tenant shall maintain a policy of Automobile Liil insurance on
owned, non-owned and hired motor vehicles usedommection with the operation of the
Improvements with a combined single limit for bgdijury and property damage of not less

than __ Million Dollars ($ ).

Insurance Required by Lender3o the extent any Leasehold Lender may requireifieto
obtain any insurance coverage not required by likesse, or require additional insurance
coverage, or require a different or more highlyedainsurance company to issue the
insurance, or impose any requirement relating toahgs insurance that is more stringent
that the requirements of this Lease, Tenant statpty with such Leasehold Lender’s
insurance requirements.

No insurance coverage obtained by Tenant pursumiiti$ Article shall contain a deductible or
self-insured retention in excess of Dsl(&r ) without the prior written consent of
the Landlord; provided that such maximum deductdsiself-insured retention may be increased on
the tenth anniversary of the Commencement Dategaary 10-year anniversary thereafter, to equal
the product of $ and the CPI Fraction.

Whenever, in Landlord’s reasonable judgment, goaodiness practice and changing conditions
indicate a need for additional liability limits different types of insurance coverage, Tenant shall
within twenty (20) days after Landlord’s requeshtan such insurance coverage, at Tenant’s
expense; provided that the requested amounts ged bf coverage are Customary and provided that
Landlord shall not require any increase in the ténaf coverage of the Liability Policy more than
once every three (3) years.

Section 9.03 All policies required by this Articlshall be issued by insurance companies licensed
to do business in the State of New York. All sutéuirers shall have a claims paying ability ratifg o
no less than "A-8" and a financial class categating of at least "VIII" by A.M. Best Company (or
any successor rating agency or entity reasonahcteel by Landlord if A.M. Best Company
discontinues publishing ratings of insurance corngsaor if the rating system is changed). If it is
commercially impracticable to obtain insurance framinsurer with an “A-8* rating and a financial
size category of at least “VIII" because of changeshe insurance industry or conditions in the
Comparison Area, Tenant's insurers shall have &ydlolder’s rating that is at least equal to the
Customarily required rating.

Section 9.04 Such policies may be carried under a blanket palmyering the Premises and other

locations of Tenant and Tenant's Affiliates, if Bublanket policy contains an endorsement that
guarantees a minimum limit available for the Pramiequal to the minimum limits required by this

Article and that the minimum limits shall not be reduced dlaims made with respect to other

properties, and otherwise complies with this Atticl
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Section 9.05 The Liability Policy shall name Tenant as insuredl ahall include as additional
insureds the Landlord Parties and all Lenders. witlestanding the foregoing, to the extent this
Section or any other Section of this Lease requinesLandlord Parties and/or Lenders to be (a)
included as additional insured in any policy ofurence or (b) benefited by a waiver of subrogation
endorsement, such requirement shall be triggeréd asy Fee Lender or as to Landlord’s managing
agent only when Landlord has advised Tenant ofrniimes and addresses of such entities and
requested such inclusion.

Section 9.06 If the Premises are not encumbered by a Leasehadgie: (a) the Property
Damage Policy shall name Landlord as loss paye#sdaterest may appear and shall expressly
provide that any losses thereunder shall be adjwsith Landlord, Tenant, and any Fee Lender; and
(b) such policies shall include a standard New Yforktgagee endorsement with respect to each Fee
Lender; and (c) all proceeds paid under such msichall be applied in accordance with the
requirements of this Lease. If the Premises acerabered by a Leasehold Mortgage, the provisions
of Article XV shall govern with respect to loss payee statusapptication of mortgage proceeds.

Section 9.07 All insurance policies required by this Articddall (i) contain endorsements that such
insurance may not be canceled or amended, except g less than thirty (30) days prior written
notice to Landlord, and (ii) be written as primauglicies not contributing to or in excess of any
policies carried by Landlord, and (iii) each contai Waiver of Subrogation endorsement, in form
and substance reasonably satisfactory to Landiofdyvor of the Landlord Parties.

Section 9.08 Concurrently with execution of this Lease and th#ez at least fifteen (15) days
prior to the expiration of any policy, Tenant shdkliver to Landlord a binding certificate or
certificates evidencing the insurance required big tArticle in form and content reasonably
satisfactory to Landlord, together with evidencgpayment of the annual premium for each policy;
except that the initial certificate evidencing th®perty Damage Policy shall be first deliveredoon
before the Construction Completion Date. In additiTenant shall at any time and from time to
time during the Term, promptly upon Landlord's resf furnish Landlord with a copy of the then
current paid-up policy, appropriately authenticat®d the insurer or, at Landlord’s option, the
Declarations page of such policy evidencing theliregl insurance.

Section 9.09 If Tenant fails to maintain the insurance requibgdthe foregoing provisions of this
Article or to timely furnish to Landlord the required estitte of such insurance and payment of the
insurance premiums, Tenant shall be responsiblalfadriabilities incurred by Landlord with respect
to such default, including any Liabilities that idihave been covered by the insurance Tenant is
required to maintain. If Tenant fails to maintany of the insurance required by this Artjcle
Landlord may, at its option, in addition to exemgsany other remedies available to it under this
Lease or at law, obtain the insurance describeldisnArticle, in which event Tenant shall reimburse
Landlord, as Additional Rent, within 10 days of ragibilled therefor, for the costs incurred by
Landlord to obtain such insurance.

Section 9.10 Tenant also shall require the Persons describedwbéb carry the following
insurance.
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Subtenants.Tenant shall require all of its Subtenants to:

(a) maintain Customary insurance required of tenant similar properties (which
insurance, as to any tenant serving liquor, simalude liquor law sales and dram shop
coverage and check room liability), and

(b) include the Landlord Parties as additional reduon their commercial general
liability policies (or equivalent policies); and

(c) obtain a waiver of subrogation endorsementllipp@licies in favor of the Landlord
Parties.

Contractors, Subcontractors, EtcTenant shall require all of its Subtenants’ caciors,
subcontractors, design-builders, construction mearsagconsultants, and other entities
providing services, materials or labor to all oy @ortion of the Premises to:

(a) include as additional insured in their commargieneral liability policies the
Landlord Parties; and

(b) obtain a waiver of subrogation endorsement linpalicies in favor of the
Landlord Parties,

in each case to the same extent Tenant requirbscemtractors, subcontractors, construction
managers, design-builders, consultants, and othities to include Tenant as additional
insured and/or to obtain a waiver of subrogatiotloesement in favor of Tenant.

Property Manager. Tenant shall cause the company engaged to manlagesaibstantially
all of the Improvements (th&Manager”) to maintain at all times during the term of its
management agreement, and thereafter for so longleesger continues to manage the
Improvements:

Workers compensation insurance as required by Lad wahich shall include
employer's liability insurance for all employeesvidinager; and

Liability Insurance with a per occurrence combirgdgle limit of at least
Million Dollars ($ ) (annually and per looa) including the Landlord
Parties as additional insured; and

Fidelity insurance with a coverage limit of at leas  Million Dollars ($ );
and

Automobile liability insurance on owned, non-owremd hired motor vehicles used
in connection with the operation of the Improvensewith a combined single limit
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for bodily injury and property damage of not lesgrt Million Dollars
% ); and

Professional liability (Errors & Omissions a/k/a Ipractice) insurance coverage
having a policy limit of not less than ___ MillidDollars ($ ) per claim
occurrence and Dollars ($ ) in the aggregate.

Each of the required coverages, excluding the psidaal liability insurance, fidelity insurance dan
automobile liability insurance, shall contain a Wéaiof Subrogation endorsement, in form and
substance reasonably satisfactory to Landlordavorf of the Landlord Parties.

Section 9.11 Tenant, at Tenant’s expense, shall comply, and shake its Subtenants to comply,
in all material respects at all times, with allursnce Requirements.

Article X.  Indemnity

Section 10.01Tenant shall indemnify and hold harmless the LamtRarties from and against any
and all Liabilities arising from or in connectiontkvall of the following: (a) the Premises andamy
operations or activities thereon during the Terrd after the Term for so long as Tenant, or any
Person holding through or under Tenant, remairmossession of the Premises, except to the extent
such Liabilities arise out of Landlord’s negligermremisconduct; (b) any act, omission, negligence,
or misconduct of Tenant and/or any of Tenant'sceff$, directors, employees, partners, members,
agents, contractors, invitees, or Subtenants;nig)accident, injury or damage (including death)
occurring in, at or about the Premises during teenTand after the Term for so long as Tenant, or
any Person holding through or under Tenant, remainssession of the Premises, except to the
extent such Liabilities arise out of the Landlordé&gligence or misconduct; (d) any breach or defaul
by Tenant under this Lease; (e) any claims mad8uitenants during or after the Term (including
claims for return of security deposits and prepaitt), except to the extent such claims arise dut o
Landlord’s negligence or misconduct; and (f) anydbwer by Tenant, or by any Person(s) holding
through Tenant, after the Expiration Date. If ayion or proceeding is brought against Landlord
and/or any Landlord Party by reason of any sucim¢&, Tenant, upon notice from Landlord or
such Landlord Party, shall resist and defend suwxdfora or proceeding by counsel reasonably
satisfactory to Landlord or such Landlord Party.

Article XI. Casualty Damage and Destruction

Section 11.01lf the Premises are damaged or destroyed by fireotber cause (ordinary or
extraordinary), Tenant shall give Landlord promptice of such event and, except as provided in
Section 11.03shall repair such damage and restore the Prerusi®e condition existing prior to
such damage or destruction and to a standard aldygoo less than the construction of the original
Improvements (théRestoration”). Such repair and restoration shall be effectétt veasonable
diligence, subject to reasonable delays for adjastrof the insurance loss. Subject to Section3 1.0
such obligation shall survive any termination ofstlhease. Rent (including Base Rent and
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Impositions) shall not be abated by reason of amghsdamage or destruction and Tenant’s
obligations under this Lease shall not be affebtgdeason of such damage or destruction. Except as
provided in_Section 11.03his Lease shall not terminate solely by reasorswasfth damage or
destruction.

Section 11.02Unless Tenant terminates this Lease pursuant tho8etl.03 the proceeds of any
Property Damage Policy shall be disbursed as fa]@ubject to the rights of the Leasehold Lenders:

(a) If the reasonably estimated cost of the Restoratidass than $ , all proceeds of
the Property Damage Policy shall be paid to Tertartbe used for the repair and restoration
of the Premises.

If the reasonably estimated cost of the Restoratopnals or exceeds $ , the proceeds
of the Property Damage Policy shall be paid toraroercial bank or trust company selected
by Landlord that is subject to supervision and laon by state or federal Governmental
Authority and that has capital, surplus, and urthidi profits in an amount at least equal to
the product of $1,000,000,000.00 and the CPI Feadthe ‘Depository”), to be disbursed to
Tenant in reimbursement of Tenant's repair andoraibn costs in accordance with the
following provisions:

(b)

1)
a)

b)

C)

2)

No disbursements shall be made unless and untibllogving conditions have been met:
Tenant delivers to Landlord and Depository a fiaald complete set of plans and
specifications for the Restoration and a certifaatof the estimated cost of the
Restoration by an architect or cost estimator agatdoy Landlord, such approval not to
be unreasonably withheld or delayed.

If the net insurance proceeds available for thetd®ason are less than the reasonably
estimated cost of Restoration, Tenant shall deliwehe Depository sufficient funds to
make up the deficiency.

Tenant delivers to Landlord and the Depository espf all permits, approvals, and
authorizations required by the Building Departmemtd all other Governmental
Authorities for the Restoration.

Once the foregoing conditions have been met Depgsihall disburse the insurance

proceeds to Tenant, subject to a 10% retainage; fime to time as the Restoration

progresses in accordance with Depository’s custpmaonstruction loan advance
procedures, provided:

a) There is no Event of Default under this Lease.
b) With respect to each disbursement, Tenant delit@m®epository and Landlord (i) a

certification of Tenant’s architect that the suraquested have been earned and are due,
the Restoration is being completed substantiallyaacordance with the plans and
specifications given to Landlord, and the amouetpuested are then due and payable,
and (ii) releases and waivers of mechanic’s lienfarm and substance reasonably
satisfactory to Depository, executed by each of {##8 Major Contractors and (B) as
applicable, the general contractor, constructiomagar, and/or design-builder, in each
case for periods prior to and covered by the dstment then requested.
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C) If at any time Landlord reasonably determines thatfunds then held by the Depository
are insufficient to fund the balance of the Redtoma progress payments shall cease
until Tenant delivers to the Depository sufficiémbds to make up the deficiency.

d) No mechanic’s lien or similar lien or other encuarie, other than a permitted
Leasehold Mortgage, have been filed against thenBes, and no stop notices have
been issued by any Governmental Authority to Lartlar Tenant, that have not been
discharged by bonding or otherwise.

e) The final disbursement of the insurance proceedsTamant’s funds shall not be made
until (y) Restoration is Substantially Completesida(z) Tenant has complied with
Depository’s other customary construction loan adeaprocedures.

3) Tenant shall pay all of the Depository’s fees atidoat-of-pocket costs incurred by

Landlord in connection with such Restoration, idahg any out-of-pocket fees incurred
by Depository and Landlord for architectural angjieeering review and/or revisions of
Tenant’s plans and specifications and inspectiomefwork site and the Restoration. All
such fees and costs shall be paid to Landlord abgitory within twenty (20) days after

Tenant is billed for same. No such review or imsipa shall be deemed a warranty or
representation that such plans and specificationghe Restoration complies with

applicable Legal Requirements or with the provisiohthis Lease.

Section 11.03Notwithstanding the foregoing, if the Premises daenaged or destroyed by fire or
other cause during the last 5 years of the Termsaol damage or destruction was not caused by the
misconduct of Tenant and the cost to restore teenRes, as reasonably estimated, would equal or
exceed 50% of the Full Replacement Cost of the dwvgments, Tenant may, at its option, terminate
this Lease by notice given to Landlord no latemthiairty (30) days after such fire or other causal
event, provided all of the following conditions anet:

(@)

(b)
(©

(d)
(€)

(f)
(9)
(h)
(i

Tenant is not in default of this Lease, which d&f@ainot cured within the applicable cure
period (if any), and

Tenant has paid all Rent then due, and

Tenant has maintained in full force and effect arsprance required by Section 9.6Pthis
Lease and the insurance maintained by Tenantdolers the damage, and

Tenant pays Landlord an amount equal to such pslasductible, and

Tenant assigns to Landlord all of its right, tiled interest in the proceeds of any insurance
covering the loss and reasonably cooperates witldlbed’s efforts to obtain such insurance
proceeds (which obligation to assign and coopeshtdl survive any termination of this
Lease), and

no Leasehold Lender or Person claiming through fiehas a claim upon any insurance
proceeds covering the loss, and

Tenant has completed the Casualty Termination Wbekeinafter defined) in a good and
workerlike manner and in compliance with all Laasd

There are no Subtenants whose leases or occup@megnzents have not been validly
terminated by reason of such damage or destruciiuh;

all insurance proceeds covering the loss are paidgihdlord, subject to the right of any Fee
Lender.
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If such notice is given, this Lease shall ceasecamde to an end as of the later of the date fawty f
(45) days after the date Landlord receives suckt@aind the date all of the foregoing conditiores ar
met. Subject to the requirements of Section 11T&hant shall not be required to repair such
damage or destruction if the foregoing conditioresraet. Tenant shall continue to pay all Base Rent
and Additional Rent, including Impositions, until msurance proceeds covering the Loss are paid to
Landlord (subject to the right of any Fee Lenddf).for any reason, all insurance proceeds are not
paid to Landlord (or the Fee Lender) or if the naswce company refuses to pay the insurance
proceeds to Landlord, Tenant’'s termination noticallsbe void and this Lease shall be deemed in
full force and effect.

Section 11.04If Tenant exercises its option to terminate thiadeepursuant to Section 11 .6f3this
Lease, Tenant, at Tenant’'s sole expense, shall lggmiie Improvements (except as otherwise
directed in writing by Landlord, which directionaghbe given to Tenant within thirty (30) days afte
Landlord receives Tenant’s notice of terminatiomspant to Section 11.D3emove all debris, grade
the Land, and adequately secure the site durinly seroediation work (collectively, tH&€asualty
Termination Work” ).

Article XIl. Condemnation

Section 12.01The following basic terms, as used in this Leaskiarall amendments to this Lease
(unless otherwise specified or unless the contédxtrwise requires), shall have the meanings set
forth below:

(a) The term‘Taking” shall mean a taking during the Term of all or gayt of the Premises, or
any interest therein or right accruing theretoudahg any right of access, by or on behalf of
any Governmental Authority or by any entity grantked authority to take property through
the exercise of a power of eminent domain grantestétute, any agreement that conveys to
the condemning authority all or any part of therfises as the result of, or in lieu of, or in
anticipation of the exercise of a right of condetioraor eminent domain, or a change of
grade affecting the Premises. The date of thenbaghall be deemed to be the date that title
vests in the condemning authority or its designee.

(b) The term“Award” shall mean the condemnation award and/or proceédbe Taking,
including any interest earned on the Award.

(c) The term“Value of the Fee Estate”"means the Market Value of Landlord’s fee estatinén
Premises, determined as if (i) the Premises weiraprmoved, encumbered by this Lease, and
unencumbered by any lien representing a monetaligabion (such as a Subjected Fee
Mortgage (if any) or a Fee Mortgage), and (ii)Etension Options had been exercised, and
(i) no Taking was pending, threatened or understteration. The Value of the Fee Estate
shall be determined immediately prior to title wegtin the condemning authority or its
designee. [For purposes of this Artictbe Value of the Fee Estate shall, at a minimum,
equal the applicable value set forth on Exhibito this Lease.]
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(d) The term‘Value of the Premises”means the Market Value of the Premises, deternasefl
() the Premises were encumbered by this Leaseuaadcumbered by any lien representing
a monetary obligation (such as a Subjected Feeddget (if any) or a Fee Mortgage), and
(i) all Extension Options had been exercised, @idno Taking was pending, threatened or
under consideration. The Value of the Premised bealetermined immediately prior to title
vesting in the condemning authority or its designee

(e) The term“Value of the Improvements” means the Value of the Premises less the Value of
the Fee Estate. The Value of the Improvementd bhaletermined immediately prior to title
vesting in the condemning authority or its designee

Section 12.02Landlord and Tenant shall each notify the othérbecomes aware of a threatened or
possible Taking (including any letter of interesinh the condemning authority or its designee), or
the commencement of any proceedings or negotiatidmsh might result in a Taking. Landlord and
Tenant shall have the right to appear in such mdiogs, as their interests may appear, and be
represented by their respective counsel.

Section 12.03If there is (i) a Taking of the entire Premisesobmore than _ % of the rentable
area of the Improvements, or (ii) a Taking (if Pieemises include a parking lot or parking facility)
that results in the loss of more than __ % of thenloer of parking spaces available at the Premises
(each, d'Substantial Taking”), the Term of the Lease shall cease and termoratde date of the
Taking as fully and completely as if such date wire originally stated Expiration Date of this
Lease. The Award for a Substantial Taking (otheantta Temporary Taking that involves a
Substantial Taking, which is dealt with below) sl allocated as follows:

(a) Landlord shall be entitled to claim and recovemnfrthe condemning authority the Value of
the Fee Estate;

(b) Tenant shall be entitled to claim and recover ftaencondemning authority an amount equal
to the Value of the Improvements, multiplied byraction, the numerator of which is the
number of months (and any fractional part therecfurring between the date of the Taking
and the Expiration Date (determined as if all Egien Options had been exercised) and the
denominator of which is the number of months (ang @actional part thereof) occurring
between the Commencement Date and the Expiratide (@&termined as if all Extension
Options had been exercised); and

(c) the balance of the Award, if any, shall be paitdaadiord.

Section 12.04If all or any portion of the Premises is taken tenapily (a“Temporary Taking” ),

the following shall apply. If (i) the Temporary Kiag (whether or not a Substantial Taking) ends
prior to the then Expiration Date or (ii) a portiohthe Premises is Taken for a period that willl en
after the then Expiration Date but such TakingasanSubstantial Taking, then:
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(a) This Lease shall remain in full force and effeogluding as to the portion Taken and there
shall be no change in Tenant’s obligations underltbase; and

(b) There shall be no reduction in Rent; and
(c) If clause (i) applies, the entire Award shall b&dga Tenant; and

(d) If clause (ii) applies, the portion of the Awardoahble to the period prior to the Expiration
Date shall be paid to Tenant and the portion ofAlard allocable to the period after the
Expiration Date shall be paid to Landlord.

If, however, the Temporary Taking involves a Subséh Taking and the term of the Temporary

Taking extends beyond the then Expiration Date afiemay, at its option, but subject to the rights
of the Leasehold Lender, terminate this Lease akeptlate of the Taking, by notice given prior to

the date of the Taking, in which event this Ledsalde terminated as of the date of the Taking as
fully and completely as if such date were the st&irpiration Date of this Lease and Landlord shall
be entitled to the entire Award. If Tenant doek swelect to terminate this Lease, this Leasd shal
remain in full force and effect, there shall beraduction in Rent and clause (d) above shall govern
the distribution of the Award.

Section 12.05If the Taking is not a Substantial Taking or a Tengpy Taking (a“Partial
Taking”), this Lease shall remain in full force and effgubvided, however, that on the date of such
Taking this Lease shall terminate as to the portbnhe Premises taken, which portion shall no
longer be deemed part of the Premises. From dedthE date of such Partial Taking, the Base Rent
shall be reduced in an amount equal to % optrgon of the Award actually paid to Landlord.
Whether or not the Award is sufficient to restdne tmprovements, Tenant shall promptly restore
the Improvements, to the extent reasonably prdsgogiven the nature and scope of the Taking and
the requirements of applicable Law, to their candiimmediately prior to such Partial Taking in
accordance with the provisions of this Lease andatstandard and quality no less than the
construction of the original Improvements (ti@ndemnation Restoration”). The Award for the
Partial Taking shall be allocated as follows:

(a) If the Partial Taking includes any of the Improvense(including any parking area), the
Award shall first be applied to effect the Condetiora Restoration. The balance of the
Award (if any) shall be allocated between Tenarmt laandlord as follows:

1) Landlord shall be entitled to an amount equal & diminution in the Value of the Fee
Estate,

2) Tenant shall be entitled to an amount equal to diminution in the Value of the
Improvements, and

3) the balance of the Award, if any, shall be paitlaadiord.

If there is a Leasehold Lender, the portion of @endemnation Award to be applied to
Condemnation Restoration shall be paid to the lheddelender and applied to such
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restoration in accordance with the procedures kstaol in the Leasehold Mortgage, and
Tenant’s portion of the Award shall be paid in ademce with the provisions of the Leasehold
Mortgage. If no Leasehold Mortgage encumbers teenBBes at the time of the Partial Taking,
then (y) if the cost of the Condemnation Restoratias reasonably estimated, is less than
$ , the portion of the Award needed tocetfee Condemnation Restoration shall be
paid to Tenant, who shall effect the Condemnatiest&ation, and (z) if the cost of effecting
the Condemnation Restoration is equal to or grehter $ , the portion of the Award
needed for restoration of the Improvements shalpdid to a Depository, who shall distribute
such portion of the Award to Tenant as the Restorgbrogresses in the same manner as
provided in _Section 11.02vith respect to insurance proceeds and subjecthéo same
conditions.

(b) If the Partial Taking does not include any portimithe Improvements, the entire Award
shall be paid to the Landlord.

Section 12.06Notwithstanding the foregoing: To the extent anwatd is allocated to
reimbursement for real estate taxes and assessthahtsave been paid with respect to periods after
the date title vests in the condemning authoritigodesignee, such portion shall be paid to theypa
who paid such taxes and assessments. To the extgmward is allocated to reimbursement of
prepayment penalties, such portion shall be paidajoTenant with respect to any Leasehold
Mortgage, (b) Landlord with respect to any Fee Mage, and (c) Tenant with respect to any
Subjected Fee Mortgage.

Section 12.07Landlord’s and Tenant's rights under this Artisleall be subject and subordinate to
the rights of all Lenders.

Section 12.08If this Lease terminates pursuant_to this Arti¢lendlord, within ten (10) Business
Days after this Lease terminates, shall returneinaht all Rent previously paid that is attributatole
the period after such termination. The terminatibthis Lease shall not affect those obligationd a
liabilities of Tenant under this Lease that accrbefbre the termination of this Lease or that eetat
periods before such termination, which obligatishall survive termination.

Section 12.09Nothing in this Articleis included for the benefit of the condemning autly, the
intent being only to set out the rights of the jestis "a visone another.

Article XIIl. Estoppel Certificates

Section 13.01Landlord and Tenant shall, at any time and frometito time, within ten (10)
Business Days following receipt of written requigetn the other party, execute, acknowledge and
deliver a written statement certifying: that thsase is in full force and effect and unmodified (D
modified, stating the nature and date of such nmatibn); the Commencement Date; the then
Expiration Date; whether any Extension Options hbeen exercised and describing the Extension
Term(s) to which such option(s) relate; the datewliich the Rent reserved hereunder has been paid
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and the amount of such Rent; whether or not, td#st knowledge of the signer, the other partpis i
default in performance of any of its obligationsdan this Lease (and, if so, specifying each such
default of which the signer shall have knowledgelhe signer is the Tenant, that Tenant is not in
default of any of its obligations under this Leaa¢l as to such other matters regarding this Lagase
may reasonably be requested. Failure to deliveln statement within said ten (10) Business Days'
period shall be conclusive as to the facts stateithé requested certification and binding upon the
party who failed to deliver such certification.

Article XIV. Mortgages

Section 14.01Fee Mortgages. Landlord may mortgage its fee interest in thenises, unless
Landlord has granted a Subjected Fee Mortgage wisicbutstanding; provided that any such
mortgage meets the requirements of this Leasajdimgy Section 15.15

Section 14.02Leasehold Mortgages Tenant may, from time to time, grant to any itnsibnal
Lender providing financing or refinancing to Tenavith respect to the Premises a mortgage lien
encumbering Tenant's interest in the Premises t@anichterest in, to and under this Lease, together
with an assignment of leases and rents and a seaotiérest in any Personal Property owned by
Tenant, in order to secure the repayment of sueénéing, including interest thereon, and the
performance of all of the terms, covenants andeagests on the Tenant’'s part to be performed or
observed under all agreements executed in conneatith such financing or refinancing
(collectively, a Leasehold Mortgagé; and each holder of a Leasehold Mortgagél.easehold
Lender”). No such Leasehold Mortgage, lien or securitgriest shall attach to Landlord's interest
in this Lease or the Premises or to any persor@gsty owned by Landlord nor shall any such
assignment affect Landlord's interest in this Leasén any leases and rents or other proceeds from
the Premises. Tenant may have one or more Leaskluwtdages at any time.

Section 14.03Subjected Fee Mortgage As an accommodation to Tenant, Landlord shdll, a
Tenant’s request, upon the terms and condition®irnafter set forth, further secure Tenant's

Leasehold Mortgage financing by granting the Leeakklhender a Subjected Fee Mortgage and
executing and delivering to the Leasehold Lendexmptly upon Tenant’s request, such documents,
agreements and instruments as the Leasehold Lehd#rreasonably require to create and perfect
such lien; provided that (a) Tenant pays all casts expenses incurred by Landlord in connection
therewith, which expenses shall include Landlordasonable legal fees and all recordation fees,
mortgage taxes and other charges; (b) all suchdoanmentation shall be acceptable to Landlord in
its reasonable determination; and (c) the loan whacus shall expressly provide that none of the
Landlord Parties shall have any personal respditgibr liability whatsoever for the indebtedness

secured by such loan documentation or for the pmdace or observance of any of the terms,
covenants, or conditions of such loan documentsnaifit shall indemnify, defend, protect and hold
Landlord harmless from and against any and all iliteds arising from or related to Landlord's

execution of such loan documentation, including lokthe Premises by reason of Tenant's default
under the Leasehold Mortgage. Concurrent with ladts execution and delivery of such loan

documentation, Tenant shall provide such secuaityl shall execute and deliver, to Landlord, any
agreement and/or instrument evidencing such ind&ation and/or perfecting such security, as
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Landlord may reasonably requestTHIS SECTION TO BE OMITTED IF LANDLORD DOES
NOT AGREE TO SECURE TENANT’'S LEASEHOLD FINANCING WI TH A MORTGAGE
ON LANDLORD’S FEE INTEREST]

Article XV. Leasehold Lender Protections

Section 15.01Tenant shall give Landlord prompt notice of eachdahold Mortgage, together with
contact information for notices to the Leaseholavdar (such notice and/or any notice given by
Lender to Landlord of its contact information, eaflively, the'Lender Notice" ). Tenant promptly
shall furnish Landlord with a complete copy of ea&asehold Mortgage (including all documents
and instruments comprising the Leasehold Mortgage)all amendments, extensions, modifications
and consolidations thereof, certified as such hyahe

Section 15.02After receipt of a Lender Notice, Landlord shaNeisuch Leasehold Lender, in the
manner provided by the notice provisions of thisdes a copy of each notice of default given by
Landlord to Tenant, at the same time that Landlgintes such notice of default to Tenant or
promptly thereafter. No such notice of defaultegivoy Landlord to Tenant shall be effective unless
and until a copy of such notice shall have beegigen to each such Leasehold Lender at the last
address furnished to Landlord. Notice to a Leaskhender shall be deemed given on the date
received by the Leasehold Lender. The Leasehatdi¢reshall have the right, but not the obligation
(except as provided in the next section), to curehsdefault or to cause such default to be cured,
within the time periods set out in Section 15.6&ow.

Section 15.03Landlord shall not exercise its right to termin#tées Lease following a default by
Tenant if:

(a) As to a monetary default, the Leasehold Lenderscaueh default on or before the date that
is the later of (i) thirty (30) days after the datech default is required to be cured by Tenant
under the terms of this Lease and (ii) thirty (88ys after the date Leasehold Lender is given
notice of Tenant's default; and

(b) As to a non-monetary default, (i) Landlord receiwegten notice from the Leasehold Lender
(the “Lender Cure Notice™), within thirty (30) days after Leasehold Lender given
Landlord's notice of Tenant's default, that Leath@nder agrees to remedy the default,
and (ii) Lender cures such default on or beforeddue that is the later of (A) sixty (60) days
after the date such default is required to be cilmedenant under the terms of this Lease,
and (B) sixty (60) days after the date Leaseholddee is given notice of Tenant's default,
provided, however, that if any non-monetary def@ihot capable of being remedied by the
Leasehold Lender within such time period, Leaseh@&dder shall have such greater period
of time as is necessary to cure such default iskbald Lender shall:

1) commence to remedy the default within such period shall diligently continue to
prosecute such cure to completion, or

i) if possession of the Premises is required in dwleure such default, institutes judicial
or non-judicial foreclosure proceedings within sgetty (60) day period and diligently
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prosecutes such proceedings in order to obtaineps&s directly or through a

receiver, and, upon obtaining such possession, @roes promptly to cure the default
and diligently prosecutes the same to completiooyided that, during the period in

which such action is being taken and any foreclsupceedings are pending, all of
the other obligations of Tenant under this Leasethe extent they are reasonably
susceptible to being performed by Leasehold Lerste] be performed.

If such non-monetary default is of such a natuad thcannot be cured by Leasehold Lender (for
example, the bankruptcy of Tenant), and if Leasth@nder succeeds Tenant to the position of
tenant hereunder, Landlord shall not terminate tléase by reason of such default unless the
Leasehold Lender consents in writing to such teatiom.

Section 15.04 At any time after the delivery of the Lender CiNetice, Leasehold Lender may
notify Landlord, in writing, that it has relinquistl possession of the Premises, or that it will not
institute foreclosure proceedings, or, if such peastings have been commenced, that it has
discontinued or will discontinue such proceedirggs] that it relinquishes all right to a New Lease
(the “Abandonment Notice”). In such event, Leasehold Lender shall haveuniinér obligation to
cure Tenant’s default(s). Landlord may, at anyetiaiter receipt of such Abandonment Notice or
upon Leasehold Lender's failure to comply with tibguirements of Section 15.08bove, terminate
this Lease in accordance with the terms theredhoumit any obligation to give Leasehold Lender a
New Lease.

Section 15.05Subject to the preceding sections, no Leaseholdéreshall become liable under the
provisions of this Lease, or any lease executedyaunt to this Articleunless and until such time as

it becomes, and then only for as long as it remdhnes tenant under the leasehold estate created by
this Lease. No Leasehold Lender or designatedi#t#i of a Leasehold Lender shall have any
personal liability under this Lease except to thieet of its interest in this Lease, even if it bees
Tenant or assumes the obligations of Tenant umiet tase.

Section 15.06Subject to_Section 15.08easehold Lender has no obligation to cure ariguleof
Tenant under the Lease.

Section 15.07If this Lease is terminated for any reason, ohié t_ease is rejected or disaffirmed
pursuant to any bankruptcy, insolvency or other &fecting creditors’ rights, Landlord shall give
prompt notice thereof to each of the then Leasebeiitiers whose contact information Landlord has
received in a Lender Notice, in the manner providsdthe notice provisions of this Lease.
Landlord, upon written request of any such Leasghehder (or if more than one Leasehold Lender
makes such request, the Leasehold Lender whoseh@dsMortgage has the most senior lien),
made any time within thirty (30) days after theigg@s of such notice by Landlord, shall promptly
execute and deliver to such Leasehold Lender aleage of the Premises (ililew Lease”),
naming such Leasehold Lender or its designee aetiamt under this Lease, for the remainder of the
Term upon all of the terms, covenants, and conufitiof this Lease (including options to extend the
term of this Lease, if any) except for such prasi that must be modified to reflect such
termination, rejection or disaffirmance and thespge of time, if such Leasehold Lender shall pay to
Landlord, concurrently with the delivery of suchWkease, all unpaid Rent due under this Lease up
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to and including the date of the commencement@téhm of such New Lease. Leasehold Lender or
its designee shall execute and deliver to Landkwdh New Lease within thirty (30) days after
delivery of such New Lease by Landlord to Leasel@dder. Upon execution and delivery of such
New Lease, Leasehold Lender shall cure or caube twured all defaults existing under this Lease
which are capable of being cured by such Leasehelter or its designee promptly and with
diligence after the delivery of such New Lease.

Section 15.08The New Lease and the leasehold estate therebiedrehall, subject to the terms
and conditions of this Lease, have the same pyiast this Lease with respect to any mortgage,
including any Fee Mortgage or Subjected Fee Modgad the Premises or any leasehold interest
therein or any other lien, charge or encumbraneestin, whether or not the same shall then be in
existence. Landlord shall execute, and shall cause Fee Lender to execute, any instruments
reasonably necessary to maintain such prioritynd@oent with the execution and delivery of such
New Lease, Landlord shall pay (or shall cause apository or Fee Lender to pay) to the tenant
named in the New Lease, any moneys (including arsze and condemnation proceeds) then held by
Landlord (and/or such depository or Fee Lender) Wwauld have been payable to Tenant as of the
date of execution of the New Lease but for the ieation of this Lease. With respect to any
moneys held by Landlord under the terms of thisseethat would not be payable to Tenant if the
Lease had not been terminated, Landlord shall mwoatto hold, and to disburse such moneys, in
accordance with the terms of this Lease.

Section 15.09If a Leasehold Lender has timely requested a Neaségelandlord shall not, between
the date of termination of this Lease and the dagxecution of the New Lease, without the written
consent of such Leasehold Lender, terminate anye8sé, disturb the occupancy, interest or quiet
enjoyment of any Subtenant, or accept any canm®ilatermination or surrender of such Sublease
(unless such termination or disturbance shall tecefd as a matter of law on the termination dof thi
Lease or is pursuant to the provisions of suchéaga(s)) or enter into any lease of all or pathef
Premises (other than a new lease with a Subtemditied to a new lease pursuant to the terms of a
subordination, non-disturbance and attornment ageaé or similar agreement), which consent of
such Leasehold Lender shall not be unreasonabligheld, conditioned or delayed. Upon the
execution and delivery of a New Lease under thisck all security deposits of Subtenants and all
prepaid rent moneys of Subtenants that are in loaddl possession shall be transferred to the tenant
under the New Lease, and all such leases that s made by Landlord, shall be assigned and
transferred, without recourse, by Landlord to #eant named in such New Lease.

Section 15.10if more than one Leasehold Lender has requestedva ¢ase, and the Leasehold
Lender whose Leasehold Mortgage had the most skaiodoes not execute a New Lease or does
not fully comply with the provisions of this Artielregarding the delivery of such New Lease,
Landlord shall continue to offer, seriatum in ord#rthe priority of their respective Leasehold
Mortgages, such New Lease to the remaining requektasehold Lenders, who shall have ten (10)
days from the date of receipt of such offer to exesuch New Lease and to fully comply with the
provisions regarding the delivery of such New Leasdil the earlier of (a) the execution and
delivery of a New Lease and (b) the expiration lué bffer period for the requesting Leasehold
Lender whose lien is most junior. As long as aegdehold Lender shall have the right to enter into
a New Lease with Landlord pursuant to this sectlamdlord shall not, without the prior written
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consent of all Leasehold Lender(s) that continuleawee potential succession rights to a New Lease,
terminate any Sublease, disturb the possessioceresitor quiet enjoyment of any Subtenant, or
accept any cancellation, termination or surrendeany such Sublease (unless such termination or
disturbance shall be effected as a matter of lawhertermination of this Lease or is pursuant ® th
provisions of such Sublease(s)) or enter into aded all or part of the Premises (except for a New
Lease with a Leasehold Lender entitled to such Nease or a new lease with a Subtenant entitled
to a new lease pursuant to the terms of a subdrdimanon-disturbance and attornment agreement or
similar agreement). If no Leasehold Lender hagitile to be offered a New Lease, Landlord shall
be free of all obligations to the Leasehold Lendmrd shall be free to lease all or any part of the
Premises at Landlord’s sole discretion.

Section 15.11Landlord’s agreement to enter into a New Lease Wwihsehold Lender shall be
unaffected by the rejection of this Lease in anykipaptcy proceeding by either Landlord or Tenant.
The provisions of this Articleshall survive the termination, rejection or digafiance of this Lease
and shall continue in full force and effect theteato the same extent as_if this Artickere a
separate and independent contract made by Landlerdant and Leasehold Lender. The provisions
of this Article are for the benefit of Leasehold Lender and mayrddid upon and shall be
enforceable by Leasehold Lender as if Leaseholdi&ewere a party to this Lease.

Section 15.12Until each Leasehold Lender has been given a Le@dex Notice and this Lease has
been terminated, Landlord shall have no right aqutessly waives any right arising under applicable
Law in and to the rentals, fees, and other amopat@ble to Tenant under any Sublease, to the
extent such rentals and fees are assigned by Temhaasehold Lender.

Section 15.13If one or more Leasehold Mortgages is in effecenthwithout the prior written
consent of every Leasehold Lender that has delivére Lender Notice to Landlord: (a) this Lease
shall not be modified, amended or terminated bypdugies hereto, and (b) the Premises shall not be
surrendered by Tenant, and Landlord shall not dcammpsuch surrender of this Premises by Tenant.
Notwithstanding the foregoing, (i) this Lease mag tbrminated by the parties, and the Premises
surrendered by Tenant in connection with such teation, in connection with a casualty or
condemnation in accordance with the terms of tieiade, and (ii) Landlord may terminate this Lease
by reason of Tenant’s default in accordance withtdrms and conditions of this Lease, subject to
the Leasehold Lender’s rights under this Articlé a Leasehold Lender becomes the owner of the
leasehold estate, such Leasehold Lender shall edionnd by any modification, amendment, or
termination of this Lease made subsequent to tie afaits Leasehold Mortgage and delivery to
Landlord of the Lender Notice except for (i) a tevation effected in connection with a casualty or
condemnation in accordance with the terms of tleiase, and (ii) a termination occurring by reason
of Tenant’'s default in accordance with the termsl aonditions of this Lease, subject to the
Leasehold Lender’s rights under this Articknd (iii) a modification or amendment effectedhwi
such Leasehold Lenders’ consent.

Section 15.14If and when a Leasehold Lender or its designeeemagdscTenant as the tenant under

this Lease or becomes the tenant under a New Laadhe case may be, it may assign this Lease
and/or sublease all or part of the Premises witltmaitonsent of Landlord.
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Section 15.15If one or more Leasehold Mortgages is in effeat, fibllowing shall apply: All Fee
Mortgages shall be expressly subject and subositatthis Lease, any New Lease, and all
amendments, modifications, and extensions theesuf;shall include the Fee Lender’'s agreement to
execute and deliver to the Leasehold Mortgageesgydee, for recording, with respect to any New
Lease, a subordination agreement containing suohsteas are reasonably acceptable to the
Leasehold Lender. Landlord shall not enter intp B@e Mortgage that violates this Section. Tenant
shall not subordinate this Lease to any Fee Moggaghout the prior written consent of all
Leasehold Lenders. Concurrently with the execudioa delivery of this Lease, Landlord shall cause
all Fee Lenders to execute and deliver to Tenamtrdcording, a subordination agreement that is
recordable and that is in such form and that costauch terms as are reasonably acceptable to the
Tenant and Leasehold Lender. However, the failyreafy such Fee Lender to deliver any such
subordination agreement (with respect to this Lemseny New Lease) shall not affect the rights of
the Leasehold Lender(s) hereunder.

Section 15.16 Landlord shall, within ten (10) days after it eaes the request of any Leasehold
Lender or prospective Leasehold Lender, providesaoppel certificate as to such matters pertaining
to this Lease as are reasonably requested by sagehold Lender or prospective Leasehold Lender.

Section 15.17Leasehold Lender shall have the right to partieéipatthe adjustment of losses with
any insurance company with respect to any damagelestruction of the Premises or any
improvements thereon and Leasehold Lender shad tievright to supervise and control the receipt
and disbursements of all insurance proceeds. nalirance proceeds shall be applied to restore the
Premises, subject to Leasehold Lender’s right pesuse and control receipt and disbursement of all
insurance proceeds in accordance with the terntiseofeasehold Mortgage, or, if there is more than
one Leasehold Mortgage, with the terms of the UealseMortgage that has the senior lien. Unless
this Lease is terminated pursuant_to Section 1IT@dant shall be entitled to the balance of any
insurance proceeds available after full restoratibtne Premises and payment of the debt secured by
all Leasehold Mortgages.

Section 15.18 If there is a Taking, Leasehold Lender shall h&we right to participate in any
condemnation proceedings and settlement discussindsshall have the right to supervise and
control the receipt and disbursement of all Awgrdgable to Tenant. All Awards payable to Tenant
shall be applied in accordance with the terms eflLtbasehold Mortgage, or, if there is more than one
Leasehold Mortgage, with the terms of the LeaseMadgage that has the senior lien.

Section 15.19If a Substantial Taking occurs, Tenant’'s sharehefAward shall be at least equal to
the total Award less the Value of the Fee Estatd; Benant shall only be entitled to the balance of
the Award available (if any) after payment of thebtisecured by all Leasehold Mortgages and after
payment to Landlord of the portion of the Award g@hle to Landlord.

Section 15.20If there is a Partial Taking, the Award shall firbe applied to effect the
Condemnation Restoration, subject to Leasehold &esndight to supervise and control receipt and
disbursement of the proceeds of the Award in aaard with the terms of the Leasehold Mortgage,
or, if there is more than one Leasehold Mortgagt the terms of the Leasehold Mortgage that has
the senior lien. The balance of the Award (if aslyall be allocated between Tenant and Landlord as
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follows: (i) Landlord shall be entitled to clairné recover from the condemning authority the
diminution in the Value of the Fee Estate, (ii) &atshall be entitled to claim and recover from the
condemning authority the diminution in Value of theasehold Estate, and (iii) the balance of the
Award, if any, shall be paid to Landlord.

Section 15.21If there is a Temporary Taking that does not exteegbnd the then Expiration Date,
this Lease shall continue and the entire Awardl &lgapayable to Tenant, subject to the provisidns o
the Leasehold Mortgage, or, if there is more thae beasehold Mortgage, with the terms of the
Leasehold Mortgage that has the senior lien. Ifehs a Temporary Taking of a portion of the
Premises for a period that will end after the tBepiration Date but such Taking is not a Substantia
Taking, the portion of the Award allocable to pedo after the Expiration Date shall be paid to
Landlord and the portion of the Award allocablettie period prior to the Expiration Date shall be
paid to Tenant, subject to the provisions of thadaehold Mortgage, or, if there is more than one
Leasehold Mortgage, with the terms of the LeaseMidgage that has the senior lien. If there is a
Temporary Taking that extends beyond the then Bipim Date (without taking into account any
Extension Options) and such Taking is a Substaiaing, this Lease shall terminate as of the date
the condemning authority or its designee takes matcy of the Premises, as fully and completely as
if such date was the stated Expiration Date of tkeigse, and Landlord shall be entitled to therenti
Award.

Section 15.22If any dispute under this Lease is required to ésolved by arbitration, every
Leasehold Lender that has delivered the Lenderchat Landlord shall have the right to participate
in such proceeding and shall be given notice otasimencement at least twenty (20) days prior
thereto.

Section 15.23There shall be no merger of this Lease or the ledAdesstate created by this Lease
with a fee interest in the Premises by reason efféict that the same Person may acquire, own or
hold, directly or indirectly, this Lease or thedehold estate created by this Lease and the fat est
in the Premises, unless and until such Person ey €easehold Lender and Fee Lender shall join
in a written instrument expressly providing for Bunerger and such instrument is recorded.

Section 15.24To the extent any of the other provisions of thisase are inconsistent with the
provisions of this Articleso long as any Leasehold Mortgage remains ircgftiee provisions of this
Article shall control and shall be read in a manner te ¢ine protection of the provisions hereof to
the holder(s) of such Leasehold Mortgage.

Section 15.25Landlord and Tenant shall each, from time to timecute, acknowledge and deliver
such further instruments, and perform such additiacts, as the other and/or a Leasehold Lender
may reasonably request in order to effectuaterttemi and purposes of this Article

Article XVI. Assignment; Sublease; and Non-Disturbance
Section 16.01Except as permitted by Article X|VT'enant may not assign this Lease or sublease all
substantially all of the Premises in a single taatisn or related transactions, or otherwise ti&nsf
(whether by operation of law or otherwise) all abstantially all of its interest in this Lease bet
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Premises, before: (i) Substantial Completion of Eaeility; and (ii) the execution and delivery of
written leases for atleast _ (__ %) percent [ _square feet] of the rentable square footage of
the Facility to Persons for their occupancy. Ihdet is a corporation, partnership, limited liaili
company, or other entity, the transfer (whetherabgingle transfer or by a series of related or
unrelated transfers) of 50% or more of the stoekirership interests, membership interests, orothe
interests of Tenant, or of any Parent Entity (heafter defined), however accomplished and whether
effected voluntarily or by operation of Law, shb# deemed an assignment of this Lease, whether
such transfer(s) shall involve a transfer or trarsfof outstanding interests of Tenant and/or the
issuance of interests in Tenant (whether stocknpeship, membership interests or other interests).
A “Parent Entity” is any entity that owns 50% or more of the stgitnership interests, general
partnership interests, membership interests, @ratiterests of Tenant.

Section 16.02Subject to the provisions of Section 16.0&nant may assign this Lease or sublease
all or substantially all of the Premises in a stngghnsaction or related transactions without tier p
consent of Landlord; provided, however, that Tengimall, promptly after such assignment or
sublease (i) provide notice to Landlord specifythg name, address and employer identification
number of the assignee or subtenant, togetheramtibmpleted and signed W-9 for such assignee or
subtenant; and (ii) deliver to Landlord a true anchplete copy of the assignment or sublease, as the
case may be, and all related agreements; andfymjsh current information as to the financial
responsibility of the proposed assignee or subteay parent entity, and the principals contrgjlin
the assignee or subtenant. No such assignmenibtease, nor any amendment thereto, shall be
effective unless and until Tenant delivers to Landi] within ten (10) days of execution thereof, a
duplicate original of the fully-executed instrumeftassignment or sublease or amendment.

Section 16.03Subject to the provisions of Sections 16.01 an@26lenant may sublet all or any
part of the Premises without the consent of Lamjlprovided, however, that no Sublease of all or
any part of the Premises shall be deemed effectidess it contains substantially the following
provisions (properly modified to reflect the termliogy of the sublease and properly completed with
respect to any blanks):

(@) This lease [sublease] is subject and subordinatetho underlying Lease between
, as tenant, and , deldr(tOverlandlord”), dated ,
as same has been amended, modified, extended asdigned (the “Ground Lease”), and to
all matters to which the Ground Lease is subordinit the event of a default by the tenant
under the Ground Lease that results in the termomabf the Ground Lease, the tenant
[subtenant] hereunder shall, at the option of Garatlord, and subject to the rights of any
Leasehold Lender (as such term is defined in theu@t Lease), attorn to and recognize
Overlandlord as the landlord hereunder and shadmptly upon the Overlandlord’s request,
execute and deliver all instruments necessary progpiate to confirm such attornment and
recognition, but any failure to execute such imseats shall not affect such attornment and
recognition. Notwithstanding such attornment arabgaition, Overlandlord shall not be: (i)
liable for any previous act or omission of the land hereunder; (ii) subject to any offset or
defense that shall have accrued to the tenant heéeewagainst said landlord; or (iii) bound by
any prepayment of more than one month’s rent orafor security deposit which shall not
have been delivered to Overlandlord. The tenantureter hereby waives all rights under
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any present or future law to elect, by reason eftémmination of the Overlease, to terminate
this lease or surrender possession of the premesassed hereby; and

(b) Subject to the rights of any Leasehold LenderOverlandlord gives the tenant hereunder
notice that the landlord hereunder has defaultgshyment of any Base Rent or Additional
Rent payable under the Overlease beyond any apldicmace period, the tenant hereunder
shall pay all rent and additional rent payable teder to Overlandlord, which amounts
Overlandlord shall apply to the Base Rent and Addiél Rent payable under the Overlease
and amounts paid to Overlandlord shall be credigainst tenant’s obligations hereunder to
the landlord hereunder.

Section 16.04Notwithstanding any assignment of this Lease oredtibg of all or part of the
Premises, Tenant shall remain liable for the payméithe Rent and for the timely observance and
performance of all of the terms, covenants and itiomd of this Lease on the Tenant's part to be
performed or observed. Tenant's obligations unties Lease shall be unaffected by (a) any
modification of this Lease by Landlord and any gsse of this Lease, except that Tenant's
obligations hereunder shall be determined as ih suodification had not been effected unless the
assignee is an Affiliate of Tenant, (b) any disgeaor release of any assignee of this Lease in
connection with any bankruptcy, reorganizationotiter insolvency proceeding or assignment for
the benefit of creditors, (c) any rejection or ffismation of this Lease in any bankruptcy,
reorganization, or other insolvency proceedingssignment for the benefit of creditors, or (d) any
reduction, modification, impairment or limitatiorf the liability of any assignee of this Lease, its
successors or assigns, or of Landkwdremedies under this Lease, in connection with any
bankruptcy, reorganization or other insolvency pemting or any assignment for the benefit of
creditors. In addition, if Landlord is required desgorge or pay back to the assigreestate any
payments made by the assignee under the Leasemec®n with any bankruptcy, reorganization or
insolvency proceeding, the assigning (or any pressar) Tenarts obligations as to such payments
shall be reinstated. If this Lease has been asdignd is rejected in connection with any bankmuptc
or other insolvency proceeding by the assigneea$isggnor or any predecessor Tenant shall, at the
election of Landlord, enter into a new lease wittntllord upon the executory terms and conditions
of this Lease as of the date of such rejectionjestilo the rights of the Leasehold Lender.

Section 16.05Landlord, at the request of Tenant, shall enter sntbordination, non-disturbance and
attornment agreements with one or more Subtenéritsr@nt in the form annexed hereto as Exhibit
8 (the"SNDA" ) provided all of the following conditions are met:

(a) The Subtenant is leasing at least rentablaredeet of the Improvements; and

(b) The Subtenant is not an Affiliate of Tenant at aimye during the term of its lease with
Tenant; and

(c) There is no outstanding default in payment of Basat or Additional Rent and there is no
outstanding Event of Default; and

(d) The rent payable by such Subtenant shall be dtéegasl to the then market rental rates.
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Article XVII. Default; Insolvency Events; and Conditions of Limiation

Section 17.01This Lease and the term and estate thereof is cuiojéhe conditional limitation set
forth below. If any of the following events ocd@ach, arfEvent of Default”):

(a) If Tenant fails to pay Rent to Landlord when theneas due and payable under the terms of
this Lease and such failure continues for a peoio@n (10) days after written notice thereof
is given to Tenant, or

(b) Tenant fails to timely perform its obligations undlee Timetable; or

(c) Tenant fails to discharge any mechanic’s or ottegr that is its obligation to discharge under
the terms of this Lease within the applicable tppeeiod provided in this Lease; or

(d) Tenant, whether by action or inaction, fails toelynperform or observe any of the other
terms, covenants or conditions of this Lease awtl siefault is not remedied within twenty
(20) days after written notice thereof is giverifenant, provided that if such default cannot,
with reasonable diligence, be fully remedied withuth 20-day period, Tenant shall have as
long as is reasonably necessary to cure such tlebadlin no event longer than three (3)
months after the date such default notice is giveienant, provided Tenant commences
compliance within such 20-day period (or as proynmbk reasonably possible in an
emergency) and thereafter pursues compliance tpledion with reasonable diligence; or

(e) Tenant deserts or abandons the Premises for thiryore consecutive days; or

(f) A receiver is appointed for Tenant or any propeofy Tenant in any action, suit, or
proceeding by or against Tenant and such appoirttieerot vacated or annulled within one
hundred twenty (120) days, or

(g) The interest of Tenant in this Lease or the remmfthe Premises is sold under execution or
other legal process;

then Landlord may, at any time during the contiragaaf such Event of Default, give Tenant notice
of termination of this Lease and, upon the date {&) days after service of such notice, this Lease
and the term and estate thereof (whether or no€Cttramencement Date shall have occurred) shall
terminate and end with the same force and effedft that day were the day herein definitely fixed
for the end and expiration of this Lease, but Térshall remain liable for damages as provided in
this Lease and Landlord may resort to and enforgecd the remedies provided in Article XVIII
below.

Section 17.02This Lease and the term and estate thereof is cubjethe further conditional
limitation that if any of the following events oac{iinsolvency Events”):
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(a) Tenant makes an assignment for the benefit oféditors, or

(b) If an involuntary petition is filed against Tenamder any bankruptcy or insolvency law or
under the reorganization provisions of any law i@k limport, and such petition is not
dismissed within one hundred twenty (120) days afte date filed; or

(c) Tenant shall file a voluntary petition under anykmaiptcy or insolvency law, or whenever
any court of competent jurisdiction shall approvepetition filed by Tenant under the
reorganization provisions of the United States Baptcy Act or under the provisions of any
law of like import, or whenever a petition shall fked by Tenant under the arrangement
provisions of the United States Bankruptcy Act ader the provisions of any law of like
import; or

(d) Any guarantor of some or all of Tenant's obligasamder this Lease, during the period that
the guaranty is in effect, dies or becomes incagiacl, is dissolved or liquidated, makes an
assignment for the benefit of his/her/its creditisghe debtor named in a voluntary petition
in bankruptcy, is the debtor named in an involungaetition in bankruptcy which petition is
not discharged within 120 days, has a receiver iapgmh for his/her/its assets which
receivership is not vacated or annulled within s, or is the subject of any other
insolvency proceeding and such insolvency procegdimot dismissed within 120 days;

then Landlord may, at any time during the contirugaof such Insolvency Event, give Tenant notice
of termination of this Lease and, upon the date {&%) days after service of such notice, this Lease
and the term and estate thereof (whether or no€Cttramencement Date shall have occurred) shall
terminate and end with the same force and effedft that day were the day herein definitely fixed
for the end and expiration of this Lease, but Térshall remain liable for damages as provided in
this Lease and Landlord may resort to and enforgedd the remedies provided in Article XVIII
below

Section 17.03If an Insolvency Event occurs and Tenant assignms klease pursuant to the
provisions of the United States Bankruptcy Code #me aggregate base rents payable by the
Subtenants are less than the Aggregate Subtenamt(&esuch term is defined in the Guaranty),
such assignee shall, as part of its obligationrtwvide adequate assurance of performance under the
Bankruptcy Code, furnish to Landlord a signed ackhowledged guaranty, in the form annexed to
this Lease as Exhibit 1@rom a principal of the assignee reasonably aetdp to Landlord, except
that if the Construction Completion Date has oadirisuch Guaranty shall be modified to remove
references to the Construction Completion Date.

Article XVIII. Remedies

Section 18.01If (a) this Lease is terminated pursuant to ArtigMIl, or (b) Landlord reenters or
obtains possession of the Premises by summary guivages or any other action or proceeding, or (c)
Landlord reenters or obtains possession by anyr ddmgal act (which Landlord may do without
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further notice and without liability or obligatidio Tenant or any occupant of the Premises if this
Lease is terminated pursuant_to Article XVI&all of the provisions of this Section shall apgin
addition to any other applicable provisions of théase):

(a) Tenant shall immediately vacate the Premises anctrsier the Premises to Landlord in

(b)

(©

good order, condition and repair, excepting reasienaear and tear and damage that is not
Tenant’s obligation to repair; and, if Tenant fadssurrender the Premises in such condition,
Tenant shall reimburse Landlord for all costs imedrby Landlord to restore the Premises to
such condition.

Landlord, at Landlord’s option, may (i) relet theeRises, or any portion of the Premises,
from time to time, in the name of Landlord, Tenanbtherwise, as determined by Landlord,
to any person and on any terms, but Landlord $talé no obligation to relet the Premises,
or any portion of the Premises, or to collect agntr(and the failure to relet the Premises, or
any portion of the Premises, or to collect any s#dll not impose any liability or obligation
on Landlord or relieve Tenant of any obligationliability under this Lease), and (ii) make
any changes to the Premises as Landlord, in Laidlgudgment, considers advisable or
necessary in connection with a reletting, withauposing any liability or obligation on
Landlord or relieving Tenant of any obligation @biility under this Lease.

Tenant shall pay Landlord the following amounts:

1) All Rent payable to the date on which this Leaséeisninated or Landlord reenters or
obtains possession of the Premises; and

2) Any deficiency between (i) the aggregate Rent lier period which otherwise would have
constituted the unexpired portion of the Term (dosiwely presuming the periodic
Additional Rent for each year thereof to be the sa®s was payable for the 12 month
period immediately preceding the termination, réyewnr obtaining of possession); and
(i) the rents, if any, applicable to that periaallected under any reletting of any portion
of the Premises; and Tenant shall pay any suclkideéy in monthly installments on the
days specified in this Lease for payment of instalits of the Base Rent, and Landlord
shall be entitled to recover from Tenant each mgrdkficiency as the same arises. No
suit to collect the deficiency for any month shakjudice Landlord’s right to collect the
deficiency for any subsequent month. Tenant siatllbe entitled to any rents payable
(whether or not collected) under any reletting, thlbe or not those rents exceed the Rent.

In lieu of any further deficiency pursuant to tkigbparagraph (2) andlord may recover
from Tenant, and Tenant shall pay Landlord, on estjuas liquidated damages for such
further deficiency, the amount by which (i) the aip Rent for the period which
otherwise would have constituted the unexpired iporiof the Term (conclusively
presuming the Additional Rent for each year thetedie the same as was payable for the
12-month period immediately preceding the termorgtire-entry or obtaining of
possession) exceeds (ii) the then fair market revatime of the Premises, including the
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Additional Rent for the same period, both discodritepresent value at the annual rate of
%.

3) Any costs and expenses incurred by Landlord in eotion with the termination, reentry
or obtaining of possession, and the reletting ef Bmiemises, including all repossession
costs, brokerage commissions, reasonable attorriegs’ and disbursements, alteration
costs and other expenses of preparing the Prefoisedetting.

(d) Tenant shall deliver to Landlord all sums held ynant with respect to Subtenants of the
Premises, including prepaid rents, estimated prepays relating to real estate taxes,
operating expenses, and other expenses; all sedegbsits; and all guaranties of Subtenant
obligations (whether full or partial guarantiesidashall transfer to Landlord at Tenant's
expense any letters of credit, bonds and otherggaustruments issued to Tenant on behalf
of such Subtenants in accordance with the requinésya the issuer thereof.

(e) Nothing contained in this Lease shall be considécetimit or preclude the recovery by
Landlord from Tenant of the maximum amount allomtedbe obtained as damages or
otherwise by any Law.

Section 18.02Tenant hereby waives (a) the service of any naifc@tention to re-enter or obtain
possession of the Premises or to institute any begjeon in connection therewith, and (b) on itsnow
behalf and on behalf of all persons claiming unbemant, including all creditors, any rights Tenant
and all such persons might otherwise have underLamy to redeem the Premises, to re-enter or
repossess the Premises, or to restore this Le@se(inTenant is dispossessed pursuant to any Law
or by any Authority, (ii) Landlord reenters or oins possession of the Premises pursuant to any
legal act, action or proceeding, or (iii) the dategermination of this Lease, whether by operatibn
law or pursuant to this Lease.

Section 18.03Either party may seek to enjoin any breach or teread breach of any provision of
this Lease. The right of any party to exercise pasticular remedy available under this Lease, at
law or in equity, shall not preclude such partynir@xercising any other remedy it might have
pursuant to this Lease, in law or in equity. Eadhtrand remedy specified in this Lease and each
other right or remedy that may exist at law, iniggor otherwise upon breach of any provision in
this Lease, shall be deemed distinct, separatecantulative; and no right or remedy, whether
exercised or not, shall be deemed to be in exalusi@ny other unless otherwise expressly provided
in this Lease.

Section 18.04If Landlord commences any summary proceeding agdiesant, Tenant shall not
interpose any counterclaim in that proceeding @slbe failure to impose the counterclaim would
preclude Tenant from asserting in a separate lagabn the claim which is the subject of the
counterclaim), and shall not seek to consolidatepttoceeding with any other legal action.

Section 18.05If (a) there is then an Event of Default, or (b)Ténant fails to comply with any

obligation under this Lease which in Landlord’ss@aable opinion creates an emergency, Landlord
may, but is not obligated to, cure the default.ndrg shall reimburse Landlord, as Additional Rent,
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for all Liabilities incurred by Landlord in connémt therewith, within ten (10) days after Tenant is
billed for such Liabilities.

Section 18.06Tenant shall reimburse Landlord, as Additional Réartall costs and expenses
incurred by Landlord in connection with any defdumltTenant in the performance or observance of
any of the terms, covenants or conditions on Téngatrt to be observed or performed under this
Lease, including all costs and expenses incurréatémpreting and enforcing Landlord’s rights and
in instituting, prosecuting or defending any legetion by or against Tenant, including summary
proceedings, or in connection with any dispute uridis Lease. Such amounts shall be paid to
Landlord within ten (10) days after Tenant is lalfer such costs and expenses.

Section 18.07No payment by Tenant or receipt by Landlord of ssé& amount than the Rent shall
be considered other than on account of the Renteridlorsement or statement on any check or letter
accompanying any check or payment shall preventloath from cashing the check or otherwise
accepting the payment, without prejudice to Lardikrright to recover the balance of the Rent or
pursue any other remedy.

Section 18.08Tenant waives Tenant's right, if any, to desigrthi items against which any Rent
payments made by Tenant pursuant to this Leasw dre credited and Tenant agrees that Landlord
may apply any payments made by Tenant to any RemisiLandlord sees fit irrespective of and
notwithstanding any designation or request by Termnto the items against which any such
payments shall be credited.

Section 18.09All legal actions relating to this Lease shall ljudicated in any New York state
courts or in any federal court having jurisdictionthe county in which the Premises are located.
Tenant irrevocably consents to the personal angesulmatter jurisdiction of those courts in any
legal action relating to this Lease and waives eaym that any legal action relating to this Lease
brought in any such court has been brought in esnvenient forum. This consent to jurisdiction is
self-operative and no further instrument or legdlam, other than service of process in any manner
permitted by Law or this Section, is necessary ribep to confer jurisdiction upon the person of
Tenant and the subject matter in question in aci sourt.

Section 18.10The words “re-enter,” “re-entry” and “re-entereds ased in this Lease shall not be
considered to be restricted to their technicalllegganings.

Article XIX. Broker

Section 19.01Tenant represents and warrants that it has not detid any broker other than
Landlord’s Broker and Tenant's Broker (collectivelY8roker” ) in connection with this Lease.
Tenant shall indemnify and hold Landlord harmlessnf and against any and all claims for any
brokerage fee or commission with respect to thasdetransaction by any broker with whom Tenant
has dealt or is alleged to have dealt (other tienBroker). Landlord shall indemnify and hold
Tenant harmless from and against any and all cldonsny brokerage fee or commission with
respect to this lease transaction by any brokem whom Landlord, but not Tenant, has dealt or is
alleged to have dealt (other than the Broker). lemddshall pay [Landlord’s Broker/Brokethe
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commission or commissions payable in respect o tlease transaction in accordance with a
separate brokerage agreement between LandlordLandlprd’s Broker/Broker]. The provisions of
this Section shall survive any termination of théase.

Section 19.0Z2Tenant shall keep the Premises and this Leasdrfmeany broker’s lien, other than
the lien of any broker that Landlord is obligatedpfy pursuant to this Lease.

Article XX. No Impairment of Landlord’s Title

Section 20.01Nothing contained in this Lease, other than anyipions relating to a Subjected Fee
Mortgage, or any action or inaction by Landlordalsbe deemed or construed to mean that Landlord
has granted to Tenant any right, power or permisgado any act or to make any agreement which
may create, give rise to, or be the foundation &my right, title, interest, lien, charge or other
encumbrance upon the estate of Landlord in the Besm

Section 20.02In amplification and not in limitation of the foremg, Tenant shall not permit the
Premises to be used by any person or persons tbrebgublic, as such, at any time or times during
the term of this Lease, in such manner as miglgorezbly tend to impair Landlord’s title to or
interest in the Premises or in such manner as madgonably make possible a claim or claims of
adverse use, adverse possession, prescriptiorcatiedi, or other similar claims of, in, to or with
respect to the Premises.

Section 20.03Except for the Subjected Fee Mortgage, Tenant gmall cause, or permit any
Subtenant to cause, Landlord’s fee estate in tieeniBes to be encumbered by any lien or other
encumbrance, including any lien or other encumhedited or recorded in favor of any mechanic,
materialman, architect, or engineer with respeotvook, material or services alleged to have been
performed at or with respect to the Premises.nyf such lien or encumbrance is filed or recorded,
Tenant shall discharge any such lien or encumbragdeond or otherwise within thirty (30) days
after Tenant receives notice of such lien or encamie. If Tenant fails to discharge such lien or
encumbrance within such thirty (30) day period, dland may pay the amount reflected on such lien
or encumbrance (or any portion thereof) and anytscasterest, and/or penalties imposed in
connection therewith or take such other action asdlord deems necessary or desirable to remove
such lien or encumbrance, without being responsibteinvestigating the validity thereof and
without regard to any objection by Tenant. The am®o paid and costs incurred by Landlord shall
be deemed Additional Rent under this Lease payafiten thirty (30) days after Tenant is billed
therefor. Nothing in this Lease shall be deemedny way to: (a) constitute Landlord's consent or
request, express or implied, that any contractdocentractor, laborer or materialman provide any
labor or materials for any alteration, additionpimovement or repair of the Premises; or (b) evidenc
Landlord's agreement to subject its fee estataycach lien.

Article XXI. Quiet Enjoyment
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Section 21.01Landlord covenants that if and so long as Tenaseoles and performs each and
every covenant, agreement, term, provision anditondf this Lease on the part of Tenant to be
observed and performed, Tenant shall quietly etijeyPremises without hindrance or molestation of
Landlord or any Person acting through Landlord €otthan any holder of the Subjected Fee
Mortgage, if any, and any grantee or successoethersubject to the covenants, agreements, terms,
provisions and conditions of this Lease.

Article XXII. Limitation of Landlord Liability

Section 22.01lf Landlord sells, assigns, or otherwise transf@rbether by operation of law or
otherwise) all or part of its or their interesttive Premises or this Lease, (a) the transferot beal
relieved of all obligations and liabilities of Ladiedd under this Lease accruing after the effectiate

of the transfer, and (b) the transferee shall learekel to have assumed all of Landlord’s obligations
and liabilities under this Lease effective from afiedr the effective date of the transfer.

Section 22.02Landlord, its partners, members, shareholderscesffi directors and principals,
disclosed and undisclosed, shall have no persaatalitty under or in connection with this Lease.
Tenant shall look only to Landlord’s interest iretRremises and this Lease for the satisfaction of
Tenant’s remedies or to collect any judgment reggithe payment of money by Landlord or such
persons under or in connection with this Lease.otWer assets of Landlord or such persons shall be
subject to lien, levy, execution or other enforcatmprocedure for the satisfaction of Tenant’s
remedies or the collection of any judgment underinoconnection with this Lease. If Tenant
acquires a lien on such other property or assetpidiyment or otherwise, Tenant shall promptly
release that lien by signing, acknowledging andvdehg to Landlord any instrument, prepared by
Landlord, required for the lien to be released.

Article XXIII. Waiver of Jury Trial

Section 23.01LANDLORD AND TENANT EACH WAIVES ANY RIGHT IT MAY HAVE TO
TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERICAIM BROUGHT BY
EITHER AGAINST THE OTHER ON ANY MATTER WHATSOEVER RISING OUT OF OR IN
ANY WAY CONNECTED WITH THIS LEASE, THE RELATIONSHIPFOF LANDLORD AND
TENANT, OR TENANT'S USE OR OCCUPANCY OF THE PREMISEINCLUDING ANY
CLAIM OF INJURY OR DAMAGE, AND ANY EMERGENCY AND OHER STATUTORY
REMEDY WITH RESPECT THERETO.

Article XXIV. Notices

Section 24.01Except as may be provided in this Lease, any naticether communication under
this Lease, other than any Rent bill, shall be nitimg and shall be sent by United States express
mail or by a nationally recognized overnight deliveservice that provides receipts or by hand
delivery addressed to the party for whom intendeiisaNotice Address. Any such notice or other
communication shall be deemed given and receiveehvdelivered or refused or when delivery is
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attempted on a Business Day during normal businesss. Rent bills to Tenant may be sent in the
manner set forth above or may be sent by firstsciaail; provided that nothing contained in this
Section shall be deemed to require Landlord to doilbtherwise make demand on Tenant for the
payment of Rent, except where this Lease expresglyires billing.

Section 24.02Either party may, by notice to the other party,igleste a different address (or
addresses) for notices and other communicatiorended for it, which designation shall become
effective on the date such notice is received.

Article XXV. End of Term

Section 25.010n the Expiration Date or such earlier date tha ttease terminates or expires,
Tenant shall peaceably and quietly surrender tleanBes to Landlord vacant (except for those
Subtenants occupying under leases with Landlorapra clean, in good order, condition and repair
excepting reasonable wear and tear and damagesthat Tenant’'s obligation to repair, free and
clear of all Subleases, liens, and other encumbkrsafexcept for liens and encumbrances caused or
expressly consented to by Landlord), and with alisBnal Property acquired (or leased) by Tenant
or Tenant's Affiliates and all personal propertySiibtenants (except for the property of Subtenants
occupying under leases with Landlord) removed. ahéshall deliver to Landlord, on or before the
Expiration Date or such earlier date that this kd@sminates or expires, upon Landlord’s requdist, a
licenses, permits, warranties, and guaranties itheffect for the Premises (and shall assign same t
Landlord upon Landlord’s request) and all books aecbrds reasonably requested by Landlord.
Tenant shall cooperate with Landlord to achieveterly transition of the Premises to Landlord’s
control. Landlord and Tenant shall, prior to thepigation Date, (a) adjust for Impositions and all
other appropriate expenses and income of the Pesyrasd (b) if a Memorandum of Lease has been
recorded, execute a document in recordable formeecing the termination of this Lease and all
amendments thereto.

Section 25.02Any personal property of Tenant or any Subtenanichvtshall remain on the
Premises after the Expiration Date or such eadige that this Lease terminates or expires, may, at
the option of Landlord, be deemed to have beenddyed and either may be retained by Landlord
as its property or be disposed of, without accdailitg, in such manner as Landlord may see fit.
Tenant shall reimburse Landlord, as Additional Rémtall costs and expenses incurred by Landlord
in connection with disposing of such property.

Section 25.03If the Premises are not vacated and surrenderadcordance with this Lease on the
Expiration Date or sooner termination of this LeaBenant shall be liable to Landlord for (a) all
Liabilities incurred by Landlord in connection wituch holdover, including Liabilities incurred in
connection with any summary proceedings, actionpmceeding to recover possession of the
Premises from Tenant and any Subtenants, and (bjlipen use and occupancy in respect of the
Premises equal to the fair rental value of the Fesn and (c) all damages incurred by Landlord in
connection with such holdover, including any logpportunity damages incurred by Landlord. If
only a portion of the Premises is timely vacated aarrendered, Tenant shall nevertheless remain
liable for per diem use and occupancy with resgethe entire Premises, but any reletting proceeds
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received by Landlord during the period of Tenarttddover shall be credited against Tenant's
liability for use and occupancy for the entire Piss. In no event shall this Section be constased
permitting Tenant (or other occupants) to remaipassession of the Premises after the Expiration
Date or sooner termination of this Lease. Tendrall sndemnify, defend and hold harmless
Landlord against all claims made by any succeetlingnts to the extent such claims arise by reason
of the failure of Tenant (and all other occupatitegly to vacate and surrender the Premises (or any
portion thereof) in accordance with this Lease.ndlard may recover amounts due it under this
Section in any summary proceeding and/or any sepacdion or proceeding.

Section 25.04No act or thing done by Landlord or Landlord’s agefincluding receipt of keys)
during the Term shall be deemed an acceptancesofrander of the Premises, and no agreement to
accept such surrender shall be valid unless inngrgigned by Landlord.

Article XXVI. Memorandum of Lease; Transfer Taxes

Section 26.01Concurrently with the execution of this Lease, Uandland Tenant shall execute and
deliver to the other, a memorandum of this Leaséhe form attached hereto as Exhibit@ether
with such transfer tax returns and other documasi@re required to record such memorandum in the
office of the [Register of the City of New York, @Gty of New York/Clerk of the County in which
the Premises are located]. Tenant, at Tenant'eresqy may record such memorandum of Lease.
The parties shall modify such memorandum to reféwst requirements of the recording office. If
this Lease is amended, Landlord and Tenant shalipgtly upon the request of either party, execute
and deliver an amendment of such memorandum gimotgce of such amendment. The party
requesting such amendment shall pay the recordiag imposed in connection therewith. At the
expiration or sooner termination of this Lease,heparty shall, at the request of the other party,
execute and deliver an instrument evidencing thaitation of this Lease and Landlord may, at its
sole cost and expense, record such instrumenthbufailure of either party to execute and deliver
such instrument shall not prevent or affect thenteation of this Lease or serve to reinstate this
Lease.

Section 26.02The Party Responsible for Transfer Taxes shallgdaransfer taxes, including New
York State Real Estate Tafof New York City:and New York City Real Property Transfer Tax]
imposed in connection with this Lease. Subjedrticle XXVIII [Extension Option], if this Lease
is amended, the party requesting such amendmelhtpsiyaall transfer taxes imposed in connection
with such amendment.

Article XXVII. Guaranty

Section 27.01Concurrently with execution of this Lease, Tenahtlls deliver to Landlord a
Guaranty in the form annexed hereto as Exhibiex€ruted by Guarantor and acknowledged.

Article XXVIII. Extension Option(s)
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Section 28.01Tenant is granted the option to extend the ternthisf Lease for _ successive
additional terms of years each (each sultlitional term being referred to as an
"Extension Term," and each such option being referred to a&atension Option" ) provided all

of the following conditions (th&Extension Conditions") are met with respect to each Extension
Term: (a) Tenant gives Landlord notice (tletension Notice") at least prior to
commencement of the Extension Term to which sucticearelates, that it is exercising the
Extension Option, and (b) at the date the Exten€iption is exercised, and at the commencement of
the Extension Term to which such option relatesiah¢ is not in default of its obligations under the
Lease, unless such default is cured within theiegiple cure period; and (c) Tenant has not been
more than 30 days late (counting from the due daté)e payment of the Base Rent and Taxes more
than __ times for all periods prior to the commenert of the applicable Extension Term,. Tenant
shall deliver to Landlord, upon Landlord's requaside within 1 month prior to or 1 month after the
commencement of the applicable Extension Termi,ilddtaudited financial statements for Tenant
showing Tenant's net worth. Each such ExtensiomTrall commence at the expiration of the prior
term. If any Extension Option is not timely exeedsor if the Extension Conditions are not met with
respect to any Extension Term, such Extension @uiroExtension Term and all further Extension
Options and Extension Terms shall be deemed ndllvaid. TIME IS OF THE ESSENCE WITH
RESPECT TO THE GIVING OF EACH EXTENSION NOTICE.

Section 28.02If this Lease is terminated or expires for any oeashe Extension Options granted in
this Article with respect to periods subsequent to such tetramar expiration shall be deemed null
and void.

Section 28.03Each such Extension Term shall be upon all of¢éh@$ and conditions of this Lease,
except as follows and as otherwise hereinafterigeal

(@) Any rent concession granted in this Lease shall amply to any Extension Term.
Accordingly, Sections 3.02 and 3.6Ball be inapplicable to any Extension Term.

(b) At the end of the ___th Extension Term the prowvisiof this Articleshall be deemed null
and void and there shall be no further extensiothefterm of this Lease pursuant_to this
Article.

(c) Tenant shall not be required to build the Facii@guired by Article V

(d) The Base Rent payable during each Extension Teath I3 determined in accordance with
the provisions of Exhibit.2

Section 28.04If Tenant validly exercises an Extension Option,aaslof the commencement of the
applicable Extension Term, there is a dispute ded@mount of the Base Rent payable by Tenant as
of the commencement of the Extension Term and disgute has not been resolved in accordance
with the terms of this Lease, Tenant shall payBhse Rent proposed by Landlord in its Valuation
Documents from the commencement of such ExtensesmTuntil such dispute is resolved. Such
payment and acceptance shall be without prejudid@hant's position. The parties shall adjust any
overpayment or underpayment by Tenant promptly afsolution of such dispute. If Tenant fails to
comply with its obligations under this Section, @ahshall be deemed to have waived its right to
contest Landlord’s determination of the Base Rensfich Extension Term.
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Section 28.05Tenant shall pay all transfer taxes, including Néark State Real Estate Tafof
New York City:and New York City Real Property Transfer Tax] irspd in connection with each
extension of the Term of this Lease, including amyension effected through the exercise of any
Extension Option.

Article XXIX. Miscellaneous

Section 29.01This Lease may not be changed orally, but onlyrbggreement in writing signed by
the party against whom enforcement of any waiveange, modification or discharge is sought.

Section 29.02Receipt or acceptance of Rent by Landlord and paywfeany Rent by Tenant shall
not be deemed to be a waiver of any default urfteicovenants, agreements, terms, provisions and
conditions of this Lease, or of any right which Héord or Tenant, as the case may be, may be
entitled to exercise under this Lease. Failuréngist upon the strict performance of any of the
provisions of this Lease or to exercise any righedy or election herein contained or permitted by
law shall not constitute or be construed as a waarerelinquishment for the future of such
provision, right, remedy or election, but the sashall continue and remain in full force and effect.
The waiver by either party of any breach of thisse shall not be deemed a waiver of any future
breach.

Section 29.03Consent of Landlord to any act or matter must beriting and shall apply only with
respect to the particular act or matter to whicbhsoonsent is given and shall not relieve Tenant
from the obligation wherever required under thiadesto obtain the consent of Landlord to any other
act or matter. If Tenant requests Landlord’s cohsempproval and Landlord fails or refuses to give
such consent or approval, Tenant shall not beledtiio any damages for any withholding by
Landlord of its consent or approval, it being irted that Tenant’s sole remedy shall be an action fo
specific performance or injunction, and that suamedy shall be available only in those cases where
Landlord has expressly agreed in writing not toeaspnably withhold or delay its consent or where
as a matter of law Landlord may not unreasonabligtveld its consent.

Section 29.04Landlord and Tenant acknowledge that they are adinprs or joint venturers and
that, except with respect to casualty insurancegeds and condemnation awards (as set out in
Articles X1 and XII), they do not stand in a fiduciary relationshiptee another.

Section 29.05If any term or provision of this Lease or the apgiion thereof to any person or
circumstance shall, to any extent, be invalid oenforceable, the remainder of this Lease, or the
application of such term or provision to persongiocumstances other than those as to which it is
held invalid or unenforceable, shall not be affdctieereby, and each term and provision of this
Lease shall be valid and be enforced to the fudgttnt permitted by Law.

Section 29.06This Lease is governed by and shall be construdaaforced in accordance with the
laws of the State of New York, without regard tapiples of conflicts of law.

-57 -



Section 29.07The covenants, agreements, terms, provisions anditems of this Lease shall be
binding upon and inure to the benefit of the sussesand assigns of Landlord and the permitted
successors and assigns of Tenant.

Section 29.08Upon the expiration of the Term of this Lease, mitparty shall have any further
obligation or liability to the other except as athisse provided in this Lease and except for (ahsuc
obligations as by their nature or under the cirdamses can only be, or by the provisions of this
Lease may be, performed after such expiration,(Bpdny liability for Rent, and (c) any liabilityf
acts or omissions occurring during the Term, anday liability under_Article XIX and XXVI, all

of which obligations shall survive such expiration.

Section 29.09Each party represents and warrants (a) that thasd énas been duly authorized,
executed and delivered by such party and condgitine legal, valid and binding obligation of such
party, (b) that there are no actions, suits or @edings pending or, to the knowledge of such party,
threatened against or affecting such party, atdawm equity or before any Governmental Authority
which would impair such party’s ability to perforits obligations under this Lease, and (c) that the
consummation of the transactions hereby contentplatel the performance of this Lease will not
result in any breach or violation of, or constit@edefault under any lease, bank loan or credit
agreement. If Tenant is not an individual, Tenahall provide to Landlord, upon Landlord’s
request, evidence that the execution and delivetli® Lease have been duly authorized by Tenant
and that the person or persons executing and dely¢éhis Lease on behalf of Tenant have been
duly authorized to do so, together with a certifiegpy of Tenant’s articles of incorporation,
partnership agreement or operating agreement,isape, and all amendments thereto.

Section 29.10There shall be no merger of this Lease or the ledAdesstate created by this Lease
with a fee interest in the Premises by reason efféict that the same Person may acquire, own or
hold, directly or indirectly, this Lease or thedehold estate created by this Lease and the fate est
in the Premises, unless and until such Person eeny €easehold Lender and Fee Lender shall join
in a written instrument expressly providing for Bunerger and such instrument is recorded.

Section 29.11If there is to be any excavation or constructiodasm adjacent to the Premises,
Tenant shall permit the Person performing sucheataan or construction to enter the Premises for
the purpose of performing such work as is reasgnadtessary or desirable to support and preserve
the Facility, upon such terms and conditions asasiemay reasonably impose, without any
abatement of the Rent.

Section 29.12This Lease represents the entire agreement ofatiep with respect to the Premises,
and, accordingly, all prior understandings and egeents between the parties with respect to the
Premises are merged into this Lease, which aloltye dad completely expresses the agreement of
the parties.

Section 29.13The table of contents, captions, headings andstithethis Lease are solely for
convenience of reference and shall not affechiisrpretation.
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Section 29.14This Lease shall be construed without regard to presumption or other rule
requiring construction against the party causing ltlease to be drafted.

Section 29.15Each covenant, agreement, obligation or other prawiof this Lease on Tenant's
part to be performed, shall be deemed and consiaged separate and independent covenant of
Tenant, not dependent on any other provision afltease.

Section 29.16All terms and words used in this Lease shall bergekto include any other number
and any other gender as the context may require.

Section 29.17The submission of drafts of and comments to thiaske the negotiation of this
Lease, and the exchange of correspondence congdh@megotiation and execution of this Lease
shall have no binding force or effect and shallfeono rights nor impose any obligations, including
brokerage obligations, on either party. This Lestssl become a binding agreement only after both
Landlord and Tenant have executed this Lease amdicdte originals thereof (including any
counterparts) shall have been delivered to theeiye parties.

Section 29.18This Lease may be executed in counterparts, eackhath shall be deemed an
original and all of which together shall constitotee and the same instrument.

IN WITNESS WHEREOF, the parties hereto have duly executed this ingni as
of the day and year first above written.

[Landlord]

By ;
Name and Title:

[Tenant]

By ;
Name and Title:
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EXHIBIT 1

Description of Land
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EXHIBIT 2
Base Rent
1. The Base Rent shall be:
a. For the period commencing on the Commencement DRai@ ending on

, an amount equal to $ per annum
% per month);

b. For the period commencing on and enaling (the
“First Reset Rental Period”), an amount equal odtreater of (i) the annual Base
Rent payable immediately before the commencemenhefFirst Reset Rental
Period and (ii) the “Reset Rent,” which shall betedmined as hereinafter
provided;

c. For the period commencing on and grahn (the
“Second Reset Rental Period”), an amount equaheogreater of (a) the Base
Rent payable for the First Reset Rental Period(ehthe Reset Rent, which shall
be determined as hereinafter provided.

Each of the Reset Rental Periods set out aboedesed to individually as a “Reset Rental Period”)

2. If Tenant exercises an Extension Option in edaace with the terms of this Lease and the Lease
term is extended, the Base Rent payable with régpebe applicable Extension Term shall be an
amount equal to the greater of (a) the annual BRset payable immediately before the
commencement of the applicable Extension Periadl (lanthe Reset Rent.

[Percentage of Land Value Formula]

3. Determination of Reset RenThe Reset Rent for each Reset Rental Period acid Extension
Term shall equal __ % of the Market Value of ttend, determined as of the date one (1) year
prior to the commencement of the Reset Rental @endextension Term, as the case may be. Such
Market Value shall be determined (i) with referet@ehe highest and best use of the Premises as of
such date, (ii) as if the Premises were vacantnproved, and free and clear of this Lease and the
provisions thereof and of any lien or encumbramddemcing a debt or judgment (including any
mortgage, security interest, tax lien, or judgnigmt), (iii) taking into account, to the extenteeant,

any other encumbrances, restrictions, and coven@ugrded in the land records against the
Premises, (iv) as if no Taking, zoning change, andmarks designation was pending, threatened or
under consideration, and (v) without referencenty savings Landlord may realize as a result of any
extension of the Lease term, such as savings ikelbsige commissions, free rent, and tenant
concessions (theLand Value™). [The determination of the Land Value shall not take account
any changes in zoning laws effected after the Caomoement Date. Accordingly, any increase or
decrease in Floor Area Ratio, change in bulk orlding height limits, and/or any change in the
permitted use of the Land shall not be taken imtmant in determining the Land Value.]
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At any time after the date 18 months prior to tleenmencement of the Reset Rental Period or
Extension Term, as the case may be, either Landloitenant may give the other party notice (the
“Initiating Notice”) that it desires to determine the Reset Rentliernext Reset Rental Period or
Extension Term. If the parties fail to agree oghs&eset Rent within 30 days after the date the
Initiating Notice is given, then, within 60 daydeafthe date the Initiating Notice is given, eaalnty
shall deliver to the other party a notice desigaBuch party’s Qualified Appraiser and stating its
determination of the Land Value together with amprajsal supporting such determination
(collectively, the ¥aluation Documents). If one of the parties (theDelaying Party’) fails to
timely deliver the Valuation Documents to the otparty (the Complying Party”), and then fails

to deliver to the Complying Party its Valuation Dowents together with a good check payable to the
Complying Party in an amount equal to the proddc$%000.00 and the CPI Fraction (theate
Fe€) within 10 business days after the Complying Pagives the Delaying Party notice of the
Delaying Party’s failure to timely deliver the Valion Documents, the Delaying Party shall be
bound by the Complying Party’'s statement of thed_®alue and the Reset Rent shall be determined
accordingly.

If the parties timely deliver their Valuation Docants (or if the Delaying Party delivers its
Valuation Documents together with the Late Fee iwithe 10-business day period set out above)
and their Qualified Appraisers reach agreementerLand Value within 75 days after the Initiating
Notice is received by the applicable party, theeRé&ent shall be determined with reference to the
agreed Land Value. If the parties’ Qualified Agpesis are unable to reach agreement on the Land
Value within such 75-day period, the parties’ Qiiedi Appraisers shall select a third Qualified
Appraiser to determine the Land Value (tAebitrator” ) within such 75-day period. If the parties’
Qualified Appraisers fail to select an Arbitratar determine the Land Value within such 75-day
period, either party may submit the dispute conogrthe Land Value to the American Arbitration
Association (or its successor) in New York Citye(®AAA @ for resolution. Such arbitration shall
be conducted in accordance with the A#sAthen rules and regulations for commercial matters
provided that the AAA shall be requested to arbetiuch dispute in accordance with the following
guidelines and rules:

a. The Arbitrator shall be a Qualified Appraidéiternate: an attorney whose area of
concentration for at least 15 years has been commercial leasing and commercial
real estate salesin County, State of New York]. If the parties do not
agree upon the selection of an AAA Arbitrator witt80 days after the demand for
arbitration is filed, the AAA shall select a Quad Appraiser[Alternate: an
attorney whose area of concentration for at least 15 years has been commercial
leasing and commercial real estate salesin County, State of New York]
to act as Arbitrator within 45 days after the decthéor arbitration is filed.

b. The arbitration shall commence within 60 days after Arbitrator is selected and
shall be conducted in consecutive daily sessionsawfleast 8 hours from
commencement of arbitration until completion. Tdreitration shall be concluded
within 7 business days after the arbitration is ow@nced. The arbitrator shall make
a determination within 30 days after conclusiomhef arbitration.
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The Arbitrator shall determine the Land Value blestng either the Landlord’s or the Tenant’s
determination of the Land Value as set out in thaustion Documents. The Arbitrator is not
authorized to determine any other Land Value. Ahagtrator's determination of the Land Value
shall be conclusive and binding on the parties; tnedReset Rent for the applicable Reset Rental
Period or Extension Period shall be determined wefierence to the Arbitrator's determination of
the Land Value.

Each party shall pay the fees and charges of its Qwalified Appraiser and each party shall pay
50% of the fees and expenses billed by the Arloitraind, if applicable, 50% of the fees and
expenses billed by the AAA.

If the Reset Rent is not determined by the comnmmaece of the applicable Reset Rental Period or
Extension Period, Tenant shall pay Landlord, fog pgeriod between the commencement of the
applicable Reset Rental Period or Extension Terchtha last day of the month in which the Land
Value is determined by the Arbitrator or is detared by agreement of the parties, an estimated
Reset Rent equal to the Reset Rent that would yebpaif the Land Value were equal to the average
of the Land Values set out in Landlord’s and Teisavaluation Documents. Within 30 days after
the Land Value is determined by the Arbitrator gr dgreement of the parties, (a) if the finally
determined Reset Rent is greater than the estinfRé=gt Rent, Tenant shall pay Landlord the
deficiency between the estimated Reset Rent andirthlly determined Reset Rent, together with
interest at the Interest Rate on the deficiency; (@ if the finally determined Reset Rent is ldsmn

the estimated Reset Rent, Tenant shall receiveeditcagainst the Reset Rent equal to the
overpayment plus interest on the overpayment aintieeest Rate.

Landlord and Tenant are each authorized to delggaberights under this provision to a Fee Lender
or Leasehold Lender, as the case may be.

[CPI Formula]
3. Determination of Reset RenT he Reset Rent for each Reset Rental Period acti Extension

Term shall equal the product of $ [insert the Base Rent payable at the Rent
Commencement Datahd the CPI Fraction.
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EXHIBIT 3
COMMENCEMENT DATE AGREEMENT

THIS COMMENCEMENT DATE AGREEMENT made as of the day of ,
200 _, between (“Landlord”) and (“Tenant”).

RECITALS
A. Landlord and Tenant are landlord and tenant uridgrdertain ground lease dated as of
, 200 _, (the “Ground Lease”) pursuant twwhandlord has leased certain
premises more particularly described therein toahelthe “Premises”). Capitalized
terms not described herein are described in thed.ea

B. The Commencement Date has occurred, the Rent Cocememt Date and the initial
Expiration Date are now known and Landlord and Tiemash to confirm the dates.

NOW, THEREFORE, Landlord and Tenant hereby agsdelbows:

1. The Commencement Date is

2. The Rent Commencement Date is

3. The initial Expiration Date is

4. This Commencement Date Agreement is the docuthaht.andlord and Tenant intended to
execute pursuant to Section 2.03 of the Groundd.eas

5. Landlord and Tenant hereby ratify and confine terms and provisions of the Ground Lease.
IN WITNESS WHEREOF, Landlord and Tenant have exattuhis instrument as of the date above

written.
, Landlord

By:

, Tenant

By:
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EXHIBIT 4

Construction Completion Guaranty
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Lease:

Premises:

Landlord:

Landlord’s

Notice Address:

Tenant:

Guarantor:

Guarantor’s

Notice Address:

CONSTRUCTION COMPLETION GUARANTY

Lease, dated , 20, between , as Landlord, and
, as Tenant, for the Premises.

The land described_on Exhibdinhexed hereto and all improvements thereon
(as such Lease may be amended or modified).

, its successors and assigns

, its successors and assigns

Guarantor represents that he/she/it is the of Tenant.

All terms capitalized in this Guaranty shall halie same meanings ascribed to them
in the Lease, unless otherwise defined herein.

To induce Landlord to enter into the Lease andnuiitey to be legally bound,
Guarantor irrevocably guarantees to Landlord that:

1. Tenant shall timely construct, equip and coneptbe Facility in accordance with

all of the terms, covenants and conditions of tkade and shall pay all of the costs
and expenses of such construction, equipping amgbledion.

2. Tenant shall timely make such alterations amprovements that are required by
the terms of any lease, sublease or other occupagr@ement between Tenant and
any Subtenant with respect to the initial sublegshthe Premises by Tenant (the
“Initial Subtenant Improvements”), and shall palddlthe costs and expenses of the
Initial Subtenant Improvements.

3. If any mechanic's lien or other lien is fileghinst the Premises or any part thereof
or Tenant’s leasehold estate in the Premises inamiion with the construction of the
Facility and/or the Initial Subtenant Improvemeritenant shall cause such lien to be
discharged within 30 days after Tenant is givericeothereof, by filing the bond
required by law or otherwise.
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Guarantor will indemnify and hold harmless Landl@rdm and against any and all
Liabilities incurred by Landlord if Tenant does nihely perform the obligations described in
Paragraphs 1, 2, and 3 above, including but natddrto the following expenses:

A. At Landlord’s option, (i) costs incurred to cangt, equip and complete the
Facility, or (ii) costs incurred to demolish therfaly completed Facility, remove all
debris, grade the Land, and adequately securetéhesd

B. Costs incurred to complete the Initial Subterargrovements; and

C. Costs incurred to discharge any such mechaheris, including bonding costs,
costs to pay off or settle the claims for the meatia lien; and

D. Financing costs; and

E. All reasonable attorneys’ fees and disbursemantsred in connection with such
failure.

Landlord is not obligated to give Guarantor not€@ny default by Tenant under the
Lease or any termination notice, and Guarantordyeveaives such notices. Guarantor waives all
other notices required or permitted to be giveneuride Lease or otherwise. Guarantor also waives
acceptance and notice of acceptance of this Gyar@amd all demands for payment or performance.

Guarantor waives all defenses other than paymehpariormance in full.

Guarantors liability under this Guaranty shall not be afégttor impaired by any
delay by or failure of Landlord in enforcing anyitsf rights or remedies under the Lease or at ¢aw,
by any deferral, waiver, settlement or releaseaifants obligations under the Lease or any accord
and satisfaction or any forbearance by Landlorexercising any of its rights and remedies or by any
other action, inaction, or omission by Landlord.

This Guaranty is independent of any security ore@ies which Landlord has under
the law. Landlord may proceed against Guarantorarat time, either independently of or
concurrently with or in lieu of Landlorss application of any security held by Landlord or
Landlordss exercise of any remedies Landlord may have ag@arsant. Landlord is not required to
resort to any security deposit or other collatetanay hold and is not required to pursue any
remedies it may have against the Tenant. No aplicaf any security held by Landlord shall be
credited, offset or applied against any liabilifyGuarantor under this Guaranty. Nothing contained
in this Guaranty shall be deemed to affect or liamy of Landlord's remedies against Tenant under
the Lease or the law.

Guarantors obligations under this Guaranty shall be unaéi@diy any discharge or

release of the Tenant, its successors or assignany of their debts, in connection with any
bankruptcy, reorganization, or other insolvencycpealing or assignment for the benefit of creditors;

- 67 -



any rejection or disaffirmation of the Lease in dankruptcy, reorganization, or other insolvency
proceeding or assignment for the benefit of cregdjtor any reduction, modification, impairment or
limitation of the liability of the Tenant, its suessors or assigns, or of Landlesdremedies under
the Lease, in connection with any bankruptcy, ranization or other insolvency proceeding or any
assignment for the benefit of creditors. In additiif Landlord is required to disgorge or pay b&xk
the Tenants estate any payments made by the Tenant underetli®e in connection with any
bankruptcy, reorganization or insolvency proceediBgarantors obligations as to such payments
shall be reinstated.

Guarantors liability shall be unaffected by any assignmenthe Lease or sublet of
the Premises. Guarantw liability shall not be affected or impaired byasen of any modification
or amendment of the Lease, whether or not suchfioation or amendment is pursuant to any right
or option contained in the Lease. Notwithstandhgforegoing, if Landlord and any assignee of the
Lease (unless such assignee is controlled by, @enwr is under common control with Tenant or
Guarantor) enter into a modification of the Leasd auch modification increases the obligation of
the tenant under the Lease, the liability of theaantor shall continue to be no greater than ihsuc
modification had not been made

Guarantor waives all right to trial by jury in amction or proceeding to which
Landlord and Guarantor are party, with respectryp @aim, counterclaim, cross-claim, or defense
raised with respect to this Guaranty or the Lease.

Until all obligations of Tenant that are guarantaewler this Guaranty are fully
performed, all claims Guarantor may have againstame (including but not limited to any claim
Guarantor has against Tenant for reimbursementngf @ayments made or costs incurred by
Guarantor pursuant to this Guaranty) are suborekhtet Landlores claims against Tenant. Further,
Guarantor shall not assert any claim Guarantor Ingaye against Tenant (including but not limited to
any claim Guarantor has against Tenant for reingsaenit of any payments made or costs incurred
by Guarantor pursuant to this Guaranty) until aligations of Tenant that are guaranteed under this
Guaranty are fully performed.

Guarantor shall reimburse Landlord for all costd arpenses incurred by Landlord
in enforcing and/or attempting to enforce this Gudy, including but not limited to court costs,
reasonable attorneys' fees and disbursements.a@oashall so reimburse Landlord within 10 days
after Landlord bills Guarantor for such costs axgemses.

If more than one person has signed this Guaraméyterm "Guarantor” shall be read
as "Guarantors." The use of the singular shalldeareed to refer to the plural whenever the context
so requires. The use of the masculine, feminineneuter genders shall be deemed to refer to
another gender wherever the context so requires.

If more than one person or entity has signed thiarénty, each of the undersigned
shall be jointly and severally liable for all ofetlobligations hereunder. Any notice by the Landllor
to any one of the undersigned Guarantors shalleeenedd given to all of the Guarantors and shall
have the same force and effect as though giveh pergons constituting the Guarantor.
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This Guaranty shall be binding upon Guarantor, bkisccessors and legal
representatives, and shall inure to the benefit Lahdlord, its successors, grantees, legal
representatives and assigns.

This Guaranty shall be governed by and construedt@ordance with the laws of the
State of New York, without regard to principlesconflicts of laws.

Guarantor, for itself, its heirs, representativeg,cessors and assigns, hereby submits
and consents to the jurisdiction of the courts tedan the county in which the Premises are located
(including the United States courts, New York Stadarts, and the New York City Civil Court) with
respect to any lawsuit, claim (including any coucim and cross-claim), action or proceeding
brought by or against Guarantor and/or its assetk aising out of or in connection with this
Guaranty; and Guarantor agrees that such courlishehve sole jurisdiction over any lawsuit, claim
(including any counterclaim and cross-claim), attos proceeding brought by or against Guarantor
and/or its assets and arising out of or in conoaawith this Guaranty. The sole venue of any such
lawsuit, claim, cross-claim, action or proceedihglsbe solely in the county in which the Premises
are located. Notwithstanding the foregoing, Suttlard may enforce any judgment in any venue in
which Guarantor’s property may be located.

Guarantor, for itself and its representatives, essors and assigns, hereby agrees that
any legal notice, process, petition or pleading Imagerved upon Guarantor by (i) any means lawful
under the laws of the State of New York for servifeprocess and/or (ii) by sending same to
Guarantor at Guarantor's Notice Address by UnitadeS express mail or by a nationally recognized
overnight delivery service or by hand delivery. yAsuch notice, summons, process, petition or
pleading sent as provided in clause (ii) shall berded served when delivered or when refused or
when delivery is attempted on a business day. rddter agrees that service of process effected
upon Guarantor in accordance with the requiremehtdause (ii) of this paragraph shall have the
same force and effect as if Guarantor had beerulgwgerved with process.

Date:

WITNESS:
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ACKNOWLEDGEMENT

STATE OF )
) ss.:
COUNTY OF )
On the day of in the year rbefoe, the undersigned, a
Notary Public in and for said State, personally esppd , personally known to me or

proved to me on the basis of satisfactory evidetocbe the individual(s) whose name(s) is(are)
subscribed to the within instrument and acknowléedigeme that he/she/they executed the same in
his/her/their capacity(ies), and that by his/heiftlsignature(s) on the instrument, the individsial(

or the person upon behalf of which the individuaisted, executed the instrument.

Notary Public
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EXHIBIT 5

Letter of Credit
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IRREVOCABLE STANDBY LETTER OF CREDIT

Date:
To:
Beneficiary: Applicant:
Attn:
Amount:
Not exceeding uUsSD
$
Expiration Date:
Gentlemen:
By order of our client, , we hereby difhalour irrevocable Letter of
Credit No. in your favor for a sum or sums not to exceed $
( and 00/100 U.S. Dollars) m dlggregate, effective immediately, and
expiring on : or any automaticatlgeded expiry date.

This letter of credit shall be payable to you, nmiediately available funds in U.S.
Dollars, upon your presentation to us of the oagf this letter of credit and a sight draft draam
us in the form annexed hereto. All drafts mustimrked: ADrawn under Letter of Credit No.
of [Name of Issuing Bank]One or more partial drawings under this LetfeCiedit are permitted.

This Letter of Credit shall expire , 20 but shall be deemed
automatically extended, from time to time, with@mendment, for a period of one year from the
expiration date hereof and from each and everydugxpiration date, unless at least sixty (60) days
prior to any expiration date we shall notify you t®gistered mail that we elect not to extend this
Letter of Credit for any such additional periodh€Tfinal expiration date hereof shall be

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

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

We shall, upon receipt of your request, amend litkiter of Credit to change your
address. Such amendment shall not require applazomsent. We shall look solely to applicant for
payment of any fee in connection with such amendmen

Presentation of documents may be made by fax tiassm to or to
such other fax number as we may identify in a emithotice to you. To the extent a presentation is
made by fax transmission, you must (a) providepted@e notification thereof to us (telephone
number or to such other telephone nuathere may identify in a written notice to you)
prior to or simultaneously with the sending of stk transmission and (b) send the original of the
sight draft to us by overnight courier at the samdelress provided in this Letter of Credit for
presentation of documents. Any demand made fompay by fax shall be followed by physical
presentation of the original documents prior totibaoring of the draft(s).

We hereby agree to honor each draft drawn undeirandmpliance with this letter
of credit, if duly presented at our offices at ___, New York, New York or at any other of our
offices in New York, New York.

This Letter of Credit is subject to and governedtm®y International Standby Practices
1998, International Chamber of Commerce Publicatdm 590 AISP@. As to matters not
addressed by the ISP, this Letter of Credit shalgbverned and construed in accordance with New
York law and applicable federal law.

[Name of Bank]

By:

[Annex Banks Form of Sight Draft]
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EXHIBIT 6

Description of Facility
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EXHIBIT 7
Contractor Indemnification and Insurance Agreement
[To be retyped on Letterhead of Tenant's Generaitaotor/Major Subcontractor/Construction
Manager, addressed to Landlord, completed, sicaratidelivered to Landlord prior to
commencement of construction]
Tenant
Premises
Landlord:
The undersigned contractor or subcontractor (haftin called “Contractdy has

been hired by (hereinafter called &héh or by Tenant's general contractor to

perform certain work at the Premises (hereinaftdied “WorK’). As a condition to Contractor’s
engagement to perform the Work, and intending tiegally bound, Contractor agrees as follows:

1. Contractor shall indemnify and hold harmless Lardlldts affiliates, officers, directors,
partners, members, and employees from and agdinsiaens, demands, suits, liabilities,
damages, losses and expenses, including reasoatiblaeys’ fees and disbursements,
arising out of or in connection with any claims fmrsonal injury, death or property damage
occurring in connection with the Work (includingyarability imposed by law), except to the
extent such injuries to persons or property ortuaet due to the negligence of Landlord.

2. Upon the request of Landlord, Contractor shall meqall of its subcontractors engaged in the
Work to execute an agreement in the same formiaé\greement.

3. Contractor shall provide and maintain or causeetoriaintained, at no expense to Landlord,
until completion of Work, the following insurance:

a. As to Contractor:

i. Workers’ Compensation and Employers’ Liability Insnce as required by
law.

ii. Commercial General Liability Insurance written an@currence basis, with
a contractor’s protective liability endorsementucB insurance shall include
Coverage for Completed Operations, Broad Form Rtp@amage (with any
“XCU” exclusion deleted), and Contractual Liabilif§o specifically include
coverage for the indemnification provision of thigreement), and shall be in
a combined limit of not less than $

iii. Comprehensive Automobile Liability Insurance (comg all owned, non-
owned and/or hired motor vehicles to be used imeotion with the Work)
for not less than the following limits:
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1. Bodily injury and death: Not less than $ er person and
$ per occurrence.

2. Property damage: Not less than $ pererce.

Contractor shall furnish a certificate from itsunsnce carrier or carriers to Landlord before
commencing the Work, showing that it has complieth wthe above requirements regarding
insurance and providing that the insurer will ghandlord not less than ten (10) days prior
written notice of the cancellation of any of theegoing policies. Such certificate(s) shall
also evidence (x) that Landlord, Landlord’s aftiéis, and each of their directors, officers,
partners, members, and employees, are includeddi8oaal insureds on the Commercial
General Liability and Automobile Liability policiegnd (y) that Waiver of Subrogation has
been provided in favor of Landlord, Landlord’s bdfies, and each of their directors, officers,

partners, members and employees.

b. As to each Subcontractor engaged by Contractor:

i. Workers’ Compensation and Employers’ Liability Insnce as required by
law.

ii. Commercial General Liability Insurance Includingtéctive and Contractual
Liability Coverages with limits of liability at le# equal to the above stated

limits.

iii. Commercial General Liability Insurance written on accurrence basis,
including Coverage for Completed Operations, Briéadn Property Damage
(with any “XCU” exclusion deleted), and Contractudiability (to
specifically include coverage for the indemnificati provision of this
Agreement), in a combined limit of not less than $

iv. Comprehensive Automobile Liability Insurance (cong all owned, non-
owned and/or hired motor vehicles to be used imeotion with the Work)

for not less than the following limits:

1. Bodily injury and death: Not less than $ er gerson and
$ per occurrence.
2. Property damage: Not less than $ per@rce.

Each subcontractor shall furnish a certificate mngethe requirements set forth above for
Contractor’s certificate.
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Agreed to and executed this

day of , 20 .

Landlord:

By:

Contractor:

By:
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EXHIBIT 8

SNDA FORM
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EXHIBIT 9

Memorandum of Lease
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County:

Tax ID No.:

Street
Address:
Borough:

MEMORANDUM OF LEASE

, as Landlord

and

, as Tenant,

Location of Premises

Record and Return To:
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MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE, made as of , 20, between
, a [corporation/limitedbility company] having an office at

, New York (“Landlord”) and a

[corporation/limited liability company], having awmifice at , New York

("Tenant").

1.

oukwnN

~

, as Landlord, and , as Teaanparties to that certain lease
dated as of (the “Lease”), covetiat¢ertain parcel of land and the
improvements thereon described in Schedule A amhegeeto, and identified on the
current Tax Map of the City of , County of , State of New York
as (the “Premises”). The Leaseewexuted on
Landlord’s address, as set forth in the Lease, is :

Tenant’'s address, as set forth in the Lease, is

The term of the Lease is for ____ years.

The commencement date of the Lease is :

The expiration date of the Lease is [esuto earlier termination
pursuant to the terms of the Lease or applicale la

[Tenant has the right to extend the term of theskqaursuant to the terms and
conditions of Article __ of the Lease.]

Landlord, its successors and assigns may, upoexjiieation or sooner termination
of the Lease, unilaterally execute and record atrtument evidencing the expiration
or sooner termination of the Lease. Landlordsiutscessors and assigns, is hereby
irrevocably appointed attorney-in-fact for Tenatgt successors and assigns, effective
upon the expiration or sooner termination of thades to execute and record such
instrument.

All of the terms, covenants and conditions of tlease are incorporated herein and
made a part hereof. The purpose of this Memorandumgive notice of the
existence of the tenancy created by the Leaseslaatinot be construed to vary or
otherwise affect the rights or obligations of tlzetjgs under the Lease as it may be
amended.
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IN WITNESS WHEREOF, the parties have duly execukesl Agreement as of the date first
above written.

LANDLORD:

By:
Name:
Title:

TENANT:

By:
Name:
Title:

-82 -



STATE OF NEW YORK)

) ss.:
COUNTY OF )
On the day of in the year before me, the undersigned, arilota
Public in and for said State, personally appeared , personally known to me or proved to

me on the basis of satisfactory evidence to bentiigidual(s) whose name(s) is(are) subscribed to
the within instrument and acknowledged to me thesHe/they executed the same in his/her/their
capacity(ies), and that by his/her/their signagjref the instrument, the individual(s), or thesper
upon behalf of which the individual(s) acted, exeduhe instrument.

Notary Public

STATE OF NEW YORK)

) ss.:
COUNTY OF )
On the day of in the year before me, the undersigned, arilota
Public in and for said State, personally appeared , personally known to me or proved to

me on the basis of satisfactory evidence to banti@idual(s) whose name(s) is(are) subscribed to
the within instrument and acknowledged to me thesHe/they executed the same in his/her/their
capacity(ies), and that by his/her/their signasgjref the instrument, the individual(s), or thesper
upon behalf of which the individual(s) acted, exeduhe instrument.

Notary Public
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SCHEDULE A
TO MEMORANDUM OF LEASE
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Exhibit 10

Guaranty
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GUARANTY

Lease: Lease, dated , 20, between , as Landlord, and
, as Tenant, for the Premises.

Premises: The land described_on Exhibéinhexed hereto and all improvements thereon
(as such Lease may be amended or modified).

Landlord: , its successors and assigns

Landlord’s
Notice Address:

Tenant: , its successors and assigns

Guarantor:

Guarantor’s
Notice Address:

To induce Landlord to enter into the Lease andnuiitey to be legally bound,
Guarantor has executed and delivered this Guatartgndlord. Each person signing this Guaranty
represents that he is a principal of Tenant.

Guarantor guarantees to Landlord the full and ynpelrformance and observance of
all the terms, covenants, and conditions to beopedd and observed by Tenant under the Lease,
including but not limited to the obligation to pBgase Rent (as such term is defined in the Leagk) an
Additional Rent (as such term is defined in thedegathrough and including the date that both (a)
the Construction Completion Date (as such termefindd in the Lease) has occurred and (b) the
aggregate base rent payable by, and being collégtdaknant from, the Subtenants (as such term is
defined in the Lease) exceeds $ “fberegate Subtenant Rent).

Landlord is not obligated to give Guarantor not€@ny default by Tenant under the
Lease or any termination notice, and Guarantorlyeveaives such notices. Guarantor waives all
other notices required or permitted to be giveneurtde Lease or otherwise. Guarantor also waives
acceptance and notice of acceptance of this Gyaiamd all demands for payment or performance.

Guarantor waives all defenses other than paymehpariormance in full.

Guarantors liability under this Guaranty shall not be afésttor impaired by any
delay by or failure of Landlord in enforcing anyits rights or remedies under the Lease or at ¢aw,
by any deferral, waiver, settlement or releaseafants obligations under the Lease or any accord
and satisfaction or any forbearance by Landlorexercising any of its rights and remedies or by any
other action, inaction, or omission by Landlord.
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This Guaranty is independent of any security oredigs which Landlord has under
the law. Landlord may proceed against Guarantorarat time, either independently of or
concurrently with or in lieu of Landlors application of any security held by Landlord or
Landlord=s exercise of any remedies Landlord may have ag@amsant. Landlord is not required to
resort to any security deposit or other collaterainay hold and is not required to pursue any
remedies it may have against the Tenant. No apjlicaf any security held by Landlord shall be
credited, offset or applied against any liabilifyGuarantor under this Guaranty. Nothing contained
in this Guaranty shall be deemed to affect or liamy of Landlord's remedies against Tenant under
the Lease or the law.

Guarantors obligations under this Guaranty shall be unaéi@diy any discharge or
release of the Tenant, its successors or assignany of their debts, in connection with any
bankruptcy, reorganization, or other insolvencycpexling or assignment for the benefit of creditors;
any rejection or disaffirmation of the Lease in dankruptcy, reorganization, or other insolvency
proceeding or assignment for the benefit of cresjtor any reduction, modification, impairment or
limitation of the liability of the Tenant, its suessors or assigns, or of Landlesdremedies under
the Lease, in connection with any bankruptcy, rapization or other insolvency proceeding or any
assignment for the benefit of creditors. In additiif Landlord is required to disgorge or pay b&xk
the Tenants estate any payments made by the Tenant underetli®e in connection with any
bankruptcy, reorganization or insolvency proceediBgarantors obligations as to such payments
shall be reinstated.

Guarantors liability shall be unaffected by any assignmenthe Lease or sublet of
the Premises. Guarantw liability shall not be affected or impaired byasen of any modification
or amendment of the Lease, whether or not suchfioation or amendment is pursuant to any right
or option contained in the Lease. Notwithstandhgforegoing, if Landlord and any assignee of the
Lease (unless such assignee is controlled by, @entor is under common control with Tenant or
Guarantor) enter into a modification of the Leasd auch modification increases the obligation of
the tenant under the Lease, the liability of theaantor shall continue to be no greater than ihsuc
modification had not been made

Guarantor waives all right to trial by jury in amction or proceeding to which
Landlord and Guarantor are party, with respectryp @aim, counterclaim, cross-claim, or defense
raised with respect to this Guaranty or the Lease.

Until all obligations of Tenant that are guarantaedler this Guaranty are fully
performed, all claims Guarantor may have againstame (including but not limited to any claim
Guarantor has against Tenant for reimbursementngf gayments made or costs incurred by
Guarantor pursuant to this Guaranty) are suborekhtet Landlores claims against Tenant. Further,
Guarantor shall not assert any claim Guarantor Ingaye against Tenant (including but not limited to
any claim Guarantor has against Tenant for reingmnent of any payments made or costs incurred
by Guarantor pursuant to this Guaranty) until aligations of Tenant that are guaranteed under this
Guaranty are fully performed.
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Guarantor shall reimburse Landlord for all costd arpenses incurred by Landlord
in enforcing and/or attempting to enforce this Gumdy, including but not limited to court costs,
reasonable attorneys' fees and disbursements.a@oashall so reimburse Landlord within 10 days
after Landlord bills Guarantor for such costs axgemses.

If more than one person has signed this Guaraméyterm "Guarantor” shall be read
as "Guarantors." The use of the singular shallderged to refer to the plural whenever the context
so requires. The use of the masculine, feminimenemuter genders shall be deemed to refer to
another gender wherever the context so requires.

If more than one person or entity has signed thiarénty, each of the undersigned
shall be jointly and severally liable for all ofetlobligations hereunder. Any notice by the Lardilor
to any one of the undersigned Guarantors shalldeendd given to all of the Guarantors and shall
have the same force and effect as though giveh per@gons constituting the Guarantor.

This Guaranty shall be binding upon Guarantor, bkisccessors and legal
representatives, and shall inure to the benefit Lahdlord, its successors, grantees, legal
representatives and assigns.

This Guaranty shall be governed by and construedt@ordance with the laws of the
State of New York without regard to principles ohdlicts of law.

Guarantor, for itself, its heirs, representatives;cessors and assigns, hereby submits
and consents to the jurisdiction of the courts tedan the county in which the Premises are located
(including the United States courts, New York Stadarts, and the New York City Civil Court) with
respect to any lawsuit, claim (including any couci@m and cross-claim), action or proceeding
brought by or against Guarantor and/or its assetk aising out of or in connection with this
Guaranty; and Guarantor agrees that such courlishehwe sole jurisdiction over any lawsuit, claim
(including any counterclaim and cross-claim), attw proceeding brought by or against Guarantor
and/or its assets and arising out of or in connactith this Guaranty. The sole venue of any such
lawsuit, claim, cross-claim, action or proceedihglsbe solely in the county in which the Premises
are located. Notwithstanding the foregoing, Suttlard may enforce any judgment in any venue in
which Guarantor’s property may be located.

Guarantor, for itself and its representatives, essors and assigns, hereby agrees that
any legal notice, process, petition or pleading Im@agerved upon Guarantor by (i) any means lawful
under the laws of the State of New York for serviadeprocess and/or (ii) by sending same to
Guarantor at Guarantor's Notice Address by UnitiatieS express mail or by a nationally recognized
overnight delivery service or by hand delivery. yAsuch notice, summons, process, petition or
pleading sent as provided in clause (ii) shall berded served when delivered or when refused or
when delivery is attempted on a business day. rddter agrees that service of process effected
upon Guarantor in accordance with the requiremehtdause (ii) of this paragraph shall have the
same force and effect as if Guarantor had beerulbwderved with process.
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Date:

WITNESS:
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ACKNOWLEDGEMENT

STATE OF )
) ss.:
COUNTY OF )
On the day of in the year rbefoe, the undersigned, a
Notary Public in and for said State, personally esppd , personally known to me or

proved to me on the basis of satisfactory evidetocbe the individual(s) whose name(s) is(are)
subscribed to the within instrument and acknowléedigeme that he/she/they executed the same in
his/her/their capacity(ies), and that by his/heiftlsignature(s) on the instrument, the individsial(

or the person upon behalf of which the individuaisted, executed the instrument.

Notary Public



