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NEW YORK EMPOWERMENT ZONE CORPORATION
Meeting of the Directors
Monday, October 26, 2015 at 3:30 P.M.
37" floor Conference Room
Empire State Development Corporation
633 Third Avenue, New York, NY 10017

AGENDA
JOSEPH CHAN, CHAIR DESIGNEE — CALL MEETING TO ORDER

I. CORPORATE ACTION

A. Authorization of Matters Recommended by Bronx Overall Economic
Development Corporation (“BOEDC”)

1. Transcon International, Inc. — Authorization of $2,200,000 loan towards
the purchase of its current rental space located at 131 Walnut Avenue,
Bronx, NY 10451. '

Il. OTHER BUSINESS

JOSEPH CHAN — MOTION TO ADJOURN MEETING

TAB







FOR CONSIDERATION

To: New Yoik Empowerment Zone Directors

FroM: MARLENE CINTRON, Pres1dent

DATE: OCTOBER 14,2015

SUBJECT: TRANSCON INTERNATIONAL, INnc.

REQUEST FOR: FINANCING THROUGH THE BUSINESS ASSISTANCE INITIATIVE

L INITIATIVE SUMMARY

BOEDC CONTACT: ALFREDO ANGUEIRA, EZ ‘EXEQUTIVE DIRECTOR, 7 1'8_-5:90-3949
CoOMPANY: PORT MORRIS REALTY LL.C/ TRANSCON INTERNATIONAL, INC.
CONTACT: JomNJ. MULLANE

CURRENT ADDRESS 234 RIDER AVENUE, BRONX, NY 10451 — MAIN OFFICE
- 131 WALNUT AVENUE BRONX NY 10451 PROJECT ADDRESS

PHONE/FAX: "  718-585-1600 /718-585-1762

TyPE OF BUSINESS: REAL ‘ES'"'l“éTE HOLDING ENTITY / ART WAREHQUSING & STORAGE
TAX STRUCTURE: LLC/ SUB CHAPTER S CORP. |

IRS TAX ID#: | PORT MORRIS REALTY 47-3871834 / TRANSCON 13-3521021
DATE INCORPORATED: 2015/1995

TOTAL PROJECT COST: $11,300,000.00

FINANCING REQUESTED: $2,200,000.00

FUNDING SOURCES: Federal EZ funds: $733,333.33
' State EZ funds: $733,333.33
City EZ funds: $733,333.34 ‘
TOTAL A $2,200,000.00 -
EMPLOYMENT:" ‘ EZ BRONX ToTAL
Currently employs 29 4 4 8

Projected through Year 3 8




PROPOSAL SUMMARY:

The intent of this project is to allow Transcon International, Inc. the opportunity to own its
current rental space located at 131 Walnut Avenue, Bronx, New York 10451,

The Total project cost is $11,300,000 of which $2,200,000 or 19.47% is the EZ contribution in .
the form of a loan for 20 years at a rate of Prime (3.25%).

The City of New York has placed the building on Public Auction scheduled for October 28,
2015. The EZ BAI loan proceeds will be used as the equity contribution in this project, since all
Bidders must place a $2,200,000 deposit before entities are allowed to b1d on the property
Please refer to Exhibit 25A of the Loan Package.

All loan proceeds from the TD Bank and the Business Initiative Corporation of New York
(BICNY) will be used to pmchase ‘the existing building as a rent-replacément transaction and
projections-based expansion for Transcon.

In addition to this financing, the Small Business Concern has been approved for NYCIDA (New
York City Industrial Development Agency) patticipation in the form of a straight-lease
transaction. If meeting the program's job creation/economic development goals, the company
will not receive any direct funds, but can benefit from mortgage recording tax exemption, sales
and use tax exemption, and real property tax abatements, all of which will serve to improve
cash flow. The mortgage recording tax on the TD Bank portion alone is $158,200.00 and would
be $96,600.00 on the BICNY portion.

Transcon International, Inc. utilizes the subject property at 131 Walnut Street as an art storage '
facility, which is a second location for the company, about 10 blocks from the main office at 234
Rider Avenue. The company began leasing one floor in the subject property in 2004 and as
business has grown, expanded the lease to encompass 5 floors of the 6 total in the building.

The City of New York has put this property at 131 Walnut Street up for auctioh purchase, and
the Small Business Concern now has the opportunity to purchase the building that the company
has utilized and improved over the past decade.

Port Motris Realty LLC (EPC) is owned 100% by John Mullane, and is a newly-formed
company developed to take title to the subject real estate. This is an EPC / OC setup. The
operating company, Transcon International, Inc., will occupy 5/6th of the entire building at loan
inception, with 100% occupancy expected within 2 years, The guarantors will be Transcon
~ International, Inc., John Mullane, and real estate holding company affiliate Mott Haven
Holdings, LLC.



DESCRIPTION OF BUSINESS:

Please refer to the page 5, 6 and 10 of attached 24 page Credit Memorandum.

FINANCING REQUESTED:
Uses of Funds _
Purchase Land and Building ~ $11,000,000.00
Professional Fees ' 300,000.00
Total ) $11,300,000.00 .
Sources of Funds T S
TD Bank ' $5,650,000.00 50.00%
 BICNY $3,450,000.00 30.53%
BOEDC $2,200,000.00 19.47%
Total $11,300,000 100%

. Transcon International Inc. has requested the following financing terms under the Business

Assistance Initiative:

Loan Amount:
Term:

Interest Rate:

EQuiTY CONTRIBUTION:

$2,200,000

20 years

240 months

Prime Rate (Prime Rate is 3.25% at time of writing)

The principal of the company Mr. John Mullane will contribute an additional $400,000 in equity
that will be used to offset the IDA fees and closing costs for the Bank, SBA and BOEDC loan.

COLLATERAL ADEQUACY:

t

The EZ BAI loan will be secured by a third position on the préperty located at 131 Walnut
Avenue, Bronx, NY 10451. TD bank will have a first position and the BICNY/SBA will have a
second position on the acquired property.

MANAGEMENT:

Please refer to page 5 of the attached 24 Page Credit Memorandum.




EMPLOYMENT:

Transcon International Inc. currently employs 29 individuals. Due to the nature of the business
these are skilled jobs that include registrars who deal with art inventory management, sales
people who deal with shipping, art handlers, and drivers. All new jobs will be created for EZ
residents. '

ELIGIBILITY:

Transcon is situated well within the boundaries of the BEZ and has been a prior borrower of
BEZ funds. In our business interactions with them, they have proven to be a responsible
borrower and an exemplary employet of Bronx residents. This loan will give them the ability to
expand to the other floors, as well as become a permanent stake holder in the BEZ. This
permanent foot hold will allow Transcon to train and hire more Bronx residents. Transcon needs
and deserves a BEZ loan to meet the growing needs of the museum and art community in the
City of New Yotk that provides the city with an impressive amount of income and revenue from
their business. Our client has looked at undervalued propertles in New Jersey but prefers to stay
within the city limits if given the opportumty to better service the needs of his client base and
limit the security risk.

PERCEIVED STRENGTHS AND RISKS:

Strengths:

" e Good personal credit of principal John Mullane, with a FICO of 736 and net worth of
$885.5M.

Company's 20-year history in this business.

Rent replacement will allow business to build equity.

Very solid company financially. A

Helps a strong business remain and expand in the Bronx Empowerment Zone.

Will create 8 high-quality jobs for EZ residents.

Collateral consists of a third position.

Risks:

o Artindustry subject to fluctuations in the global economy, mitigated by the SBC's
ongoing successful operations since 1995, with the same ownership and management
since 1999.

e Lack of 2 historical years of positive cash flow coverage for the project debt, mitigated
by debt service coverage of 1.4x at mtenm 8/31/15, and prOJected DSC of 1.65x in 2016
and 1.93xin 2017.



HOl. BENCHMARKS

The initiative will help in the ekpansion of the business that will create 8 jobs for Bronx
Empowerment Zone residents.

Empowerment Zone desirability:

. Company is located within the Bronx Empowerment Zone
«  The jobs to be created for Bronx EZ residents are Living Wage jobs with benefits

IV. RECOMMENDATION

Staff recommends financing Transcon’s request; as follo.ws:‘

Amount; $2,200,000

Term: 20 yeats
Rate: 3.25%
Fee: 1%

V.  FINANCIAL STATEMENTS

Please refer to pages 12 through 21 for the financial spreads (Balance Sheéts, Income
Statements, Cash Flow, Debt Schedule, and Projections) included in the 24 page Credit
Memorandum. o “ _

VI. OTHERATTACHEMENTS:

Exhibit la Credit Memo with full Analysis
1o Business History
. Exhibit 2 SBA Eligibility Information
Exhibit 3 Personal History Statement SBA Form 912
Exhibit 4a Personal Financial Statements SBA Form 413 of owner/guarantor.

4b 2012 Tax Returns John & Julie Mullane
4¢ 2013 Tax Returns John & Julie Mullane
4d 2014 Tax Returns John & Julie Mullane
Exhibit 5 Resume of John Mullane
- Exhibit 6a 12/31/2014 Financial Statement
6b 12/31/2013 Financial Statement
6¢c 12/31/2012 Financial Statement
6d 12/31/2014 Tax Returns
6e 12/31/2013 Tax Returns
6f 12/31/2012 Tax Returns
Exhibit 7a 8/31/2015 Balance Sheet




7b 8/31/2015 Income Statement
Tc 8/31/2015 Accounts Receivables Aging
7d 8/31/2015 Accounts Receivables Explanation and open invoices
Te 8/31/2015 Accounts Payables Aging
Exhibit 8a-  Financial Projections 2014 —2018
8b Assumptions ,
8¢ Amortization Schedule

Exhibit 9 Not Applicable — Cash Flow in 8a

Exhibit 10 Debt Schedule

Exhibit 11 Other previous government debt in Exhibit 1.
Exhibit 12a  Articles of Organization Port Morris Realty LL.C

12b  Concluded Participation Port Morris Realty LLC
12¢  EIN# Port Motris Realty LLC
12d  Operating Agreement Port Morris Realty LLC

Exhibit 13 Not Applicable — Franchise
Exhibit - 14a  Public Auction Brochure
' 14b  Terms and Conditions of Sale

Exhibit 15 TD Bank will obtain and Share. Typically a closing item.
Exhibit 16 Phase I Environmental

: 16a  SBA Reliance Letter on Environmental
Exhibit 17 TD Bank SBA Participation Letter
Exhibit 18 John Mullane’s ID
Exhibit 19a  Transcon International Inc. Credit Safe Report

19b  Mott Haven Holdings LLL Credit Safe Report
19¢c  John Mullane TransUnion Credit Report

Exhibit 20  Not Applicable - SBA form 159. ‘ A
Exhibit 21 Not Applicable - Copies of debt instruments — for any re-finances
Exhibit 22 Credit Alert Verification Reporting System (CAIVRS) dated 8.17.15
Exhibit 23 Existing Lease for 131 Walnut Avenue, Bronx NY

Exhibit 24  IDA Application ‘

Exhibit 25a  Vendex

25b  Affidavit of No Change



Z‘)he Bronx
BOEDC N§isran
. Development
Cgrporation

RESOLUTION (2015)

BRONX EMPOWERMENT ZONE- Transcon International, Inc.— Business Assistance
Initiative-Authorization to Make a Loan, Develop and Negotiate Benchmarks, and Take Related

Actions

WHEREAS, the Board of Directors (the “Directors”) of the Bronx Overall Economic
Development Corporation (“BOEDC”) has authorized a Bronx Empowerment Zone Business
Assistance Initiative for Economic Development Projects (the “BAI”) for the purpose of creating
or retaining permanent private sector job opportunities and business opportunities for Bronx
Empowerment Zone (“Bronx EZ”) residents particularly minorities and womeh, and to leverage
Business Assistance Initiative funds with private capital and investment; and

WHEREAS, guidelines for the BAI (the “Guidelines™) were developed to effectuate said
initiative; and

WHEREAS, in response to a solicitation for proposals meeting the criteria established by the
Guidelines Transcon International, Inc. submitted a findncing proposal for the purchase and
renovations of 131 Walnut Avenue, Bronx, NY 10451which will create job opportunities for 8
Bronx EZ residents; and ’

WHEREAS, the Financing Proposal has been deemed by BOEDC staff to meet criteria for
impact, feasibility, and sustainability, sufficient to qualify for financial assistance pursuant to the
Guidelines; and :

NOW HEREBY BE IT RESOLVED, on this ___Day of October, Two Thousand and Fifteen,
that for the purposes and in accordance with the terms and conditions set forth in the materials
presented at this meeting, the Executive Committee of the Directors (the “Executive
Committee”) approves the Financing Proposal under the BAL and authorizes a loan in an amount
not to exceed $2,200,000 to Transcon International, Inc.; and be it further

RESOLVED, that Executive Committee authorizes the President or another officer of BOEDC to
formulate and submit to the New York Empowerment Zone Corporation benchmarks for the
implementation of the Financing Proposal under the BAI; and be it further

RESOLVED, that the President or another officer of BOEDC be, and each of them hereby is,
authorized to execute such documents and instruments and take such other action as may be

necessary to effectuate the foregoing.
ook







234 RIDER AVENUE » BRONX, NY 10451 U.S.A. » TEL: (718) 586-1600 » FAX: (718) 585-4600

COMPANY HISTORY

Transcon Shipping Specialists Inc was founded and incorporated in the state of New
York in 1989. Transcon International Inc was incorporated in the state of New York in
1995. In 2010 both corporations were metged and we now operating as Transcon
International, Inc. Transcon International, Inc is solely owned by John Mullane and
operates from two locations. Our main office, crating packing and shipping facility is -
located at 234 Rider Ave Bronx, NY 10451.The new storage facility is located at 131 -

Walnut Ave, Bronx, NY 10454 .

We now have one of the world’s premiere fine art storage fac1htles, and we are

" recognized as one of the leading packers and shippers of fine art worldwide.

Recently we have remodeled our facilities based on new insurance requirements,
standards and methods. With this in mind and New York being the center of the art
world, our goal is to be number one in New York. ‘We now have already spent upwards
of $4,000,000.00 on leasehold improvements, installing new security and camera
systems, and HVAC and climate control systetns to accommodate storage of high value
artworks: In the process we are building a facility that is now being ranked by the
insurance industry as one of the leading art facilities in the world.

We-have upgraded our trucks, equipment, workshops, and offices and built customxzed
software systems to acconumodate our unique industry. As a result we have attracted a lot
of high end private and corporate art collectors, museums, galleries, foundations, and |

insurance underwriters as clients.

Our client base covers a wide variety of mstltutxons, corporatmns ancl private collectors.
These clients have been working with us for many years and are well known to us. Qur \

client base breaks down as follows;

~Galleries _ . . 20%.
-Museums , o O 20%
~Private & corporate collections . . 30%
-Foreign agents & brokers - L | 15%
~-Foundations and estates . 15%

All of the services related to this industry are provided with our own employees and our
own equipment. The services are as diversified as the client base and are as follows:

» Worldwide shipping v Packing & crating
v Import & export services »  Climate controlled storage & truckmg
1 Museum exhibitions »  Collection management
»  Domestic & international art fairs v Courier service
v Air & ocean freight » Digital imaging & catalogmg
» Domestic shipping & transportation » Insurance
1

Packers & Shippers of Fine Art, Worldwide




OPERATIONS

Territory: Most of our market is based in Western Europe, Japan, Brazil, Mex1co, Umted
States, Canada, and the tri-state area.

Our operations break down into 5 divisions: Imports, Exports, Transportation, Crating
and Storage. All of these divisions all have their own related subdivisions.

IMPORTS

A typical import will originate either from our local client who requests us to coordinate
and ship a shipment to New York from overseas. The other requests can come from our
corresponding agents around the world who send us shipments for their clients. For
imports, we coordinate and arrange all the paperwork, logistics, customs clearance, airport
trucking, warehousing, unpacking, distribution and delivery to the ultimate consignee.

EXPORTS

Exports, just like imports, can range in volume from one work of art to full containers or
several wooden cases for air freight, Our exports originate from our clients or our .
corresponding agents overseas. All exports will usually start with our estimate. If
accepted, we will arrange and coordinate a collection or several collections if required.
Once all the works have been consolidated at our facility they will be photographed and
condition reports prepared for each work. Work orders are then prepared for crating.
Upon completion of packing and casing, our export coordinator will arrange for shipping
either by air or ocean. We will prepare all necessary documentation and pre-advice our -
corresponding agent overseas, who in turn, provide the necessary import services
required in the country of destination.

All of these functions are completed by our own employees.

TRANSPORTATION

We coordinate local and interstate transportation of one art work to large scale museum
exhibitions. Our larger shipments can range from several works to several trailers at one
time. The larger shipments are exhibition in nature and can involve installation,

de-installation, Crating, and climate controlled transportation.
Local transportation and trucking between points in Boston and Washmgton, DCis

serviced with our own climate controlled trucks.

2

Packors & Shippers of Fine Art, Worldwide



CRATING

Our crating facility is located at the Rider Ave location and currently occupies
approximately 6,5000 sq fi. This crating shop is designed and fitted with modern saws,
dust control systems and a large compliment of modern tools and hardware.

- Crating requirements can be from a simple case to museum quality casing.

The quantities and quality of the cases usually depends on the number, sizes and value of
the various art works. This usually determined by the customer representatives in our
office or by the museum or lenders. Most of the crating shop crew has been with the
company for over fifteen years and they have a thorough knowledge of art handling and
crating requirement

COLLECTION MANAGEMENT

The collection management facility is located approximately ten blocks from our Rider
Awve facility at 131 Walnut Ave, Bronx, NY 10451

Over the past five years we have put a tremendous amount of financial resources and
energy into building out the facility and bringing in new clients.

This is a very important part of our business and has grown to be approximiately 35% of
our revenues. This portion of the business has a fixed overhead and any related services
are additional revenue. Additional services include warehouse handling, in booking, out
booking, digital photography, and inventorying, crating, packmg, and wewmg room
services.

2
2

Packears & Shippors of Fineo Art, Worldwide
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ARTICLES OF ORGANIZATION
"OF

'Port Mortis Realty LLC b
Under and Pursuant to Section 203 of the Limited Liability Company Law
‘ ‘ of the State 6f New York Sel8

M

-
- STATE OF NEW YORY
DEPARTAMENT OF STATE
Moritt Hook & Homroff L FILED MAR 172815
400 Gagden City Plaza — 1xg
Garden City, NY 11530 - -~
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A . 150337000
ARTICLES OF OR’GANIZATIO‘N
OF
Port Morris Realty LLC

Under and Pursnant to Section 203.0f the Limited Liability Company Law
of thie State of New York

The undersigned being the organizer of the Limited Llabxhty Cqmpany does
hereby cerhfy‘

FIRST: The name of the limited liability company is:
Port Morris Realty LLC

SECOND: The office of the Limited Liability Corpany shall be-located i the:
County of Nassau.

o THIRD: The. Sectetary of State-is designated as the agent of the Limited Lidbility

{ ) Company upon whom process against the Limited Liability Company may be served, and
the address to which the Secretary of State shall mail a copy of any process against the
Limited Liability Company served wpon him is:

| ' ¢/o Moritt Hock & Hamroff LLP

400 Gaiden City Plazd
Garden City, NY 11530

IN WITNESS WHEREOF, I hereunto sign my iame this seventeenth day of
March, 2015,

I

Thomas D. Osgooed, Organizer

o

160317000515
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OPERATING AGREEMENT
OF

- PORT MORRIS REALTY LLC-

: This Operating Agreement (this “Agreement”) of Port Morris Realty LL.C
is entered into by John Mullane (the “Member”). :

The Member has formed a limited liability, company pursuant to and in
accordance with the Limited Liability Company Law of the State of New York, as
amended from time to time (“the LLCL”), and hereby agrees as follows:

i 1. Name The name of the limited liability company formed hereby
is Port Morris Realty LL.C (the “Company™).

2. Purpose. The Company is formed. for the purpose of engaging in
any lawful act or activity for which limited liability companies may be formed under the
LLCL and engaging in any and all activities necessaty or incidental to the foregoing.

3. Member. The name, ownership percentage of the Company, and
the business, residence, or mailing address of each Member is as follows:

Ownership
Name Percentage Address
John Mullane: - 100%. ., | ¢/o Transcon International
234 Rider Avenue
Bronx, New York 10451
4, : Management The business and affalrs of the Company shall be
managed by John Mullane.
5. Powers. The Member shall ha;re the power to do any and all acts

necessary or convenient to or for the furtherance of the purposes described herein,
including all powers, statutory or otherwise, possessed by members under the LLCL.

T T 6. "Books and Records. The books and records of the Cormipany shall
be kept at the principal office of the Company, or such other address as authorized by the
Member. The initial Capital Coniribution to the Company from the Member shall be as
set forth on the books and records of the Company.

783049v1




7. Additional Contributions. No Member is required to make any
additional capital contribution to the Company.

8. Distributions. Distributions shall be made to the Member at the
times and in the aggregate amounts determined by John Mullane.

: 9. Assignments. The Member may assign, in whole or in part, his
limited liability company interest to any third party in his discretion.

10.  Withdrawal of a Member. A Member may withdraw from the
Company in accordance with the LLCL. : ' : .

11, Admission of Additional Members. One (1) or more additional
members of the Company may be admitted to the Company with the consent of the
Members. ' : ~

12..  Indemnity of the Member. The Company shall have the power to
indemnify, to the full extent permitted by the LLCL, as amended from time to time, all
persons whom it is permitted to indemnify pursuant thereto, including but not limited to
the Member.

13.  Liability of Members. The Members shall not have any liability
for the obligations or liabilities of the Company except to the extent provided in the
LLCL. : ' '

14.  Governing Law. This Agreement shall be governed by, E}nd
‘construed under, the laws of the State of New York, all rights and remedies being
governed by said laws. :

IN WITNESS WHEREOF, the undersigned, intending to be legally
bound hereby, has duly executed this Operating Agreement as of August __, 2015.

" John Mullane

783049v1



STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby eertify that the annexed copy has been compared-with the
original document in the custody of the Secretary of State and that the same

18 a true copy of said, original,

vV Ce,,

-

',.oto...

"00-.0"

Rev. 06/13

*

RALTYPPRUL L

\3VITNESS my hand and official seal of the
Departtnent of State, at the City of Albany,
ori Mat¢h.18, 2015

Anthony Gxardma , -
Executlve Deputy Secretary of State




" N, Y. S. DEPARTMENT OF STATE , S
DIVISION OF GORBORATIONS AND STATE RECORDS | ALBANY, NY 12231-0001
| FILING RECETPT
{ENTITY NANE: PORT MORRLS REALTY ILC . -
DOGUMENT TYPE: ARTICLEE OF ORGANIZATION (DOM LLC) COUNTY: NASS

Tt e e e ey s e e e e e e s o e s e e e e e e £,

FILED:03/17/2015 DURATION:**¥#%x%*% CASH#:150317000543 FILM #:15Q317000515
DOS ID:4727036

FILER: . EXIST DATE

MORTTT HOGK & HAMROFF LLP _ - 03/17/2015
400 GARDEN CITY PLAZA

GARDEN CITY, NY 11530

ADDRESS FOR PROCESS:

G/0 MORITT HOCGK & HAMROFF LLP

400 GARDEN CITY PLAZA

GARDEN CITY, NY 11530
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The limited liability company is reguired to file a Biennigl Statement with
the Departmient of State every two years pursuant to Limited Liability
Company Law S&dtiond 301, Notification that the biemmial Statement is due
will only be made via eémail. Pléase go to www.email.é&biennial.dos.ny.gowv

to provide an email address to recelve an email notifiecation when the
Biennial Statement ig due.

N

SERVIGCE COMBANY: UNITED CORPORATE SERVICES - 37 SERVICE CODE: 37 *
FEES 235.00 . PAYMENTS 235,00
FILING 200.00 ' CASH 0.00
TAX . 0.00 ¢HECK - 0.00
CERT 0.00 CHARGE 0.00
. .COPIES 10.00 ' DRAWDOWN 235,00
\V)HANDLING 25.. 00 OPAL 0.00
_ REFUND 0.00

PORTM45530- DOB-1025 (04/2007)
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¢ §ifp [R DEPARTMENT OF THE TREASURY

INTERNAL REVENUE SERVICE
CINCINNATI OH  45999-0023

Date of this notice: 04-30-2015

Employer Identification Number:
47~3871834

Foxm: §85-4

. Nurber of this notice: CP 5875 G
PORT MORRIS REALTY LLC
JOHN MULLANE SOLE MBR )
234 RIDER AVE For asaistance you may call us at:
BRONX, NY 10451 1-800-825-4933

IF YOU WRITE, ATTACH THE
STUB AT THE END OF THIS NOTICE.

WE ASSIGNED YOUF AN EMPLOYER IDENTIFICATION NUMBER

Thank you for applying for an BEwployer Identification Number (BIN}. We assigned you
BIN 47-3871834. This BIN will identify you, your business accounts, tax vetuxns, and
documants, even if you have no employees. Please keep this notice in your permanent
recoxds.

When £iling tax documents, payments, and related correspondence, it is very important
that you use your EIN and complete name and address exactly as shown above. Any variation
may cause a delay in processing, result in incorrect information in your account, or even
cause you to be assigned more than one EIN, IE the information is not correct as shown
above, please make the correction using the attached tear off stub and return it to us.

A limited liasbility company (LLC) may file Foxm 8832, Entity Classification Election,
and elect to be classified as an association taxable as a corporation. If the LIC is
eligible to be treated as a corporation that meets certain tests and it will be electing 8
corporation status, it must timely file Form 2553, Election by a $mall Business
Corporation, The LLC will be treated as a corporation as of the effective date of the §
corporation election and does not need to file Form 8832.

‘To obtain tax forms and publications, including thoge referenced in this notice,
vigit our Web site at www.irs.gov. If you do not have access to the Internmet, call
1-800-829-3676 (TTY/TDD 1-800-829-4089) or visit your local IRS office.

IMPORTANT REMINDERS:
* ¥Keep a copy of this notice in your permangnt vecords. This netice is iesnad only
one time and the TRS will not be able to generate a duplicate copy for you. You
may give a copy of this document to anyone asking for proof of your EIN.

* Uge this EIN and your name exactly as they appear at the top of this notice on all
your federal tax forms. :

+ Refer to this EIN on your tax-related correspandence and documents.

If you have questions about your EIN, you ¢an call ug at the phone number or write to
us at the address shown at the top of this notice. If you write, please tear off the stub
at the bottom of this notice and send it along with your letter. If you do not need to
write us, do not complete and return the stub,

Your name control associated with this EIN is PORT. You.will nee~d' to provide this
information, aleng with your EIN, if you file your returns electronically. .

Thank you for your cooperation.
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{IRS USE ONLY) 575G 04-30-2015 PORT O 9999599999 ss-4

Keep this part for your records. - cp 875 ¢ {Rev. 7-2007}

__________________ D A . T A e G WA W

Return this part with any correspondence . ;- '
so we may identify your account. - Please : CP 575 @
correct any errors in your name or address.

99999959938

Your Telephone Number Best Time to Call DATE OF THIS NOTICHE: 04-30-2015
{ ) - EMPLOYER IDENTIFICATION NUMBER: 47-3871834

FORM: §5-4 NOBOD
INTERNAL REVENUE SERVICE PORT MORRIS REALTY LIC
CINCINNATI OH  45999-0023 ‘ JOHN MULLANE SOLE MBR

Mu”cll!llulniuh|u"m"um'n'u"lMu' ' 234 RIDER AVE
BRONX, NY 10451



. EIN Individual Request - Online Application . Page 1 of |

.

EIN Assiatant .
Your Pogredsi Y tdentity 2. Authantioatd 3. Addrassy 4,Dotdiis 8. £ Conlitmatlen
Conjratulnitanst Your EIN lias béon siicéessfully sssigned, Help Toplcs

il do nothave. access
an"ér‘d?

EINAstgned: 47-3BT1634

tagatName: pam}m,omsnem.jvuc &) Cunlacess wisloverata
dab’
IMPORTANT:
Save andor. print (s pago-and the confimationlétter bolow for your parmshertmeoids,
ggwnﬁm&&wlembolwwisyam‘ helslIRS notlon and coritins imporiant Infoimaion regarding your
Holpwith sivisa ang

Wﬁ&mﬂmﬂk&tjmw

Oncayou h:yo savad orpriniad your létiar, elick *Contnise™ bo gotadditionat

o fion ahout uslay yelr now BN,

hitps://sa.wwwd.irs.gov/modiein/individual/confirmation jsp ‘ 4/30/2015







m

| Chywide Administrative
| Services o

WEDNESDAY OCTOBER 28, 2015
10:00 AM Bronx County Courthouse
851 Grand Concourse Bronx NY 10451

CITY OF NEW YORK
BILL DE BLASIO, MAYOR

STACEY CUNMIBERBATCH
Commissioner,
Citywide Administrative Services

RICARDO E. MORALES
Deputy Commissioner,
Asset Management




. AUCTION LOCATION
BRONX COUNTY COURTHOUSE
851 GRAND CONCOURSE, BRONX, NY 10451

BY SUBWAY , J
4, B, D trains to 161st Street - Yankee Stadium

BY CAR

Major Deegan Expressway (Interstate 87)
Exit 5 / East 161st Street - Northbound or Southbound

BY BUS

Bx6 and Bx13 buses stop at East 161st Sireet and River Avenue
Bx1 and Bx2 buses stop at East 161st Street and Grand Concourse

T yl6) STREETLYANK
-I5]/STADIUM (4,5,0) /
| [ Lo/




‘Your Chance to Own a Piece of New York Ci'ty'

Buy real estate by attending the New York City Real Estate Public Auction. Properties are located throughout the
City of New York. Sizes and prices can meet the needs of a variety of buyers: from the homeowner looking to buy
a lot to park a car, to the sophisticated investor looking to build new homes, stores or businesses. Buy property and
make an investment by owning a piece of New York City.

Prior to the auction, carefully read and be certain that you understand the Standard Terms and Conditions of
Sale and any special conditions that apply to certain properties. Anyone interested in purchasing a property is urged
to inspect the premises hefore placing a bid on any property. Additional information regarding the auction and bidding
process is available on the DCAS website &t nyc.gov/auctions. ' -

Going once, going twice ... SOLD!

FOR INFORMATION CONTACT:
Department of Citywide Administrative Services
Asset Management
1 Centre Street, 20th Floor North
New York, NY 10007
(212) 386-0588
nyc.gov/auctions
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Wednesday, October 28, 2015

GENERAL INFORMATION

1. Auction Sale - This sale will be conducted as a public auction. Bidders must attend the auction. At the auction, the Purchaser must submit
an Auction Deposit as printed in the parce! offering. The Auction Deposit for each parcel must be In the form of cash, official bank check, certified
check, bank money order or postal money order payable to NYC/DCAS. If you are presénting cash, it sholid be in the form of $100 bills. See
Paragraph 4 of the Standard Terms and Conditions of Sale.

2, Standard Terms and Conditions of Sale - The Standard Terms and Conditions of Sale printed n this brochure contain complete
. information on the terms of the auction, including information on deed restrictions, and eligibility and financial requirements. We urge you
to read them carefully. Certaln parcels included in this auction are belng sold subject to Spgcial Terms and Conditions of Sale in addition
to the Standard Terms and Conditions of Sale.

3. Assignment of Memorandum of Sale ~ The Purchaser can assign his/her Purchaser's rights under the Memorandum of Sale no later
than (14) calendar days from the Date of Sale.

4. Minimum Eligibility Requirements

A. Purchasers will be required to execute and submit affidavits verifying, among ather things, that they are not delinguent in the payment of real
estate taxes for any property located in the City of New York or any other obtigation with the City of New York.

B. At the auction a Purchaser must provide his/her Social Security Number, Where the Purchaser is a corporation, the Employer Tax LD. Number

is required; and an officer of the corporation must provide hissher Soclal Security Number. Purchasers must also provide two forms of
identification on the Date of Sale, one of which-must be a government Issued photo i.¢. {passport, driver’s license, etc.). ’

5. Prospective purchasers are urged to contact the following City agencles for information regarding the
properties being offered at this Public Auction.

A. To verlfy Information on ASSESSED VALUATION and REAL ESTATE TAXES, contact the Department of Finance (DOF) borough
office in which the property is located by calling 311 or visiting the DOF website at nyc.gov/dof.

The assessed value is the value placed on a property by the Department of Finance for the purpose of determining real estate taxes.

B. For information on VIOLATIONS and to see the original BUILDING PLANS, visit the Department of Buildings {DOB) borough office
" In which the property is located or visit the DOB website at nyc.gov/bufidings.

- Manhattan Bronx Brooklyn
280 Broadway 1932 Arthur Avenue Municipal Building,
3rd Floor 5th Floor 210 Joralemon Street
‘ 8th Floor
Queens Staten Island
Borough Hall, Borough Hall,
120-55 Queens Bivd. 10 Richmond Terrace
Kew Gardens 2nd Floor

1st Floor
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GENERAL INFORMATION 2
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An INSPEGTION SCHEDULE has been arranged for the buildings included in this auction. See Pages 7-10.
No Brokerage Commissions will be payable by the City of New York. See Paragraph 21 of the Standard Terms and Conditions of Sale.

Purchase by City Employees ~ The City Councli.amended Section 2604 of the New York City Charter on July 24, 1980, Most City
employses are now eligible to purchase real property at auction or sealed bid sales. However, the following persons still may not bid on or
purchase property: elected officials; employees in the Office of Property Management of the Department of Housing Preservation and Development
(HPD); employees in Asset Management at the Department of Citywide Administrative Services (DCAS); Commissioners, Deputy Commissioners,
Assistant Commissioners, and others of equivalent rank in HPD or DCAS; and any officer ar employee who has participated in decisions or matters
affecting the disposition of the Clty property to be sold or has-such matters under active consideration.

Requirements of Property Owners with Respect to Vacant Land-Cleaning and Fencing - Bidders are advised that
owners of vacant lots within the Gity of New York are required by law to fence such lots and maintain them in a clean and sanitary condition. Failure
to clean and maintain such property could result in the imposition of substantial penalties based on enforcement actions as well as the exercise
of other enforcement powers by the Department of Transportation, Department of Health and Mental Hyglene, Department of Sanitation and other
agencies having jurisdiction, : ' S

Penalty for Bid Rejection or Refusal to Proceed with a Sale - If for any reason a bid is rejected or the successful Purchaser(s)
refuses to proceed with the sale of dny one parcel then, in either event, all bids shall be rejected and the parcel(s) reoffered, sald bidder(s) shall
be prohibited from further bidding, and will be required to leave the auction venue. A good falth effort will be made by DCAS to ensure that such
bidder(s) not be permitted to re-enter the auction venue.” ) )

The information in this brochure Is available for the convenience of prospective purchasers and is as accurate as can reasonably bé provldé‘d. For
further information, please contact DCAS at (212) 386-0588 or visit the DCAS website at nyc.gov/auctions.

The enﬁ[e Balance of the Purchase Price must be paid within forty-five (45) calendar days of the Date of Sale, For example, if the Purchase Price.is $10,000,
the Auction Deposit due on the Date of Sale is $2,000, and the Balance of the Purchase Price due aquals $8,000, then the Balance of the Purchase Price of
$8,000 must be paid within forty-five (45) calendar days of the Date of Sale. The City will not offer mortgages or any other

payment plans.

Bidders are advised that the City reserves the right to require prospective
purchasers to present proof in advance of any bidding on a particular parcel that

- the bidder is in possession of the Auction Deposit in the appropriate amount and
form for each parcel. The Auction Deposit must be payable in the form of cash,
official bank check, certified check, bank money order or postal money order.
When such proof is required, bidders who are unable to provide the aforesaid will
not be permitted to participate in the bidding for that parcel.

Bidders are advised that due to security requirements, all persons entering the
auction venue must pass through a magnetometer. Please allow extra time to
enter. No eating, drinking or smoking is permitted in the auction venue. These
rules will be strictly enforced.

- NOTE: Individuals requesting Sign Language Interpreters should contact the Department of Citywide Administrative Services, 1
Centre Strest, 20th Floor North, New York, NY 10007, phone (212) 386-0588 no later than 14 days prior o the Date of Sale.
TOD users should call Verizon relay service.
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3  ZONING

For information on Zoning, contact the Department of City Planning (DCP) helpdesk Monday through Friday at (212) 720-3291,8:30 am.-
5:00 p.m. For information regarding EXACT zoning requirements, visit the DCP website at nyc.gov/zoning.

The following information will assist potential purchasers in understanding and interpreting the applicable zoning regulations governing use
of property in the Gity of New York. These guidelines apply to the development of vacant lots, use and expansion of existing buildings or to
permitted accessory uses. To understand the uses permitted on a specific site, you are urged to seek professional advice, e.g., a licensed
architect, engineer or land use counsel. . :

These guidslines are not intended as anything other than a generat summary of terms used in this auction brochure and are provided for
convenience of reference only, DCAS is not charged with the enforcement or interpretation of zoning laws and regulations and makes no
representations in this regard. Purchasers are urged not to rely in any manner upon these guidelines and are urged to consult with their
own advisers In this area,

DEFINITIONS

RESIDENTIAL: Residential Districts (R1-R10) vary according to bulk, permissible density and other controls, such as parking and
open space. _ , :

COMMERGCIAL: Commerclal Districts (C1-C8) vary according to the area they are to 'serve (locat vs. regional) and the compatibility
with adjacent residential uses. All residential uses are permitted in C1-C6 districts. Many C districts are further subdivided by another
numerlcal suffi, e.g., C6-9, which allows a greater range of bulk and parking standards.

MANUFACTURING: Manufacturing Districts (M1-M3) vary according to their impact on the environment and the types of materials
usgdl{‘r)l th:! production processes. No residential use is permitted in M zones without first obtaining a variance from the Board of Standards
and Appeals. ‘

PARKING: Parking provisions differ according to the type of district and the use and size of the development. The Zoning Resolution
controls the minimurn number of spaces required, the maximum number of spaces permitted and the distance of the parking facility from
the use to which it is accessory. .

USE GROUPS: Within each zoning district, certain activities are permitted which are categorized as use groups. There are 18 use
groups: residential and institutional activities are within use groups 1-4, local retail and services are within use groups 5-9, regional
shopping is within use groups 10-12, open space activities are within use groups 13-15, manufacturing is within use groups 16-18.
The following chart shows permitted use groups. For further information on what uses are allowable within specific zones contact the
Department of City Planning or the borough office of the Department of Buildings. X
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~ ZONING

RESIDENTIAL DISTRICTS: Pemitted Uses

District
R

R2
R3-1

R3-2 to R10

Uses
Single Family Detached Residence;
Community Facilitles

Single Family Detached Residence;
Community Facilities

Single or Two-Family Residencs, Attached or Semi-attached;
Communily Facilities

Residence of all kinds;
Community Facilities

COMMERGIAL DISTRICTS: Permitted Uses .

District
Gt

G2

03

- Ch

C7

C8

Uses

Wide range of retall stores and personal
service establishments for local shopping;
Residential and Community Faclities.

Wide range of local service establishments;
Residential and Community Facilitle;s.

Waterfront recreation, related to boating
and fishing; Residential and Community Facliities.

Ganeral Commerclal uses such as depariment -
stores, theatre, etc.; Residential and Community Facilities.

Central Commercial uses which serve the entire
metropolitan region; Resldential and Commurity Facilities.

Full range of commercial uses requiring a
central location; Residential and Community Facilities,

Large, noisy, traffic generating uses such
as open amusement park,

Service establishments such as automobile
sarvice statlons.

MANUFACTURING DISTRICTS: Permitted Uses

District
M

M2

M3

Uses

Light industrial uses such as research
laboratories, or wholesale service facilities;
certain Community Facilities.

General industrial uses with performance characteristics
less desirable than those permitted in M1 district,

Heavy industrial uses such as chemical
manufacturing, power plants, foundries, efc.

Permitted
Use Groups

13,4

1,34

1.2,3,4

1125314

Permitted
Use Groups

1-6

1-9,14
1-4,14
1-6,8-10,12

1-6,9-11

112

410,215
41416

Permitted
Use Groups

4-14,16-17

517

5-18
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5 FREQUNTLY ASKED QUESTIONS

1. Q. What is the Minimum Upset Price?
A. This is the price at which the bidding will begin. For example, if the Minimum Upset Price is $9,000, the bidding cannot begin below $9,000.

2, Q.If there are no bidders on a parcel at this sale, will the parcel come up for sale again?
A. If there are no bids on a parce! when first offered at auction, it will be re-offered prior to the conclusion of the auction. If no bids are made
the second time, the parcel will be re-evaluated and may be re-offered at public auction at a future date.

3. Q. How much money is due on the Date of Sale?
A. You must submit the Auction Deposit as printed in the parce! offering in the altowable form on the Date of Sale.

4. Q. What is the Auction Deposit?

A. The Auction Deposit Is fisted next to each parcsl and is the amount payable at the close of bidding. Payment must be in the form of cash,
official bank check, certified check, bank money order or postal money order. All checks must be made payable to NYG/DCAS, Personal
checks will not be accepted for me Auction Deposit. Cash will only be accepted in $100 bills. The Auction Depesit must be in its proper form
when you bid on a parcel, You must be prepared at the time of the bid to submit the Auction Deposit and any
additional funds necessary to meet the deposit requirements. You will not be permitted to leave the
auction venue without completing the payment process.

5. Q. Are any other payments required on the Date of Sale?
A. Ygs. In addition to the Auction Deposn the Purchaser is responsible for an Auctioneer's Fee. Ses Paragraph 20 of the Standard Temns
anga (%ondihons of Sale. This fee Is payable by cash or personal check and must be paid to the auctioneer prior to signing the Memorandum
of Sale.

6. Q. When are affidavits and business entity paperwork due?
A. Al affidavits, partnerships certificates, corporate resolutions, incumbency certificates and certificates of good standing must be duly executed and
submitted within fourteen (14) calendar days of the Date of Sale. Fallure to comply will result in a default

7. Q.May | assign my Memorandum of Sale?

A. You may apply to assign your Memorandum of Sale. Alf Assignments must bs submltted within fourteen (14) calendar oays of the Date of
Sale. However, all Assignment requests must be on the form provided by DCAS, and accompanied by required affidavits and documents, A
non-refundable fee of $200 must accompany each request, The non-refundable assignment fee must be submitted in the form of an official
bank check, certified check, bank money order or postal money order made payable to NYCIDCAS No Assignments shall be valid for
any purpose unless and until approved in writing by DGAS..

8. Q. When must title objections be filed and in what form?
A. Al fitle objections must be filed in writing within forly-five (45) calendar days of the Date of Sale. A title report issued by a Title Company
certified to conduct business In the State of New York, and if applicable, a survey, must accompany each submission. Failure fo submitin a
timely manner may result in a waiver of alf rights fo file title objections,

9. Q. Will a title objection result in a cancellation of sale?
A. f your title company identifies a title objection, it will be reviewed by the NYC Law Department with your nﬂe company. Most title objections
age rggolved and the properly is conveyed. See Paragraph 15 of the Standard Terms and Conditions of Sales for further information regarding
fitie objections.

10. Q. Am | responsible for liens and violations on property?
A. Purchasers will NOT be responsible for any real estate taxes, water charges, sewer charges or Clty liens on the property prior to the date of
Title Closing. However, Purchasers will be responsible for violations on the property fram the Title Closing date if directly related to the properly.
Ses Paragraph 9 of the Standard Terms and Conditions of Sales for additional information,

11. Q. When must | pay the Balance of the Purchase Price still due on my parcel?

A. The entire Balance of the Purchase Price must be paid within forty-five (45) calendar days of the Date of Sale. For example, if the Purchase
Price is $10,000, the Auction Deposit due on the Date of Sale is $2,000, and the Balance of the Purchiase Price due equals $8,000, then
the Balance of the Purchase Price of $8,000 must be paid wiihin forty- -five {45) calendar days of the Date of Sale. The Clty will not offer
mortgages or any other payment plans.
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- FREQUENTLY ASKED QUESTIONS 6

12. Q. What happens if | don’t pay the Balance of the Purchase Price or submit required paperwork and
A, affidavits? ’
DCAS will place you in default pursuant to the Standard Terms and Conditions of Sale. In the event that you are placed in default, the City wil
retain 20% of the Purchase Price as liquidated damages, and may resell the property at a future auction. Furihermore, the City of New York
will not permit you to bid on, close title on or plrchase property from the City for a period of five years.

13. Q. When is Title Closing?
A. When all requirernents under the Standard Terms and Conditions of Sales have been met, the file is forwarded to the NYC Law Department. A
Title Closing attorney will be assigned and a mutually convenlent Title Closing date will be scheduled. You will be notified of the date and time.

14. Q. Iif the property is presently being used by other people, how do | claim possession?
A. You are not legally the owner of the property until title has closed and you have received your deed, at which time you are solely responsible
for claiming possession in any legal manner you may deem necessary.

15, Q. What closing costs will | have to pay? ,
A. Before your Title Closing, you will receive an appointment letter confirming time, date and closing costs. The charges include recording fees
for the deed, a State stamp tax, a City transfer tax, and taxes from the closing date to the end of the tax quarter. Should you adjourn your
closing date, adjoumment fees will be paid at closing in addition to the other charges.

16. Q. Do | need to hire an attormey to represent me?
A. Whether or not you wish to retain an attomey to represent your interests Is your decison, If you are not represented at the time of Title
" Closing, the City's closing attomey will describe the documents you are signing and forward the appropriate instruments to the City Register for
recording. Read and familiarize yourself with the Standard Terms and Conditions of Sale and the property offering described in this brochure.

17. . Do | need to use a broker to bid? o o ‘
A. No. You do not need o be represented by a broker to bid on property. Please be aware that the City does not pay any brokers’ commissions,
pursuant to Paragraph 21 of the Standard Terms and Conditions of Sale.
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‘ PRE-AUCTION SEMINAR

The Pre-Auction Seminar is available online at:
nyc.gov/auctions

Bidders are encouraged to view the Pre-Auction Seminar slideshow to learn about the sales procédure in order to be
prepared to bid on the Date of Sale. '

The Pre-Auction Seminar is available to provide answers to commonly asked questions regarding the sales procedure,
bidding requirements, acceptable payments, assignment requirements, etc.

| INSPECTION SCHEDULE

UNIMPROVED PROPERTIES (vacant land)
To identify the location of unimproved parcels, visit the Department of Finance (DOF) website at nyc.gov/dof or visit the Office of Land Records, City
Register for a tax map.

BromX.......ccoiiiiiiiin s P e 3030 Third Avenue, 2nd Floor
131470014 PP 210 Joralemon Street, 6th Floor
O P 144-06 94th Avenue, 2nd Floor
Statenlstand . .. ...l S e e R 350 St. Mark's Place, 4th Floor

The following Inspection schedule has been arrangsd for viewing the buildings offered for sale at this Auctlon. Prospective purchasérs should go directly
to the bulldings at the time scheduled. The bulldings will be open enly during these fimes and will close promptly at the time indicated below. We strongly
urge anyone Interested In purchasing a property to inspect the premises hefore placing a bid on any property. Bring a flashlight with you to the inspection.

NOTE: WHILE THE CITY WILL MAKE A REASONABLE EFFORT TO PROVIDE ACCESS, THERE MAY BE INSTANCES WHERE ACCESS IS NOT AVAILABLE.
ACCESS IS NOT A PRE-CONDITION OF SALE. PERSONS INSPECTING THESE BUILDINGS ARE PROHIBITED FROM BEING ACCOMPANIED BY CHILDREN UNDER
18 YEARS OF AGE. '



Wednesday, October 28, 2015

INSPECTION SCHEDULE 8

Parcel # 1
BBL: 2-2586-26
Address: 131 Walnut Avenue, Bronx, NY
Inspection 1: September 24, 2015

10:00 a.m, to 11:00 am.
Inspection 2: October 15, 2015

1:00 p.m. to 2:00 p.m.

NOTE: Prospective purchasers wishing to attend the inspection will be required to provide government issued photo identification prior to entering
the premises.
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9 INSPECTION SCHEDULE

Parcet # 2
BBL: 2-3055-8
Address: 2374 Bathgate Avenue, Bronx, NY
Inspection 1: September 23, 2015

12:00 p.m. to 1:00 p.m.
Inspection 2: Octoher 15, 2015

10:00 a.m. to 11:00 a.m,

NOTE: Prospective purchasers wishing to attend the Inspection will be required to provide government issued photo identification prior to entering
" the premises. :
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INSPECTION SCHEDULE 10

Parcel # 8
BBL: 4-10055-28
Address: 146-39 105th Avenue, Queens, NY
Inspection 1: September 24, 2015
1:00 p.m. to 2:00 p.m.
Inspection 2; Octoher 14, 2015 ‘ |

10:00 a.m. to 11:00 am.

. NOTE: Prospective purchasers wishing to atiend the inspection will be required to provide government issued photo identification prior to entering
the premises.
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11 PURCHASER REQUIREMENTS

KEy Terms
Minimum Upset Price . ... ... i e i i i e e Beginning Bid Price
Purchase Price .............coovviiririiniieians e e e e e e e High Bid Price
Auction Deposit . . . .. e e e e e e e Printed in the parcel offering

Must be in the form of cash, official bank check certified check,
bank money order or postal money order payable to NYC/DCAS.

Balance of the Purchase Price ..................ccociiiiiiiiines e Balance of the Sales Price
Total due forty-five (45) calendar days after the Date of Sale

PURCHASERS MUST HAVE THE FOLLOWING

* TWO FORMS OF IDENTIFICATION

—One must be a government issued photo L.D. such as driver’s hcense, passport
- or employee card :

~The second can be a credit card alien registration, etc.

* PAYMENT .
ACCEPTABLE FORMS OF PAYMENT - NOT ACCEPTABLE FORMS OF PAYMENT
cash , * non-postal or hon-bank money order
‘official bank check RS - personal check ‘
certified check e L . third party check.

bank money order . - traveler’s check
postal money order ‘ s

If you are the Purchaser you must pay an Auctlon Deposit as printed in the parcel offering. You must have this money avallable at the
time you bid, and you will not be permitted to leave the auction venue until you have completed the payment process. The Auction
Deposit must be in the form of cash, offlmal bank check certmed check, bank money order or postal money order payab!e to NYC/DCAS.
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AUCTION PROPERTIES 12

% Auction Properties
1) Parcel No. |

2) Parcel No.2

3) Parcel No.3

¢ 4) Parcel No.4
5) Parcel No.5

6) Parcel No. 6

7) Parcel No. 7

A

. v
P g s

Miles
10
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13  BRONX

TOTAL MINIMUM

PARCEL . ASSESSED AUCTION UPSET
NO. BLOCK LOT LOCATION/PROPERTY TYPE SIZE ZONING VALUE DEPOSIT PRICE
1 2586 26 131 Walnut Avenue 207 x 275 M3-1 $3,318,750 $2,200,000 $11,000,000

Blockfront ’

Northwest side of Walnut Avenue

Between East 134th Street

and East 135th Street

6 Story Buliding

Soe inspection schedule on page 8

EAST 135 STREET

IR MOTIN
MLNUT AN

EAST 1M STREET

Parcel 1 Is Being Sold Subject To The Following:

This parcel is currently burdened by a Property Management Agreement (Agreament) between the City of New York and the Economic Development Administration
{*EDA"), United States of America dated September 10, 1986. Unless ferminated and released by the EDA prior to closing, the Agreement shall run with the land and be
so reflected in the deed until such time that the Agreement Is terminated and released by the EDA. The aforesald shall not be grounds for cancellation of the sale and
your attention is called to Paragraph 8 of the Standard Terms and Conditions of Sale (“Property Sold Subject To") which remains in full force and effect.

NOTE:

At the fime of printing this brachure, the subject parcel Is occupied by - tenant through a long term lease between The City of New York as landlord and SOBRO
Development Corporation as tenant, dated Jung 7, 1982 {the “Lease”). The initial Lease expiration date was 9/30/2014, with two 10 year renewal options, one of which
has been exerclsed. The first renewal option expiration date Is 9/30/2024. In the event the tenant yemains in good standing and exercises the second 10 year renewal
aption, the Lease will expire on 9/30/2034. The tenant has a right of first refusal if the City seeks to sell the parcel. The current tenant is subleasing a portion of the
parcel 1o Transcon International Inc. In addition, two (2) other subleases exlst on the parcel to Empire Erectors and Electrical Company, Inc. and Sam Bonk Uniform
Civilian Cap Company Inc. Prospective purchasers can contast DCAS, 1 Centre Street, 20th Floor North, New York, NY 10007, (212) 386-0614 o view the Lease and
subleases.

Your attention Is called to Paragraph 9 of the Standard Terms and Conditions of Sale (“Property Sold Subject To"), which provides In pertinent part that the parcel is
heing sold subject to the rights of any tenant in occupancy. . ’
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TOTAL MINIMUM
PARCEL ASSESSED AUCTION UPSET
NO. BLOGK LOT LOGATION/PROPERTY TVPE SIZE ~ ZONING VALUE DEPOSIT PRICE
2 3055 8 2374 Bathgate Avenue , 25%90 R6 $70,002 $57,000 $285,000

Southeast side of Bathgate Avenue

154 feet southwest of East 187th Street

2 Story Building

See inspection schedule on page ©

BATHGATE AVENUE

‘-

S
g
=
©
-
=9
P

AST 187 STREET

124

4 g . IX% I3 L
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BROOKLYN

, TOTAL " MINIMUM
PARCEL ASSESSED AUCTION UPSET
NO, BLOCK LOT. _ LOCATION/PROPERTY TYPE SIZE . ZONING VALUE DEPOSIT ' PRICE
3 7932 998 Southeast side of Ditmas Avenue 55 x 267 Mt-1 Tobe $115,500 $577,500

213 feet southwest of East 58th Street Irreg. : determined
Vacant Lot
A
% p 4,455.
a 2
m e %]
m\ A\'-f;'? f,-"'r . :-d
-t;,""‘a:; P ff i ™ 648 E
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NOTE: :

PRIOR TO AND AS A CONDITION PRECEDENT TO CLOSING, TH

E PURCHASER SHALL BE REQUIRED TO: Within sixty (6(5) days of the Date of Sale, (unless title objections

have been submitted to Asset Management within 45 days of ihe Date of Sale pursuant.to Paragraph 15 of the Standard Terms and Conditions of Sale) Purchaser shall
deliver to DCAS a survey and legal metes and hounds description of the site prepared by a Professional Land Surveyor, licensed in the State of New York. Both survey
and the legal mstes and bounds descriptions must include the surveyor's signature and seal. This survey and legal metes and bounds description must be certified to
the Clly of New York {the “City") and'must be sufficient to enable the City to reapportion and convey the property. In the event that title objections are timely submitted
pursuant o Paragraph 15 of the Standard Terms and Conditions of Sale, DCAS shall review the objections and if in DCAS' sole discretion it is determined that such title
objections are not valid, the aforesaid sixty (60) day period for defivery of a survey and legal metes and bounds description shall be extended for an additional fourteen
{14) calendar days from the date upon which DCAS notifies the Purchaser in writing of the Invalidity of the title objections.

Failure to comply fimely with the above condition precedent shall constitute a Purchaser's default as set forth In Paragraph 13 of the Standard Terms and Conditions

of Sale.
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. . TOTAL MINIMUM
PARCEL ‘ ASSESSED AUCTION UPSET
NO. BLOCK LOT LOCATION/PROPERTY TYPE SIZE ZONING  VALUE _ DEPOSIT PRICE
4 7932 999 Southeast side of Avenue D 39x 111 R4 To be $48,000 * $240,000
203 feet gast of East 56th Street Irreg. determined
Vacant Lot
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NOTE: . e » 2 Do

PRIOR TO AND AS A CONDITION PRECEDENT TO CLOSING, THE PURCHASER SHALL BE REQUIRED TO: Within shdy (60) days of the Date of Sale, (unless title objections
have been submitted to Asset Management within 45 days of thé Date of Sale pursuant to Paragraph 15 of the Standard Terms and Conditions of Sale) Purchaser shall
deliver to DCAS a survey and legal metes and bounds description of the site prepared by a Professional Land Surveyor, ficensad in the State of New York. Both survey
and the legal metes and bounds, descriptions must includs the surveyor's signature and seal. This survey and fegal meles and bounds description must be ceriified to
the City of New York (the “Clty") and must be sufficient to enable the City to reapportion and convey the properly, In the event that title objections are timely submitted
pursuant to Paragraph 15 of the Standard Terms and Conditioris of Sale, DCAS shall review the objections and if in DCAS’ sole discretion it is-determined that such title
objections are not valid, the aforesaid sixty (60) day period for delivery of a survey and legal metes and bounds description shall be extended for an additionat fourieen
{14) calendar days from the date upon which DCAS noifies the Purchaser in writing of the invalidity of the title objections.

Failure fo comply timely with the above conditlon precedent shall constitute a Purchaser's default as set forth in Paragraph 13 of the Standard Terms and Conditions
of Sale.
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TOTAL MINIMUM
PARCEL . : ASSESSED AUCTION UPSET
NO, BLOCK LOT LOCATION/PROPERTY TYPE SIZE ZONING - VALUE DEPOSIT PRICE

5 10055 28 146-39 106th Avenus 25x100 R4-1 $62,964 $38,000 $195,000
- Northwest side of 105th Avenue
25 feet northeast of Waltham Street
1 Story Bullding
See inspection schedule on page 10

- LIBERTY AVFNUE

WALTHAM STREET
SUTPHIN BOULEVARD

DSAVENUE
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MINIMUM

. TOTAL
PARCEL ASSESSED AUCTION UPSET
NO. BLOCK LOT. LOCATION/PROPERTY TYPE SizE ZONING VALUE DEPOSIT PRICE
5} 10156 61 Northwest side of Douglas Avenue 20 x 80 Mi-1 $33,097 $19,500 $97,500
96 feet southwest of 168th Street ‘
Vacant Lot
168 STREET
'%WJX—-'—%;.—:s—f T g___,v,_:?;_____ ,__,
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. / |

2 . an 3]

P;:(.l | it %

% g

; ‘ g
W - ‘
N : 183
H 110
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MERRICK BOULEVARD
< 0 25 50 100
i iemmmem Feol
NOTE: ' ' T S L
~to-month lease with DCAS. The monthly base rent Is $520. Prospective

At the time of printing this brochure, the subject parcel ié‘ occupied by a tenant through a month

purchasers can contact DCAS, 1 Cenire Street, 20th Floor North, New York, NY 10007, (212) 386-0614 1o view the lease. The lease held by DCAS and the security

deposit held by the NYC Comptroller shall be assigned to the Purchaser at Title Closing.

Your attention is cafled to Paragraph 9 of the Standard Terms and Canditlons of Sale {"Property Sold Subject To*), which remains in full force and effect.
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TOTAL S MINIMUM
PARCEL : ASSESSED AUCTION UPSET
NO.  BLOGK LOT LOCATION/PROPERTY TYPE SIZE ZONING - VALUE DEPOSIT PRICE
7 6253 9 Southwest comer of South Railroad Street 146 x 100 R3X $12,074 $49,500 $247 500
and Buffington Avenue Imeg. SRD
Vacant Lot
SOUTH RAILROAD STREET

A

ALBEE AVENUE

LN

}4 0 25 50 100
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DEFINITIONS

Affiliate - A Business Entity in which the Purchaser has, directly
or indirectly, a voting, control or ownership interest of twenty
percent (20%) or more, or which has such aninterestin Purchaser.

Assignee - The individual or entity to whom/which the contract
is assigned.

Assignment - The transfer or conveyance of a right or contract
from one person or Business Entity to another,

Assignor - The successful bidder at the auction sale who/which
submits an Assignment Form to transfer hns/her/lts rights under
the Memorandum of Sale,

Auction Deposit - The minimum amount as advertised in
the auction brochure, payable at the close of bidding on the
Property. This is paid in cash or by official bank check, certified
check, bank money order or postal money order, made payable
to the order of NYC/DCAS.

Balance of the Purchase Price - An amount equal to the
Purchase Price minus the Auction Deposit, which amount is
payable within forty-five {45) calendar days of the auction sale.

Business Entity - A legal being, other than an individual,
natural person, e.g., a corporation, partnership, joint venture
or syndication. A Business Entity must be duly formed in
accordance with all applicable provisions of law and have the
legal capacity, among other things, to be sued and to own and
mortgage property in the State of New York.

City - The City of New York, acting by and through the
Department of Citywide Administrative Services,

Date of Sale - The date of public auctuon

Days-business - Monday through Fnday, excluding Cnty—
observed holidays. :

Days»ealendar - All the days of the year, including Saturday,
Sunday and City-observed holidays.

DCAS - The City of New York, acting by and through the
Department of Cltthde Administrative Serwces

Deed - An instrument in writing, duly executed and delivered,
that conveys title to real property.

Default - Afailure by the Purchaser to comply withany provision
of the Memorandum 'of Sale and/or Terms and Conditions as
further defined in Paragraph 13 hereinafter.

Deputy Commissioner - The Deputy Commissioner of
the Asset Management Line of Service of the Department of
Citywide Administrative Services of the City of New York,

Lien- A claim or encumbrance on property, e.g., for the payment
of a debt,

Memorandum of Sale - The contract between the City and the
Purchaser for the purchase of the Property, which incorporates,
by reference, the Terms and Condmons of Sale and any special
terms and conditions,

Property - The particular parcel of City-owned rea property,
and any improvements thereon, sold at public auction to the
Purchaser,

Purchase Price - The highest bid made and accepted for the
Property at the auction.

Purchaser - The successful bidder(s) at the auction sale and,
where the purchaser is a Business Entity, then each partner or
any director(s), officer{s), shareholder(s) or member(s) having a
total of twenty percent (20%) or more of the purchaser’s voting
stock, ownership interest or control, .

Title Closing - The transfer of title to or ownership of the
Property to the Purchaser; the date upon whlch such transfer is
made.

Upset Price - The amount at which bidding starts on the
Property. ‘

Verlfled Statement and Tax Affidavit- A document in which
the Purchaser provides certain information to the City about
ownership of property and obllgatlons to the City and swears
that such informatlon is true,
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1. GENERAL ELIGIBILITY TO BID
{a) The Gity will not restrict an otherwise eligible bidder on the
basis of race, color, creed, national origin, sex, age, handicap,
marital status or sexual orientation from purehasing property.

(b) Successful bidders shall be required to provide two pieces
of identification, satisfactory to DCAS, at the time of the auction,
Failure to provide such satisfactory proof of identity may result in
rejection of the bid and reoffer of the Property for sale.

2. INELIGIBILITY TO PURCHASE

(a) Bidder Has Defauited On Other Obligations

No bidder, including, without limitation, any Business Entity
or subsidiary, parent or Affiliate thereof, or any trustee(s),
director(s), officer(s), shareholder(s) or member(s) with voting
Interests or owning a total of twenty (20%) percent or more of
any of the foregoing, who or which is or has been in default in
or on any contract, obligation or agreement of any kind or nature
whatsoever entered into with the City of New York, or any of its
agencies, within a perlod of five (5) years prior to the date of
the auction sale, will be accepted as an eligible bidder for any
Property. Such obligations include, among other things, the
obligation to pay in full all New York City property taxes and
charges when due,

{b) Bidder Was a Former Owner of the Property

~ No bidder, including, without limitation, any Business Entity or
subsidiary, parent ar Afflliate thereof, or any director(s), officer(s),
shareholder(s) or member(s) with veting interests or owning a
total of twenty (20%) percent or more of any of the foregoing,
who or which was a former owner of the Property within a period
of five (5) years prior to the Date of Sale and defaulted on any
debt or obligation to the City will be accepted as the Purchaser
for the Property.

(c) Penalty for Bidding When Ineligible

The Deputy Commissioner reserves the right, if an investigation
establishes to his or her satisfaction that any of the provisions in
subparagraphs 2(a) or 2(b) above has been violated, to declare a
Default pursuant to paragraph 13 below and ravoke the sale or to
take any other action permitted under the Terms and Conditions of
Sale and any Special Terms and Conditions of Sale or applicable
provisions of law.

(d) Eligibility of City Employees To Purchase

The City Council amended Section 2604 of the New York City
Charter on July 24, 1980, Most City of New York employees are
sligible to purchase real properiy at auction sales. However, the
following persons may not bid on or purchase property;

(1) Elected.Officials;

(i) . Employees in the Office of Property Management of
the Department of Housing Preservation and Development
(HPD);

(iii) Employees of Asset Management, DCAS;

(iv) Commissioners, Deputy Commissioners, Assistant
Commissioners and others of equivalent rank in HPD or the
Department of Citywide Administrative Services; and

(v) Any officer or employee who has participated in decisions
or matters affecting the disposition of the Property to be -
purchased or has such matters under active consideration.

3. AFFIDAVIT REQUIRED
(a) The Purchaser shall submit a Verified Statement and Tax
Atfidavit within fourteen (14) calendar days of the Date of Sale.

(b) For the purposes of Paragraph 2 ahove:

(i) Where the Purchaser is an individual:

(A) the interests and defaults of the Purchaser’s spouse
may be attributed to the Purchaser; and

(B) the interests and defaults of a Business Entity (and of any
parent subsidiary or Affiliate of such Business Entity)
in which the Purchaser has a twenty (20%) percent or
greater ownership or voting interest shall be attributed to
the Purchaser;

(i) Where the Purchaser is a Business Entity:

(A) the interests and defaults of any trustee(s), director(s)
or officer(s) and any shareholder(s) or member(s) having
a total of twenty (20%) percent or more of its voting
stack, ownership interest or control shall be attributed to
it (for purposes of these subparagraphs (i} (A) and (8),
the interests and defaults of the family members listed
in subparagraph (i) (A), above, shall be attributed to the
individuals set forth in these subparagraphs); and

(B) the interests and defaults of a Business Entity (and of any
parent, subsidiary or Affiliate of such Business Entity)
in which the Purchaser or any. subsidiary, parent or
Affiliate thereof or any trustee(s), director(s), officer(s),
shareholder(s) or member(s) thereof has a total of twenty
(20%) percent or greater ownership, voting interest or
contro! shall be attributed to the Purchaser; and

(C) the principal oparating officer of a Business Entity shall
make the Verifled Statement and Tax Affidavit on behalf of
" such Business Entity.

{c) In order to establish the truth of any statement or
representation made in the Verified Statement and Tax Affidavit,
the Deputy Commissioner may require from the Purchaser,
prior to Title Closing, a certification of the chain of title and/or
a supplementary affidavit setting forth the Purchaser's interest
in ‘any properiies located in the City of New York. Further, at

. the request of any agency, department or subdivision of the

City of New York, including, without limitation, the Department
of Investigation, the Purchaser will be required to produce,
upon three (3) business days notice and without the necessity
of a subpoena, such files and records as may pertain to any
such statement or representation. In addition, the Deputy
Commissioner may require additional Verified Statement and Tax
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Atfidavits from any person or Business Entity associated in any
way with a Purchaser.

(d) (i) if the Gity discovers any material misrepresentation,
omission or false statement In such Verlfled Statement and Tax
Affidavit, supplementary affidavit or supplementary information
required by the City; or

(ii) if any of these documents is not submitted; or

(ili) if the Purchaser fails to verify the representations contained

in these documents where required; then the City may declare
the same to be a Default before the Title Closing and the Gity may,
exercise any of its rights under Paragraph 13 below.

(e) If any material misrepresentation, omission or false statement
is discovered after the Title Glosing, the City may avall itself of all
remedies available to it at law, it being acknowledged that thesa
representations are bsing relied upon by the City and are material
to this transaction. This clause shall survive the Titla Closing.

THE VERIFIED STATEMENT AND TAX AFFiDAVIT ISA
SWORN STATEMENT AND THE MAKING OF A FALSE
REPRESENTATION IN IT MAY BE PUNISHABLE AS A
CRIME.

4. SALES PAYMENTS AND DEPOSITS
{a) The AUCTION DEPOSIT listed in the auction brochure
MUST be paid, at the-close of bidding-on the Property; in United
States dollars, in cash or by official bank check, certified check,
bank money order or postal money order, made payable to the
order of NYC/DCAS. If the Purchaser wishes to buy more than
one Property at the auction sale, separate checks, money orders
or cash payments are required for the purchase of each Property.
No other form of payment will be accepted for the Auction
Deposit. The City reserves the right to re-offer the Property for
bid if the bidder is unable to pay the Auction Deposit as required.

{b) Balance of the Purchase Price

The Balance of the Purchase Price shall be paid within forly-five
(45) calendar days of the Date of Sale, by officlal bank check,
certified check, bank money order or postal money order, made
payable to the ordsr of NYC/DCAS or by wire transfer. Failure to
do so shall be deemed a Default pursuant to Paragraph 13 below.

Submlssion of the, Ba!ance Payment is not authorization to enter
upon and take possession of the property prior to date of title
closing.

lf any check(s) descnbed above is not honored upon being
presented for payment, the same shall be desmed a Default
pursuant to Paragraph 13 below. A charge of twenty dollars
($20.00) shail be imposed for any check not honored upon ﬂrst
being presented for payment. ,

PURCHASERS ARE ALSO ADVISED THAT THE DISHONOR
OF A CHECK, UNDER CERTAIN CIRCUMSTANCES, MAY
BE THE BASIS FOR CRIMINAL PROSECUTION.

5. ASSIGNMENT OF MEMORANDUM OF SALE
{a) No assignment of a Purchaser's rights under the Memorandum
of Sale shall be valid uniess made on the form of Assignment
provided by DCAS, and (i) the documents required by such form,
duly and fully completed and executed, (if) such form and all
required documents and (iil) fees are filed with DCAS not later
than fourteen (14) calendar days from the Date of Sale (iv) the
assignment of the Memorandum of Sale to any other person, firm
or corporation whatsoever may be granted or denied by DCAS
in its sole discretion. Any purported assignment not made in
accordance herewith shall be void and of no force and effect,

(b) Upon receipt of written approval of the Assignment from
DCAS, the assignor, at the option and in the sole discretion of
DCAS, may be released from any and all liabilities and obligations
pursuant to the Memorandum of Sale.

(¢) A nonrefundable processing fee in the sum of $200 will be
imposed for the submission of an Assignment Form.

{d) Nothing herein contained shall limit the City’s right to reject
any proposed assignee pursuant to the provisions of Paragraphs
2 and 3 above. No purported assignment shall be valid for any
purpose unless and until approved in writing by DCAS. in the
event that DCAS does not render such approval, the purported
assignment shall be void and of no force and effect and the
obligations of Purchaser shall. be and remain solely with the
assignor, ‘

6. PROPERTY SOLD “AS IS” .

The Purchaser will be required to accept the Property in its “as-is"
condition as of Title Glosing. DCAS shall have no obligation to evict
any tenant or occupant of any Property.

7. RISK OF LOSS TO PROPERTY

If, between the Date of Sale and the Title Closing, damage occurs to
the Property from fire ar any other cause, the Purchaser shall bear
the risk of such loss and the Purchase Price will not be reduced.

8. DESCRIPTIONS

Descriptions made in sales catalogs and auction brochures
published and distributed by DCAS, or statements made by officials,
agents and employees of the City concerning the Property are for
information only and should be verified by Purchasers. No such
description or statement or omissions thereof, shall be deemed
to be a representation or warranty and Purchaser acknowledges
not having relied on any representation or warranty or omissions
thereof, concerning the Property, lts condition, state of title or lawful
use.” .
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DCAS reserves the right to cancel a sale pursuant to Paragraph 14
where DCAS has concluded that there was a material misstatement
regarding the Property as advertised in the auction brochure, the

existence of which could not be ascertained prior to the Date of Sale

by a site inspection of the Property by the Purchaser.

9. PROPERTY SOLD SUBJECT TO

All Sales Are Made Subject to:
{a) building restrictions and zoning regulations in effect up to
Title Closing and any facts disclosed in the City of New York tax
and zoning maps and zoning resolutions;
(b) covenants, agresments, restrictions, easements whether of
record or not, encroachments, liens, utility easements and rights
of way, if any, affecting the Property, provided that the same
do not prohibit the maintenance or present use of an existing
praperty;
(c) the provisions of all laws, codes, statutes, ordinances, acts,
rules, regulations, etc., of any local, state or federal government,
or any agency or subdivision thereof, having jurisdiction, or any
violations of same, existing at the time of sale and/or the Title
Closing;
(d) any state of facts an accurate survey would show, provided
the same does not render title unmarketable;
{e) the rights of any tenants and persons in possession;
(1) any state of facts that a thorough inspection of the Property
would reveal;
(g) the location of all or any part of the Property within the bed of
a mapped street, or the Property not fronting on or giving access
to a street shown on the ity Map.

10. SPECIAL CONDITIONS OF SALE

Special conditions may apply to the sale of a Property, as set forth
in the listing of that Property in the auction brochure. Such special
conditions are deemed to be a part of the Terms and Conditions for
that Property and are deemed incorporated into the Memorandum
of Sale. if there Is an inconsistency between the standard Terms
and Conditions and any special conditions, the special conditions
shall prevail.

11. CONDEMNATION OF ALL OR ANY PART
OF THE PROPERTY

In the event of the acquisition by the City of New York, by

condemnation or otherwise, of any part or portion of the above
Property (except for the portion of the Property containing a building
as of the date of Title Closing), lying within the bed of any street,
avenue, parkway, expressway, park, public place or catch-basin,
as said street, avenue, parkway, expressway, park, public place or
catch-basin is shown on the present City Map, the Purchaser shall
only be entitled as compensation for such acquisition by the City
of New York to the amount of One Dollar ($1.00), and shall not
be entitled to compensation for any buildings or structures erected
thereon after the date of sale, within the lines of the street, avenue,
parkway, expressway, park, public place or catch-basin, so laid out
and acquired, This covenant shall be binding upon and run with the

Property (and the deed for the Property shall so refiect) and shall
endure until the owner of the Property obtains a written release of
this covenant executed by the Deputy Commissioner or a person
designated by the Gity’s Mayor who may in his/her sole discretion
execute such release if the City Map has already been changed so as
to eliminate the lines of said street, avenue, parkway, expressway,
park, public place or catch-basin from any: part or portion of the
Property. If the City Map has not been so changed, the said officer
may execute such a release after authorization by the City's Mayor.
The owner shall pay such consideration for the release as said
offlcer shall deem appropriate.

12. POWERS OF THEDEPUTY COMMISSIONER
(&) To Withdraw a Property from Sale
The Deputy Commissioner shall have the right to withdraw any
Property from the sale and to reject any and all bids.
(b) To Act In Best interests of the City ‘
Nothing contained in the Terms and Conditions shail be deemed
to limit the authority of the Deputy Commissioner, in his/her
discretion, to take such steps as may be deemed to be in the best
interest of the City of New York,
(c) To Indemnity
In the event that a title objection is raised pursuant to Paragraph
15 that the Property was acquired without due notice to a lien -
holder of record, then the Deputy Commissioner may, but shall
not be obligated to, agree to indemnify Purchaser and Purchaser’s
successors in interest against claims arising therefrom, provided,
however, that no such indemnification shall exceed the amount of
the Purchase Price.

13. PURCHASER’S DEFAULT .

(a) Any of the following shall constitute a Defauit by
Purchaser:

(i) failure to make the Auction Deposits due on the Date of Sale;
(ii) failure timely to make any other payment(s) and/or fees
required to be made pursuant to the Terms and Conditions;
(iif) failure duly, timely and completely to fulfill any other obligation
imposed upon Purchaser pursuant to the Terms and Conditions;
(iv) failure timely to make payments for real estate taxes and
related charges, rent or mortgage payments due and owing to
the Gity of New York wnth respect to other properties owned by
purchaser;
(v) the making of any material misrepresentation, omission or
false statement in the Verified Statement and Tax Affidavit or any
supplementary information or affidavits;
(vi) discovery by DCAS, prior to Title Closing, of evidence that the
Purchaser plans to develop the Property in violation of restrictions
contained in the Property's special conditions of sale;
(vii) failure to appear or appearing and refusmg to close at the
Title Closing;
(viii) unlawfully entering upon and/or occupying any Gity-owned
property, including the subject auction property (i.e., without
written authorization from the City).
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(b) Multiple Successful Bids for Properties Offered At
The Same or Different Auction Sale(s)

A Default with respect to any one Property shall constitute a
Default with respect to all other Properties offered at any auction
sale. For example, if the Purchaser is the successful bidder for
two Properties offered at the same or different auction sale(s),
the Purchaser must close title on both Properties. Otherwise
Purchaser shall be in Default of its obligations with respect to both
Properties and will not be permitted to close on either Property.

(c) Effect of Default

(i) In the event of a default under Paragraph 13 (a)(viii) the Deputy
Commissioner may, in addition to other remedies, determine and
impose a fair and reasonable use and occupancy fee.

(if) in the event of a Default, the Deputy Commissioner may grant
a grace perlod o the Purchaser to cure the said Default. If the
Defauit involves the failure timely to make any payment, including
use and occupancy fees, a non-refundable late charge at the rate
of eighteen (18%) percent per annum on such unpaid sum shall
be imposed as a condition to granting such grace period, from
the date on which such payment was due to the date on which
such Default is cured, if the Defauit is not cured within said grace
period, or if the Deputy Commissioner, in his/her discretion,
does not grant such a grace period, then DCAS may revoke the
sale, and retain the Auction Deposit as liquidated damages. In
addition, a Purchaser so held in default will not be eligible to bid
on, close title on or purchase property at any City auction sale for
a period of five (5) years from the date of the Default.

14. DCAS’ RIGHT TO CANCEL A SALE

DCAS shall have the right in its sole discretion to cancel a sale at
any time before delivery of the Deed. In such event or in the event
that DCAS is unable to convey a marketable title, subject to the
provisions of Paragraphs 9 and 11 above, and the Purchaser is not
in default pursuant to Paragraph 13 above, the Gity's sole liabllity
shall be the return of all payments or fees collscted by DCAS on
account of the proposed sale. Upon the return of such funds, the
parties shall be mutually released from all obligations regarding the
sale.

15. TITLE OBJECTIONS

Any objections to title, including, without limitation, survey
objections, must be submitted in the form of a title report issued
by a title company which is a member of the New York Land Title
Association, its successors and/or assigns, by notice to DCAS,
no later than forty-five (45) catendar days from the Date of Sale,
which time is of the essence of this agreement. The failure timely
to submit any such objection shall be deemed a waiver of any
and all title objections. The submiission of title objections
does not relieve the Purchaser of any responsibility to
comply with all other obligations hereunder, including
but not limited to the timely submission of the balance
payment pursuant to Paragraph 4(b). A Purchaser submits

a title report solely at their own cost and expense,

16. THE DEED
The Deed to be delivered shall be a bargain and sale deed without
covenants in the form prepared by the Gity.

17. DATE OF THE TITLE CLOSING

The Title Closing shall take place on a date determined by the Deputy
Commissioner, upon not less than fifteen (15) calendar days notice
to the Purchaser, which date shall be within two hundred forty (240)
days from the Date of Sale.

Upon Title Glosing, or in the event that there is a Title Closing
postponement caused by the Purchaser for reasons other than valid
objections to title as determined by DCAS, all customary adjustments
including, but not linited to, taxes, sewer rents, maintenance and
repair expenditures of the seller, reasonable management fees,
fuel and water rates and interest, will be apportioned as of the
date originally fixed for the Title Closing. Nothing herein contained
shall be construad as requiring DCAS to consent to any request to
postpone a Title Closing.

18. LOCATION OF THE TITLE CLOSING

All Title Closings shall be held at the office of Corporation Counsel,
100 Church Street, New York, N.Y, or at such other place as the
Deputy Commissioner may direct in writing.

19. PAYMENT OF TAXES AND RECORDING

FEES AT TITLE CLOSING
At Title Glosing, the Purchaser shall pay any and all taxes, fees or

4 charges which may be in force at the time of the Title Closing and

which are required as a prerequisite to the recording of a deed in the
City and State of New York, as well as provide, at Purchaser's sole
cost and expense, any and all required revenue stamps,

20. FEES
. (a) All Fees, unless otherwise specifically provided, shall be paid
hy official bank check, certifiad check, bank money order or postal
money order payable to the order of NYC/DCAS.

(b) An auctioneer's fee, in the amount shown immediately below,
is due from the Purchaser at the auction and is payable by check
drawn 1o the order of the auctioneer identified at the time of the
sale.
$10 where the Purchase Price is
$25 where the Purchase Price is
$35 where the Purchase Price is
$50 where the Purchase Price is

$1,000.

$1,001 to $5,000.
$5,001 to $7,500.
$7,501 to $25,000.

$75 where the Purchase Priceis ~ $25,001 to $50,000.
$100 where the Purchase Price is $50,001 to $75,000.
$150 where the Purchase Price is $75,001 to $100,000.
$200 where the Purchase Price is ~ $100,001 to $200,000.

Where the Purchase Price exceeds $200,000, such auctioneer's fee
shall be an amount equal to 1/10 of 1% of the Purchase Price, but
in no event greater than $500.
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25  TERMS AND CONDITIONS OF SALE

{c) Duplicate Instrument Fee

A fee of $250 shall be imposed for the preparation of a duplicate
instrument payment of which fee shall be due upon submission
of any request for such duplicate instrument. DCAS may grant
or deny the request for a duplicate instrument in its reasonable
discretion.

(d) If DCAS agrees to attend any Title Closing at a location other
than Its office, a fee of $250 for each day or part thersof must be
paid for the attendance by each employee of DCAS who attends,

21. BROKER’S COMMISSIONS
No braker’s commission will be paid by the City of New York,

22. NOTICES

Any notice which, under the provnslons of the Terms and Conditions
may or must be given to either party shall be effective if such notice
is In writing and sent by certified mail, prepaid and return receipt
requested, to the following addresses:

to the Purchaser: ’
at the address provided by the Purchaser on the.
Memorandum of Sale; .

to the City (DCAS)
Executive Director of Strategic Real Estate Initiatives
1 Centre Street, 20th Fioor North
New York, NY 10007

Any notice given in the foregoing manner shall be deemed effective
on the day of mailing. Personal delivery shall not constitute effectwe
service of any notice.
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1al Basis

Transcon International Inc.

Balance Sheet
As of August 31, 2015

Aug 31, 15
2100 - 2090 - Payroll Liabilities .
2096 - NY DBL PAYABLE 33.03
Total 2100 - 2090 - Payroll Liabilities 33.03
2319 - M&T LINE OF CREDIT . 200,125.00
2352.1 - LOAN PAYABLE - BOEDC | - ST 40,958.00
2355 - LOAN PAYABLE - BOEDC II - ST 10,000.00
2359 - LOAN PAYABLE - COLSON - ST 9,497.72
Total Other Current Liabilities 543,477.25
Total Current Liabilities 779,969.95
Long Term Liabilities
2400 - LOAN PAYABLES _ .
2426 - SUBARU MOTOR'S FINANCE (NEW) '11,716.24
2424 - CHASE WHOLESALE LOAN OPERATIONS 139,354.59
Total 2400 - LOAN PAYABLES 151,070.83
2418 - AUDI FINANCIAL SERVICES 42,057.00
2440 - AccessIG Payable 4,740.00
2452 - LOANS PAYABLE - BOEDC -23,892.02
2455 - LOANS PAYABLE - BOEDC Il - 39,166.24
2459 - LOANS PAYABLE - COLSON SVCS 43,149.06
Total Long Term Liabilities . 256,291.11
‘Total Liabilities 1,036,261.06
Equity .
1700 - Treasury Stock -210,000.00
3050 - Capital Stock 1,000.00
3020 - Dividend Distribution -141,916.14
3050.1 - CAPITAL STOCK - Tl (OLD) 500.00
3070 - Additional Pd in Capital -180,000.00
3071.1~ APIC - TI (OLD) . 2,000.00
3100 - Retained Earnings - "S" - 1,578,636.81
3100.1 - RETAINED EARNINGS - Ti (OLD) -16,316.00
3101 - Retained Earnings "C" - 213,224.37
Net Income 852,642:18
Total Equity 2,459,671.22
TOTAL LIABILITIES & EQUITY 3,495,932.28

Page 2
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08/27/15
Accrual Basis

Transcon International Inc.

Balance Sheet
As of August 31, 2015

ASSETS
Current Assets

Checking/Savings
1005 - M&T - Operating
1001 - Operating Account - 137th St
1003 - Credit Card - 137th St
1007 - Chase Payroll Acct”
1002 - TD BANK - Checking
1008 - Money Market - 137th St

Total Checking/Savings

Accounts Receivable
1200 - ACCOUNTS RECEIVABLE

Total Accounts Receivable

Other Current Assets
1201 - AIR In collections
1205 - AIR offset by A/P balance
1210 - Allowance for Doubtful D
1230 - Employee Receivables
1240 - QEZE Tax
1360 + Security Deposits
1600 - 1600 - Prepaid insurance
1700 - 1700 - Prepaid Expenses
2040 - Due to/from Winchester

Total Other Current Assets \

Total Current Assets
Fixed Assets

1400 - Fixed Assets
1410 - Furniture & Fixtures
1420 - Leasehold Improvements
1421 - Accumulated Depreciation
1422 - Auto
1423 - Computers & EDP Equipment
1424 - Office Equipment

. -1425 - Vehicles - Trucks
1426 - Warehouse Equipment
1400 - Fixed Assets - Other

Total 1400 - Fixed Assets

Total Fixed Assets

TOTAL ASSETS

LIABILITIES & EQUITY
Liabilities

Current Liabilities
Accounts Payable

. 2000 - 2000 - ACCOUNTS PAYABLE

Total Accounts Payable

Credit Cards
2004 - Capital One
2006 - AMERICAN EXPRESS - JM

Total Credit Cards

Other Current Liabilities
2050 - Accrued Taxes
2025 - 2025 - Accrued Expenses
2060 - Deferred Taxes Payable

2061 - Deferred Taxes Payable - LT

2085 - DUE TO ACS SUPPORT
2086 - DUE TO NEW YORK SCU

Aug 31,15

118,693.31
2,265.16
1,872.37

32,149.85
197.56
36.93

155,215.18

1,274,013.89

1,274,013.89

-635.00
1,541.74
-16,781.20
5,001.58
915.97
33,910.00
26,210.81
59,994.70
68,320.17

178,478.77

1,607,707.84

59,378.65
1,731,078.43

- -2,068,958,02

285,919,69
338,928.52
79,191.32
1,086,605.68
296,110.13
69,970.04

- 1,888,224.44

1,888,224.44

3,495,932.28

235,767.92

235,767.92

175.26
5490.52

724.78

22,500.00
129,355.00
64,263.00
66,528.00
30.00
187.50

Page 1
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127115
_:crual Basis

Transcon International Inc.

Profit & Loss
January through August 2015

Jan - Aug 15

6970 - 6300 - Bad Debt Expense

-20,000.00

" Total Expense

1,302,745.04

Net Ordinary Income

- Other Income/Expense
Other Expense
6885 - WALNUT PETTY CASH

864,042.18

1,600.00

Total Other Expense

1,500.00

Net Other Income

-1,500.00

Net Income

862,542,18

Page
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127115
icrual Basis

Transcon International Inc.
-Profit & Loss
January through August 2015

6560 - Payroll Expenses

6662 - Payroll Service (ADP)
Total 6560 - Payroll Expenses

6580 - Payroll Taxes
6585 - FICA
6590 - FUTA
6605 - SUI/SDI
6607 - NY METRO COMM

Total 6580 « Payroll Taxes

6610 - Postage and Delivery
6620 - Printing and Reproduction
6640 - Professional Fees
6650 - Accounting
6660 - Legal Fees
6661 - Consulting Fees
6662 - Software Consulting
6640 - Professional Fees - Other

Total 6640 - Professional Fees |

6680 - Recruiting
6690.- Rent
6710 - Repairs and Maintenance
6711 « Artwork Repair / Restoration
8740 - Equipment Repairs
6759 - Janitorial Exp
6790  Truck Repairs & Maint
8710 - Repalrs and Maintenance - Other

Total 6710 - Repairs and Maintenance

6745 - Pest Control Services
6755 + Rubbish
6760 - Violations
6770 - Violations Fees
8760 - Violations - Other

Total 6760 - Violations

6780 - Security / Alarm Systems
6820 - Taxes
6821 + NYC - MOTOR VEHICLE TAX
6823  HWY USE TAX
6824 - IFTA
6830 - Federal
6840 - Local
6860 - State

Total 6820 - Taxes

6880 - Telephone
6900 - Travel & Ent
6910 - Entertainment
6920 - Meals
6931 - Hotels
6932 - Parking & Tolls
6933 - Taxi/ Subway / Limosine

Total 6900 - Travel & Ent

6940 - Utilities
6950 - Gas and Electric
6960 - Water

Total 6940 - Utilities

Jan - Aug 15

4,684.31

4,684.31

74,464.70
3,062.82
17,162.92
1,169.23

$6,749.67

©10,043.62
4,736.28

31,110.99
31,867.92
34117
4,060.42
10,312.50

77,683.00

125.00
526,664.60

90.88
§38.60
2,240.00
21,609.49
11,825.02

36,603.99
4,783.93
1,506.49

155.00
2,114.00

2,269.00
10,790.79

900.00
5,308.95
6,903.45

10,000.00
25,351.00
11,500.00

69,963.40
21,107.49

1,135.30
75,48
1,377.91
282,75
139.90

3,011.34

126,430.10
827.25

127,267.35

Page



IS

28 PM

127/18
zrual Basis

Transcon International Inc.

Profit & Loss
January through August 2015

Jan « Aug 15
51491 « Tolls/Parking - 11,200.00
5151 - M.P.F.J User Fees 23,406.36
5183 - VACIS 123.04
5190 - Surcharges » .
5191 - Fuel S 40,877.23
6192 - Security 9,297.93
Total 5190 - Surcharges ’ 50,175.16
- 8350 - Reimbursed Expenses 44,300.00
- 5000 - Cost of Goods - Other : 125,00
Total 5000 - Cost of Goods ' ' 423,346.09
5200 - Payroll / Salaries o
5201 - Officer Salary : 72,600,00
5202 - Administration Salary 443,290,90
6203 - Drivers , 123,258.21
5204 - Crate Shop . 61,167.50
5205 - Packers : 99,306.50
5207 + Wainut Ave Staff 197,933.52
' T(}tal 5200 - Payroll / Salaries o 997,666.63
5300 - Warehouse Expense o ‘
5301 - Warehouse Supplies 7,749,99
. 5302 - Warehouse Repairs/Maint S 72,849.87
«+ 5300 + Warehouse Expense ~ Other ’ B 333.87
 Total 6300 - Warshouse Expense ) 80,933.73
Total COGS ‘ : 1,501,836.45
Gross Profit . ' o 2,166,787.22
Expense h '
6380 - Christmas Expense , . 748.67
6390 - Cr, Card Processing Fees BT 8,166.91 .
6850 - GRATUITIES . 131.36
6050 + 6200 - Automobile Expense ) i 10.00
6060 - 6300 - Bank Service Charges ‘ © T 6,940.70
6180 - Contributions ceoE ) 2,970.00
6220 - 6800 - Dues and Subscriptions o ' 692,85
6240 - 6820 - Equipment Rental Co T 27,645.62
6380 - 6900 - Insurance o o
. Flood lnsurance " o '6,263.00
* . 6381 « Insurance (Combined) oo 57,918,96
. 6385 - Health : 103,329.69
6386 - Life Ins. - Employee . - 1,381.38
6387 - Life Ins. - Officers e - : " 14,169.50
6388 - Dental Insurance : - 2,095.52
6420 - Work Comp P : 63,326.66
Total 6380 - 6900 - Insurance o C . 24847471
6440 - 7000 - Interest Expense '
6460 - Loan Interest 7,846.57
6440 - 7000 - Interest Expense - Other A 5,782,12
Total 6440 - 7000 - Interest Expense o 13,628.69
6500 - Licenses and Permits ) ' 409.00
6540 - Office Expenses :
6545 - Bonuses 5,000.00
8646 - Employee Screening o 690.48
6540 - Office Expenses - Other : T 10,263.79
Total 6540 - Office Expenses 15,954.27
6560 - Office Supplies 8,994.00

Page




28 PM

127115
icrual Basis

Transcon International Inc.

Profit & Loss
January through August 2015

Ordinary Income/Expense
Income
4070 - 4270 - SERVICES

4075 « Air freight

4079 - Terminal Handling Charges
4081 - Bond Fees

4082 - Charges For Cash Qutlay
4084 + Crating

4087 - Customs Clearance

4091 - Disposal / Rubbish

4093 - Documentation

4099 - Equipment Rental

4101 + Foreign Charges

4109 + Fusl Surcharge

4113 - Harbor Maintenance

4121 - Inspection

4123 - Installation / De-Installation
4125 - Insurance

4127 - Labor

4133 - Ocean Freight

4141 - Coordination - Administration
4143 - Security Surcharge

4145 - Storage

4147 - Materlals

4148 - Supervision

4149 - Trucking

41581 - M.P.F./ User Fees

4153 - VACIS Exam

4187 - Warehouse Handling

4070 - 4270 - SERVICES - Other

Total 4070 - 4270 - SERVICES

4092 - Reimburse Expenses
7030 - 4300 - Other Income

Total Income

Cost of Goods Sold
5000 - Cost of Goods

5075 * Air-Freight

5077 - Airline Storage ‘
5079 - Airline/Terminal Handling Chg
5081 - Bond Fees

5084 - Crating (COS)

5086 - Crating - Wood Purchases
5087 - Customs Clearance

5088 - Container Haulage

5091 - Disposal / Rubbish

5093 - Documentation

5099 - Equipment Rental

5101 : Foreign Charges

5103 : Freight Forwarding
5107 - Fuel
5123 - Installation/ De-Installation
5133 - Ocean Freight
5137 - Per Diem/Demmurage
5140 : Domestic Agent Charges -
§143 - Security
5147 - Materials
51471 - Supplies - Hardware
61472 - Supplies - Packing Materials
5149 - Trucking

Delivery To

51489 * Trucking - Other

Total 5149 - Trucking

Jan - Aug 15

123,527.19
8,179.20
14,798.51
4,566.98
263,120.00
13,620.00
16,872.00
11,670.00
27,625.00
17,741.77
58,300.98
2,776.55
2,455.00
97,909.50
15,303.00
24,062.50
22,892.50
46,853.26
20,522.60
1,604,573.00
T 12,192.77
8,995.00
503,597.48
17,358.25
123.04
230,928.50
20,750.00

3,189,323.67

44,300.00
426,000.00

3,858,623.67

54,736.81
*90.00

- 3,372.14
2,925.00
2,440.00
52,858.10
10,590.00
6,249.00
7,010.00
185,04
1,633.14
19,327.99
T 155,25
13,162.73
- -2,497.50
12,347.57
4,497.03
6,141.50

. 1,009.69
227.04
4,369,98
32,520.22

" §90.00
59,915.80

60,605.80

Page
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234 RIDER AVENUE ¢ BRONX, NY 10451 U.8.A. o TEL: (718) 585-1600 « FAX: (718) 585-4600

Most accounts that are past due have storage holdings.

These clients tend to pay us in lump sums 3 to 4 times a ‘year.

A lot of our clients are aivay for the summer which means they do not pay during .
the summer months.

No storage account is closed or has art works released unless we are paid in full.

All past due accounts are good and we are not concerned about collections.

Packers & Shippers of Fine Art, Worldwide
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Transcon International Inc.

A/P Aging Summary
As of August 31, 2015
Current 1-30 31-60 61-90 >90 TOTAL
*PETTY CASH 0.00  5,804.04 0.00 0.00  2,460.34 8,264.38
ACCESSIG 0.00 0.00  19,980.00 0.00 0.00  19,980.00
ADP SCREENING & SELECTION SERVICE 0.00 0.00 86.56 0.00 0.00 86.56
AETNA LIFE INSURANGE COMPANY 0.00 15,381.82 0.00 0.00 0.00  15381.82
AFA PROTECTIVE SYSTEMS, INC, 0.00 0.00 775.18 0.00 0.00 775.18
ALEF CONTRACTING CORP 0.00 0.00  7,200.00 0.00 0.00 7,200.00
AMERICAN EXPRESS {TRANSCON INTL) 0.00  2,287.54 0.00 0.00 0.00 2,287.54
AMERICAN SECURITY SHEREDDING CORP 0.00 518,25 0.00 0.00 0.00 518.25
AMRO CARTING CORP. 0.00 0.00  1,875.00 0.00 0.00 1,875.00
ANR TRANSPORT* 0.00 972.00 0.00 0.00 0.00 972,00
APPLE AUTO & TRUCK CARE, INC. 0.00 10.00 446079  4,382.80 0.00 8,853.59
ASSOCIATED GLOBAL SYSTEMS 0.00 0.00  5,588.31 0.00 0.00 5,588.31
AT&T MOBILITY 0.00 0.00 924,06 0.00 0.00 924.06
ATLAS VAN LINES 0.00 0.00 0.00  2,892.01 0.00 2,892.01
AVALON RISK MANAGEMENT, INC 0.00 225.00 0.00 0.00 0.00 225.00
BABACO ALARM SYSTEM 0.00 571.60 0.00 0.00 0.00 571.60
BRIDGE BUILDING SUPPLY CO. 0.00 14.14 250,74 0.00 0.00 273.88
CADOGAN TATE FINE ART 0,00 0.00 0.00 460.00 0,00 460.00
CAPITAL ONE BANK 0.00 121,42 0.00 0.00 0.00 121.42
cIT 0.00 664,14 0.00 0.00 0.00 664.14
CJS VIOLATIONS SERVICES 0.00 0.00 116.00 0.00 0.00 116.00
CORDOVA PLAZA* 0.00 0.00 0.00  2,662.03 0.00 2,662.03
DB SCHENKER 0.00 802.67 0.00 0.00 0.00 892.67
EXCELL CUSTOMS BROKERS, INC 0.00 996.62  2,490.48 0.00 0.00 3,487.10
FALSO CARTING ING, 0.00 203.60 0.00 203,60 0.00 407.20
FEDERAL EXPRESS CORP, 0.00 523,70 0.00 0.00 0.00 523.70
FIRE FOE CORP 0.00 0.00 548.54 0.00 0.00 548.54
FOAM PRODUCTS INC 0.00 728.32 000  1,163.72 0.00 1,892,04
GUARDIAN 0.00 261.94 0.00 0.00 0.00 261,94
HARTFORD LIFE INSURANCE CO. 0.00 157,06 0,00 0.00 0.00 157,06
INTERGLOBE COMMUNICATIONS - 234 0.00  1,620,96 0.00 0.00 0.00 1,620.96
LE NOBLE LUMBER CO., INC. 0.00  3,16296  7,544.32 0.00 0.00  10,707.28
LIBERTY PAPER 0.00 0.00 880.00 0.00 0.00 880.00
LOVELL SAFETY MANAGEMENT CO., LLC 0.00 808.21 808.21 0.00 0.00 1,816.42
MESSE SCHWEIZ 0.00 0.00 0.00 0.00  7,144.80 7,144.80
MORITT, HOCK & HAMROFF 0.00 0.00  3,481.51 0.00 0.00 3,481.51
MTEC WAREHOUSING LTD 0.00 0.00 0.00  3,117.73 0.00 3,117.73
MUTUAL CENTRAL ALARM SERVICES 0.00 0,00 0.00 800.23 0.00 800.23
NISSAN MOTOR ACCEPTANCE CORP 0.00 487.71 0.00 . 000 0.00 487.71
OMNITRANS CORP. LTD, 0.00 631910  8,244.86 1578664 39,164.66  69,514.26
PACKAGE RESEARCH LABORATORY, LLC 0.00 305,00 305.00 305.00 0.00 915.00
PARACO GAS CORP, 0.00 142.95 0.00 0.00 0.00 142,95
PURCHASE POWER 0.00 331.53 328.92 0.00 0.00 660.45
QUILL CORP 0.00 0.00 633.38 0.00 0.00 633.38
READY REFRESH 0.00 120.82 0,00 0.00 0,00 120.82
SBA INC. 0.00- 0.00 185,00 392,00 0.00 577.00
SECURITY EXPERTS, INC 0.00 306,00 0.00 0.00 0,00 306,00
SHER-DEL TRANSFER 0.00  2,040.00 §82.00 0.00 0.00 2,622.00
SOHO SOLUTIONS, INC. 0.00 187.50 368,75 0.00 0.00 556.25
‘STAPLES BUSINESS ADVANTAGE 0.00 123,71 968,59 0.00 0.00 1,092.30
STATE INSURANCE FUND 0.00 7,367.26 0.00 0.00 0.00 7,367.26
STEVENS PEST MANAGEMENT, LTD 0.00 0.00 272,19 163.31 0.00 435,50
TROY CONTAINER LINE, LTD, 0.00  5429.01 0.00 0.00 0.00 5,429.01
TSIGONIA PAINT SALES, INC, 0.00 173.20 247,12 0.00 0.00 420,32
TULNOY LUMBER INC. 0.00 000 513712  1,761.80 0.00 8,898.92
VERIZON - 718 402 8307 0.00 0.00 48.23 47,62 0.00 - 95.85
WISS & COMPANY, LLP 0.00 0.00 960000  9,660.99 0.00  19,260.99 -
TOTAL 0.00 69,250.78 §3,939.86 43,798.48 48,769.80  235,767.92
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Assumptions Underlying the 2016/2017/2018 Projections

Income -

» The 2016/2017/2018 projection assumes an increase in storage income as new clients
will be occupying an additional floor at the Walnut Ave facility. '
We currently have 5 floors completed at the Walnut Ave facility which generates
approxnmately $2.5 million in revenues from storage per year plus another $400,000.
Per year in handling charges related to storage.
We expect full occupancy of the last floor by end of 2017, thus i mcreasmg our storage
revenue by approximately $100,000 for 2016 and $400,000 for 2017
2018 will have an increase of approxxmately S500, 000 due to the completlon of the last
available floor in the building and also rate increases.

e The increase in storage brings with it new clients who require additional services that
will have a positive impact on other areas of our business, such as transportation,
packing and casing, installations, inventory management, digital imaging, viewingroom
rental and warehouse handling fees. We anticipate the additional services to generate
income of approximately $100,000 for 2016 and $200,000 for 2017.

2018 will generate modest increase of $350,000 due to handling.and shlppmg charges
that will be the result of new storage clients. : :

* We are currently expanding our international shipping department and we are now
training new staff to service the increased volume. -
We are preparing a new web site and brochures and mounting an intensive sales
campaign with international shipping agents, museums, galleries and art institutions to
make them aware of our unique ability to provide all the services in house. We are
confident that we can increase sales in this department by approximately_SSS0,000 in
2015, $300,000 in 2016, $300,000 in 2017 and $400,000 in 2018

e All of these services combined will increase our revenue by approximately $500,000 for
2016, $800,000 for 2017 and $850,000 for 2018. These assumptions are based on our
performance over the past five years and we are very confident that we can achieve
these goals without any difficulty.

Packers & Shippers of Fine Art, Worldwide




Expenses

The 2016, 2017 and 2018 projection assumes an increase of 5% pay raises and an
increase of five additional employees in 2016, five additional employees in 2017 and
four additional employees in 2018, The additional staffing will be required to service the
increased volume such as account representatives, storage, trucking, art handling, and
crating. ' ' ’ C

The current rental expense of $600,000 has been removed from COGS and expenses.

The projection now shows the mortgage and interest paymenfs commencing in 2016
going forward. _ ‘

Insurance premiums including health care coverage’s have an assumption of
approximately 10% for 2016, 2017 & 2018

We have assumed the cost of goods to increase only slightly to cover the additional cost
to service the additional revenue. Overall we only anticipate an increase 5% to 10% to
cover the cost of the additional business. _

We expect our normal operating expenses to increase by only approximately 10%
Some costs will be reduced such as maintenance of older equipment due the recent
purchases of new equipment, and bulk purchasing of materials which substantially
reduces our materials costs

Our volume of sales can be significantly increased without having an adverse effect on
our operating expenses.

These projections are based on our current costs for 2014 and 2015 and we have taken
into account our ability to service additional business without having any additional
investment in our current infrastructure. We have factored cost of living increases,
increased sales volumes and additional staff
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Agreertent of Tease, made as of this 4 7H
" SoBRO Development Corporation - -

party of the first pat, hereinafter referred to as OWNER, and

Transcon International, Inc.

STANDARD FORM OF STORE LEASE
. ~ The Real Estate Board of New York, Inc. _

day of Nevember in the year 2007

7104

, bet
D erdte etween

paxty of the second part, hereinafter referred to as TENANT,

Witresseth: Owner hereby leases to Tenant and Tenant hereby hires from Owner

The first, fourth, fifth & sixth floors '

in the building known s 131 Walnut Avenue. Bronx, New York 10454

in the Borough of Bronx

+ City of New York, for the term of Twenty-Three vears™

(or until such term shall sooner cease and expire as hereinafter provided) to commence on the

st day of January
3lst  day of December
both dates inclusive, at the annual rental rate of

in the year 2008

) , and to end on the
in the year 2031 : s and

’ (See‘RiAgi,er attached herto)

, which Tenant agree3 to pay in lawful money of the Unided States which shall be legal tender in payment of all debts and dues,
. public and private, at the time of payment, in egiul monthly instaliments in advance on the first day of each month during
sajd texm, at the office of Owner or such other place ns Owner may designate, without any setoff or deduction whatsoever,

except that Tenant shall pay the first

monthly installment(s) on the execution hereof (unless this lease be a renewal),

"In the event that, at the commencement of the term of this lease, or thereafter, Tenant shall be in default in the
payment of rent to Owner pursuant o the terms of another lease with Owner or with Owner’s predecessor in interest, Owner
may at Owner's option and without notice to Tenant add the amount of stch arrears to any monthly installment of tent’ |
payable hereunder and the same shall be payable to Owner as additional rent. C

The parties hereto, for themselves, their heirs, distributes, exccutors, administrators, legal representative, successors

.and pssigns, hereby covenant as follows:

Rent: U 1, Tenant shall pay'lhe rent as above and as heminaﬂér provided.
2. Tepant shall use and occupy the demised premises for. .

Qccupaneyt

See Rider '

". and for no other purpose, Tenant shall at ail times conduct its business in a high grade and reputable rmanner, shatl vot violate Article 37 hereof, and

shall keep show windows and signs in 2 neat and clean eondition, .

3, Tenant sholl make no changes in or to the
. .o demised premises of any nature without Owner’s
prior written corisent, Subject to the prior writtcn consent of Qwner, and
0 the provisions of this artlcle, Tenant, at Tenant’s expense, may moke,
Alterations, installatlons, additons or improvements which are non-
stuctural and which do not affect utility services ot plumbing and
elécirical Jines, In"or to the Interior of the demised premises by using
tracl mechanies first approved in each by Owner, Tenant
“shall, ‘before mnking any allerattons, additions, installations or
-improvements, at its expeise, obtain afl pesmits, approvals and certificates
. required by any g | or quosi-g [ bodies and (upon
completion) certificotes of final approval thereof, and shall deliver
promptly duplicates of all such permils, npprovals and centificates to
Owner, and Tenant grees to carry, nnd will cause Tenant's conteactors and
sub-contractors to carry, such worker's compensation, commercial gengral
liability, p and property d i 2s Qlvner may require.
If ant mechanc's dlen Is fited against the demised premises, or the building
of which the same forms a pant, for work claimed 10 have been done for,
or materials furnished to, Tenant, whether or ndt done pursuant to this
aticle, the same shull be discharged |tfg"li:nt\m within 30 days thereafter,

at Tenant’s expense, by payment or filing a bond as paiinitted by law, All
fixtures and all paneling, partitions, rmilings and like utions, instafled

Allerntions:

In the demiscd premises al any time, either by :i‘ t or by Owner on
Tennnt’s behalf, shall, upon installation, becomaiihe property of Owner
and shall remnin upon and be swrendercd withtthe demised premises
unless Ownes, by nolics to Tenant 1o Jater thad twenty days prior to the
date fixed 43 the termination of this Tease, elects to relinquish:Owner's
rights thercta and to, have them removed by Tenant, in which event, the
same shafl be yved frow the demised premt b‘y Tenant prior 1o the
expiration of the ledse, at Tenant’s expense. Nothing in this article shall be
construed to give Owner ttle to, or fo lfxevsm Tenant's remaval of, trade
fixtures, moveable office furniture and equipment, bit upen removal of
an f n

same from the d ory al of ather installations as

B .

the fixtures and nppunen‘:mccs. therein, and the sidewnlks adjacent thereto,

and at its sole cost and expense, make all non-sth | repairs therelo s

and when neéded to preserve them in gooddwgrking order and conditlon,
and- i

- reasonable wear and fear, ob ge from the

fire or other | pled. If the demised preinises be or b

infested with vermin, Tenant shall at Tenant's expense, cause the same fo
be exterminated from time to tine to the satisfaction of Owner. Except os
specifically provided in Article 9 or elsewhere in this lease, there shall be
no allowance to the t forithe diminution of rental value and no

" liability on the pat of Qwner by reason of inconvenience, anfoyance ot

injury to busiess arising ffom Owney, Tenant or others, making or falling
to make any repairs, alterations, additions or improvements in or tg any
portion of the building, incl iding the ion or-operation of any crare,
derrick or sidewalk shed, or in or to the demised premiSes or the fixtures,
appurtenances of :gu!pmcnnhemof. It-is specificiilly agrecd that Tenant
shall be not entitled to any set off or reduction of rént by renson of any
fallure of Owner to comply with the covenants of this or any other article

-of this Jease, Tenant ajirees that Tenant's sole remedy at law in such

instanco will be by way of tn action for damages for breach of contract.

The provisions of this Aticle 4 with respect to the making of repairs shal

not‘n.rply in the case of five or other casualty, which are dealt with in
A .

Aticle 9 hereof, . ) )
Window & 8, Tenant will not clean nor require, - it,
cr:mlng; suffer orsallow -any window )r:q the dé'ﬁf.'i’w

. _premises to be cleaned from the outside in
violntion of Section 202 of the New York State Labor Iaw or any other
applicable law or of the Rules of the Board of Standards and Appeals, or
of any other Board o bady having or asserting jurisdiction. n :

Requirements’ 6. Prior to the comniencement of the lease term,
of Law, Fire = -if Tenant is then in possession, find at all times
I N * - theréafter, Tenant, at Tenant's sole cost and

may be required by Owner, Tenant shall immediately and at its exp

repair and restore the demised premises to the condition exlsting prior to

any such installations, and repair any damage to the demised premises gr
e

~local_gover

. 1 expanse, shinll promptly comply with all present
and future laws, orders and regulations of all state; fedl:ml‘ municipal and
dep issions ‘and beards and nny
direction of any public officer pursuant to law, and all orders, rules and

the bullding due to such removal. All property permitted or cquire d to.
in

lutions of the New York Board of Fire Underwriters or the Tnsurance

reimoved by, Tenant at the end of the term ised

premises after Tenant's vill shull be & I ok d and yuay, at
the election of Owner, either be relained as Owner’s property ot say be
R d from the demised premises by Owner at Tenant's expense,

Repalrs: . . 4. Owner shall maintain and repair the public
v portions: of the bullding, both exterior and
interior, except that if Owner allows Tonant 1 crect-on the outside of the

, building a sigo or signs, or a hoist, lift or sidewalk clevator for the
-exclusive use of Tenant, Tenunt shall maintain such exterior installations {n
good appearatice, - shall cause the same 10 be operated in a-good and
worlananlike manner, shall make all repaics thereto necessary to keep
sume ini good ofder and condition, at Tenant’s;own cost and expense, and
shall cause the sume to be covered by the insurance provided for hereafter
in Article 8- Tenant shall, diroughout the term of the lease, take good care
of the demised premises (including, without limitation, the storefront) and

. Stevices Offics, or any similar body which shall impose uny violations,

onder or duty upon Owner or Tenant with respect 1o the demised premises,
and with respect to the portion of the sidewalk adj to the demised
premises, if the demised premises are on the streel level, whether or not
arising out of Tenant's use or manner of use thereof, or with respect to the
building, if arising out of Tenanl's use or manner of isse of the demised
premises or the huilding (including the use permitied y the lease),
Except a5 provided in Atticle 29 hereof, nothing herein ‘shul] require
Tenant to make structural repairs or alterations unless Tenant has by -its

'masiner of use of the demised r(Ert-.mise:s or method of operation herein,
[

violated any such laws, ordinances, orders, rules, regulations or
requirements with respect thereto. Tenunt shall not do or permit any act or
thing to b2 dane in or lo the demised premises which ls contrary 1o law, or
which will invalidate or be in conflict with public liubility, Rre or other
policies of insurance at any time carried by or for the benefit of Owner, or




which shafl o might subject Owner to any lishility ot responsibility to any
person, ot for property damage. Tenant shall pay all eosts, expenses, fines,
penaldes or damages, which may be imposed upon Owaer by reason of
Tenant's Failure to comlgly with the provisions of this article, If the fire
insurance rate shall, at the beginning of the lense, or at any Hme thereaftes,
be higher than it otherwise would be, then Tenant shall reimburse Owner,
as sdditional rent hereunder, for tl:g;rorﬁon of all fire insurance premiums
thereafler pald by Owner which shalf have been churged because of such
fullmt;li)%Tenunt. ta comply wilh the terms of this article, In any aclion or
proceeding wherein Owner and Teoant are Pnnies, & schedule or “make-
up” of rate for the building or the demi ises issued by a body
making fire in rates applicable to said d d premises shatl.be
conclusive evidence of the facts therein stated and of the severat items and
chargesin the fire insumnce rate than applicable te said demised premi

Sub- 7. This lense is subject and subordinate to all
ordination: ground or underlying leases and to ol mortgages
which may now or hereafter uffect such teases or
ty of which the demised premises are a pad, and to all
venewals, modifications, lidations, repf and fons of
any such underlying leases and mortgages, This clause shall be self-
operative and no Turther inshument of subordination shall b required by
any ﬁ;"“’“’ or underlying lessor or by any mortgages, affecting any lease
or the real propesty of which the demised premises are & part, In
confirnintion of such subordination, Tenant shall from time to ime execuie
prompliy any certificate that Owner may request,

the real prop,

Tenant's 8, Owner or its agents shall not be Hable for any
Liahility damage to property of Tenant or of others
Tusurance entrusted to employees of the building, nor for
Property Loss, loss of, or damage to, any property of Tenant by
Dumage, theft or ather wise, nor for any Injury or damoge
Indemnity: to persons of property resulting from any cause of

whatsoever nature, unless caused by or due to the
negligence of Qwner, its agents, servants or employees, Owner ar its
agenis will not be liable for any such damage caused by other tenants or
persons in, upon or about snid huilding, or caused by operations in

ath A N

sual ot g anything ined to the contrary in
subdivisions (a) through (e) hereof, including Owner's obligation to
restore under subpuragraph (b) abave, each party shall look first to any
insuranes in its favor before making any claim against the other party for
recovery far loss or damnge resulting from fire or other casualty, and to the
extent that such insurance is in force and collectible, and to the extent
permitted by law, Owner and Tenant ench bereby releases and walves all
right of recovery with respect to subpm-agmg}m (), (@) and (e) above,
against the othey, or any one claiming through or under each of them by
way of subrogation or otherwise. The release and waiver herein referred to
shall ba desmed to include any loss or damage to the demised premises
andfor 1o any personal property, equipment, trade fixtures, goods and
merchandise located therein, The foregoing release and waiver shatl be in
force only {f both releasors” insurance policies contain a clause providing
that such a releaso or waiver shall not invalidats the insurance, Tenant
acknowledges that Owner will not camry insumnce on Tenant's fumitwe
and/or fumishings or any fixfures or equipment, lmprovements, or
ag urtenances removable by Tenant, and ngrees that Owner will not be
a

ated 10 re,gmr any damage thereto or replace the same. (f) Tenant
e

hereby waives the provisions of Section 227 of the Real Properly Law and
- agrees that the provisions of this article shall goverw-and conirol in lieu

thereof,

Enminent 10, If the whole or any part of the demised

Dg‘,‘;f,‘,‘,, | premises shall be ncquim‘r or condemned by

Eminent Domain for any public or quasi public
use or purposo, then and in that event, the tenm of this leas shall cease and
terminate from the date of title vesting in such proceeding, and Tenant
shall have no claim for the value of any unexpired term of snid lease,
Tenant shall have the right to make an independent claira to the
condemning authority for the value of Tenant’s moving expenses and
personal property, Uade fixtures and equipment, provided Tenant is
entiled pursuant to the terms of the lease to remove such pr%g:ny, trade
fixtures and equipment at the end of the tenm, and pravided further such
cluim doe not reduce Owner's award.

canstruction of any private, public or quast public work, Tenant agrees, at
Tenant's sole cost and exp to maintai fal general linbility
insurance in standard form in favor of Owner and Tenant against claims for
bodily injury or death or property damage ocourring in or upon the
demised prentises, effective from the date Tenant enters inta possession of
the demised premises and during the term of this lease, Such Insurance
shall he in ap amount and with earriers ncceptable to the Dwner, Such
policy or policies shall be delivered to the Owner. On Tenant's default in
oblaining or delivering any such policy or policles or failure 10 pay the
charges thecefore, Qwiter may secure or pay the charges for any such
policy or policles and charge the Tenant as additional rent therefore,
Tenunt shall indemnity and save harmiess Owner against and from all

Assignment, 11, Tenant, for itself, i‘ts :]elrs. distributes,
Mortgs; , ad , Jegal rep jves,
Etes BoES ors and nssigns exp g‘, [ that it
shall not assign, morigage or encunber this

agreement, nor underlel, or suffer or permit the demised premises or any
g\n thereof o be used by others, without the prioe wrilten consent of
wher in each instance, Transfer of the majority of the stock of 2 comporate
tenant or the majority interest in any partnership ot other legal entity which
is tenant shatl be deemed an assignment. If this lease be assigned, or if the
demised premises or any part thereaf be underlet or occupied by anybody
other than Tenant, Qwner may, after default by Tenant, collect rent from
the assignee, under-tenant or oceupant, and apply the net amount collected
to the rent herein reserved, but no such assignment, underletting

ot collectio

Tinbilities, obligations, damages, penalties, claims, costs and exg for
which Owner shall not be relmbursed by | includi bl

Iy shall be deemed 8 waiver of the covenant, or the

attarneys fees, paid, suffered or incurred as a result of any breach by
Tennnt, Tenant's agent, contractors, employees, invitees, or licensess, of
any caveriant on condition of thig leuse or by the carelessness, negligenee
or improper conduct of the Tenant, Tenant's agents, conitactors,

ployees, Invitees or §i Tenant’s liability under this lease extends
to ihe acts and omissions of ar}y subtenant, and any agent, contactor,

ployee, invitee o li of any sut : In case any action or
proceeding Is brought against Owner by reason of any such efnim, Tenant,
upon wiitten notice from Owner, will, at Tenunt's expense, resist or defend
such getion or progeeding by counsel approved by Owner in writing, such
pproval not to be bly withheld.

Destruction, 9, (a) If the demiged ﬁr}z'emisw or any part thereof
Fire, . shall be damaged by fire or other casualty, Tenant
s Other shall give itnmediate notice theceof to Owaer and
Casualty: this lcuse shall continue in full force and effect

except as hereinufier set forth. (b) If the demised

premises arc partiaily d d or rendored partiall ble by fice or

olher casualty, the dnrmages thereto shall be repaired by and ot the expense

of Qwner, and the ront and other items of additional rent, until such repaie

shatl be substantially completed, sholl be. apportioned from the daK
Howing the [ty ding to the part of the demised premises whie

is usable, (c) If the demised i d dered

Eleétric

pince of the assigi inder-tenant or occupint as tenant, or a release
of Tenant from the further parformanca by Tenant of covenants on the part
of Tenant herein contalned. The consent by Owner to an assignment or
underletting shall not in any way be construed lo relieve Tenant from
obtaining the express consent in writing of Owner te any further
assigniment or underletting.

12,  Rales and conditions in respect to
Carrent; : b ing or rent inclusion, as the case may
" be, to be ndded in RIDER attached hereto. Tenunt
d covenants and agrees that at all tines its use of
eleatric current shall not exgeed. the capacity of existing feeders to the
building or the risers or wiring installation, and Tenunt may not use ai
electrical equipment which, in Owner's opinion, reasonable exercised, wilt
averload such insiallations or interfére with the use thereof by other
tepants of the building. The change ot any time of the character of electric
service shall in no way make Owner liable or responsible to Tenunt, for
ony loss, domages or expenses which Tenant may sustain,

13, Qwner or Owner's agents shall have the right
(but shalf not be abtligated) to enter the demised
. premises in any emergency at any time, and, at
othier reasonuble tiines, lo examine the same and to make such repuirs,

Access to
Premlses:

p are totally damaged or
wholly unusable by fite or other casualty, then the rent and other jtems of
additional rent as herel 4 ided shall be fonatel

P P piap
paid up to the time of the casualty and thenceforth shall cease untit the dote
when the demised premises shall have been repaired and restored by
Owner (or sooner reaceupied in part by the Tenant then rent shall be
apportioned as provided in subsection (b) sbove), suhjec:' to I(f';wner's ght
) e domised

P and imp as Owner may deem necessary and
reasonably. desirable to any portion of the building or which Owner may
elect to perform, In the demised {mm!seﬁs, following Tenant's failure to
make repairs or perform any work which Tenant is obligated to porform
under this lease, or for the purpose of con:glying with Jaws, regulstions
and other directions of governinental authorities. Tenant shall peanit

- Qurier to use and maintain and replace pipes and conduits in and through
o derniged K

10 elect not to restons the same as b p
premises are rendered wholl ble or (whether or not the demised
premises are damoged in whole or in party if the building shall be so
damaged that Owner shall decide 1o demolish it or to rebuild it, then, in
any of such events, Owner may slect to terminate this lease by writlen
notice to Tenant given within 90'days afer such fire or casualty or 30 days

and to erect new pipes, ducts, and conduits therein,
provided they are concesled within the walls, floors or ceiling, wherever
practicable. Owner may, during the progress of any work in the demised
premises, wake alf necessary materials and equipment info seid premises
without the same constiniting an eviction, nor shall the Tenant be entitled
to any shatement of tent while such work Is in progress, nor to any

after adjustmient of the insurance claim for such fire or ¥,
is soonter, specifying a date for the expiration of the lease, which date shail
not be more than 60 days afier the giving of such niotice, and upon the date
speciied In such notice the term of this lease shall expire as fully and
completely as if such duto were the date set forth above for the termination
of this lease and Tenant shall forthwith guit, sumrender and vacate the
demised premises without prejudice v to Owner’s rights and
remedies against Tenant under the lease provisions in effect prior 0 such
termination, and any rent owing shall be paid up to such date and any
payments of rent iade by Tenant.which were on account of any period
subsequent to such date shall b returned o Tenant. Unless Qwier shall
serve a terminatlon notice as provided for herein, Owner shall muke the
repairs and restocations under the conditions of (b) and {(c) hereof, with all
reasonable expedition subject to delays due to adfustment of insuinnce
claims, labor troubles nnd causes beyond Owner's cantrol, After any such
casualty, Tenant shall cooperate with e’s restoration by removing
from the premises as promptly as vensonably possible, all of Tenont's

alvogenble i 'y and ble equig fumi and ottier
propeny, Tenant's liubili!g for rent shall resume fivs (5) days after written
notice from Owner that the demised premises are substantially ready for
Tenant's occupancy. (¢) Nothing contained hareinabove shall relisve
Tenant from liability that may exist as a result of damoge from fire or other

o

by reason of loss or interruption of business or
utherwise. Throughout the tarm hereof Gwner shall have the right to enter
the dermised premises at ble haues for u\e'puxgme of showing the
same to prospective purchasers or mortgagees of tse building, and during
the last six months of the term for the purpose of showing the same to
prospective tenants, and may, during sald six months Period. place upon
the demised premises the usual notice “to Let” and *For Sale", which
notices Tenant shall permit to remain thereon without molestation, If
Tenant s not present to open and permit an entry into the demised
premises, Owner or Qwner's agents may enler the same whenever such
entry may be necessary or permissible, b; master key or forcibly, and
provided ble care ised to sufeguard Tepant's property, such
enng shall not render owner or its agents liable therefore, nor in any event
shai) the obligations ‘of Tenant } der b affected. [f during the last |
month of the term Tenant shall have removed all or substantially all of
Tenant’s property thersfram, Owner may immediately enter, alter,
v ‘or_red: the detnised premises without limilation or
nbatement of reat, or incurring liability to Tenant for any com%ens,anon,
and such act shall have no effect on this lense or Tenant's obligations
hereunder. Owner sholl-have the tght at any tme, without the same
constituting an eviction and without incurring Lability to Tenant therefore,
lo chunge the or and/or logation of public entrances,
ys, doors, doorwnys, corridors, elevators, stairs, foilcts, or other

-w Rider to be added if necessary

P 3



public pars of the building, and to change the name, number or
deslgnation by which the building may be known,

Vmalt, 14, No vaults, vault sprea or ures, whether or not
Yault Space, enclosed or covered, not within the property line
Arva: of the building, is lenséd h anythin;

Y i
contalned in or indicated on any skeich, blue pringt
or plun, or anylhing contained elsewhere in this Jease to the cont
nuhmhstzgndm? Owner makes no representation as to the location of the
properly line of the building, All vaults and vault spsce and all such aress
nol within the propesty line of the building, which Tenunt moy be
pormilted to use andfor occupy, is to be used and/or occupied under o
revocable license, and if any such license be revoked, or if the amount of
such space or aren be diminished or required b( any federal, state or
municipal nuthority or public tility, Owner shal not be subject to any

or dininutt

Remedles of 18. In case of any such default, re-entry,
Owner snd expitation and/or dispossesy by summary
Waiver of proceedings or atherwise, {u) the rent, and
Redemption: additional rent, shatl become due thereupon and

) . be paid wp to the time of such re-entry,
dispossess andfor expiration, (b) Owner may re-Jet the demised premises
orany part or parts thereof, elther in the name of Owner or otherwise, for
a teym or lerms, which may at Owner's option be lass than or exceed the
peried which would otherwise have constifuted the balance of the term
of this lease, and may grant concessions or free rent or charge a higher
rental than that in this [ease, and/for (c) Tenant or the lepal représentatives
of Tenant shail also pay Owner, as liquidated damages, for the fuilure of
Tenant (o abserve and perform snid Tenant's covennnts herein contained,
any deficleney between the rent herehy reserved and/or covenanted to be
puid and the net amount, if any, of the rents collected on account of the

liability, nor.shall Tenant be entitted to any comp i or
abatement of rent, nor shall such revocation, diminution or requisition be
deemed constructive or actual eviction. Any tax, fes or charge of municipal

authorities for such vault arga shall be paid by Tenant,

18, Tenant will nol al any time use or occupy the
demised promises in violation of Articles 2 or 37
hereof, or of the centificate of occupancy issued for the building of which
the demised premises ans & part. Tenani hos inspected: the demised
premises and nceepts them “as-is”, subject 1o the riders annexed heroto
with respeet to Owner's work, if any. In any event, Owner makes nio
wepresentation as to the condition of the demised premises, and Tenant
agtees fo tecept the same subject to violations, whether or not of record.

16. (a) Anything elsewhere in this lease to the
contrary nolwithstanding, this lease may be
canceiled by Landlord by the sending of a writlen notice to Tenant within
a reasonable time afier the happening of any ane or more of the following

Orcupancy:

Rankeupley:

events: (1) the commencement of a case in bankruptey or upder the laws -

of any slate naming Tenant (or o guarntor of nn
under this Jeasc) 9 the debtor; or (2) the muking by Tenant (or a guarantor
of any of Tenant’s obligations under this leaso) of an assignment or any
other arangement for the benefit. of creditors under any stato statuté,
Neither Tenant nor any person claiming through or under Tenant, or by
repson of :mry statute or order of court, shall thereafter be entitled to
possesslon.of the premises demised but shall forthwith quit and swrender
the démised premises, If this lease shall be pssigned in sécordance with its

of Tenant’s obligations

terms, the provisions of this Article 16 shall bs g;plimbla only to the party

then owning Tenant's inerest in this lesse,

(b) 1t fs stipulated and agreed that Iy the event of

the lermination of this lease pursuant to (s) hereof, Owner shall forthwilh,

nowithsianding any other provisions of this lease to the contmry, be

entilled fo recaver

equid {o the difference batween the rent reserved hereunder for the
" unoxpired portioi of the term demjsed and the fair und reasonable rental

value of the detised premises for the same period. In'the computation of

m Tenant, as and for liquidated damages, an amaunt

quent lease or leases of the demised premises for each month of the
pedod which would otherwise have constituted the balance of the tenn
of this lense, The failure of Owner to re-fet the demised premises or any
part or parts thereof shall not release or affect Tenant's Habitity for
damag computing such liquidated d there shall be ndded to
the said deficiency such expenses as Owner may incur in connection
with re-letting, such as legal expenses, reasopable attomey's fees,
brokerage, advertising and for keeping the demised prentises in good
order, or for prepacing the snme for re-leting, Any such tguidated
damnges shall be paid in monthly insiallments by Tenant on the rent day
specified in this lease. Owner, in putting the demised premises in good
order or preparing the sume For re-rental may, at Owner's aplion, moke
such alterali repairy, reph , and/or d ( in the
demised premises a3 Owner, in Owner's sole ju?t%menl. considers
advisable ‘and necessaty for the purpuse of releting the demised
premises, and the making of such alterati repairs, repl
and/or decorations shall niot operate or be constnied to relense Tenanl
from liability. Owner shall in no event be liable, in any way whatsogver,
for failure to re-fet the demised premises, or in the event that the demised
vemises are ve-let, for failure ta collect the rent thereof under such re-
atting, and in na event shall Tenant be entitled to seceive any cxcess, if
any, of such net sent collected over the sums payable by Tenant to Owner
heteuader, In the event of a breach or threatenied breach by Tenant of any
of the covenants or ﬁmvisions hereof, Owirer shall have the right of
injunction and the right to invake any reniedy allowed at law or in equity
as if re-entry, Y ings and olher were not hereiit
provited for. Mention in this lease of any particular remedy, shall not
reclude Owner from any other remedy, in law or in equity, Tenant
ereby expressly waives any and all rights of redemption granted by or
under any present or future laws, K
Fees and
Expenses:

"

19. .1 Tenant shall default in the abservance or
performadnce of any term or covenant on
Tenant’s part to be observed or performed under, or by virtue of, any of
the terms or provistons in any adicle of this lease, after notice If required,
and upon explration of any applicable grace period if any, (excepl in an

such dumoges the difference b uny of rent i due
hereunder after the date of termination and the fair and reasongble rental
valug of the demised premises fac the period for which sich instailment was
paysble shall be discounted to the date of tenmination at the mte of four
Eerccm (4%} per annum. If the demised premises, or any part thereof, be re-
1 by the Owner for the uncxpired term of ‘said lease, or any pat Ihercof,
~before presentation of proof of such Hquidated dumages to sny cour,
commission or tribunal, the amount of rent reserved upon such ce-letting
shall be deemed (o be the falr and reasonable renia! value for the part or the
whole of the domised premises so re-lel during ths term of the re-letting.
-Nothing hierein coptnined shall Bmit or prejudice the Tight of the Owner to
© prove fxg)r and obtnin as liquidated damages, by reason of such termination,
a1 amount equul (o the maxinum allowed by any statute or tule of law in
eftect at the time when, and governing the proceedings in which, such
damages are to be proved, whelher or not such amount he greater, equal o,
«or less than the amount of the diffensnce refemed to above,

Delonlt:

. covenants of this leasz.other than the covenants
for the paymont of vent or additional ront; or if the demised remises
b vacnt ord d; orifany ion or shall be issued
against ‘Tenant or any of Tenant’s property, whereupon the d l

remises shatl be taken or occupied by someone other thae Tenant; orif this
E:ase be rejected under Section 365 of Title 11 of the US. Code
. (Bankmptey Code); or If Tenunt shall have failed, afer five (5) days waitten
nolice;,. 1o redeposit with Owner any portion of the securily deposit
hereunder which Owner hos” applied to the ?a ent of any rent and
acklitional rent due and payable hereunder, of if Tenant shall bo in defoult
with respeat to any other fease between Owner and tenant; or if Tenant shall
fail o move into or take p fon of the d d premises within thirty
30} days after the cominencement of the 1erm of this lease, of which fact
waer shall be the sole judge; then, in any ope'or more of such evenis, upon
Owner serving a written filteen (15) day notice u?onTmam specifying the
fnture of said defaylt, and upon the expiration of sald fifteen (15) days, i
Tenant shall have fuiled to comply with or remedy such default, or if the
said default or amlssion cumplained of shall be of a nature that the same
cannot be completely cured of remedied within sald fifteen (15) day period,
and if Tenant shall not have d:;ligamly commesiced curing such default
within such fiftean (15) da{ period, and shall not thereafter with reasonable
diligence and in good Fail flproceed to remedy or cue such default, then
Qwner may serve a wailten five (5) days notice of cancellation of this lease
upon Tenant, and mn the expiration of said five (5) days, this lease and the
tem thereunder shall end and expire as fully and complately as if the
expiration of such five (5) day period were the day hetein definitely fixed
for the end and expiration of this {ease and the term thereof and Tenant shall
then quit and der the demised ises to Owner, but Tenant shatl
remain liable as herelnafter %}owdcd .
(2) If the notice pravided for in (1) hereof shall
have beeq given, and the tetm shill expire as aforesaid; or if Tenant shall
make default in the payment of the rent reserved herein, or any flem of
additional rent herein mentioned, or any part of either, or in making any
other payment herein required; then, and in uny of such events, Owner
may without notice, re-enter the demised premises either by force or
otherwise, and dispossess Tenant by s “praceedings or otherwise,
and the legal representative of Tenant or ather occupant of the demised
remises, and remove their efects and hold the demised premises as if this
ease had not been made, and Tenant hereby waives the service of notice of
{ntention 10 re-gater or to Institute legal proceedings to that end,

¥

17. (1) If Tenant defauls in fulfilling any of the

Nyt

" No Repre- 20.
-+ sentations

gency), then, unless dtherwise provided elsewhere in this lense,
Owner md:y inumediotely, or nt any time thereafter, and withow notice,

perform the o Tenant th , and if Owner, in connection
therewith or in connection with any default by Tenant in the covenant (o
payrenth Jer, mukes an di or incurs any obligations for

" the poyment of money, inc!u&fi’ng but not limited to reasonuble attorney's
fees, in instituting, prosecuting or defending any sctions or praceeding,
and prevails in any such action or proceeding, such sums so paid or
obligations incured with interest and costs shall be deemed to be
additional rent hereunder and shall be paid by Tenant to Owner within

-ten {10) days of rendition of any bill or st to Tenang therefore,
and if Tenant's lease teem shall ‘have expired at the time of making of
such expenditures or incurring of such obligations, such sums shall be
recoverable by Owner as dumages,

Neither Owner nor Owner's agent have
made any tepresentations or promises with
respect to the physical condition of the building,
) the land upon which it is erected or the demised
premises, the rents, leases, expenses of operation, or any other matter or
thing affecting or related to the demisad premises, except as hereln
expressly set forth, and no rights, or li are acquired by
Tenant by implication or olierwise, excepl as expressly sei forth in ths
provisions of this lease, Tenunt hus inspected the building and the
' demised prewpises and is ghly ncquainted with their condition,
and ugrees 10 take the same “as-is”, and acknowledges that the taking of
possession of the demised premises by Tenant shall be conclusive
that the said premises and the building of which the sams form
a part were in good and satisfactory cun&’igiun at the time such
possessioint was so taken, exeept as to latent defécts, Al understandings
an : I fore made b the parties hereto are merged
in this contract, which alone fully and compictely expresses the
agreament between Ownér and Tenant, and any executory agreement
hereafter nade shall he ineffective to change, modify, discharge or
effeot an abandonment of it in whole or in part, unfess such executory
agreement §s in writing and signed by the party agoinst whom
enforcement of the change, modification, discharge or abandomment is
sought,,

by Owaer:

21. Upon the expiration ur other termination of

the term of this Jease, Tenant shall quit and

. swrender o Owner the demised premises,
“broom-clean”, in good order and condition, otdinary wear excepted, and
Tenant shell remove all its property. Tenant’s obligation (o abserve or
perform this covenant shall survive the expiration or other ination of

- thisJease, If the last day of the term of this lease or any renewal thereof, falls
on Sunday, this lease shall expire st noon an the preceding Saturday, unless
it be a legal holiday, in which case it shall expire at noon on the preceding
business day.

Endof .
Terms

. Quiet 22, Owner covenanls and agrees with Tenant tiat
. Enjoyments upon Tenant paying the rent and additional rent

and observing ‘and performing all the temms,
covenants and conditions, on Tenant's to b observed and performed,
Tenant may peaceable and quietly enjoy the premises hercby demised,
subject, nevertheless, to the terrms and conditions of this lense including,
but ot limited to, Article 33 hercof and to the ground leases, underlying
leases and mortgages hereinbefore mentioned,




GUARANTY

’m; dersigned G g to Owner, Qwner's successors and
wssigns, the full performance and observanco of all the agreements to be
performed and observed by Tenant in the altached Jense, inoluding tha “Rules
and Regulations" as thereln provided, without requiring any notice to Guarantar
of ar nonperf or proof, or notice of demand, to hold the
undersigned responsible under this guaranty, all of which the undersigaed
hereby oxpressly walves, and exprassly ngrees that the legality ol this agreetnent
and the g of the G under this ag , shall uot be ended,
or changed by reason of the claims to Owner against Tenaut of any of the rights
or remedies given fo Owner a5 sgreed in the attuched lease. The Guarantar
further agrees that this guoranty shall memuin und contiaue in full farce and
effect us (0 any renowal, chinge of extension of the leuse. As a further
inducement to Owner to make the Jease, Owner and Guamntor agreo that in any
action o proceeding brought by either Owner or te Guarantor ngninst the other
on any matters conceming the lesse or of this guaranty, that Owner and the
undersigned shall and do walve trial by jury.

Patediv, v viuL ..

ceeeasintheyenr. oL,

Bisiness Address
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STATE OF NEW YORK ) Ass.:

COUNTY OF ’ _ )

On the day of in the year

before me, the undersigned, a Notary Public in and for said State,
personally appeared f
personally known to e or proved to me un the basis of sutisfactary evidencs ta
b the individual(s) whose name(s) is (are) subseribed ta the within §

und acknowled, hey d the same in hisherithel

iged to me that he/eh
capacity(ies), sid that by b i I on ths i the
individuni(s), ar the person upon behalf of which the individual(sy acted, executed
the Instrument

g;;;é IMPORTANT - PLEASE READ <

RULES AND REGULATIONS ATTACHED TO AND
MADE A PART OF THIS LEASE
IN ACCORDANCE WITH ARTICLE 35.

1. The sidewatks, driveways, passages, courts, e A
vestibules, stairways, corridors or halls shall not be obstructed or encumbered
by any Tensmt or used for any plupose ottier than for ingress to and egress from
the demised premises und for delivery of merchandise and equipment in a
prompt and efficient manner using &l and passagsways desi d for
such delivery by Owner, There shall not be used in any space, or in the public
hall of the building, either by any tenantor by jobbers, or others in the delivery
or receipt of merchandise, any hand triscks except thase equipped with rubber
tires and safeguards. .

2. If the demised premises oré sluated on the |;,:mund floor of the tuilding,
Tenant thereof shall further, ut Tenant's expense, keep the sidawalks and curb
in front of said premises clean and free from ice, snow, etc.

3. 'The water and wash closets and plimbing fixtures shall not be sed for
any puposes other than those far which they were dasigned or constructed,

4, Tenant shall not use, or permit to be used or kept, any foul or
noxious gas or sul in the demised premises, or permit or suffer the
d d i or used in 8 manner offensive or
!Janls of the bullding by reason of noise,
n any way with other tenants or those

0 bs p
objeclionng)e 0 Qwner or other occy|
odors and/or vibmtions, or interfere
hnving business therejn.

5. Mo sign, advertisement, natice or other letlesing shall be exhibited,
insaribed, painted or fixed by Tenant on any pact of the outside of the demised
premises or the bullding, or un the inside of the demised premises if the same
18 visible from the outside of the demised premises, without the prior written
consent of Owner, excapt that the name of Tenant may appear on the entrince
donr of the demised premises, In the evant of the viclation of the foregoing by

v, Owmner thay remove same without any liabilty and may charge the
expense incured by such removal to Tenant, Signs on interior doors and
directory tablet shall be inscribed, painted or affixed for Tenant by Qwner at
(lt)x: expensa of Tonant, and shall be of a size, color and style acceplable to

WREL ’

6. “Tenant shall not mark, paint, ddll into, ar in sny way defnce any part of
the demised premises or the building of which they fonn a part. No boring,
cuiting or stringing of wives shall be pemmitted, except with the prior written
consent of Owner, and a8 Qwner may direct, Tenant shall not lay linolewrn, or
other similar floor covering, sa that the same shall come in direct contact with
the floor of the demised premiscs, and, if linoleum or other similar floor
covering is desived to be used, sn interlining of builder's deadening felt shafl
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be first affixed to the floor, by a paste or other materind, soluble in watey, the
use of cement or other similar adhesive material being expressly prohibited,

7. Freight, tammituce, business equipment, merchandise and butky matter of
nny deseription shalt be: delivered 10 and removed from the demised premi
only on the freight elevators and through the service éntrnces and corridors,
and only ducing hours and in u manner approved by Owner, Quaer reserves
the right to Ingpect all fieight 1o be brought into the building arid to exclude
from the building all freight which violates any of these Rules and Regulations
or the lease of which these Rules and Regulations are a part,

8. Owmer reserves the right to exclude from the buitding between the hours
of 6 M., and 8 AM. and ut all hours on Sundays and Jiolidays sl persons who
do not present a pass to the building signed by Ownes, Owner will fumish
passes o persons for whom Tenant requests same in writing, Tenant shall be
responsible for all persons for whom it tequests such pass, and shali be Uable
to Qwner for all ucls of such person.

9. Cwner shall have the right to prohibit any advertising by Tenunt which,
in Qwner's opinion, teads to impair the reputation of Qwner or the building’s
desimbility as a building for stores or offices, and upon written notice from
Owner, Tenunt shall refrain from or discontinue such advertising.

10. Tenant shalf ot bring-or t t0 be brought or kept in or on the
demised premises, any inflammable, combustible, or explosive, or hozardous
fluid, material, chemical ar substance, or cause ot permit any odors of cooking
orother pmce.wesl,hor any unusual or other objectionable odors. o p in
ac from the demised premi

11, Tenant shall not place a load on any floor of the demised premises
exccedug the Reor load per square fool ares which was designated to cany
and which iy allowed by law, Owner reserves the right ta prescribe the weight
and position of all safes, bust hines and mechanical equig Such
installations shall be plaved and mantained by Tenant at Tenant's expense {n
Such setting sufficient in Owner’s judgment 0 absorb and prevent vibration,
sioise and annoyance,

12, Refuse and Trash  Tenant covenpnls and agrees, ot its sole cost and
gxpense, t0 commply with ufl present and future laws, arders and regulations of
alt state, federal, municipal and local g dep

ardd boards fing the collection, sorting, separation and recycling of wasts
products, garbage, refise and trash. Tenant shail pay all costs, expenscs, fines,
penaltics or damages that may be imposed on Owner or Tenant by reason of

- "Tenat's fallure to comply with the provisions of this Building Rule 12, and,

at Tenant's sole cost and expense, shall indemnify, defend and hold Owner
fess (including ble legal fees and ) from and against any

actions, clalms and suits asing from such non-compliance, wlilizing counsel

reasonably satisfactory to Owner. .
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Faiture to 23, If Owner is unable to give possession of the
Give demised ' “premises on “the dale of the
Possesstons commencement of the emy hereof, because of

- the holding:ov}sr oF retention of possession of any

tenant, undertenant or occup orif the ; ace Jocated in
a building being constructed, because such building has nat been
sufficiently completed 1o make the demi d premises ready for occupancy,
or becguse of the fact that a certificate of ocuug haas not been 1,

Waler 28, If Tenant requires, uses or consumes water
Charges: for any purpose in addition to ordinary lavatory

purposes (of which fuct Tenant constituies Owner
to be the sole judge) Owner may install a water meter and thereby measure
Tenant's water consumption for all purposes, Tenant shall puy OWnef for

" the cost of the meter and the cost of the thereof, and th

{he duration of the Tenant's occupancy Tenant shall keep suid tnater and

or for any other reason, Owner shull nat be suk:ijecl to any lsbility for

failure to give pussession on said date and the validity of the Jense shall not
be iinpaired under such circurstances, nor shll the same be construed in

- any way 10 extend the tenn of Lhis lease, bul the rent payable hereunder
shall b2 abated (provided Tenant is not responsible for the inability to
obtain possession-or complete construction) until after Owner shull have
given Tenant ieritien notice that the Owner is able to deliver passession in
the condition required by this lease. If permission is given to Tenant to
enter into the p fon of the demi ises oF 10 oceup,

Jui In good working order and repair at Tenant’s own
cost and expense, Tenant agrees to pay for water consumed, ps shown on
sald meter, as and when bills are vendered, Tenant covenants and agrecs to
pay the sewor veit, charge or any other tax, rent, Jevy or charge which now
or hereafier is assessed, imposed or a lien upon the demised premises or
the realty of which they are part pursuant to ﬁw, order or n:guratiou made
or Issued in connection with the vse, consurnption, maintenunce ar supply
of water, water system or sewage or sewage connection or system, The bil
{quﬁred by Owner :ﬂhaJll be pgyablq by Tenant as additional rent. If the

ather thun the demised premises prio to the date spocjﬁveﬂ ‘os the
commencement of the terin uf this lease, Tenant covenants and agrees that
such possession and/or occupuncy shall be deemed to be under all the
terms, covenants, conditions and provisions of ‘this’ leass, except the
obligation to pry the fixed annual rent set forth in page one of this lease,
The provisions of this anicle wre intended to constitute “an sxpress
g(mv:smn ta the contrary™ within the meaning of Section 223-a of the New
‘ark Reaf Property Law.

* NoWalveri ** ° - 24. The foilure of Owner to seek redress for

o . . violation of, or to insist ‘upon’ the strict
+ performance of any covenant or condition of this lense or of gy of the
Rules or Repulations set forth or hereafler ndopted by Owner, shall not
prevent a subsequent acl which-would have originally constituted &

of the d , Or any part thereof, be supplied with
water t'f\mugh & meter ﬂ:lrough which water is also supplied 1o other
premises, Tenant shall pay to Owner ns additionnl rent, on the first day of
cach month, -
{

. . B . . )

R of the total meter charges, as. Temunt's portion,
Indcpendently of, and i addition to, any of the emedies reserved to
Qwnet hereinabove.or elsewhere in this lease, Owner may sue for and
collect any monies to be paid by Tenant or paid by Owner for any of the

. reasons or purposes hereinabove set forth,

Sprinklers: 29 Anylhing clsewhere in Ihis lease to the

o ) contrary notwithstanding, if the New Yark Board
of Fire Underwriters or the Insurance Services Office, or any bureav,
dcpanmentlor official of the federal, state or city govemment, require or

violation from having all the furce and effect of an original violation. The
receipt by Owner of ren und/or additional rent with knowledge of the
breach'of any covenunt of this Jease shall not be deemed a waiver of such

. breach, and o provision of this fease shall be deemed to have been waived
"by Ownér infess such waiver be in writing signed by Owner, No payment
by Tesant or receipt by Owner of & lesser amount than the monthly rent
hcr;:'m 'stlgululed shull be deemed to be Gther than’ on account' of the
earfiest stif

> I of & sprinkler system or that sny changes,
modifications, alterations, or wdditionn| sprinkler heads o other equipment
bemade orsutgplled in an existing sprinkler system by reason of Tenant's
business, o the logstion of partitions, trade fixtures, or other contents of
the demised gremises, or for any other reason, or if an?( such sprinkler
system instaliations, changes,. modifications, alteratlons, additional
sprinkler haads or other such equig b y lo prevent
the imposition of o penalty or charge against the full allowance far a

pulated rent, nor shall any endossement or statement of any
cheek or any lotter #eccompanying any check of payment as rent be'd |
an-accond and satisfaction, and Owner may accept such check or payment
without prejudice to Owner's right 10 recover the balunce of such tent or
pursue suy other remedy in (s lease pravided, No st or thing done by
Owner or Owney’s sgents during the term hereby demised shall be decmed
in geceplance of a sufrsider of the demised premises and no to
secept such susrender shall be valid unless in writing signed by Owner, No
empldyee of Owner or Owner's agent shall have any power io acvept the
keys of the demised premises prior to the ination of the Jease, and the
delivery of keys to any such agent or employee shall not openate as a
termination of the lense or a der of the demised premj

Waiver of : 25, It is mutually agreed by and between Qwner
"Iriol by.Jury: and Tenant that the respecu')\'/e parties hereto shall
T ) and they hereby do waive trial by jury in any
uction, proceeding or counterclalm brought by elther of the parties herein
" against the other {except for p | njury or property damage) on any
matters whatsoever arising vul of, or in sny way connected with, this lease,
the relationship of Owner and Tenant, Tennat's use of or ocoupancy of the
demised fses, and any b statutery or any other slatutory
vemedy, It is further mutuaily ngreed that in the event Owner commence
any proceading or action for p ion, includi i
for p fon of the demised

H

g as Iy p 18
Tenant will not interpase any

‘make such sprinkler system Installations, changes, modi

D system in the fire Insurance mte set by any suid Exchapge or by

any fire insurunce company, Tenant shall, at Tanant's expense, Emmp(ly

cations,

, and supply nal sprinkler heads or other equipment as

réquired, whether the work involved shall be stricturmal or non-structural

in nature, Tenant shall pay to Qwaier as additional rent the

b . sumof3$ on. the first day of esch month

during the term of this lease, as Tenunt's portion of the tontract price for
sprinkler supervisory serviee, ' . R

Elevators, 30, As fong as Tenant Is not in default under any -

Heat, . of the covenants of Whis lease beyond the
. Cleantog: applicable grace periad providéd in this lease

for the curing of such defuulls, Owner shall, if
and insofar as cxisting focilities permit, fumish

" heat 1o the demy d premi , when and as tequired by law, on b
q y

days from 8:00 2., to 6:00 pm. and on Saturdays from 8:00 a.in. fo 1:00
pr, Tenant shall at-Tenant's expense, keep the demised premises clean
and'in ordey, to the satisfaction of Owner, nnd if the demised premises
are situated on the strees floor, Tenant shall, at Tenanl's own expense,
make all repairs and repl| 1o the sidewalks and curbs ndj

thereto, keep sald sidewalks and curbs frea from snow, icé, dirt and
subbish and maintain said sidewalks in a bly safe condition In

of wh nature or description in any such p g,
including a counterclaim under Article 4, except for statutory mandatory
counierclaims,

Inubiiity to ' .. 26, This I¢nse and thoe obligation of Tenant to pay
Perform: © _rent, herdunder and performafl” of the other

. . and agy hereander on part of
Tenant to be performed shall in no way be affegled, irhpaired or excused
because Owrier is unable (o fulill any of its obligations under this lease,
orto supplf', oris delayed in supplying, any service expressly or implicdly
1o be supplied, or is unable (v make, or is delayed In makiog, any repair,
additions, alterations or decorations, or is unable to supply, ot is delayed in
supplying, any equipment, fixtures or other materials, if Owner is
prevented or delayad from so doing by reason of strike or labor troubles,
government Precm tion or restrictions, or by rcason of any raule, order or
regulation of any department or subdivision Lhereof of any govemment
agenay, or by redson of the conditions of which have been or are affected,
efiher direct] ly or indirectly, by war oc other emergency, or when, in the
judg of Qwner, temp Y i ption of such services s necessary
Br Wn Of s , Tant Lo,
allerations or improvements.

Bills and 27, Bxcupt as otherwise fn this Jeass p{OV}dC&.‘

{Notices: Any nofice, statement, demand or ather
joat quired or perrnitted to be given,
rendered or made by either party to the other, pursuant {o this lease or
p o any applicable law or requi of public authority, shall be
in writing (whether or not 50 staled elsewhere in this lease) and shall be
deemed 1o have been prolpcrly given, rendered or mads, if sent by
registered or certified mail (express muil, if aveilable), retum receipt
! 4, or by courier guar ing overnight delivery and furnishiog a
receipt In evidence thercof, addressed to the other party al the address
hereinabove set forth (excepl that after the dnte specified ns the
commencement of the term of this lease, Tenant's address, unless Tenant
shall give notics to the contrary, shall be the building), and shall be deemed
- tohave been given, renderad or made (a) on the date delivered, if delivered
1o Tenant personally, (b) on the date dell d, if delivered by gt
courier of {c) on the date which is two (2) days after being malled, Bithier
puty may, by notice as aforesaid, designate a different address or
. nddresses for uotices, statements, demand or other communications
intended for it. Notices given by Owner’s mansging ngent shalt be deemed
a vatid notice if add fand set in lance with the p
Article. At Owner's option, nutices and bills o Tenant may be sent by hand
delivery. -

.@ Space o he filled In ar deleted
.

, or lo make repairs,

ovisions of this

wi i of law. Tenant shall pay o Ovaner the cost
of removal of any of Tenant's tefuse and rubbish from the building. Bilis
for the same shall be rendered by Owner to Tenant at such times as
Owner may clect, and shall be due snd payable when rendered, and the
amount of such bills shall be deemed to be, and be paid as, rdditional
rent. Tenant shall, however, have the option of independently contracting
for the removal of such rubbish and refisse in the event that Tenant does
not wish to have same done by employees of Owner, Under such
circumstances, however, the removal of such refiise and ‘rubbish by
others shall be stibject to suich rules and reg , in the judg
of Owner, are necessary for the proper operation of the building,

i 31. Tenant has deposited with Owner the sum of
Securiy: oy security for the  fuithful
@ performance and observance by Tenant of the

. terms, provisions and conditions of this lease; itis
agreed that in the event Tenanl defaults in respect of any of the terms,
provisions snd conditions of this lease, including, but nol limited (o, the
payment of rent and additional rent, Owner may use; apply or relsin te
whole or any part of the security so deposited to the extonl.required for
the payment of any reat and additionsl ren, or any other sim as to
which Tenant is in defaull, or for any sum which Owner mny expénd or

- may be required to expend by ceason of Tenant’s default in vespect of

any of the terms, covenants and conditions of this lease, jncluding but
no! limited to, any damages or deﬁcienc‘y in the reletting of the demised
premi hether such damages or d b' Y ncc;u habefere c;rafler
summary proceedings or other re-entry by Owner. In the case of every
such ase, &fgncotlon or retention, 'l‘erlxl;;ym shall, within five (5) days afier
demand, pay to Owner the sum so used, applied or retained which shall
be added to'the security deposit so that the same shall be replenished 1o
its former amaunt, In the event that Tenant shall fully and faithfully
comply with all of the lerms, provisions, covenants and conditions of
this leage, the security shall be retumned 1o Tepast aftér the datg fixed us
the end of the Jease and after delivery of entire possession of lhe
demised premises 1o Owner [n the eveént of a salfe of the land and
building ot leasing of the building, of which the demised premises form
a part, Owner shall have the sight to transfer the secun% 10 the vendee
or lessee antd Owner shall thereupon be refeased by Tenant from all
fiabiity for-the return of such sccuri?«. and Tenant agrees to look to the
new Owner salely for the return of sald securify; and 1 is agreed that the

" " provisions hereof shall apply 10 every teansfer or assignment made of

the security to a new Owner. Tenant further covenants that it will nut

assign or encumber or attempt 10 assign or encumber the monies

deposited herein as security, and that neither Owner sior its successors

or assigns shall be bound by any such ussignmenl, encuntbrance,
or P

3 L4




Captlons: 32, The Captions ur¢ inseried only as a matter of
" . ond for rek and In"no_way
define, limjt or describe the scope of this lease nor the intent of any
provision thereof.

33, The term “Owner” a5 used in this Jease
. R means only the Owner, or the morigages in
ssession, for the thme being of the Jand and building (or the Owner of 3
ease of the building o of the land and buildisg) of which the demised
premises form a patt, so thal in the event of any sale or sales or
conveyance, assignment or transfer of said land and building or of said
lease, orin the ovent of a lease of said building, or of the land and bujlding,
the safd Qwner shall be and hereby is entirely freed and refleved of all
covenants and obligntions of Owner h der, and it shall be deemed and
construed without Ffurther agreement between the portes or their
‘sticcessors in interest, or between the pirties and the purchaser, grantes,
usslignee or transferee at any such sale, or the said Jessee of the building,
or of the land and bullding, that the purchaser, grantes, assignes or

DeRnitions: *

not be liable to Tenant for vilation of the same by sny other tenant, its
servants, employees, agents, visitors or licensess,

Glass: 36. Owner shall repluce, at the expense of

“Tenont, any and al! plate and other glass dumaged
or broken from any cause whatsoever in and about the demised premises,
Owner muy insure, and keep insured, at Tenant’s expense, ull plote and
other glass'in the demised premises for and in the name of Owner. Bills
for the p therefore shall be d by Owner to Tepant at such
times ns Qwner may elect, and shall be due tfrom, and payable by, Tenant
when rendered, and'the amount thereof shall be deemed to be, and be paid
as, additional rent. .

Pomogrnp!ﬁc

37. Tenant agrees that the value of the demised
Uses P d the i

prer an ! of the Owner will be
seriously injured if the demised premises are
used for any ot org graphic purposes ot any sort of commercial
sex establishment. Tepant agrees that l’é’cnunt will not bring or psomit any
{ on the demised it

transferee at any such sale, o the said lessee of the build'mF has
and agreed to carry ot any and all covenants and obligations of Qwner
hereunder. The words “re-enter” and “re-entry” as used in this lease are not
restricted lo their technical legal i e “b days" 88
used in this Jease shali exclide Smmdays,%undnys and all days designated
as holiduys by the upplicable building service union emploiyees service
contmet or by the appheable Operating Engil ; with respect to
HVAC service. Wherever it is expressly provided in'this lease that consent
shall not be unreasonably withheld, such consent shall not be b

ene or ponographi p , untd shall not
permit ov conduct any obscene, nude, or semi-nude live performances on
the demised premises, nor permit use of the domised premises for nude
modeling, tap sessions, or as a so called rubber goods shop, or as a sex club
of any soft, ot as a “mussage parlor.” Tenant agrees further that Tenant will
ot permnit any of these uses by any subl or assignee of the demised
reinises. This Article shall directly bind any successors in Interest to the
enant.  Tenant agrees that if at any time Tenant violates any of the
isions of this Article, such violation shall be deemed n breach of o

duiayed.

Adjacent 34, .If an excavation shall be made upon Jand
E i dj the demised premises, or shall be
Shoring: authorized o be made, Tenaut shall afford to the

person causing ‘or aulhorized to cause such

substantial obligation of the terms of this lease and objectionable conduct,

. Porographic material is defined for purposes of this Asticle as any written

or piciorial matter with prusient appeal, or any ahjects of instrument that
are primarily concerned with Jewd or prurient sexual activity. Obscene
materinl is defined here as it is in Penal Law §235.00.

exeavation, # license (o enter upon the demi for the purp

of doing such work, as said person shall deem necessary, (o preserve the
wall or the huilding of which the demised premises form 2 pant from injury
or damage and to suppost the same by proper foundations, without any

Estoppel 38, Tenant, ot any time, and trom time to time,
Certificate; upon at Jeast 10 days prior natice by Owner, shull
’ execite, acknowledge and deliver 10 Owner,
and/or to any other person, finn or corporation specified by Qwner, a

claim for damuges or indemnity againsl Owner, or dimj or
nbatement of rent, .

Ruiles and 35, Tennnt and Tenunt's servants, employees,
Regulations: agents, visitors, and licensees shall observe

faithfufly, and comply strictly with the Rules and

Regulations and such other and further re ble Rules and Regulati
as Qwner or Owner’s agents may from time to time adopt. Natice of any
additional rules or regulntions shal be given in such munner os Qwner may
eleet, In cnse Tenant disputes the reasonablaness of any additonal Rule or
Regulation hereafter made or udopted by Owner ar Qwaer's agents, the
arties hereto ngres o submit the question of the b of such
ule or Regulation for decision to the New York office of the American
Arbitration Association, whose d ination shall be final and conclusive
upon the parties heretn, The right to dispute the reusonableness of any
additional Rule or Regulation upon Tenant’s part shall be desmed waived
unless the sume shatll be asserted by service of a notice, in writing, upon
Owner, within ffteen (15) days after giving of notics thereof. Nothing in
this lense contained shail be constred to impose wpor Qwner eny duty or
obligation to enforce the Rules and Regulations or terms, or
conditions in any other lease, as ugainst dny othes tenant, and Owner shall

ying that this lease is unmodified and in full force and effect
(or, if there have been modifications, that the same is in full force und effect
as modified and stating the madifications}, stating the dates which the rent
and ndditional rent have been paid, stating whether or not there exists any
defaults by owser under this lease, and, if s, specifying ench sucl default
and such other information os shall be required of Tenant, -

39, The covenants, conditions and agreements
S| ined in this [ease shall bind and inure ta the
and Asslgns benefit of Owner and Tenant and their respeative

heirs, distributes, executors, administentors,
sucegssors, and except 4s atherwise provided in this lease, their assigns.
Tenant shall fook only to Owner's estate and interest in the land and
building for the satisfaction of Tenant’s remedies for the collection of a
Jjudgment {or other judiciol process) against Owner in the event of an
default by Owner hereunder, and no other property or assets of suc
QOwner (or any partner, member, officer or director thercof, disclosed or
undisclosed), shall be subject to levy, ion or other enft
procedure for the satisfaction of Tenant’s remedies undes, or with respect
1o, this lease, the relationship of Owner and Tanant hereunder, or Tenant's
use and pancy of the demised premi

gjn Bﬂﬁitness Mherenf, Owner and Tenant have respectively signed and sealed this lease as of the day and year

first above written,

STATE OF NEW YORK,

8S.:

COUNTY OF Bronw

ORATION

On the ‘,’ﬁ-‘: day of '.Dccamw in the year _2%‘_“_, hefore me, the undersigned, a Notary Public
Phil

in and for suid State, personally appenred

“John  MoVave

p_ Moo , personally

known to me or proved to me on the basis of satisfactory evidence to be the iédividual(s) whose name(s) is (are) subseribed to the‘ within
instrument and acknowledged to me that he/she/they executed the same in histher/their capacity(ies), and that by hisfher/their signatuce(s)

ont the instriment, the tndividual(s), or the person upon behalf of which the individualle) acted, executed the instrament.

| {J NoTarY pUBLIC




RIDER TO LEASE BETWEEN SOBRO DEVELOPMENT CORPORATION

37.

-38.

39,

("SOBRO") AS OWNER AND TRANSCON INTERNATIONAL INC., AS TENANT

By the execution of this Lease and Rider, any and all existing lease and/or sublease
agreements betweéen Owner and Tenant with respect to-the rental of space within the
Demised Premlses are hereby terminated as of December 31, 2007,

(A)  Tenantcovenants to pay Owner without previous demand therefor and without setoff
or deduction, except as expressly set forth herein, base rent at the following rental rates for
the successive penods mdlcated below:

The Rent Commencement Dite shall be February 1,2008; The initial Annial Base Rent for
the Demised Premises, which shall be paid in monthly installments in advance on the first
day of each month, shall be commencing as of the date of this Lease through December 31,
2009, Four Hundred Thirty-Eight Thousand Dollats ($438 000) annually, payable in monthly
installments of Thitty-Six Thousand Five Hundred Dollars ($36,500) per month. Thereafter,
commencing January 1,2010, and continuing through the terny of the Lease which expires on
December 31, 2031, the annual Base Rent shall increase, on the first (1st) day of every
twenty—fourth (24th) month, by an amount equal to Three Percent (3%) of the Annual Base
Rent in effect for the pnor year (Annual Base Rent lncrease), as follows:

“Year - Arinual Rent - Monthlv Rent

3-4 © o $451,140 \ $37,595
5-6 © $464,674 - $38,723
78 $478,614 $39,885
910 $492,972 _ $41,0381
-2 $507,762 | $42,313
13-14 '$522,995 . . 943,583
15-16 © $538,685 : $44,890
17-18 o $sS4845 o U 846237
19-20 - $571,491 ' - $47,624
2122 $588,635 - . $49,053
S 23 $606,294 850,525

If the the Rent Commiehicement Date is not the first day of a calendar month, Base Rent for
the period from the the Rent Commencement Date to the end of that month shall be pro-
rated

2

Possession of the Demised Premises by Tenant shall cominignée as of the execution of this
Lease (“Possessmn Commencement Date”) . N

Tenant will have an option to terminate this Lease upon~one year Written notice to Owner.

Tenant shall also have the right of first refusal in the leasmg of avallable vacant space within
the Building and vacant land at site. In such event, Owner shall provide Tenant notice of the
availability of such space and Tenant shall have nifiety (90) days to inform Owner in writing
whether or not Tenant w111 exerclse such right of first refusal.

(B)  Tenant shall deposit with Owner upon the execution of this Lease, the amount of
Base Rent reserved hereunder for the first calenidar month of the term.

(A) Supplementmg Paragraph Thirty-One (31) of this Lease, Tenant shall deposxt with
Owner, in two equal installments of Thirty-Six Thousand FiVe Hutidred Dollars ($36,500),
the sum of Seventy-Three Thousand Dollars ($73,000), which represents two months® rent of
the Demised Premises. The first installment shall be due and payable upon execution of this
Lease. The second installment shall be paid no later than June 30, 2008 or six (6) months
following the exccution of this Lease, whichever date occurs earlier. Owner acknowledges
that the sum of Twenty Thousand Two Hundred Fifty Dollars ($20, 250), which has been
previously paid by Tenant as a Secunty Deposit and is currently being héld by Owner, shall

1




40.

41.

42,

43,

be credited toward Tenant’s first installment obligation. Tenant shall simultaneously
increase its deposit each and every time that the Annual Base Rent increases so that the
Security Deposit always equals two-twelfths (2/12) of the total Annual Base Rent of the
Demised Premises.

(B)  Tenant hereby authorizes Owner to co-mingle the sums deposited or to be deposited

as Security under this Lease in a special account with any and all other sums similarly
deposited with Owner. Owner shall not be obligated to deposit such sums into an intetest-
bearing account. Owner shall receive an administration fee of one (1%) percent of the
amount of the security deposit, to be paid annually,

(C)  Notwithstanding anything herein or elsewhere to the contrary, Tenant agrees that any
interest earned on Tenant’s security deposit shall be retained by Owner throughout the term
of this Lease as additional security, Furthermore, if at any time or for any reason the amount
of Tenant’s security deposit shall be less than the value of two months® Base Rent at the then
prevailing base rental rate, Tenant shall deposit with Owner, within ten (10) days of Owner’s
written demand to Tenant, an amount, which when added to the amount of the security
deposit then held by Owner, shall equal two-twelfths (2/12) of the total Annual Base Rent of
the Demised Premises at the then prevailing rate.

Each year, during the term of this Lease, Tenant shall pay in addition to the Base Rent,
Tenant’s proportionate share of Sixty-Seven Percent (67%) of the common area, water and
sewer charges paid, payable, or incurred by Owner according to a cash method of accounting
in each calendar year or partial calendar year. Payment of Tenant’s proportionate share of
common area, water and sewer charges shall be made within fifteen (15) days after demand
based upon a statement furnished by Qwner to Tenant with each such demand.

During the first year of this Lease and Amendment, in addition to the Base Rent, Tenant shall
pay Fifteen Percent (15%) of the natural gas charges paid, payable, or incutred by Owner
according to a cash method of accounting in each calendar year or partial calendar year.
Payment of natural gas charges shall be made within fifteen (15) days after demand based
upon a statement furnished by Owner to Tenant with each such demand. Based on Tenant’s
actual usage of natural gas during the first year of this Lease, Owner shall, if necessary,
adjust Tenant’s proportionate share of natural gas charges for the subsequent Lease years.

(A)  Subject to Paragraphs 42(B) and 83 herein and provided that Tenant is still in
possession of the Demised Premises, this Lease are in full force and effect and Tenant is hot
in default hereunder either at the time Tenant gives notice exercising its option or upon the
expiration of the original Lease term, Tenant shall have an option to renew this Lease for an
additional ten (10) years commencing upon the expiration of the original term of this Lease
and terminating on the tenth (10th) anniversary of the date originally herein set forth for the
expiration of the term of this Lease (the “Renewal Term”). Tenant shall exercise this option
to renew by delivering written notice to Owner not later than six (6) months prior to the
expiration of the original Lease term. The Renewal Term shall be on the same terms,

- covenants and conditions as are contained in this Lease and Amendment, except as to the

Base Rent. The Annual Base Rent at the commencement of the Renewal Term shall be
increased by an amount equal to Three Percent (3%) of the Annual Base Rent in effect at the
time of the expiration of the Lease, and subsequently increase every twenty-four (24) months
by an amount equal to Three Percent (3%) during the Renewal Term,

(B)  Tenant acknowledges that Tenant’s rights under this Lease, mcludmg the option to
renew and the length of the term, are subject and subordinate to the terms and conditions of
the Overlease between Owner and the City of New York as Overlandlord as those terms are
defined hereini, dated as of June 7, 2002, whxch are more pamcularly described in Paragraph
83 herein.

The terms of this Lease and the obligations of Tenant hereunder are conditioned upon the
delivery by Owner and Overlandlord to Tenant and its Subtenant as the case may be, at no

" cost to Tenant or Tenant’s Subtenant, on or before the Commencement Date of an agreement

(a “Non-Disturbance Agreement”) from all existing and future holders of any mortgages or

i,
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deeds of trust, and all existing and future lessor (including, but not limited to sub-lessors), in
tecordable form reasonably acceptable to Tenant and Tenant’s Subtenant, which Non-
Disturbance Agreement shall provide that such party shall agree that if and so long as no
event of default herevinder shall have occurred and be continuing under the Lease, (A) Tenant
and Tenant’s Subtenant shall not be named or joined as a party defendant or otherwise, in any
suit, action or proceeding, and (B) the leasehold estate: granted to Tenant and Tenant’s
Subtenant and the rights of Tenant and Tenant’s Subtenant pursuant to this Lease and any
sublease, as the case may be, to-quiet and peacetul possession and enjoyment of the Premises
shall not be terminated, modified, affected or disturbed by any action which such party may
take to foreclose any such mortgage or deed of trust or terminate any such superior lease, and
that any successor fessor or sub-lessor shall recognize this Lease as being in full force and
effect as if it were a direct lease between such successor lessor and Tenant upon all of the
terms, covenants, conditions and options granted to Tenant under this Lease.

Tenant presently intends to use the Demised Premises for warehouse purposes (the
“Proposed Use™), but Tenant shall have the right to use the Demised Premises for any lawful
use, including a collections storage facility, a library, a research facility, conservation lab,
photography studio, and general office use (collectively, the “Permitted Use™), Tenant shall,
at its own cost and expenses, obtain all required permits and approvals to operate the

~ Demised Premises for its Proposed or Permitted Use and in compliance with all government

agencies having jurisdiction therefore, providing to Owner copies of all duly issued permits
and approvals thereof in advance of the conduct of any work, repair, alteration and/or
additions thereon. - :

(A) Tenant is permitted access to and use of'the roof for the installation and maintenance of

. its equipment under the following conditions. Tenant shall have the right, at its cost and

expense, to install and maintain a reasonable number of satellite antenna(s) and/or dish(es),

-or other communication :equipment/infrastructure (collectively, "Rooftop Equipment")

supporting Tenant's operations on the roof of the Building. Prior to the installation of any
Rooftop Equipment, Tenant shall submit the plans, schematics and specifications therefor to
Ovwmer for the Owner's approval and the Overlandlord’s approval, The Owner’s approval

.. shall not be unreasonably withheld, Such plans, schematics and specifications shall be
.. prepared by a duly licensed and credentialed architect or engineer. In no case shall the
- Rooftop Equipment exceed the weight-bearing capacity of the roof. Such Rooftop

Equipment shall be. installed in a mutually-agreed upon roofiop location provided Owner

.and/or the Overlandlord . may request Tenant to relocate such Rooftop Equipment after
. installation with the Owner paying the cost of -any such relocation and re-installation.

Tenant's right shall be non-exclusive and Owner and/or the Overlandlord may permit, or
cause to be installed, other antennas, towers, dishes or communications or transmission

.devices as Owner and/or the Overandlord, deems appropriate in its sole and absolute
., discretion, Tenant’s transmission frequency may not unreasonably interfere with any other
- antenna, reception or transmission device installed by Owner, Overlandlord or any other

tenant. Tenant shall be required to install and to maintain, at its sole cost-and expense, and in
alocation approved by Owner and/or Overlandlord, an electric sub-meter with respect to the

. electricity consumed in connection with the gperation of the Rooftop Equipment,

(B)' Tenint agrees to keep and maintain the roofiop area where the Rooftop Equipment is
installed watertight and free of leaks. Tenant further aggees to.pay any additional insurance

. costs related to its installation, maintenance and operation of such Rooftop Equipment.

(C)  Tenant agrees, at its cost and expense, to obtain any and all necessary permits for the
installation and/or maintenanee of the Rooftop Equipment,. Tenant further covenants that any
Rooftop Equipment.installed on the roof of the Building will comply with all applicable
laws, codes, ordinances and regulations,

. (D)  Tenant covenants and agrees that if and _whén Tenant installs Rooftop Equipment,
such Rooftop Equipment will be solely for the business use of Tenant, Tenant’s Subtenant

and any permitted occupant of the Demised Premises and no rights, licenses or leases of any
patt of such Rooftop Equipment shall be granted to any third-party for any reason.
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(E)  Tenant shall indemnify, defend and hold Owner and the Overlandlord harmless from
and against any claim, loss, cost, expense, proceeding, action, settlement or complaint,
including reasonable attorneys' fees and expenses, atising out of or related to Tenant's
installation, operation and maintenance of the Rooftop Equipment,

(F) . Tenant, atits cost and expense, prior to the expiration of the Term of this Lease, will
remove the Rooftop Equipment from the roof of the Building and will repair the roof so same
shall be watertight and free of leaks afier such removal. This obhgatlon shall survive the

, expxranon ot termination of this Lease,

Tenant has examined the Demised Premises and is fully familiar therewith and, accepts the
same in its present "as is" condition. Tenant will not call upon the Owner during the term of
this Lease to make any alterations, repaits, replacements or to do any decorating in the
Dermised Premises, except as specifically set forth herein.

All alterations and improvements made by Tenant shall be at Tenant's sole cost and expense
and subject to the following conditions: :

) Prior to making any alterations or improvements costing One Hundred Thousand
Dollars (8100,000) or more, Tenant shall submit the plans and specifications therefor to
Owner for the Owner's approval and the Overlandlord’s approval. The Owner’s approval
shall not be unreasonably withheld. The Owner’s approval shall not be required with respect
to painting or decoration of the Demised Premises by the Tenant. Tenant shall provide
Owner with a layout of placement of machinery as per theit engineer’s specifications, Owner
agrees o review said plans and specifications without any unreasonable delay and notify
Tenant of its decision as soon as possible, The Plans and Specifications annexed to this
Lease as Exhibit A have been approved by Owner subject to approval by the Overlandlord.
Any amendment or modification of such Plans and Specifications shall be subject to approval
by the Owner and Overlandlord in accordance with this Patagraph 47, Owner may, from time
to time during the progress of such work, inspect the Demised Premises to determine whether
or not the work is being performed in accordance with the plans and specifications, Owner
may notify Tenant of any respect in which the work may not be in substantial compliance
with such plans and specifications, and upon receipt of such notice, Tenant will take the
necessaty steps to correct same. If the Overlandlord requires that Tenant's plans and
specifications be reviewed by an architect or other licensed contractor, theh the amount of
any such professional fees or costs incutred in connection with the review of said plans and
specifications shall be paid to Owner by Tenant xmmedlately upon receipt of a bill therefor,
as additional rent.

(ii)  Before the commencement of any work, plans and specifications shall be filed with
and apptoved by all governmental departments or authorities having jurisdiction and any
public utility company having an interest therein and all such work shall be done subject to
and in accordance with the requirements of law and legal regulations of all governmental
departments or authorities having jurisdiction, including but not limited to Local Law
58/1987 of the City of New York, as amended, and the Americans with Disabilities Act and
of each public utility company and Tenant shall also procure all necessary permits of any and
all governmental authorities having jurisdiction over such work, if required. Owner shall
cooperate with Tenant at no cost to Owner, in connection with Tenant’s obtaining the above
apptovals, including the sighing by Owner of any permits or applications, and the filing by
Ovwmer of all necessary paperwork.

(iii)  Tenant shall provide Owner with evidence of Worker's Compensation Insurance in
connection with such work and shall deliver a certificate of such insurance to Owner.

(iv) . All damages to the building of which the Demised Premises form a part or any part
thereof resulting from such work shall be promptly repaired by Tenant at Tenant's sole cost
and expense and Tenant will and hereby does indemnify Owner against any claims for
damages to any other tenants in the building resulting from such work.

(v)  During any construction, Tenant shall take all necessary steps to see that the public
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areas, including without limitation the loading dock, of the building contdining the Demised
Premises and the sidewalk and parking areas adjacent to the building aré free from all
materials, equipment or fixtures used in the alteration or repair of the Demised Premises.

-(vi)  All work shall be done ina good and workmanlike manner in accordance with all

orders, rules and regulations of any and all governmental authorities having jurisdiction and
all material shall be fire rated. -

(vi) Al work shall be performed in such a manner as not to unreasonably interfere with

+ the operations of Owner or other tenants in the building. °

(viii) Before the commencement of any such work, the Teriant shall pay the amount of any
increase in Owner's or Tenant's premiums on insurance policies on account of endorsements

to be made thereon covering the risk during the course of such work.

(ix); - Tenant shall furnish. Owner (a) with certificates of completion of all alterations in

--accordance with the plahs and specifications and (b) evidence satisfactory fo Owner that all

contractors, subcontractors and materialmen have been paid in full for Tenant's alterations.

) ' Tenant agrees prior to making any alterations or installations in the Demised
Premises costing in excess of $50,000 in the aggregate, to deliver to Owner a Payment and
Performance Bond or Letter of Credit in the full amount of the cost of Tenant's work in form

.and content satisfactory to Ownet, in its sole discretion, guaranteeing payment of all
. contractors, subcontractors and materialmen and insuting Ownér that the Tenant's work will

be completed within a reasonable time after commencement of such work. Such Bond or
Letter of Credit shall be issued by, respectively, a surety or banking institution satisfactory to
Owner in Owner’s sole discretion. In-liew of such Bond or Letter of Credit, Tenant may
deposit with Owner the full amount, in eash, of the cost'of Tenant’s work, in which case,
Owner will agree with Tenant, on reasonable terms, to the reledse of such funds to Tenant in
increments based upon the progress of the completion of such work.

(x) - Notwithstanding any other provisions within this Leas, tenant is permitted to install
non-structural, decorative items within their Demised Premises withoat hotice to Owner
irregardless-of cost. All such items shall comply with local laws and building codes.

(A)  Tenant covenants to protect, indemnify, and hold the Overlandlord, Owner and their

respective agents and employees harmless from any and all liability, damage or expense by
reason of any death, injury or injuries sustained by anyone ot to property or loss 6f property
received, done or occurring in or about the Demised Premises, or the entrances and exits
thereof, except with respect to any injury or injuries sustained to person or property, or loss
of property caused by the negligent acts or omissions of Owner, its servants or employees.
Tenant further covenants to protect, indemnify and hold the Overlandlord, Owner and their
respective agents and employees harmless from any and all liability, damage orexpense by
reason of any injury or injuries sustained by anyone or to property or loss of property

* recéived, done or occurring in or about the Demised Premises, the public areas of the land

and building in which the Demised. Premises are located, including without limitation the

- loading dock of the building containing the Demised Premises and sidewalk and parking

areas adjacent to the building as a result of the negligent act or omission of Tenant, Tenant's
agents, contractors, employees, servants, licensees, sublessees or by anyone permitted to be
on the Demised Premises by Tenant, except with respect to any injury or injuries sustained to

» person or property, or loss of property caused by the negligent acts or omissions of Owner, its

servants or employees. In-addition Tenant agrees, at Tenanf's sole cost and expense, to
provide and keep in full force and effect during the entire term of this Lease boiler insurance
(if a boiler or boilets provide heat or-hot water to the Demised Premises), property damage
insurance (including without limitation insurance upon all glass and plate glass in the
Demised Premises) and comprehensive general public liability insurance against liability,
loss orexpenses for damage or injury to persons including without limitation death by reason

- of any accident upon the Demised Premises, the entrances and exits thereof, the public areas,
.including without limitation the loading dock: of the building containing the Demised

* Premises and sidewalk and parking areas adjacent to the building. Such insurance shall
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provide protection to the limit of $3,000,000.00 in the event of personal injury and/or death
and/or property damage. Said policies of insurance shall be obtained by Tenant from
companies with a rating of not less than A: V111 in Bests Insurance Reports and licensed to
do business in the State of New York and insure Tenant, Ovetlandlord, Owner and their
respective agents and employees and Overlandlord and Owner and their respective agents
and employees shall specifically be named as additional insureds thereunder, Thisinsurance
shall not be invalidated should the insured waive in writing prior to a loss any or all rights of
recovery against any party for a loss required to be insured against hereunder. Said insurance
shall not have a deductible exceeding $5,000.00. The delivery. of said insurance to
Overlandlord and Owner is hereby made a condition precedent to the letting of the Demised
Premises hereunder. AH cettificates of insurance shall provide that Overlandlord and Owner
shall receive written notice of cancellation or any change of said policies. In the event that
Tenant shall fail to comply with the provisions of this Paragraph 48, Owner is hereby
authorized, at Owner's option, if Tenant does not obtain same within five (5) days after
written notice of Tenant's failure to comply with the terms of this Paragraph 48, to purchase
said insurance and charge Tenant for the premiums of same and such expenditure on the part
of Owner shall be deemed further additional rent and shall be paid by Tenant immediately
upon being billed by Owner. .During the entire term of this Lease, if any or all insurance
premiums paid by Owner for the land and building containing the Demised Premises for fire,
extended coverage, public liability, all risk rental value in amounts determined by Owner to
cover all rent, additional rent and other charges payable in connection with the land and
building containing the Demised Premises, umbrella liability, sprinkler Liability, and water
and legal liability exceed, at any time or times as related to said premises, the premiums in
effect on August 31, 2000 on an annual basis, then Tenant shall pay to Owner as additional
rent, one hundred (100%) percent of such excess immediately upon being billed by Owner,

(B) All insurance policies required to be obtained by ATenant herennder shall carry and

have endorsed thereon the following endorsements, it being understood that the names of

Overlandlord and Owner shall be stated therein where-applicable:

@ It is understood and agreed that in the event of cancellation, or change in policy af-
fecting Overlandlord and/or Owner's interests, sixty (60) days prior written notice will be
given to Overlandlord and Owner by certified mail, return receipt requested:

(ii) It is understood and agreed that this policy is taken out at the request of Tenant who
is therefore responsible for all premiums on sald policy.

' (m) Itisunderstood and agreed that Overlandlord and Owner will be named as additional

insureds on Tenants® insurance.

Tenant and Owner warrants and represents that neither party has dealt with a broker in
connection with this Lease. Tenant agrees to and hereby does indemnify and hold Owner
harmless from all liability for the payment of a commission to any broker with whom it or its
representatives have dealt in connection with this Lease, together with any legal expenses or
other charges in connection with such a brokerage claim, Owner agrees to and hereby does
indemnify and hold Tenant harmless from all liability for the payment of a commission to
any broker with whom it or its representatives have dealf in connection with this Lease,
together with any legal expenses or other charges in connection with such a brokerage claim.

Tenant covenants and agrees not to obstruct in any way the entrances and exits to the
Demised Premises or stairways and passage ways inside the building containing the Demised
Premises or the loading dock or the sidewalks or parking lot area adjacent to the building and
further agrees not to allow any merchandise or debris of any kind to accumulate in and about
the Demised Premises or the aforesaid areas. Tenant agrees, at Tenant's sole cost and

expense to keep the Demised Premises in a clean and neat condition at all times and to
remove all garbage and debris from the Demised Premises on a daily basis. At any time
during the term of this Lease, Owner shall have the right upon not less than ten (10) days
written notice to Tenant, to implement from time to time reasonable rules and regulations

" governing the removal of garbage from the Demised Premises, which rules and regulations

Tenant agrees to promptly comply with, Such rules and regulations shall notresult in Tenant
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bearing any cost which is inconsistent with Tenant's obligations hereunde. Upon abreach of
the covenants set forth in this Paragraph 50, Owner may but shallnot be obligated to remove
such obstruction, garbage or debris, and charge Tenant for such removal, in addition to
Ovwner's other remedies for a default by Tenant under this Lease. Such charge will be
collectible as additional rent, and be paid by Tenant immediately upon bemg billed by
_ Owner, i

In addition to the terms and conditions of Paragraph 29 hereof with respect to the sprmkler
system (including a monitoring system) installed in the Demised Premises, the entire cost of
maintenance (to the extent same is not included within the sprinkler maintenance and.
supervisory contract described in the last sentence of Paragraph 29 hereof) repair and/or
alteration thereof shall be borne by Tenant. Tenant further agrees that Owner shall not be
liable to Tenant for any damages to the Demised Premises (other than damage caused by the
neghgence of Owner or its agents or employees) or pamtmg in connection with the repair,
maintenance or alteration of the sprinkler system in the Demised Premises (including a
momtormg system) not for damages for inconvenience, disturbance of access to facilities or
mterruptlon of Tenant's business or otherwise. Tenant further agrees that it will obtain
sprinkler insurance in amounts and in form reasonably satisfactory to Owner. Owner
warrants that all mechanical, HVAC and sprmkler systems within the Demised Premises are
operable at Lease commencement, :

In case Overlandlord or Owner or their respective agents or employees shall, without fault on
their part, be made an additional party to any litigation commenced by or against Tenant, in
. connection with this Lease and/or the use and occupancy of the Demised Premises, then
Tenant shall protect and hold Overlandlord and Owner and their respective agents and
employees harmless and shall pay all reasonable costs, expenses and legal fees incurred or
paid by Owner, its agents and employees in connection with such litigation and shall pay all
-costs, expenses and legal fees incurred by Overlandlord, its agents and employees.

Tenant Shall not w1thout compllance with all laws, and govemmental regu]atlons and the
. prior written consent of Owner in each instance: (1) erect, install, display, inscribe, paint or

. affix any sign, lettering or advertising medium to, upon or above the exterior of the Demised

Premlses nor to the interior or exterior glass surface of any entrance door or window or
anywhere in the Demised Premises; (2) install any exterjor lighting or decoration; (3) conduet
auction sales or. "soing out of business sales" in the Demised Premises; or (4) install any
radxo or TV antenna or flag pole. ,

In the event there is any conflict or inconsistency between the printed portion of this Lease
and the typewritten portion of this Lease, then all conflicts or inconsistencies ‘shall be
determined in favor of the typewritten portions hereof, which shall control.

Tenant shall maintain extermmatmg serwees to the end that the Demised Premlses shall be
free of vermin, insects, noxious odors, rubbish and debris. Tenant shall also maintain such
other sanitary services, reasonably satlsfactmy to Owner, to the.end that all parts of the
Demised Premises including the drains and sewers shall be free of accumulatl on of refuse.

In the event Tenant Tenant's agents, representatlves or employees shall be convicted of

violating any local, state or federal law with respect to alcoholic beverages, drugs, prostitu-
tion or gambling on the Demised Premises, then Owner is hereby given the right to terminate
this Lease and all monies. deposited by Tenant as security hereunder shall be immediately
forfelted to Owner in addition to all other rights Owner may have hereunder, unless the
violator is an employee of Tenant and such employee is promptly discharged after such
conviction, unless such discharge is prohlblted by law.

Tenant shall repair at Tenant‘s sole cost and expense all damage or destruction.of any plate
glass or window glass in the Demised Premises, If Tenant fails to repair the damage to any
plate glass or window glass in the Demised Premises, then Owner may repair said damage or
destruction at Tenant's sole cost and expense and the amount thereof shall be paid by Tenant
to Owner immediately upon heing billed by Owner, as adchtlonal rent,
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Tenant shall look only to Owner's interest in the Overlease for the satisfaction of Tenant's
remedies for the collection of any judgment (ot other judicial process) requiring the payment
of money by Owner or its agents or employees in the event of any default by Owner or
Owner's agents or employees under this Lease, and no other property or other assets of
Owner or Owner's agerits or employees shall be subject to any levy, execution or other en-
forcement procedure for the satisfaction of Tenant's remedies under or with respect to this
Lease, the relationship of Owner and tenant hereunder or Tenant's use and occupancy of the

- Demised Premises.

Except as specifically set forth herein, Owner shall not be required to furnish any service to
the Demised Premises, including but not limited to electricity, air conditioning, light and
power and shall not be liable for any failure of water supply or electric current or of any
service by any utility, unless caused by the negligence of Owner, its agents or employees or
othertenants. Inno event shall Owner be responsible for any consequential damages related
to such matters, Owner shall not be liable to Tenant, its agents or employees, for injury or
damage from gas, electricity, water, rain or snow which may flow or leak from any part of
the Demised Premises, or from any pipes, appliances or plumbing works of the same, or from
the street or subsurface or from any other place nor from interference with light or other
incorporeal hereditaments or easements, unless caused by the negligence of Owner, its agents
or employees. Inno event shall Owner be responsible for any consequential damages related
to such matters. Tenant agrees to arrange for the supply of and to pay all charges for
electricity, lights, air conditioning, power and/or other services used or charges imposed in or
about or supplied to the Demised Premises and shall indemnify Owner and Owner's agents
against any and all liability on such account. Tenant further agrees to connect all Tenant's
utility services to the appropriate meters serving the Demised Premises which Tenant shall
install to the extent same are not already installed and maintain at Tenant's sole cost and
expense. Said meters shall measure Tenant's use of such utilities in the Demised Premises.
Except as otherwise specifically set forth in this Lease, Tenant hereby assumes full and sole
responsibility for the condition, operation, repair and ordinary maintenance of the Demised
Premises, including without limitation all equipment and fixtures within the Demised
Premises. Tenant's maintenance obligations shall also include maintaining the fire
extinguishers in the Demised Premises and maintaining the heat in the Demised Premises ata
temperature 5o as to prevent the plumbing and sprinkler lines and pipes from freezing in the
Demised Premises. Such repairs or replacements shall be of reasonable quality and good
workmanship. Owner and Owner's agents and employees shall not be required to provide
any services, or-do any act in connection with the Demised Premises except as specifically
provided in this Lease, the rent, additional rent and other sums reserved hereunder shall be

" paid to Owner without any claim on the part of Tenant for diminution or abatement and the

fact that Tenant's use and occupancy of the Demised Premises shall be disturbed or prevented
for any cause whatsoever shall not in any way suspend, abate or reduce the rental, additional
rental and other sums to be paid hereunder.

If any term, covenant or condition of this Lease or the application thereof to any person or
citcumstance shall, to any extent, be invalid or unenforceable, the remainder of this Lease, or
the application of such term, covenant or condition to persons or circumstances other than
those as to which it is held invalid or unenforceable, shall not be affected thereby and each

" term, covenant or condition of this Lease shall be valid and enforced to the fullest extent

permitted by law. ‘ s

Tenant hereby acknowledges that late payment by Tenant to Owner of rent, additional rent
and other sums due hereunder will cause Owner to incur costs not contemplated by this
Lease, the exact amount of which will be extremely difficult to ascertain, Such costs include,
but are not limited to, processing and accounting charges, and late charges which may be
imposed on Owner by the terms of any lease or mortgage covering the building containing
the Demised Premises. Accordingly if any installment of rent, additional rent or any other
sum due from Tenant shall not be mailed by Tenant within five (5) days after stich amount
shall be due and received by Owner within ten (10) days after such amount shall be due,
Tenant shall pay to Owner a late charge équal to five (5%) percent of such overdue amount
not to exceed the maximum allowed by law as additional rent. It is specifically agreed and
understood that if Tenant is billed for additional rent and does not pay the amount billed ina

=



62.

63,

64.

65.

66.

timely manner, because it is contesting the amount thereof and if Tenant is successful in
contesting the amount of additional rent billed, Tenant shall not be liable fot a late chargeon
the incorrect amount billed, provided however, that when the amount is corrected, Tenant
must pay the corrected amount billed within the applicable time period ot be subjectto alate
charge on same. Notwithstanding anything herein to the contrary, Owner agrées to waive the
late charge on the first late payment in each twelve ( 12) month period commeneing on the

.Lease commencement date hereof provided that any stich late payment is received not later

than fificen (15) days afier the due date thiereof, The parties hereby agree that such late
charge represents a fair and reasonable estimate of the costs Owner will incur by reason of
late payment by Tenant, Acceptance by Owner of such late charge together with all past due
amounts shall constitute a waiver of Tenant's default with respect to such overdue amount.

.. However, Owner shall be under no duty or obligation to accept such late payment and late

chatge and may excrcise any and all rights and remedies granted in this Lease, at law or in
equity, as a result of such default in payment. : ‘

Overlandlord or Owner or their respective agents or employees or other parties authotized by
Overlandlord or Owmer, shall have the right, at the fimes provided in the next sentence, to
inspect the Demised Premises-including but not limited to all utility systems and utility
meters therein and in the event changes are necessary to réquire Ténant to promptly remove
any dangerous or hazardous condition created by Tenant in the Demised Premiises and/or the
utility systems or utility meters within the Demised Premises and/or the operation of the
equipment or machinery located therein, to the extent same is a violation of law or any
-insurance regulation or policy. Tenant shall at Tenant's sole cost and expense, immediately

. make such changes and/or repairs upon receipt of written notice from Owner. Owner’s ri ght

of access to the Demised Premises for the purposes described in this Paragraph 62 shall be at
reasonable times during business hours upon prior notice, provided that Owner shall have

- such access at-any time in an emergency; Overlandlord shall have such access at any time,

Inthe event anyparty succeeds fo the interest of Owner hereundet, Tenant shall attorn to said
Jparty and recognize it as the Owner under this Lease and Tenant further agrees to promptly
«execute.and deliver an attornment agreement upon request of such party.

Tenant further agrees that when Tenant vacates the Demised Premises Tenant will rémove, at
Tenant's sole cost and expense, subject to the provisions of Paragraph 3 ‘hereof, all of
Tenant's trade fixtures, machinery and equipment; which have been fumnished and installed
for the.operation of Tenant's business in the Demised Premises, and Tenant shall repair and
Testore, at Tenant's sole cost and expense, all damage to the Demised Premises caused by

. such removal. :

'
'

~Any transfer by operation, of law or otherwise, of Tenant's interest in this Lease or of any
. percentage interest in a corporate or partnership tenant (whether stock, partnership interest or

otherwise) in a single transaction or a related or unrelated series of transactions or any
increase in the amount of issued and/or outstanding shares of capital stock of any corporate
tenant and/or the creation of one or more additional classes of capital stock of any corporate
tenant, in a single transaction or a related or unrelated seties of tfansactions, with the result

-~ that fifty (50%) percent or more of the beneficial interest and record ownership in and to such

tenant shall no longer be identically held in the same proportion by the beneficiat and record
owners of the capital stock of such corporate tenant or the partnership interests of a
partnership tenant, as of the date hereof, or such other date ‘agreed to in writing by Owner,

" shall be deemed an assignment of this Lease within the meaning of Paragraph 11 hereof and
* this Paragraph 63, except for a transfet or related series of transfers between the present

shareholders or transfers on or as a result of the death of a present shareholder or a transfer to
the spouse or children of the present shareholders, of the Tenant. '

If any prospective morigagee ofthe land, building or any leasehold interest herein requires,
- ag a condition precedent to issuing its loan, the modification of this Lease in such manner as

does not materially lessen Tenant's rights or increase Tenant's obligations hereunder, Tenant
shall not delay or withhold Tenant's consent to such modification and shall execute and

.. deliver such reasonable documents therefor as such mortgagee requires provided, however,

that Tenant shall not be obligated to deliver Tenant's financial statements to such mortgagee,
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Notwithstanding anything to the contrary contained in this Paragraph or elsewhere in this
Lease, the parties further agree that: (i) all references in Paragraph 19'to expenses to which
Owner is entitled are to be deemed illustrative only and Owner will be entitled (in addition to
all other sums recoverable by Owner under that Paragraph) to all expenses of every nature
which it may incur in connection with any default, re-entry, expiration and/or dispossess by
summary proceedings or otherwise; and (ii) wherever in this Lease Tenant is required to pay
to Owner any monies as "additional rent" such monies will be payable to Owner at the times
specified in this Lease for the payment thereof, as if there had not occurred any default, re-
entry, expiration and/or dispossess by summary proceedings or otherwise.

If Tenant shail holdover after the expiration of the term of this Lease and if Owner shall then
not proceed to remove Tenant from the Demised Premises in the manner permitted by law,
the parties hereby agree that Tenant's occupancy of the Demised Premises afier the expiration
of the tetm shall be under a month-to-month tenancy commencing on the first day after the

- expiration of the term, which tenancy shall be upon all of the terms set forth in this Lease

except: (a) Tenant shall pay on the first day of each month (prorated for the initial partial
month, if any) of the holdover period, as Basic Monthly Rent, an amount equal to two (2)
times the monthly installment of Annual Base Rent payable by Tenant during the last year of
the term of this Lease (i.e. the year immediately prior to the holdover period). And it is
further stipulated and agreed that if Owner shall, at any time after the expiration of the term
of this Lease, proceed to remove Tenant from the Demised Premises as a holdover, the fixed
Basic Monthly Rent for the use and occupancy of the Demised Premises during any holdover
period shall be at the aforesaid rate equal to two (2) times the monthly installment of basic
annual rent payable by Tenant during the last year of the Lease.

If any mechanics or other lien or order for the payment of money or any notice of intention to
file a lien shall be filed against the Demised Premises or the building in which the Demised
Premises are contained relating to labor or material provided during the term of this Lease,
by reason of or arising out of any labor or material furnished to or for the Tenant or any
accupant thereof, or for or by reason of any change, alteration or addition or the cost or
expense thereof, or any contract relating thereto, or against the interest of Owner (exceptasa
result of materials, services, brokerage services or other work in the Demised Premises which
is requested by Owner or Owner’s agents, servants or employees, provided such work and/or
the cost thereof is not Tenant's obligation pursuant to the terms of this Lease), Tenant shall
cause the same to be canceled and discharged of record by bond or otherwise as allowed by
law at the expense of Tenant within twenty (20) business days after notice of the filing
thereof: and Tenant shall also defend on behalf of Owner, at Tenant's sole cost and expense,
any actiomn, suit or proceeding which may be brought thereon, or for the enforcement of such
lien, liens or orders, and Tenant will pay any damages and satisfy and discharge any
judgment entered thereon and save harmless Owner from any claim or damage resulting
therefrom,

Nothing herein contained shall be construed as a consent on the part of Owner to subject the
estate of the Qwner to liability under the Lien Law of the State of New York or any other
law, it being expressly understood that the Owner's estate shall not be subject to such
Hability, ‘

In the event Tenant shall fail to comply with and perform any of the covenants, conditions or
agreements herein contained on the Tenant's part to be performed (after notice and the

. expiration of any applicable cure period) and Owner shall exercise its right to perform any

such covenants, conditions or agreements, Tenant agrees to pay to Owner on demand as
additional rent hereunder, in addition to a sum equal to the amount expended by Owner in the

- performance of such covenants, conditions or agreements, ten (10%) percent of the amount

spent by Owner in connection with performing such covenants, conditions or agreements, In
the event Tenant fails to pay the amounts set forth in this Paragraph within fifteen (15) days
of rendition of a bill therefore, interest shall be added to the amount due at two (2%) percent
over the "prime rate” of interest charged from time to time by The Chase Manhattan Bank, or
other major commercial bank in New York City, with assets in excess of three billion dollars
from the date of Owner's invoice. In the event Owner shall perform any such covenants,
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conditions or agreements, Tenant agrees that the Owner, its agents or employees, may enter
the Demised Premises in connection therewith and that such entry and such performarnce
shall not constitute an eviction of Tenant, in whole ot in part, nor relieve Tenant from the
continued performance of all covenants, conditions, and agreements of this Lease, and
further agrees that except for the negligence of Owner, its agents or employees directly
resulting in claims, loss or damage not covered by Tenant's insurance, Owner, its agents or
employees shall not be liable for any claim for loss or damage to Tenant or any one claiming
through or under Tenant, :

Owmer shall have the right without assigning its interest in this Lease, to assign from time to
time the whole or any part of the rent, additional rent or other amounts, at any time payable
hereunder to any person, firm, corporation, trust or other entity designated by Owner in a
written notice to Tenant and in any such case, Tenant shall pay same, subject to the terms of
this Lease, to Owner's said designee at the address mentioned in any such notice for the
pemod set forth in such notice.

Tenant agrees to obtain at Tenant's sole cost and expense all permxts reqmred by any
governmental or administrative agency or department or insurance company in connection
with Tenant's use and occupancy of the Demised Premises and Tenant further agrees to
maintain such permits during the entire term of this Lease. Owner.makes no’ warranty or
representation. with respect to whether or not Tenant's use of the Premises as set forth in
Paragraph 2 hereof is permissible under the existing certificate of occupancy or whether or
not an amended certlﬁcate of occupancy is required or'if same is tequired, if same is

" obtainable, . , ) «

(A)  Tenant may niot assign Tenant's interest in this Lease or enter into-a sublease of the
Demised Premises without comphance in each mstance with the following terms:

)] Tenant obtams Owner s consent (and if requlred by the terms of the 0ver1ease,
Overlandlord's consent) to such assignment or subletting in writing, whlch consent shall not
be unreasonably wnhheld by Owner: .

g - ~That at the time of'the assxgnment or subletting Tenant shall not be in default (after
notice and the expiration of any applicable cure period) of the terms, provisions and
covenants of this Lease;

“

(iii) Any proposed ass1gmnent or sublease must be submitted to Owner at least sixty (60)

- business days before the commencement date thereof

{iv) A sublease must provide that the same is subject to all of the terms and conditions of

;this Lease and the sublease must provide that in the event of cancellation or termination of

this Lease for any reason whatsoever or of the surrender of this Lease whether voluntary,
involuntary or by operation of law, prior to the expiration date of such sublease, including
extensions and renewals granted thereunder, the proposed subtenant. agrees to-make full
complete attornment to Owner for the balance of the sublease, at the option of Owner at any
time during the proposed subtenant's occupancy of the Demised Premises, which attornment
shall be evidenced by an agreement in form and substance satisfactory to Owner and its
counsel; which the proposed subtenant agrees to execute and deliver at any time within ten
(10) business days after réquést of Owner, and the proposed subtenant waives the provisions
of any law now or hereafter in effect which may give the proposed. subtenant any right of
election to terminate the sublease or to surrender possession of the Demised Premises in the
event any proceeding is brought by Owner under this Lease to terminate this Lease;

(v)  Theassignee or subtenant must be a United States citizen or citizens or a corporation
qualified to do business in the State of New York and organized and existing under the laws
of one of the States of the United States or a general or limited parimership of which at least
one general partner is a United States citizen or a corporation qualified to do business in the
State of New York and organized and existing under the laws of one of the States of the

. United States;
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(vi)  Noassignment or subletting shall relieve Tenant of Tenant's obligations or liabilities
hereunder, or shall be deemed a consent to a further assignment or subletting;

(vii)  Tenant shall pay as additional rent the reasonable cost of Owner's attorney's fees in

" connection with reviewing such assignment or subletting;

(vili) Any assignee assumes all the obligations of this Lease and an assignment and
assumption agreement in form reasonably acceptable to Owner is fully executed and a copy
thereof is mailed to the Owner within five (5) business days after such assignment and
assumption by certified mail, return receipt requested to the address stated above.

(ix)  Such assignee or subtenant furnishes to Owner such additional security in such
amount as Owner may reasonably request, on or before the effective date of any assignment
of the Tenant's interest in this Lease.

(x) Tenant may, without Owner’s prior written consent, assign its entire interest in this
Lease or sublet all or part of the Demised Premises to any corporation or other business
entity which control, is controlled by, or is under common control with Tenant, subject
however to compliance with Tenant’s obligations under this Lease, provided that (i) Tenant
shall not be in default in the performance of any of its obligations under this Lease, and (ii)
sixty (60) days prior to such subletting or assighment Tenant furnishes Owner with notice of
the subletting or assignment, which shall include the name of any such related corporation,
together with a certification of Tenant that such subtenant or assignee is a related corporation
of Tenant and continues to remain such during the term of this Lease. In connection with the
information to be provided to Owner pursuant to this Paragraph, Owner shall have the right,
at any reasonable time and from time to time, to examine such books and records of Tenant
as may be necessary to establish that such subtenant or assignee remains a related corporation
of Tenant. If Tenant sublets all or part of the Demised Premises, such subletting shall not be
deemed to vest in any such related corporation any right or interest in this Lease or the
Demised Premises nor shall it relieve, release, impair or discharge any of Tenant’s
obligations hereunder. For the purposes hereof, “control” shall be deemed to mean
ownership of not less than fifty percent (50%) of all of the voting stock of such cotporation
or not less than fifty percent (50%) of all of the legal and equitable interest in any other
business entities.

(xi)  Tenant may not collect rent, additional rent or any other sums related to the use or
occupancy of the Demised Premises, from or for the benefit of any assignee or subtenant, in
amounts which exceed that required of Tenant under this Lease, nor may Tenant collect rent
or additional rent for more than one month in advance.

(B) Notwithstanding the provisions of Paragraph 73(A) requiring the consent of the
Owmer for any assignment or subletting of the Demised Premises, Tenant may, subject to all
the other requirements of Paragraph 73(A) and the use restrictions of Paragraphs 2 and 44
hereof, sublet a portion of any single floor that Tenant occupies (not to exceed one-third of
the total gross atea of that particular floor), without the consent of the Owner.

(C)  Notwithstanding anything to contrary contained in this Lease, in the event that the
Tenant obtains a loan from the Small Business Administration (the “Lender”™), the Lender

shall be permitted to place a leasehold mortgage on the Property. In addition, in the event
that the Tenant defaults under its loan with the Lender, the Lender would be permitted to

~ assign the Lease (subject to the prior written consent of Landlord, which consent shall not be

unreasonably withheld) and obtain the difference, if any, of rent collected pursuant to the
asmgnment and the rent currently due under the Lease.

Inthe event Tenant claims or asserts that Owner has violated or failed to perform a specific
covenant of Owner set forth in this Lease, il any, not to unreasonably withhold its consent or
approval or in any case where Owner has agreed to be reasonable in exercising its judgment
on a specific matter, and Owner's reasonableness in exercising its judgment is at issue, such
dispute shall be resolved by arbitration before a panel of three arbitrators in the City of New
York, in accordance with the prevailing rules and regulations of the American Arbitration
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Association (or any organization which is a successor thereto). Tenant's sole temedy in such
event shall be to seek injunctive or declaratory relief in said arbitration and in no event shall
Tenant be entitled to any money damages for a breach of such covenant by Owner, nor shall
Tenant be entitled to claim or assert any claims for money damages in any such action or by
way of setoff, defense or counterclaim and Tenant hereby specifically waives the right to any
money damages or other remedies iri such event. The arbitrators shall be bound by the
provisions of this Lease and shall not add to, subtract from or otherwise modify such provi-
sions. The decision in such arbitration may be enforced, on the application of either party, by
the order or judgment of a court of competent jurisdiction. The fees and expenses of any
arbitration shall be bome by the parties equally, but each party shall bear the expense of its
own attorneys and experts and of presenting its own proof,

If an occupancy tax or rent tax is required by any existing or future law or regulation to be
paid with respect to this Lease, Tenant shall pay same directly to the taxing authority
responsible for.the collection of same. In the event such occupancy tax-or rent tax is payable
by Owner in the first instance or hereafter required to be paid by Owner, the amount of such
tax shall be paid by Tenant to Owner as additional rent within ten (10) business days
following Ownet's written demand therefor, Nothing contained herein shall be deemed to
require Tenant to pay municipal, state or federal income, inheritance, estate, succession,
transfer or gift taxes of Owner, or any corporate franchise tax imposed upon Owner.

(A)  Tenantshall protect, indemnify, save harmless and defend Overlandlord and Owner
and their agents and employees from and against all liabilities, obligations, claims, damages,
penalties, costs and expenses (including without limitation attorneys! fees) incurred by or as-
serted against Overlandlord or Owner and arising during the tetm of this Lease, by reason of
Tenant’s acts or omissions resulting in the presence, disposal, escape, scepage, leakage,
spillage, discharge, omission or release, of any Hazardous Materials (as hereinafter defined in
subsection B of this Paragraph 76) on, from, or affecting the Demised Premises or any other -
property, any personal injury or property damage arising out of or related to such acts or

- omissions of Tenant, any lawsuit brought, settlement reached, or government order relating

to such acts or omissions of Tenant or any violation of laws, orders, regulations, or demands
of government authorities, which are based upon or in any way related to such acts or
omissions including, without limitation, reasonable attorney and consultant fees,
investigation and laboratory fees, court costs, and litigation expenses, Any amounts payable
to Owrer by reason of the application of this Paragraph shall be payable within ten (10) days
of receipt of an invoice therefor. This Paragraph shall survive any termination or assignment

. of this Lease or subletting of all or any portion of the Demised Premises.

(B) Tenant covenants that the Demised Premises shall be kept free of Hazardous Materials
in accordance with applicable law, and shall not be used to generate, manufacture, refine,
transport, treat, store, handle,«ispose, transfer, produce or process Hazardous Materials, and
Tenant shall not cause or permit, as a result of any intentional or unintentional act or
omission on the part of Tenant or any assignee, sublessee,or occupant, the installation or
placement of Hazardous Materials in or on the Demised Premises or suffer the presence of
Hazardous Materials in or on the Demised Premises. Tenant shall comply with, and ensure
compliance by all sublessees and occupants of any portionof the Demised Premises or any
assignee of this Lease with all applicable federal, state and local laws, ordinances, rules or
regulations, with respect to Hazardous Materials, and shall keep the Demised Premises free
and clear of any liens imposed pursuant to such laws, ordinances, rules or regulations. In the
event that Tenant receives-any notice or advice from any governmental agency, assignee,
sublessee, occupant or any other party with regard to Hazardous Materials on, from or
affecting the Demised Premises, Tenant shall immediately notify Owner.- The term
“Hazardous Materials” as used in this Lease shall include any toxie or hazardous materials or

. substances, as defined by any federal, state or loeal laws, ordinance, rule or regulation. The
~obligations and liabilities of Tenant under this. Paragraph shall‘survive the assignment,

subletting or termination of this Lease. Notwithstanding anything herein to the contrary,
Tenant shall be permitted to store and use in the Demised Premises cleaning materials, in
reasonable quantjties, for ordinary office cleaning purposes to the extent that same would not
violate-any laws ot rules of any governmental agency. - '
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Notwithstanding anything to the contraty contained in Paragraph 76 hereof, Owner agrees
that Tenant's liability with respect to Hazardous Materials shall not include the presence,
disposal, escape, seepage, leakage, spillage, discharge, omission or release of any Hazardous
Materials in the building containing the Demised Premises pnor to Tenant’s occupancy
thereof »

If T enant is a partnership (or is comprised of 2 or more persons, individually, or as joint
venturers or as co-partners of a partnership) or if Tenant's interest in this Lease shall be
assigned to a partnership (or to 2 or more persons, individually, or as joint venturers or as co-
partners of a partnership) pursuant to Paragraphs 11, 65 and/or 71 hereof (any such
partnership and such persons are referred to in this Paragraph 78 as "Partnership Tenant"),
the following provisions of this Paragraph 78 shall apply to such Partnership Tenant; (i) cach
of the parties comprising Partnership Tenant hereby consents in advance to, and agrees o be
bound by, any modifications, termination, discharge or surrender of this Lease which may
hereafter be made and by any notices demands, requests or other communications which may
hereafter be given, by Partnership Tenant or by any of the parties comprising Partnership
Tenant, and (ii) any bills, statements, notices, demands, requests or other communications
given or rendered to Partnership Tenant or to any of the parties' comprising Parinership
Tenant shall be deemed given or rendered to Partnership Tenant and to all such parties and
shall be binding upon Partnership Tenant and all parties,

The liability of each of the partners or persons comprising the Partnership Tenant shall be
joint and several. The technical dissolution of Tenant by reason of the death, retirement,
resignation, bankruptey or adjudication of incompetency of one or more partners, shall not
affect this Lease or the liability thereunder of the partners, and Tenant agrees that the
pattnership shall nevertheless continue as Tenant with respect to the remaining partners,

(A)  If any term, covenant or condition of this Lease or the application thereof to any
person ot circumstances shall, to any extent, be invalid or unenforceable, the remainder of
this Lease, or the application of such term, covenant or condition to persons or citcumstances
other than those as to which it is held invalid or unenforceable, shall not be affected thereby
and each term, covenant or condition of this Lease shall be valid and enforced to the fullest
extent permitted by law.

(B)  If at the commencement of] or at any time during the term of this Lease, the rents
reserved in this Lease shall not be fully collectible for reason of any Federal, State, County or
City law, proclamation, order or regulation, or direction of a public officer ot body pursuant
to law, Tenant shall enter into such agreements and take such other steps as Owner may
reasonably request and as may be legally permissible to permit Owner to collect the
maximum rents which may from time fo time during the continuance of such legal rent
restriction be legally permissible (and not in excess of the amounts reserved therefor under
this Lease). Upon the termination of such legal rent restriction prior to the expiration of the
term of this Lease, (a) the rents shall become and thereafter be payable hereunder in
accordance with the amounts reserved in this Lease for the periods following such
termination, and (b) Tenant shall pay to Owner, if legally permissible, an amount equal to (i)
the rents which would have been paid pursuant to this Lease but for such legal rent restriction
less (ii) the rents paid by Tenant to Owner during the period or periods such legal rent
restriction was in effect.

Tenant agrees that the heating, air conditioning and- ventilating equipment, fixtures and
ductwork (the "HVAC") in the Demised Premises is the sole property of Overlandlord and
that Tenant will maintain said HVAC in a good and workmanlike manner at Tenant's sole
cost and expense. Tenant further agrees that, at the termination of this Lease, Tenant will
deliver said HVAC to Owner in good working condition reasonable wear and tear excepted.
Tenant agrees that if said HVAC breaks down or Tenant decides not to use same in the
Demised Premises and/or new HVAC is required, Tenant will replace same at Tenant's sole
cost and expense with HVAC equipment of at least the same or similar quality to the
equipment that is being replaced. - Such HVAC shall (i) not be installed without Owner's
reasonable approval as to type, size, make and method of installation, and (ii) shall be the
property of Overlandlord. In addition, Tenant agrees that in the event Tenant replaces all or
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any part of the HVAC Tenant will, at Tenant's sole cost and expense, dismantle the old
equipment and fixtures and place them in an area to be designated by Owner, All existing
HVAC will be properly inspected and in good working order at the commencement of lease.

Notwithstanding anything in Paragraph 9 of this Lease to the contrary, if the entire Demised
Premises is totally damaged or rendered wholly unusable by fire or other casualty, which is

. not the result of the negligent act or omission of Tenant, its agents, employees, contractors,

invitees, licensees or sublessees, and such damage is not substantially repaired by Owner
within four (4) months after such fire or casualty (the "Repair Period"), other than because of
.delays caused by Tenant, its agents, employees, contractors, invitees, licensees or sublessees,

-then Tenant shall have the right to terminate this Lease upon ten (10) days prior written

notice to Owner, provided Tenant notifies Owner of such election to terminate this Lease

_within thirty (30) business days after the expiration of the Repair Period. In the event that

Owner is prevented from substantially completing such repairs within the Repair Period
because of delays caused by Tenant, its agents, employees, contractors, invitees, licensess or
subessees, then the Repair Period shall be extended by;the length ofisuch delays, In the

. event Tenant fails to notify Owner of its election to terminate this Lease pursuant to the terms

hereof, such right of termination shall be null and void, as if this Paragraph 82 was not in this
Lease. ) . o

Notwithstanding anything herein or elsewhere to the contrary, it is understood and agreed
that Owner's interest in the land and building containing the Demised Premises is as the

tenant under the Lease between The City of New York (the "Overlandlord") and Owner
covering the land and building containing the Demised Premises-dated June 7, 1982 (the
"Overlease"), a copy of which, excluding those clauses of a confidential nature, has been
initialed for identification and is annexed hereto as Exhibit A and made apart hereof and this

- Lease is subject and subordinate thereto,

Tenant covenants and agrees to use the Demised Premises in accordance with the terms of
said Overlease, as same may be limited by the terms of this Lease and further covenants not
to do or omit to do any act which will result in a vialation of the terms of said Overlease.

In the event of cancellation or tetmination of the Overlease, whether voluntary, involuntary
or by operation of law, prior to the expiration date of this Lease, Tenant agrees, at the option
of the Overlandlord,. to make: full. and complete attornmerit to Overlandlord under the
Overlease for the balance of the term of this Lease and pursuant to the terms of this Lease,
which attornment shall be evidenced by an agreement in form and substance satisfactory to
Overlandlord, which Tenant agrees to exccute and deliver at any time within five (5) days
after request of Overlandlord, and Tenant waives the provisions of any law now or hereafter
in effect which may give Tenant any right of election to terminate this Lease or to surrendet
possession of the Demised Premises in the event any proceeding is brought by Overlandlord
to terminate the Overlease.

Tenant covenants and agrees not to' disctiminate upon the basis of race, sex, age, color,
religion, creed or national origin in the use or occupancy of the Demised Premises, and will
state in all solicitations or advertisements for employees placed by or on behalf of Tenant
with regard to the Demised Premises that all equally qualified applicants will be afforded
equal employment opportunities without discrimination because of race, sex, age, color,
religion, creed or national origin.

Tenant agrees to assume, with respect to the period beginning on the Lease Commencement
Date and continuing during the entire term of this Lease including any renewal term, the
entire cost of all ordinary and necessary maintenance and repair of the land and Building
("Property Maintenance and Repait") including but not limited to the plumbing, heating, air
conditioning, ventilating, sprinklers, alarm and electrical systems, lighting facilities, parking
lot, snow and ice removal, Property Maintenance and Repair shall also include the cost of
full service and maintenance contracts on and necessary replacements of, all equipment and
building systems and landscaping and snow removal contracts inclusive of inspections, labor,
parts, repairs and emergency service for each Lease Year. Property Maintenance and Repair
shall also include the hiring of a full-time building superintendent in the event Owner, in its
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sole discretion, feels same is necessary.

Notwithstanding anything herein to the contrary, Property Maintenance and Repair shall not
include: (a) any structural repairs to the Building or (b) costs which would properly be
classified as “capital expenditures” under generally accepted accounting principles.

Tenant shall have the nonexclusive right to use the loading dock area on the first floor of the
building in which the Demised Premises are contained. Tenantacknowledges and agrees that
Owner, its agents and employees and any other occupant or tenant in the building containing
the Demised Premises shall have complete and unobstructed ingress and egress to and use of
said loading dock area together with Tenant. At any time during the term of this Lease,
Owner shall have the right upon not less than ten (10) days written notice to Tenant, to
implement from time to time reasonable rules and regulations governing the use of the
loading dock area, which rules and regulations Tenant agrees to promptly comply with,

The parking lot adjacent to the building is the sole property of Owner and nothing hetein
contained shall be construed as granted to the Tenant any rights in and to the same, provided,
however, that Tenant, Tenant’s visitors and business invitees shall have the exclusive right to
six (6) parking slots in the parking lot during the period of time they are in the building,
along with other tenants and their visitors and business invitees. Tenant further agrees at all
times to fully comply with all rules and regulations laid down from time to tlme by Ownerin

. conneetion with said parking lot,

In the event Tenant fails to vacate the Demised Premises within five (5) days after the
expiration or sooner termination of this Lease, all Tenant's lighting fixtures and equipment
shall at Owner's option become the property of Owner. This provision only covers title to
Tenant's lighting fixtures and equipment in the event Tenant fails to vacate the Demised
Premises as set forth in this Lease.

This Agreement may be executed simultaneously in two or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same
instrument.

(Remainder of page intentionally left blank)
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7 Sworn to before me this
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Not : ublic
ACKNOWLEDGMENT

State of New York )
)ss.:

County of Gronx )

On the 'fh:— dayof Decembo » 2007, before me, the undersigned, a Notary Public
in and for said State, personally appeared N Floilam. » personally
known to me or proved to me on the basis of‘sfatisfactory evidence to be the individual(s) whose
name(s) is (are) subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their capacity(ies), and that by his/het/their signature(s) on the
instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed
the instrument. :
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ublio, Siate of New, Vark
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‘ Commission Explres 7/24/2
B oy ofdecembo 2007 .

’ Nota@ Public
ACKNOWLEDGMENT
State of New York )
)ss.:
County of Bronx )

On thej‘i/ dayof D cevmboer , 2007, before me, the undersigned, a Notary Public
inand for said State, personally appeared  Puwifyg Horvoun/ , personally
known to.me or proved to me on the basis of satikfactory evidence to be the individual(s) whose
name(s) is (are) subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the
instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed
the instrument.
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