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LEASE AGREEMENT

LERSE AGREEMENT (this "Lease"), made as of November 1,
2014, between LUYSTER MOTORS, INC. (the "LESSOR")L a New York
Corporation, having an address c</o Carrie Meyer, 149 Kensett
Road, Manhasset, New York 11030, and LONG ISLAND AUTOMOTIVE
GROUP, INC., d/b/a LAND ROVER GLEN COVE (the V"LESSEE"™), a
Delaware Corporation, having an address at 124 Greene Avenue,
Amityville, New York 1170L.

PRELIMINARY STATEMENT

LESSOR. is the owner in fee simple of a certain tract of
land lying and being in the €ity of Glenh Cove, Ceourity of Nassau
and State of New York (the "Land"), as more particularly
described on Schedule A annéexed Hereto, upon which LESSOR has
constructed a building containing approximately 36,000 square
feet of space (inclusive of the basement) (the "Building™),
commonly known as 70 Cedar Swamp Road, Glen Cove, New York (the
Land and the Building, including improvements, fixtures and
appurtenances to the Land and the Building, being collectively
referréd to as the "Bremises"). '

LESSEE desires to lease from LESSOR the entire Premises in
accordance with, and subject teo, the provisions of this Lease,

NOW, THEREFORE, LESSCR and LESSEE agree as follows:
ARTICLE 1

DEFINITIONS

1,1 As used in this Lease, the following terms have the
following respective meanings:

Additional Rent: defined in Section 3.4.

Automobile Parking Spaces: defined in Section 29.1.

Basic Rent: defined in Section 3.1.

Basld Rent. Payment Datagsy the first day of each
congevutive calenddr month during the Term.

Brokers: None,
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Building: defined in the Preliminary Statement.

‘Commencement Date: defined in Section 2.2.

Contractor: defined in Section 7.6.

Deniged Premises: the Premises. Premises and Demised
Premises are used interchangeably through this Lease.

Discharge: defined in Section 11.3.

Environmental Laws: all 1local, state and federal
statutes, regulations, codes and ordinances of any governmental
entity, authority, agency and/or department relating to (i) air
emigssions, {ii1) water discharges, (iii) nolse emissiens, (iv)
air, water or ground pollution or (v) any other envircemmental or

health matter, including, but not limited to, the Federal Water
Pollution Prevention and Control Act (33 U.S.C. Section 1251 et

seq.}, Resource Conservation and Recovery Act (42 U.S.C. Section
6901 et seq.), Safe Drinking Water Act {42 U.S.C. Section 300f
et seq.), Toxic Substance Control Act (15 U.S.C. Section 2601 et
seq.), the Clean Air Act (42 U,.S.€. Section 74 ©.5.C. 7401 et
seq.); and Comprehensive Environmental Response of Compensation
and Liability Act (42 U.S.C:. Section 9601 et seq.):

Evants of Default: defined in Article 19,

Excusable Delays any delay caused by governmental
action, or lack thereof; shortages or unavailability of
naterials atid/or supplies: labor disputss (including, but not
limited to, strikes, slow downs, job actions, picketing and/or
secondary boycotts): fire or other casualty; delays in
transportation; acts of God; directives or requests by any
governmental entity, auwthority, agency or department; any court
or administrative orders or regulations; adjustments of
insurance; acts of declared or undeclared war, public disorder,
riot or ©civil commotion: or by anything else beyond the
reasonable control of LESSOR, including delays caused directly
or indirectly by an act or a failure to act by LESSEE or
LESSEE'S. Visitors.

Fair Market Value: the amount & willing and
independent buyer would pay for thé Premises to a willing and
independent seller ({neither party being forced to buy or sell)
if the PBuilding weré being used for the purposes permitted by
this Lease.
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Insurarce Reguirements: all terms of any insurance
policy maintained by LESSEE with respect to the Premises and all
requirements of the National Board of Fire Underwriters (or any
other body exercising similar function) applicable to or
affecting all or any part of the Premises.

Land: defined in the Préliminary Statement and
described by metes and bounds annexed hereto as Schedule A.

Legal Requirements: all statutes, regulations, codes

and ordinances of any governmental entity, _authofity, agency

and/ofr department, which now or at any time hereafter may be
applicable to the Premises or any part thereof, including, but
not limited to, all Environmental Laws.

LESSEE: the party defined as sSuch in the first
paragraph of this Lease..

LESSEE"S Notice: defined in Section 16.2.

LESSEE'S Visitors: LESSEE'S agents, servants;
employeées, subtenants, contractors, invitees, licensees and all
other persons invited by LESSEE into the Demised Premises as
guests or doing lawful business with LESSEE.

LESSEE’S Work: defined in Section 6.2,

LESSOR:  the party defined as such in the first
paragraph of this Lease, including at any time after the date
hereof, the then owner of LE3SSOR'S interest in the Prémises.

LESSOR'S Estimated Operating Expenses: defined in
Section 5.2. ' '

LESSOR'S Expense Statement: defined in Section 5.2.

LESSOR'S Tax Statement: defined in Section 4.2.

IESSOR'S Work: defined in Section 6.1.

Lien: any mortgage, pledge, lien, charge, encumbrance
6r  security interest of any kind, including any inchoate
mechanic's or materialmen's liem,

Major Work: defined in Section 7.5.

Monthly Tax Payment: defined in Section 4.3.




Net Award: any insurance proceeds or condemnation
award payable 1in connection with any damage, destruction or
‘Taking, less any exXpenses incurred by LESSOR in recovering such
amount.

Net. Rental Proceeds: in the case of a sublease, the
amount by which the aggregate of all rents, additional charges
or other consideration payable under a sublease to LESSEE by the
subtenant ({including sums paid for the sale or rental of
LESSEEYS fixtures, leasehdld improvements, equipment, furniture
or other personal property) exceeds the sum of (i) the Basic
Rent plus all amounts payable by LESSEE pursuant tTo the
provisions hereof during the term of the sublease in respect of
the subleased space, (ii) brokerage commissions at prevailing
rates due and owing to a real estate brokerdgé firm in
connection with the -sublease, (iii) other customary and
reasonable costs I1ncuXried by LESSEE in connection with the
subleasing, and {(iv) the then net unamortized or undepreciated
cost of the fixtures, leasehold improvements, -equipment,
furniture or other personal property included in the subletting;
and in the case of ap assigament, the amount by which all sums
and other considerations paid to LESSEE by the assignee of this
Lease for or by reason of such assignment (including sums padid
for the sale of LESSEE'S fixtures, leasehold improvements,
equipment, furniture or other personal property} exceeds the sum
of (i} brokerage commissions at prevailing rates due and owing
to a real estate Dbrokerage firm in connection with the
assignment, (ii) other customary and reasonable costs incurred
by LESSEE in connection with the assigrment, and (iii) the then
net unamortized or undepreciated cost of the Fixtures, leaschold
improvermiants, eéquipmant, furniture or other personal property
sold to the assignee.

NYDECi: defined in Section 11.5.

Operating Expenses: those costs or expernses paid or
incurred in  connection with  the ownership, operation,
management, maintenance, repair and replacement of the Prémises,
including, but not limited to, structural and non-structural
repairs; roof repairs and replacement; sewer meter charges;
water; window cleaning; exterminating; insurance of all kinds
carried in good faith by LESSOR and applicable to the Premises
(including, without limitation, rent insurance); snow and ice
removal; maintenance and cleaning of the parking lots and
driveways (inc¢luding resurfacing and restriping); regulation of
traffic; landscape and grounds maintenance; maintenance, repair
‘and replacement of utility systems; maintenance and repairs of
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any kind for which LESSOR is not reimbursed; painting and/or
gealing of the exterior of the Building and the common areas;
maintenance, repair and replacement of worn out mechanical oxr
damaged equipment; mahagement fees; costs of maintenance and
service agresements; any expende incurréd under the Easements
which are allocable to the Premises; security services and/or
alarm and firxe protection ‘systems and égquipment; wages,
salaries, fringe benefits and other labor costs of all persons
engaged for the operation, maintenance, repair and replacement
af the Premises; payroll taxes dand workers' compensation for
such persons; legal and accounting expenses (except legal
expénses incurired in preparing leases or enforcing the terms of
leases); licenses, permits and other governmental charges;
depreciation oh and rentals of machinéry and equipment used in
the operation and maintenance of the Premises; and any other
expense or cost, which, in accordance with g¢generally accepted
accounting principles .angd the standard management practices for
buildings comparable to the Building, would be considered as an
expense of operating, managing, maintaining, repairing or
replacing the Premises, plus & sum equal to filfteen percent
{15%) of the aggregate of the foregoing for general overhead.
Excluded from Operating Expenses are the LESSOR’'S mortgage
interest and amortization expenses. All accounting for
Operating Expenses shall be on thée accrual basis.

Order and Crders: defined in Section 30.1.

Parking Spaces: defined in Section 29.1.

Premises: defined in the Preliminary Statement.

Prime Ratet the prime commercial 1lending zate
publicly announced from time to time by Citibank N.A. or, if
Citibank N.A., no longer exists, by a comparable commercizl bank
selected by LESSOR.

Projected Taxes: defined in Section 4.2.

Recapturé Notice: defineéd in Section 16.5.

Recapture Space: defined in Section 16.5,.

Remediation: defined in Section 11.11.

Rent Commencement Date: means the Commencement Date
and such terms are used interchangeably throughout this Lease.




_Restoration: the restoration, replacement or
rebuilding of the Building (excluding any alterations, additions

and improvements. installed by LESSEE and any trade fixtures and

personal property owned by LESSEE) or any portion thereof as
nearly as practicable to its wvalue, conditieon and character
immediately prior to any damage, destruction or Taking.

Service Contract: defined in Section 7.6,

Teking: a taking of all or any part of the Premises,
or any interest therein or right accruing thereto, as the result
of, or in lieu of, or in anticipation of, the exercise of the
right of condemnation or eminent domain pursuznt to any law,
general or special, or by reason of the temporary requigition of
the use or occupancy of the Premises or any part thereof, by any
governmental authority;, civil or military.

Taxes: all real estate taxes and assessments or
substitutes therefor or supplements thereto; wupon, applicable,
attributable or assessed against the Premises or any part
thereof, or any improvement theredn owned by LESSCR and used in
connection with the operation of the Building. If and to the
extent +that due to a change in the method of taxation or
assessment any franchise, capital stock, capital, rent, income,

profit or other tax or charge shall be substituted by the

applicable taxing authority for the Taxes now or hereafter
imposed wupon the Premises, such franchise, capital stock,

capital, rent, income, profit or other tax or charge shall be

deemed included in the term “"Taxes", provided, however, tThat the
amount of such tax, assessment, levy, imposition, charge or fee
deemed to be included in the term "Taxes" shall be determined. as
if the Premises were the only asset o6f LESSOR and as if the rent
received therefrom were the only iricome of LESSOR. In the event

the Bullding is not fully leased and occupied by tenants, the

Taxes shall be projected as if the Building was fully occupded
at all times.

Term: defined in Sectiecn 2.2.

Termination Date: March 31, 2030; or such earlier

date upon which the Term may expire orx be termimated pursuant to

any of the c¢onditions of this Lease or pursuant to law.

Underlying Encumbrances: defined in Section 23.1.
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ARTICLE 2

DEMISE; TERM; CONDITICN

2.1 LESSOR, for and in consideration of the covenants
hereinafter contained and made o©on the part of the LESSEE, does
hereby demise and lease to LESSEE, and LESSEE does hereby hire
from LESSOR, the Demised Premises, for use solely dnd
exclusively as an automobile dealership, togethex with the
exclusive right to use the parking spaces on the Demised
Premises, as more particularly set forth in Article 29 hereof,
for the purpose of the opération of an automobile dealership,
subjeéct; however, to the terms and donditions of this Lease.

2.2 The term (the "Term") of this Lease shall commence on
November 1, 2014 (the "Commencement Date"), and shall end on the
Termination Date.

2.3 LESSOR and LESSEE agree that upon the commencement of
this lease, the existing lease agreement betweern the parties
(the “Prior Lease”), which terminates on the 31t day of March
2018, shall be cancelled, términated and replaced by this Lease.

2.4 LESSEE warrants and represents to LESSOR that, as of
the Commencement Date of this Lease:

(a) LESSOR is not in default under the Prior' Lease and
that all work, if any, LESSOR may have been obligated to perform
pursuant to the Prior Lease has been performed;

(b) LESSEE has no claim for any failure of LESSOR to
performﬁits obligations under the Prior Lease:

(c) there are no existing defenses of offsets which
LESSEE has against the enforcement of the Prior Lease by LESSOR:

(d} LESSEE has no knowledge of any event which with
the giving of notice, the passage of time, or both, would
constitute a default by LESSOR under the Prior Lease;

() LESSEE i1s not entitled to any cffsets, abatements,
deducticns or other claims against the rent payable under the
Prior Leage; and

(f) the LESSEE has complied with all eobligations under
the Prior Lease and Subleases,



ARTICLE 3

BASTC RENT}-ADDITIONAL RENT; NET LEASE

3.1 LESSBEE shall pay rent {("Basic Rent"} to LESSOR during
the Term in the amounts and at the times provided herein in
lawful money of the United States of America, excépt fthat the
first monthly installment of Basic Rent shall be paid upon the
execution and delivery of this Lease by LESSEE. In the event
the Commencement Date shall be other than a Basic Rent Payment
Date, the Basic Rent and Additional Rent payable Hereunder shall
be prorated for the initial fractional month of the Term.

3.2 (a) For the period from the Commencement Date through
the 315t day of March, 2015 the LESSEE shall pay to LESSOR the
Basic Rent at the annual rate of Four Hundred Seventy-Nine
Thousand One Hundred Sixty Dollars ($479,160.00) in egqual
monthly installments of Thirty Nine Thousand Nine Hundred Thirty
Dollars ($39,930.00) per month, in advance, on the Ffirst day of
each and every month.

(k) Commencing on April 1, 2015 and continuing through
March 31, 2016, LESSEE shall pay to LESSOR a ‘“minimum base
rent,” “fixed rent” or “Basic Rent” (herein so called) at the
annual  rate of Five  Hundred Forty Thousand Dollars
($540,000.00), in equal monthly installments payable in equal
monthly installments of Forty=-Five Thougand Dallars
($45,000.00), in advance, on the first day of each and every
month during the Term.

{c} Basic Rent and Additiocnal Rent (as such term is
defined) shall be paid to LESSOR at the following address: c/o
Carrie Meyer, 149 Kensett Road, Manhasset, New York 11030, or at

such: other place as LESSOR may designate, except that the first

monthly installment of Basic Rent shall be due upon thé signing
of this Liease,

3.3 The Basic Rent set forth in Article 3.2{b} hereinabove
shall be incredsed annually on thé first day of April of each
year of the Term by the greater of two percent (2%) or the
cunulative percentage increase per year in the Index as
determined below:

(a) The Index used for the purposes of thils Section of
this Article shall be the “Consumer Price Index for All Urban
Consumeérs”, New York-Northern New Jersey, issued in each month
for the preceding month by the Bureau of Labor Statistics of the



United States Department of Labor, as said Index 1is now
congtituted and compiled. Starting on April 1, 2015, each
successive twelve (12) month peried during said Term is
designated in this Section of this Article as a “lease year.”
The “base index” for the purposes of this Section of this
Article shall be the monthly index issued in the month of March
(the “Base Month Index”). At the end of the first lease year
and for each lease year thereafter during the Term and any
rehewals or extensions of the Téerm, a calculaticn shall be made
of the percentage increase (if dny) by which the average of the
twelve (12) monthly dindices issued during (not for) the lease
vear just ended has exceeded the “base index.” The LESSOR shall
notify the LESSEE of such percentage increase (if any). The
Basic Rent for the lease year beginning at the time of the
scheduled calculation date (the first day of each lease year,
i.e. April 1) shall theréupent be increased by the same
percentage (if any); and the increase (if any) shall be paid by
the LESSEE as additional rent in twelve (12) equal monthly
installments, to be added to said lease yeax’s twelve (12)

regular monthly Basic Rent payments. The percentage increase
each year shall, for purposes of theése calculatiocns, not exceed
ten percent {10%). No delay by the IESSOR in making such

calculation shall be or be deemed a waiver by the LESSOR of the
LESSEE’s obligation to pay any rent increases described in this
paragraph.

(b} If the said Bureau of Labor Statistics shall cease
issuing the above-designated Index as presently constituted,
compiled, titled, and/or referenced (1982-84 = 100), there
shall, for the purpeses of the preceding paragraph, be
substituted such Index as said Bureau may issue under the same
title with the added official designation “Revised;” or, 1if
there be none, then the most nearly comparable Index said Bureau
shall issue instead of the Index designated in the preceding
paragraph, using any conversion formula the Bureau may issue or
{lacking that) any reliable and commonly accepted conversion
formila available. If sald Bureau shall cease issuing such
indexes &altogether, there shall, for the purposes of the
preceding paragraph, be substituted, in order of preference, the
most reéarly comparable Index issued by another Federal agency,
by the State (New York or New Jersey) in which the Premises are
located, by the other of those two (2) states, by a quasi-public
metropolitan regioral organization which includés New York and
New Jersey, or by a recognized commercial organization which
issues business statistics. If the parties hereto cannot agree

on a substitute Index or conversion formula within sixty (60)



days after the need for either or both arises, then such matter
or matters shall be determined by arbitration in accordance with
the rules of the Nassau County Bar Association Arbitration
Tribunal Panel.

(¢) The Basic Rent due and payable to the LESSOR
pursuant to Section 3.3(a) of this Article shall be computed as
follows:

The greater of:
(1) two percent (2%); or
{2} Average of Twelve (1%2)
Monthly Indices Issued Basi¢ Rent for the

During the Lease Yeaxr X Basic Rent = Clurrent Léase Year
Base Month Index

The above formula is read as follows: the greater of two percent
{2%) or the Index for Current Ledse Year divided by Base Month
Index {l.e. the Index issued in, not for, March 2015) times the
Bagsic Rent for the lease year preceding the current lease year,
which equals the new Basic Rent for a Current Lease Year.

3.4 In addition to the Basic Rent, LESSEE will pay and
discharge when due, as additional. rent ("Additional Rent"), all
other amounts, liabilities and obligations which LESSEE herein
agrees to pay to LESSOR, toegether with all interest; penalties
and costs which may be added thereto pursuant to the terms of
this Lease; eadch such amount, liabllity and oBbligation, togéther
with any interest, penalty and/or cost thereon, shall be deemed
Additional Rent regavrdless of whether it 1s specifically
referred to as Bdditional Rent in this Lease. LESSOR shall have
all the rights, powers and remedies provided for in this Lease
or at law or 1in equity or otherwise for fallure to pay
Additional Rent as are available for nonpayment of Basic Rent.

3.5 If any installment of Basic Rent or Additional Rent is
not paid when due, LESSEE shall pay to LESSOR on demand, as
Additienal Rent, a late charge equal to four percent (4%) of the
amount unpaid. In addition, any installment or installments of
Basic Rent or Additional Rent accruing hereunder which are not
paid within ten (10} days after the date when due, shall bear

interest at the Prime Rate plus four percent (4%) from the due

date thereof until the date of payment, which interesft shall be

deemed Additional Rent hereunder and shall be payable upon
demand by LESSCR.
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3.6 LESSEE will contract for and pay all charges for
electricity; communications and othHer services or utilities at
any time rendered or used on or about the Demised Premisges to
the company providing the sSame beforé any interest or penalty
may be added thereto and will furnish to LESSOR, upon request,
satisfactory proef evidencing such payment.

3.7 In accordance with Article 5 of this Lease, LESSEE will
contract for and provide all services, work and other matters
for which Operating Expenses -comprise, and pay in a timely
manner all Operating Experdses at any time such Operating
Expenses are incurred by the LESSOR and will forward to LESSOR,
dpon request, satisfactory proof evidencing such payment.

3.8 This Leage 1s a net, net, net lease, and except as
herein provided, LESSEE hereby covenants and agrees to pay to
LESSOR during the Term, at the following address, c/e¢ Carrie

Meyer, 149 Kensett Road, Manhasset, New York 11030, or such

other place as LESSOR may from time to time designate, without
any offset, set-off, counterclaim, deduction, defense,
abatement, suspension, deferment or diminution of any kind (i)
the Basic Rent, without notice or demand, {(ii) Additional Rent
and (iii) all other sums payable by LESSEE hereunder. Except as
otherwise expressly provided herein, this Lease shall not
terminate, no¥ shall LESSEE have any right to términate or avoid
this Lease or be entitled to the abatement of any RBasic Rent,
Additional Rent or other sums payable hereundexr or any reductiocn
thereof, nor shall the obligations and liabilities of LESSEE
hereunder be in any way .affected for any reason, other than any
intentional action or omission by LESSOR that is in violation of
this Lease and that materially interferes with the LESSER’'s
operation of its business. The obligations of LESSEE hereunder
shall be separate and independent covenants and agreements,

i1
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ARTICLE 4

REAL ESTATE TAXES

4.1 Beginning on the Rent Commencement Date, LESSEE shall
pay to the applicable taxing authority in a timely manner, as
Additional Rent, L00% of the Taxes for each calendar year during
the Term; provided, however, that if any Special assessments may
be payable in installments, LESSOR shall elect to pay same over
the longest peried allowed by law. LESSEE'S obligation to pay
the ‘Taxes for 1less than a <vyear shall be prorated and
apportioned, LESSEE shall pay the taxes within ten (10} days
after LESSEE has received the applicable municipality ox
governmental bills for Taxes. However, if the LESSEE defaults
in the payment of the Takes, at LESSOR's option, Sections 4.2,
4,3, 4.4, and 4.9 of this Article would be given effect, and the
LESSOR may require the LESSEE to pay the taxes in ingtallmeits
in accordance with Sections 4.2, 4.3, 4.4 and 4.9 of this
Article.

4.2 On or after the Commenceément Date and thereaftexr
within ninety (90) days following the first day of each
successive calendar year within the Term, LESSOR shall determine

or estimate the Taxes for such calendar year (the "Projected

Taxes™) and shall submit such information to LESSEE in & written
statement (“"LESSOR'S Tax Statement”).

4.3 Commencing on the f£irst Basic Rent Payment Date
following the submission of any LESSOR'S Tax Statement and
continuing thereafter until LESSOR renders the next LESSOR'S Tax
Statement, LESSEE shall pay to LESSOR on account of its
obligation under Section 4.1 of this Lease, a sum {the "Monthly
Tax Payment") egual to one-twelfth (1/12) of the Projected Taxes
for such calendar year, LESSEE'S first Monthly Tax Payment
after receipt of LESSOR'S Tax Statement shall be accompanied by
the payment of an amount equal to the product of the number of
full months, if any, within the calendar year which shall have
elapsed prler to such f£irst Monthly Tax Payment, times the
Monthly Tax Payment; minus anhy Additlonal Rent already paid by
LESSEE on account of its obligation under Section 4.1 of this
Lease for such calendar year,

4.4 Each LESSOR'S Tax Statement shall reconcile the
paymerits made by LESSEE pursuant to ‘the préceding LESSOR’'S Tax
Statement with the actual Taxes imposed for the period dovered
thereby. Any balance due toé LESSOR shall be paid by LESSEE
within thirty (30) days after LESSEE'S receipt of LESSOR'S Tax
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Statement; any surplus due to LESSEE shall be applied by LESSOR
against the next aceruing monthly installment(s) of Additional
Rent, If the Term has expired or has been terminated, LESSEE
shall pay the balance due to LESSOR or, alternatively, LESSOR
shall refund the surplus to LESSEE, whichever the case may be,
within thirty {30) days after LESSEE'S receipt of LESSCR'S Tax
Statement; provided, however, if the Term shall have been
terminated as a result of a default by LESSEE, then LESSOR shall
have the right to retain such surplus to the extent LESSEE owes
LESSOR any Basic Rent or Additional Rent.

4.5 (a) If LESSOR shall receive any refund of Taxes in
respect of a calendar year and If LESSEE shall have pald
Additional Rent based on the Taxes paid prior to the refund,
LESSOR shall deduct from such tax refund any of its expenses,
including, but not limited to, attorney's fees and appralsal
fees, dincurred in obtaining such tax refund, and out of the
remaining balance of such tax refund, LESSOR shall credit such
refund against the next accruing monthily installments(s) of
Additional Rent, or if the Term shall have expired, such refund
shall be refunded teo LESSEE within thirty (30) days after
receipt thereof by LESSOR; provided, however, if the Term shall
have expired as a result of a default by LESSEE, LESSOR shall
have the right to retain the refund te the extent LESSEE owes

LESSOR any Basic Rent or Additional Rent. Any expenses incurred

by LESSOR 1n contesting the walidity or the amoubt of the
assessed valuation of the Premises or any Taxes, to the extent
not offset by a tax refund, shall be inciluded as an item of
Taxes for the tax year in which such contest shall be £finally
determined for the purpose of computing the Additional Rent due
LESSQCR or any c¢redit dug to LESSEE hereunder.

(b} Notwithstanding anything to the contrary contained
in this Lease, LESSEE shall not have the right to contest or
appeal the wvalidity of any Taxes or the amount of the assessed
valuation of the Premises witheut the prior written consent of
LESSOR (which will not be unreasonably withheld),

4.6 While proceedings for the reduction 4in assessed
valuation for any year are pending, the computation and payment
of Taxes shall be based upon the original assessments for such
year,

4.7 1LESSEE shall alsc pay to LESSOR, as Additiomal Rent,

upon demand, the amount of all increases in Taxes and/or all

asseassments or impositions made, levied or assessed against or
imposed wupon the Premises or any part thereof which ‘axre
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attributable to additions or improvements in, on or about the
Demised Premises made by or on behalf of LESSEE or which in
whole or in part belonyg to LESSEE.

4.8 In no event shall any adjustment in LESSEE'S
obligation to pay Additional Rent under this Article 4 result in
a decrease 1in the Basiec Rent payable hereunder. LESSEE'S
obligation to pay Additional Rent, and LESSOR'S obligation to
credit and/or refund to LESSEE any amount, pursuant teo the
provisions of this Article 4, shall survive the Termination
Date.

4.9 The provisions of Section 30.3 shall apply to LESSOR'S

Tax Statement.
ARTICLE &

CPERATING EXPENSES

5.1 The LESSEE shall be resppnsible, at its sole cost and
expense, for the payment of all Operating Expenses as Additienal

Rent. The LESSEE shall provide and perform all services, work
and other matters that underlie and/or comprise the Operating
Expenses. If, din the reasonable opinion and/or business

judgment of the LESSOR, the LESSEE’s provision of or payment for
the services, work and other matters that underlie and/or
comprise the Operating Expenses is unsatisfactory so as to
constitute a default under the Lease, then upon written notice
to the LESSEFE, at the IESSOR's absolute discretion, the LESSOR
nay either declare an Event of Default or may elect to take over
the Operating Expenses and services underlying same. In such
event, LESSEE shall pay all of the Operating Expenses for eagh
calendar year during the Term. Operating Expenses for less than
a year shall Dbe prorated and apportioned. Accordingly,
notwithstanding anything to the contrary contained herein, if at
any time during the Term any Operating Expenses shall be
incurred by LESSOR, such Operating Expenses inciurred by the
LESSOR, plus a sum equal to fifteen percent (15%) of the
aggregate of the Operating Expéenses for general overhead, shall
be deemed to be Additional Rent.

5.2 In the event the LESSOR takes over the Operating
Expenses, LES3S0R shall determine or estimate LESSOR'S Operating
Expenses for such calendar year {"LESSOR'S Estimated Operating
Expenseés") and shall submit such information to LESSEE in a
written statement ("LESSOR'S Expense Statement™).
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5.3 Commencing on the first Basic Rent Payment Date
following the submission of any LESSOR'S Expense Statement and
continuing thereafter wuntil LESSOR renders the next LESSOR'S
Expense Statement, LESSEE shall pay to LESSOR on account of its
obligation under Seétion 5.1 of this Lease, & sum (the "Monthly
Expense Payment") equal to one-twelfth (1/12) of LESSOR'S
Estimated Operating Expenses for such calendar year. LESSEE'S
first. Monthly Expense Payment after receipt of LESSOR'S Expense
Statement shall be accompanied by the payment of an amount equal
to the product of the number of full months, if any; within the
calendar year which shall have elapsed prior to such first
Monthly Expense Payment, times the Monthly Expense Payment;
minus any Additional Rent already paid by LESSEE on account of

its obllgatlon undér Section 5.1 of this Lease for such calendar
year.

5.4 FEach LESSOR'S Expense Statement shall reconcile the
payments  made by LESSEE pursuant to the preceding LESSOR'S
Expense Statement with. Operating Expenses for the period covered
thereby. Any baldnce due to LESSOR shall be paid by LESSEE
within thirty (30) days after LESSEE'S receipt of LESSOR'S
Expense Statement; any surplus due to LESSEE shall be applied by
LESSOR against the next accruing monthly installment({s) of
Additional Rent. If the Term has expired or has been
termindted, LESSEE shall pay the balance due to LESSOR or,
alternatively, LESSOR shall refund <the surplus to LESSEE,
whichever the c¢ase may be, within thirty (30) days after
LESSEE'S receipt of LESSOR'S Expense Statement:; provided,
howewver, if the Term shall have been terminated as a result of a
default by LESSEE, then LESSOR shall have the right to retain
such surplus to the extent LESSEE ¢wes LESSOR any Basic. Rent or
Additional Rent.

5,5 LESSEE or its representative shall have the xight to
examine LESSOR'S books and <records with respect to the
reconciliation of LESSOR'S Operating Expenses for the prior
calendar year set forth in LESSOR'S Expense Statement during
rnormal business hours at any time within thirty (30) days
following the delivery by LESSOR to LESSEE of such LESSOR'S
Expense Statement. - Unless LESSEE shall give LESSOR a notice
objecting to said reconciliation and specifiying the respects in
which said reconciliation is claimed to be incorrect within ten
(10} days after the delivery to the LESSEE of LESSOR'S Expense
Statement, said reconciliation shall be considered as final and
accepted by LESSEE. Notwithstanding -anything to the contrary
contained in ‘this Article, LESSEE shall not be permitted to
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examine LESSOR'S books and records or to dispute said
reconciliation unless LESSEE has pald to LESSOR the amount due
as showrn on LESSOR'S Expense Statement; said payment 1is a
condition precedent to said examination and/or dispute.

5.6 In 1o event shall any adjustment 1in LESSEE'S
obligation to pay Additional Rent under this Article 5 result in
a decrease 1n the Basic Rent payable hereunder, LESSEE'S
obligatien to pay Additional Rent, and LESSOR'S obligation to
credit and/or refund to LESSEE any amount, pursuant to the
provisions of this Article 5, shall survive the Termination
Date.

5.7 The provisions of Section 30.3 shall apply to LESSOR'S
Expense Statement.

ARTICLE 6

LESSOR’S WORK AND LESSEE’S WORK

6.1. LESSOR shall have no obligation to perform any work on
or to the Premises. '

6.2, (&) LESSEE hereby advises LESSOR that LESSEE may
desire to make alterations te the Building in accordance with
certain specifications of its motor vehiclé franchigor.  AllL
such work and any other work to be performed by LESSEE is called
herein “LESSEE"s Work.” All LESSEE’s Work must £first be
approved by the LESSOR subject to paragraph 7.5 of this
agreement and shall be performed in accordance with all
applicable building codes, rules, requlations and ordinances,
including, without Ilimitation, obtalning any required permits
and certificates of completion or otherwise. LESSOR and LESSEE
agree that LESSEE’'s access to the Demised Premises after the
Commencement Date shall be in accordance with all other terms
and conditions of this Lease,

{(b) Prior to commencing any of LESSEE’S Work, LESSEER
shall notify LESSOR in writing of the names of the contractor or
cotitractors who are to perform LESSER’S Work, and LESSEE shall
furnish to LESSOR such other information as LESSOR may
reasonably request, including without Llimitation, insurance

policies supplied by LESSEE's contractors of the nature required

by Article 14 of this Lease, naming the LESSEE and the LESSOR as
additional irsureds.
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MAINTENANCE, ALTERATIONS AND
ADDITIONS: REMOVAL OF TRADE FIXTURES

7.1 Except as otherwigse expressly provided herein, LESSEE,
and/or its principals, affilidtes, or predecessor in interest,

who has been a tenant of the Premises for approximately fifteen

(15} years, has examined the Demised Premises, and dccepts them
in their present condition and without any representations on
the part of the LESSOR or its agents as to the present or future
condition of said Demised Premisés. LESSEE shall keep the
Demised Premises in good condition, reasocnable wear and tear .and
casualty damage expected, and shall rededorate, paint and
renovate, repalr, maintain and make such replacements to the
said Demised Premises as may be necessary to keep them in repair
and good appearance, including, but net limited to, the
extermination of insects and vermin. LESSEE agrees, except as
provided in Section 7.3, to make all structural and non-
structural repairs, alterations, renewals and replacements,
ordinary and extraordinary, £oreseen or unforeseen, and shall
take such other action as may bhe necessary or appropriate to
keep and maintain +the Demised Premises in good order and
condition, including, without Ilimitation, roofs, doors, windows,
frames, bucks, deck bumpers and levelers and utility lines from
fHe point of entrance to the Demised Premises to the point of
actual use, and perform all other werk and services that the
cost of which constitutes Operating Expenses. LESSOR shall not
be obllgated in any way to maintain, alter or repair the Demised
Premises. Notice is hereby given that LESSOR will not he liable
for any labor, services or materials fuznished or to ba
furnished to LESSEE, or to anyone holding the Denmised Premises
or any part thereof through or under LESSEE, and that no
mechanics' or other liens for any such labor or materials shall
attach to or affect the interest of LESSOR in and to the Demised
Premises.

7.2 LESSOR hereby authorizes LESSEE to assert all rights
and claims, and to bring suits, actions and proceedings, in
LESSEE'S. name, in respect of any and all contracts,
nanufacturer's or suppller's warranties or undertakings, express
or implied, relating to any portion of the Demised Premises
required to be maintained, ‘repaired, altered, removed or
replaced by LESSEE; provided, however, that LESSOR shall not be
obligated to¢ incur any cost in connectien therewith. LESSOR
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hereby assigns to LESSEE all warranties and guaranties received
from suppliers or subcontractors with respect to the Demised
Premises, if any:

7.3 LESSEE shall make all repairs and replacements to the
foundation, the structural columns and beamns and the structural
members of the wroof of the Building, including repairs and
replacements, provided for in Article 21 of this Lease.

7.4 All maintenance and repailr; and each additiom,
improvement or alteration performed by, on behalf of or for the
account of LESSEE (a) must not, individually or in the
aggregate, lessen the Fair Market Value of the Building or
adversely affect the usefulness of the Demised Prémises for use
as an  automobile dealership, (b} shall be completed
éxpeditiously inm a good and workmanlike manner, and in
compliance with all applicable lLiegal and Insurance Requirenents,
tc) shall be completed free and clear of all Liens and {d} shall
be performed by contractors approved by LESSOR to the extent
such work involves any work, in excess of a cost of $50,000.00,
to any electrical, mechanical, plumbing or other system of the
Building, any work to the outside of the Building, any work to
the roof of the Building or any work to any structural element
of the Building.

7.5 f(a) 1If there 1s no default by LESSEE wunder this
Lease, LESSEE may, without LESSOR’s consent, upon prior notice
to LESSOR and submission of plans and specifications, make
interior non~structural additions or improvements to or
alterations to the Demised Premises having an aggregate. cost not
to axceed $50,000.00, g6 long as the same do not affect, alter,
interfere with or disrupt any of the electrical, mechanical,
plumbing or other system of the Buillding, do not affect the
outside appearance of the Building, do not affect the roof of
the Building and do not affect any structural element of the
Building (“Non-Major Work”). Nothing shall be construed as
precluding LESSOR from requiring stoppage of work in the event
such work is not Noh-Major Work.

(b} LESSEE shall not make any addition, improvement
or alteration of the Demised Premises having an aggregate cost
in excess of $50,000.00, or affecting, altering, interfering
with or disrupting any electrical, mechanical, plumbing or othex
system of thé Building, or affecting the outside appearance; the
roof and/or any structural element of the Building (any -such
work being hereinafter referred to as "Major Work"), unless
LESSEE- submits to LESSOR detailed plans and specifications
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therefor and LESSOR approves such plans and specifications in
writing (which such approval shall not beé unreasonably
withheld}.

7.6 LESSEE shall at its own sole cost and expense procure
and maintain in full force, effect and good standing, a contract
{the "Service Contract"}) for the service, maintenance and
replacement of all heating, ventilating and air conditioning
equipment (HVAC) from time to time installed in or servicing the
Demised Premises, which Service Contract shall be submitted to
LESSOR for LESSOR'S reasonable approval of the terms thereof
pricr to the execution thereof, and which Service Contract shall
be between LESSEER and a HVAC service and maintenance contracting
firm ("Contractor™) of proven and established reputation
reasonably satisfactory to LESSOR. LESSEE shall follow all
reasonable  recommendations of said CGontractor for  the
maintenance, repair and replacement of the HVAC system as
suggested by 8aid Contractor. The Service Contract shall
provide that the Contractor shall furnish LESSOR with not less
than twenty {20) days advance written notice of any proposed
cancellation or termination therecf or of any expiration
thereof. The Service Contract shall provide that the Contractor
shall perform imspections of all HVAC equipment at reasonable
intervals, said Contractor shall furnish a complete report of
any defective conditions found to be existing with respect to
said equipment, together with any recommendations  for
maintenancé, repair and/or replacement thereof. Said report
shall be furnished to LESSEE with a copy thereof to LESSOR.

7.7 (a) All additions, improvements and alterations to
the Demised Premises shall, upon installation, become the
property of LESSOR and shall be deemed part of, and shall be
surrendered with, the Demised Premises, unless LESSOR, by notice
given to LESSEE at least thirty (30) days prior to the
Termination Date, elects to relinguish LESSOR'S right thereto.
T1f LESSOR elects to relinquish LESSOR'S right to any such
addition, improvement or alteration, LESSEE shall remove said
addition, improvement or alteration, shall prcmptly repair any
damage to the Demised Premises caused by said removal and shall

restore the Demised Premises to the condition existing prior te

the installation of said addition, improvement or alteration;
&1l such work shall be done prior to the Termination Date.

(b) At any time during the Term, LESSEE may install
or place or reinstall or replace and remove from the Demlsed
Preémises any trade eguipment, machinery, trade fixtures and
personal property belonging to LESSEE, provided, that (i) LESSEE
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shall repair all damage caused by such removal and ({ii) LESSEE
shall not install any equipment, machinery or other items upon
the roof of the Building or make any openings en or about such
roof. Such trade equipment, machinery and personal property
shall not become the property of LESSOR.

ARTICLE 8

USE OF DEMISED PREMISES

8,1 ©LESSEE shall not, except with the prior consent of
LESSOR, use or suffer or permit the use of the Demised Premises
or any part thereof for any purposes other than foxr a motor
vehicle dealership and service shop and associated office
purposes; provided, however;, anything in this Lease to the
contrary notwithstanding, that (a) the portions of the Demised
Premises which are identified as toilets or utllity areas shall

be used by LESSEE only for the purposes for which they are

desi¢gned, {b) LESSEE complies with the reguirements of Section

8.2 hereof, and (c) LESSEE shall not permit the stacking of

merchandise or materials against the walls so as to create a
load or weight factor upon the walls or to tie in any racking
system with such walls, nor shall LESSEE permit the hanging of
equipment from (or otherwise loading) the roof or structural
members of the Demised Premises so as to create a structural
overload or weight factor or damage te the Demised Premises.
The LESSEE shall not use or ocecupy or permit the Demised
Premises to be used or occupied, nor do or permit anything to be
done in or on the Demised Premises, in a manner which will in
ariy way cause or be likely to cause structural damage to the
Demised Bremises or any part thereof.

8.2 LESSEER shall not use, or suffer or permit the use of;
the Demiséed Premises or ary part thereof im any manner or fox
any purpose or do, bring or keep anything, or suffer or permit
anything to be done, brought or kept, therein (including, but
not limited to, the installation or operation of any electrical,
electronic or other equipment) (a) which would violate any
covenant, agraement, term, provision or condition of this Lease
or is unlawful or in contravention of the certificate of
occupancy for the Building or the Demised Premises, or is in
contravention of any Legal or Insurance Requirement tc which the
Building or the Deémised Premises is subject; or (b) which would
overload or ¢ould cause an overload of the electrical or
mechanical systems of the Building or the Demised Premises or
which would exceed the floor load per square foot which the
floor was designed to carry and which 1s allowed by law, or {c)
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which in the reasonable judgment of the LESSOR may in any way
impair or interfere with the proper and economic heating, air
condltlonlng of the Building, or (d) which would interfere with
the operations of any electronic, telecommunications or other
équipment now or hereafter located at the Premises, or (e)
suffer or permit the Building or any component thereof to be
used. in any manner ox anything to be done therein or anything to
be brought into or kept thereon which, in the reasonable
judgment of LESSOR, would in any way impair or tend to impair or
exceéd the structural integrity, character or appearance of the
Building, or result in the use of the Building or any component
thereof in a manner or foxr a purpese not intended.

8.3 LESSEE shall obtain, at its sole cost and expense, all
permits, licenses or authorizations of any nature required in
connedtion with the operation of LESSEE'S business at the
Denised Premises..

ARTICLE 9

INDEMNIFICATION; LIABILITY OF LESSEE

9.1 LESSEE hereby indemnifies, and shall pay, protect and
hold LESSOR harmless from and against all liabilities, losses,
claims, demands, cCosts, expenses (including attorneys' fees and
expenses) and judgments of any nature, (except to the extent
LESSOR is compénsated by insurance mairtained by LESSEE
heretnder and except for such of the foregoing as arise from the
negligence, recklessness or willful misconduct of LESSOR, its
agents;, servants or employees, unless LESSEE is covered for such
under contractual indemnification insurance and/orx endorsements
referred to in Section 14.1(b) of this lLease), arising, or
alleged to. arise, from or in connection with, (a) any injury to,
or the death of, any person or loss or damage to property on or
about the Demised Premises, (b) any violation of this Lease or
of any ILegal or Insurance Requirement or the Protective
Covenants, or (c) performance of any labor or services or the
furnishing of any materials or other property in respect of the
Demised Premises or aay part thereof. LESSEE will resist and

defend. any action, sulit or proceeding brought against LESSOR by
reason of any such occurrence by independent counsel selected by

LESSEE, which i1s reasonably acceptable to LESSOR. The
obligations of LESSEE under this Section 9.1 shall survive the
expliration or sarliéxr termination of this Lease.

9.2, LESSEE agrees to make no claim against LESSOR (a) for
any damage to, or loss (by theft or otherwise} of, or loss of
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use of, any property of LESSEE or of any other person, or (b)
for business interruption or consequential damages, it Dbeing
understood that LESSEE assumes all risk in connection therewith,
and LESSOR shall not be liable therefor, for any reason, except
for LESSOR’s intentional act or omission that is in violation of
this ILease and that materially Interferes with the LESSEE’s
operatien of its business, including the negiligence of LESSOR;
its employees, agents, servants; or invitees, or the breach by
LESSOR of any provision of this Lease. In the event LESSEE’s
insurance policieées required under  this Lease preclude
indemnification from the negligence of LESSOR, 1its employees,
agents, servants or invitees, ox the breach by LESSOR of any
provision of this Lease, LESSOR shall, if available, pay any
additional premiums +to acguire such coverage and if such
coverage is still not available, LESSEE shall notify LESSOR
immediately. Notwithstanding the foregoing, the provisions
concerning contractual indemnificatlion insurance and/or
endorsements pursuant to Section 14.1(b) of this Lease remain in
full forece and effect.

ARTICLE 10

COMPLIANCE WITH REQUIREMENTS

10.1 LESSEE will {a} comply with all Legal and Insurance
Requirements and the easements, covenants and restrictions
applicable to the Demised Premises and the use thereof and (b)
maintain and <¢omply with all permits, licenses and other
authorizations required by any governmérntal authority for its
use of the Demised Premises and for the proper operation,
maintenance and repalr of the Demised Premises or any part
thereof, and comply with all Tegal Requirements concerning its
use and occupancy of the Demised Prémises, including, without
limitation, all ADA and OSBA laws, rules and regulations.
LESSOR will Join in the applicatien for any permit or
authorization with respect to Legal Requirements if such joinder
is necessary. '

10.2 LESSEE shall not do, or permit to be done, anything in
or to the Demised Premises; or bring or keep anything therein
which will, in any way, increase the cost of fire or public
liability insurance on the Premises, or invalidate or conflict
with the fire insurance or public liability insurance policies
covering the Premises to any liability for injury to persons or
damage to property, or interfere with good order of the
Building, or conflict with the Legal Requirements. Any increase
in fire insurance premiums on the Premises or the contents
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within the Bullding, or any increase in the premiums of any
other insurance carried by LESSOR in connection with the
Building or the Demised Premises, caused by the use or occupancy
of the Demised Premises by LESSEE and any expense or cost
ineurred in consedquerice of the negligence, carelessness or
willful action of LESSEE, shall be Additional Rent and paid by
LESSEE to LESSOR within ten (10) days of demand therefore made
by LESSOR to LESSEE.

ARTICLE 11

COMPLIANCE WITH ENVIRONMENTAL LAWS

11.1 LESSEE (inclusive of its principals, affiliates
and/or predecessor in interest) ackmowledges that it has been a
tenant of the Premises for approximately fifteen {15) years and
represents that there are no toxic wastes or other toxic or
hazardouz substances or materials being geénerated,; stored or
otherwise used or held on, under or about the Premises, or being
transported to, £from or across the Premises, by LESSEE or
LESSEE’S Visitors or, to the best of LESSEE's knowledge, any
other persen, and LESSEE shall at no time permit the same,
except for petroleum products or chemicals used in operation ‘of
LESSEE's automobile dealership, provided that such use is in
dccordance with all applicable local, state and federal laws,
rules and regulations including, without limitation,
Environmental Laws. LESSEE represents that it has not, and to
the best of its knowledge no other person or entity has,

released or otherwise discharged any such wastes, substances o
materlals on, under or about the Premises, In the event that

any such wastes, substances or materials are hereafter found or
otherwise exist on, under or about the Premises, LESSEE shall
take all necessary and appropriate actions and shall spend all
nécessary sums to cause thé same to be cleaned up and
immediately removed, and LESSOR shall in no event be liable or
responsible fer any costs or expenses incurred in so doing.

11.2 Supplementing the provisions of Article 10, LESSEE
shall comply, at its sole cost and expense, with all
Environmental Laws and oeccupational, Thealth and safety or
similar laws, ordinances, restrictions,  licenses and
regulations, applicable to LESSEE, the Demised Premises, or
LESSEE"s use or occupancy of the Demised Premises; provided,
however, the provisions of this Article 11 shall not obligate
LESSEE to comply with the Envitcmmental Laws to the -extent such
compliance is required solely as a result of the occurrence of a
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spill, discharge or other event before the commencement -date of
the Prior Lease, unless such spill, discharge or other event was
caused by the act, negligence or omission of LESSEE or LESSEE’S
Visitors.

11.3 LESSEE shall deliver promptly to LESSOR a true and
complete photocopy o©of any correspondence, notice, report,
sampling, test, finding, declaration, submission, order,
complaint, c¢itation or any other instrument, document, agreement
and/or information submitted to, wor recelved from, any
governmental entity, department or agency in connection with any
Environmental Law relating to wor affecting LESSEE, LESSEE’S
employeés, LESSEE’S uSe or occupancy of the Demised Premlses
and/or the Premises.

11.4 LESSEE shall not cause or permit any “hazardous
substance” oy “hazardous waste” (as such terms or similar terms
are defined in the Federal Water Pollution Prevention and
Control Act (33 U.S8.C. Section 1251 et .seq.), Resource
Conservation and Recovery Act (42 U.S.C. Section 6901 et seq.),
Safe Drinking Water Act (42 U.S.C. Section 300f et seqg.), Toxic
Substance Control Act (15 U.S8.C. Section 2601 et seq.), the
Clean Air Act (42 U.S.C. Section 74 U.S.C. 7401 et seg.), and
Comprehensive Environmental Response of Compensation and
Liability Act (42 U.S.C. Section 9601 et séq.) or any other
Environmental Laws, and shall also incilude, without limitation,
petroleum, petroleun. based dexivatives, asbestos and
polychlorinated biphenyls) to be brought, kept or stored in, on,
under or about the Demised Premises, and LESSEE shall not engage
in, or permit any other person or entity to engage in, any
activity (active or passive), operation or business 'in, on,
under or about the Demised Premises which involves or results in
the gensration, - manufacture, refining, transportation,
treatment, storage, handling, releasing, leaking, leaching,
spilling or disposal of hazardous substances and/or hazardous
wastes (collectively, “Discharge”) . Notwithstanding  the
foregoing, petroleum products, chémicals and any other products
used in the ordinary couzse of the automobile business can be
used in the operation of LESSEE’s automobile dealership,
provided that they are used in accordance with all applicable
local, state and federal laws, rules and regulations including,
without. Limitation, Environmental Laws.,

11.5 {a) If LESSEE becomes aware of any Discharge of =&

hazardous substance or a hazardous waste occurs in, on, under or

about the Prémises, LESSEE shall give LESSOR immediate oral and
written notice of such Discharge, setting forth in reasonable
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detail all relevant facts, In the event such Discharge arose out
of ok in connection with LESSEE’S use or occupancy of the
Demised Premises, or is otherwise in violation of Section. 11.3
above, then LESSEE shall pay all costs and expenses relating to
compliance with the applicable Environmental Law {including,
without limitation, the costs and expenses of the Remediation).

(b) Without relieving LESSEE of its obligations under
this Lease and without waiving any default by LESSEE under this
Lease, LESSOR shall have the right, but not the obligation, to
take such action as LESSOR deems necessary or advisable to
Remediate, resolve or minimize the impact. of or otherwise deal
with any Discharge of any hazardous substancé ‘or hazatdous
waste. Iin the event such Discharge arose out of or in
¢onnection ‘with LESSEE’S use or occupancy of thé Demised
Premises, or +in the event such Discharge viclates Section 11.3
above, then LESSEE shall pay to LESSOR on demand, as Additional
Rent, all costs and ekpensesg incurred by LESSOR arising out of

or in connection with the Discharge and/or any action taken by

LESSOR as a result therecf, including, without limitation, all
filing fees and expenses, oversight fees and expenses of the New
York Department of Ernvironmental Conservation, or its successor
("NYDEC”), and all professional and expert fees and expenses.,

11.6 {a) If LESSEE'S operations at ‘the Demised Premises
are subject to the provisions of any Environmental Law, then
LESSEE agrees to comply, at its sole cost and expense, with all
requirements of any other applicable Environmental Law to the
satisfaction of LESSOR and the governmental entity, department
or agency having jurisdiction over such matters (ingluding, but
not limited to, performing, at its sole wost and expense, Reme-
diation required in connection therewith), in comnection with
(1} the oceurrence of the Termination Date, (ii) any termination
of this Lease prior to the Termination Date, (iil) any closure,
trarnsfer or consplidation of T,ESSEE’ S operations at the Demised
Premises, (iv) any change in the ownership or control of LESSEE,
{iv) any permitted assignment of this Lease or permltted
sublease of all or part of the Demised Premises or (v) any other

action or inmaction by LESSEE or LESSEE’S Visiters which triggers

any Environmental Law.

{b) If (1) in connection with subsection (a) above,
LESSEE has failed to obtain and deliver to TESSOR prior to the
Termination Date a non-applicability letter from NYDEC
establishing that is not applicable to the operations of LESSEE
at the Demised Premises, or 1f applicable to the operations of
LESSEE, .a no further action letter and covenant not to sue from
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the NYDEC or (ii}) in connection with a violation of Section 11.3
above or due to the reguirements of any FEnvironmental Law,
LESSEE falls to obtain and deliver to LESSOR priecr to the
Termination Date a no further action letter and covenant not to
sue from the NYDEC, or if LESSOR, pursuant to Section 11.4(b)
above undertakes the Remediation and has not obtained a no
further action letter and covernant not to sue from the WNJIDEP
prior to the Termination Date, then LESSEE shall be deemed to be

a holdover tenant, shall pay rent at the rate set forth in

Section 24.3 and shall continue to diligently pursue compliance
with such Environmental Law. Upon LESSEE’S full compliance with
the provisions of such Environmental Law, LESSEE shall deliver
possession of the Demised Premises to LESSOR in accordance with
the provisions of this Lease and such holdover rent shall be
adjusted as of said date.

11.7 (a) Except with respect to a renewal made pursuant to
the LESSEE’s Optién to TRenew pursuant to Article 28, in
connection with (1) any sale or other disposition of all or part
of LESSOR’S interest ih the Premises, (ii) any othér change in
the ownershlp or -control of LESSOR, (iii) any condemnation, ({iv)
any foreclosure or (v) any other action by LESSOR which triggers

any Environmental Law, LESSOR shall comply, at its sole cost and

expense, with all requirements of such other applicable
Envirenmental Law. However, if any Remédiation 1s required as a
result of LESSEE’S use or occupancy of the Demised Premises or a
Discharge of a hazardous substance or hazardous waste in
violation of Section 11.3 above, then LESSEE shall, in addition
to being in default hereunder, pay, as Additional Rent, upon
demand, all costs and expenses incurred by LESSOR, with respect
to the Remediation, including, without limitation, all filing
fees and experses, oversight fees and experises ¢f the NYDEC, and
all professional and expert fees and expenses.

(b)) 1f, in connection with such compliance, LESSOR
requires any affidavits, wcertifications or othér information
from LESSEE, LESSEE agrees to cooperate with LESSOR and to
deliver to LESSOR without c¢harge all such reasconable documents
within five (5) business days after LESSEE'S receipt of said
request,

11.8 {a) LESSOR =shall Thave the right, but not the
obligation, to enter onto the Demised Premises from tifme to time
during the Term upon such notice as shall be reascnable under
the circumstances for the purpose of conducting such tests and
irivestigations as LESSOR deems t&asonably necessary to determine
whether LESSEE i1s complving witl the provisions of this Article
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11 and all applicable Envirommental Laws, upon gondition that

said testing does not occur during LESSEE’s regular business

hours if it will iInterfere with LESSEE’s ability to conduct
business, except in the case of an emergency or upon demand by a
governmehtal authority.

() In the event LESSEE is not in compliance with the
provisions of this Article 1l or any applicable Environmental
Law, LESSEE shall pay to LESSOR, as Additional Rent, wupon
demand, an amount equal to all costs and expenses incurred by
LESSOR in connection with the tests and investigations conducted
by or on behalf of LESSOR.

11.9 LESSEE hereby agrees to defend, indemnify and hold
LESSOR harmless from and against any and all claims, 1losses,
liability, damages and expenses (including, without limitation,
Remediation costs and attorneys’ fees and disbursements incurred

in enforcing this indemnity) arising out of or in connection

with. (i) LESSEE’S use and occupancy of the Demised Premises,
(1iy any Discharge of a hazardous substance or hazardous waste
by LESSEE or LESSEE’S Visitors and/or (4ii) LESSEE’S failure to
comply with the provisions of this Article 11,

11.10 If LESSOR has given to LESSEE in writing the name apnd
address of any holder of an Underlying Encumbrance, LESSEE
agrees to send to said holder a photocopy of those items given
to LESSOR pursuant to the provisions of Section 11,2.

11,11 For  purposes: of this  Lease, “Remediation”,

“Remediate” or similar words regardless of how conjugated shall

have the meaning ascribed to such term in any Environmental Law,
and, shall include, without limitation: environmental

investigation, monitoring  and sampling; installation and

maintenance of monitoring wells; storage of excavated materials;
installation, maintenance, stordge and removal of machinery and
equipient used in connection with the Remediation; and any other
work required by the NYDEC or any other governmental duthority,
indluding, without limitatieon, post-No Further Action Letter
monitering, certification(s) and Remediation, and natukal
resource damages, and shall further include, without limitation,
oversight fees and expenses of the NYDEC, filing fees of the
NYDEC and professional and expert £fees assocliated with the
Remediation.

11.12 LESSEE’S obligations under this Article 11 shall
survive the expiration or earlier termination of this Lease.
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ARTICLE 12

DISCHARGE OF LIENS

LESSEE will discharge within fifteen (15} days after
receipt of notice thereof any Lien on the Demised Premises or
the Basic Rent, Additional Rent or any other sums payable under
this ILease, caused Dby or arising out of LESSEE'S acts or
LESSEE'S fallure to perform any cbligation hereunder.

ARTICLE 13

PEEMITTED CONTESTS

LESSEE may contest by appropriate proceedings, the amount,
validity or application of any Legal Reguirement which LESSEE is
ocbligated to comply with or any Lien which LESSEE is obligated
to discharge; provided that (a) such proceedings shall suspend
the collection thereof, (b) no part of the Demised Premises or
of any Basic Rent or Additiomal Rent or other sum paydble
hereunder would be subject fo loss, sgale or forfelture during
such proceedings, (c¢) LESSOR would not be subject to any civil
or c¢riminal liability for fallure to pay or perform, as the case
may be, (d) LESSEE shall have furnished such security as may be
required in the proceedings or reasonably requested by LESSOR,
(e} such 'proceedings shall not affect the payment of Basic Rent,
Additional Rent ot any other sum payable te LESSOR hereunder or
prevent LESSEE from using the Demised Premises for its intended
purposes, and (f) LESSEE shall notify LESSOR of any such
proceedings not less than ten (10) days prior to the
commencement thereof, and shall describe such proceedings in
reasonable detail. LESSEE will conduct all such contests in
good failth and with due diligence and will, promptly after the
determination of such contest, pay ard discharge all amounts
which shall be determined to be payable therein.

ARTICLE 14
INSURANCE
| 14.1 LESSEE. will maintain with insurers authorized to do
business in the State of New York and which are rated A-Plus in
Best's Key Rating Guide:
{a) commercial general liability insurance

{including, during any period when LESSEE is making alterations
or improvements to the Demised Premises, coverage fof any
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construction on or about the Demised Premises), against claims
for bodily injury, perscnal injury, death or property damage
oceurring on, in or about the Demised Premises, or as a result
of ownership of facilities located oan the Demised Premises in
amounts not ldss than $5,000,000.00 for each claim with respect
to any bodily injury, personal injury or death, §5,000,000.00
with respect to &ny one occurrence, and $1,000,000.00 with
respect to all claims for property damage with respect to any
one cccurrence;

(b) ‘contractual indemnification insurance  and/or
endorsement {s) for LESSEE’s obligations under this Lease to the
extent availabler

(c) workers' compensation insurance coverage for the
full statutory liability of LESSEE!

{d) business interruption insurance in such amounts
as will reimburse LESSEE for its direct and indirect costs and

expenseés incurved during the period of such interruption of the

business or inability to access or occupy either all or part of

the Demised Premises attributable to those eévents commonly

insured against by prudent temants; and

(e) any other form of insurance and/oxr endorsement
and/or such higher limits as LESSOR or its mortgagee requires
from time to time, provided such other insurance or endorsement
‘or increased limits, as the case may be, is customarily
maintained or required by owners or mortgagees of similar
buildings in the same locality as the Premises.

14,2 The policies of insurance required under clause (a)
above shall include as additional insureds LESSCOR and any other
party that LESSOR may specify, and all of the policies required
pursuant to Section 14.1 shall be reasonably satisfactory to
LESSOR. In addition, said policies of insurance (except for
worker's compensation insurance) shall (i) provide that thirty
(30) days" prior wrltten notice of suspension, cancellation,
termination, modificatior, non-renewal or lapse or material

change of coverage shall be given to LE3SSOR and that suéh

insurance shall not be invalidated by any &dct or neglect of
LESSOR or LESSEE or any ownexr of the Demised Premises, nor By
any change in the title or ownership of the Demised Premises,
nor by occupation of the Demised Premises for purposes more
hazardous than are permitted by such policy, and (ii) not
contain a provisiOn relieving +the insurer thereunder of
liability for any loss by reason of the existence of other
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policies of insurance covering the Demised Premises against the
peril inveolved, whether collectible or not; and the policies of
insurance required to be maintained by LESSEE pursuant to
subsection 14.1(a} shall also include a contractual liability
endorsement evidencing coverage of LESSEE'S obligation to
indemnify LESSOR pursuant to Section 9.1 hereof.

14.3 On the Commencement Date, LESSEE shall deliver to
LESSOR original or duplicate policies or certificates of the
insurers evidencing all the insurance which is required to be
maintained hereunder by LESSEE, and, within ten (10) days prior
to the expiration of any such insurance, other original or
duplicate policies or certificates evidencing the renewal of
sucn insurance.

14,4 LESSEE shall not obtain or carry separate insurance
concuzrrent in form or contributing in the event of loss with
that required by Section 14.1 unless LESSOR and LESSEE are named
as insureds therein.

14.5 LESSEE agrees to obtain, and to keep in full force and
effect during the Term, property insurance on the Building with
respect to risks from time to time included under a standard
"All Risk" policy, including, but not limited to, fire,
vandalism, malicious mischief, loss of rental income endorsement
(for a 12 month period) (but excluding flood and earthquake
insurance), with an agreed endorsement in an amount equal to the
full replacement cost of the Building, as determined from time
to time. The cost of said insurance shall be included in
Operating Expenses.

14.6 (a) ©LESSOR hereby waives and releases LESSEE, and
LESSEE hereby waives and releases LESSOR, from any and all
liabilities, claims and losses for which the released party 1is
or may be held liable to the extent of any insurance proceeds
received by said injured party.

(b} LESSEE hereto agrees to have included in each of
its insurance policies (insuring the Building) a waiver of the
insurer's right of subrogation against the LESSOR. If there is
any extra charge for such waiver, the LESSEE shall pay the extra
charge therefor. If such waiver 1is not enforceable or is
unattainable, then such insurance policy shall contain either
(1) an express agreement <that such policy shall not be
invalidated if LESSOR or LESSEE, whichever the case may Dbe,
waives the right of recovery against the other party to this
Lease or (1i) any other form for the release of LESSOR or
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LESSEE, whichever the cdase may be, If such waiver, agreement or
release shall not be, or shall cease to be, obtainable from
LESSEE'S insurance company, then LESSEE shall notify the LESSOR
of such fact and shall use its best efforts t¢ obtain such
waiver, agreement or release from another insurance company
satisfying the requirements of this Lease. If such waiver,
agreement or release is not obtainable by LESSEE, as the case
may be, then the waiver and release made by such party under
Section 14.6{(a) shall no longer be applicable.

ARTICLE 15

ESTOPPEL CERTIFICATES

15.1 At any time and from time to time, upon not less than
ten (10} days' prior notice by LESSOR, LESSEE shall execute,
acknowledge and deliver to LESSOR a statement ({or, if LESSEE is
a corporation, an authorized officer of LESSEE shall execute,
acknowledge and deliver to LESSOR & statement) ecertifying the
following: {i}) the Commencement Date, (ii) the Termination
Date, (iii) the date(s) of any awmendment (s} ang/or
modification(s) to this Lease, (iv) that this Lease was properly
exscuted and is in Ffull force and effect without amendment or
modification, or, alternatively, that this Lease and all
amendments and/eor modifications thereto have been properly
axecuted and are in full force and e&ffect, (v} the current
annual Basic Rent, the current monthly installments of Basic
Rent and the date on which LESSEE'S obligation to pay Basic Rent
commenced, (vi) the cuxrent monthly installment of Additional
Rent for Taxes and LESSOR'S Operating Expenses, (vii) the date
to which Basic Rent and Additional Rent have been paid, ({(viii)
the amount of the security deposit, 1f any, (ix) that all work
to be done to the Deémised Premises by LESSCR has been completed
in accordance with this lease and have been accepted by LESSEE,
except as specifically provided in the estoppel certificate, (x)
that no installnent of Basic Rent or Additional Rent has been
paid more than thirty (30) days in advance, (xi) that LESSEE is
not in arrears in the pavment of any Basic Rent or Additional
Rent, (xii) that, to the best of LESSEE'S knowledge, neither
party to this Lease is in default in the keeping, obhservance or
performance of any covenant, agreement, provision or conditien
contained in this Lease and no event has occurred which, with
the giving of notice ¢r the passage of time, or both, would:
result in a default by either party, except as specifically
provided in the estoppel certificate, (xiii) that LESSEE Has no
existing defenses, offsets, liens, claims or credits against the
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Basic Rent or Additiodal Rent or against enforcement of this
Ledse by LESSOR, (xiv) that LESSEE has not been granted any
options or rights of first refusal to extend the Term, to lease
additional space, to terminate this Lease before the Termination

Date or to purchase +the Premises, except as specifically

provided ifi tHis Lease, (xv) that LESSEE has not received any
notice of violatien of Legal Requirements or Insurance
Requirements relating to the Demised Premises or to the
Premises, (xvi) that LESSEE has not assigned this Lease or
sublet all or any portion of the Demised Premises, except as
permitted under the Lease, (xvii) that nc "hazardous substances"”
or T"hazardous wastes” have been generated, manufactured,

refined, transported, treated, stored, handled, disposed or
spilled on or about the Demised Premises and (xviii) such other
reasonable matters .as thé person or entity requesting the
Certificate may request. LESSEE hereby acknowledges and agrees
that such statement may be relied upon by any mortgagee, or any
prospective purchaser, lessee, sublessee, mortgagee or assignee
of any mortgage, of the Demised Premises or any part thereof.

15.2 If LESSEE shall fail or otherwise refuse to execute an
estoppel certificate in accordance with Section 14, 1, then and
upon such event, LESSEE shall be deemed to¢ have appointed LESSOR
and LESSOR shall thereupon be regarded as the irrevocable
attorney-in-fact of LESSEE duly authorized to execute and
deliver the required certificate for and on behalf of LESSEE,

but the exercise of such power shall not be deemed a waiver of
IFSSEE'S default.

BRTICLE 16

ASSTGNMENT AND SUBLETTING

16.1 Except as otherwise expressly provided in this Article
16, LESSEE shall not sell, aSSign, trarisfer, hypothecate,
mortgage, encumber, grant concessions or licenses, sublet, or
otherwise dispose of any interest in this Lease or the Demised
Premises, by operation of law or otherwise, without the prior
written consent of LESSOR, which will not be unreasonably
withheld, provided that each of the conditions set forth in
Article 16.2 and 16.3 of this Lease are first complied with.
Any consent granted by LESSOR in any instance shall not be
construed to constitute a consent with respect to any ather
instdnce or request. If the Demised Premises or .any part
thereof should be sublet, used, or occupled by anyone other than
1ESSEE, or Aif this Lease should be assigned by LESSEE, LESSOR
shall have the right to aollect rent from the assignee,
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subtenant, user or occupant, but no such assignment, subletting,
use, occupancy or collection shall be deemed a walver of any of
LESSOR'S rights under the provisions of this Section 16.1, &
waiver of any of LESSEE'S covenants contained in this Article
16, the acceptance of the assignee, subtenant, user or occupant
as tenant, or a release of LESSEE from further performance by
LESSEE of LESSEE'S obligations under the Lease.

16.2 If LESSEE shall desire to sublet the Demised Premises
or to assign thig Lease; it shall first submit to LESSOR &
written notice ("LESSEE'S Notice") setting forth in reasonable
aetails

{a) the name and address of the proposed sublessee or
assignee, assignee’”s parent company, if any, affiliates, 1f any,
and each of thelr principals;

(b) a copy of the proposed assignment or sublease
containing the terms and conditions of the proposed subletting
or assigmment (including the proposed commencement date of the
siiblease or the effective date of the assignment, which shall be
at least thirty (30) days after LESSEE'S Notice is given)};

{c} the nature and character of the business of the
proposed sublesses or assignee and its proposed use of the
Demised Premises;

, (d) business history, banking, Ffinancial, and other
credit information and documentation. relating to the proposed
sublesseé or assignee, in reasonably sufficient detail, to

enable LESSOR to determine the proposed sublessee’s or

assignee's financial responsibility and buginess expertise,
acumen and methods of the proposed assignee or subtenant and
each of its principals;

(e) such documents pertaining to the assignment and
sale of the LESSEE's assets, franchise, lease and/or ownership
of the proposed assignee, between the LESSEE and the proposed
dssignee as may relate +to this agreement and provide
documentation to the LESSOR that the assgignee is an approved
franchised motor vehicle dealer and that the assets of +the
LESSEE have been sold to the assignee; and

(f) in the case of a subletting, complete plans and

specifications for any and all work to be done in the Demised .. __._...

Premlses to be sublet.
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16.3 LESSOR agrees that it will not unreasonably withhold
its consent to an assignment of this Lease o6r a subletting of
the entire Demised Premises as one unit, provided that each of
the following conditions are first complied with:

(a) LESSEE shall have complied with the provisions of
Article 16.2 above; '

(by LESSEE shall be in actual possession of the
Demised Premises and shall be actually conducting its business
therein and shall not then be in default under any of the terms
of this Lease;

(¢} In LESSOR’s judgment, the proposed assignee or
gubtenant 1is engaged in a business in which the Demised Premises
will be used in a manner which is in keeping with the then
standards of the Defiised Premises, 1s Iimited to the use
expressly permitted under this Lease, and will not wviolate any
negative covenant ag to use contained in any other Ilease of
space in the Demised Premises or any restrictive covenant with
respect to the Demised Premlses;

(d} The character of the business to be conducted or
the proposed use of the Demised Premises by the proposed
assignee or subtenant shall not (i) be likely to increase the
Operating Expenses beyond that which would be incurred for use
by the LESSEE; (ii) unreasonably interferé with the wuse and
enjoyment by any permitted sub-tenants in the Demised Premises
of their premises; or {¢)} violate or be likely to viclate any
provisions or restrictions contained herein relating to the use
or occupancy of the Demised Premises;

(e} In LESSOR’s judgmernt; the proposed assignee or
subtenant and each pringipal thereof is a reputable person of
good character and with sufficient financial worth and business
experience, considering the responsibility involved, and LESSOR
has been furnished with reasonable proof thereof;

(fy The proposed assignee or -=subtenant is not a

person with whom LESSOR is then negotiating to lease space in

the Demised Premises or with whom LESSOR has negotliated the
lease of space in the Demised Premises within the past =six
months of LESSEE”s notice as provided in subparagraph (b) above;

(g) The form of the proposed assignment or sublease

shall be in a. form satisfactory to LESSOR and shall comply with
the ‘applicable provisions of this Article:
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(hj LESSEE shall reimburse LESSOR on demand for any
reasonable costs that may be incurred by LESSOR in connection
with said assignment or sublease, including, without limitation,
the costs of making investigations as to the acceptability of
the proposed assignee or subtenant, and legal costs incurred in
connection with the granting of any requested consent:

(i) LESSEE shall mnot haver (i} advertised or
publicized in any way the availability of the Demised Premises
without prior notice te any approval by LESSOR; or (ii) listed
the Demised Premises for subletting, whether through a broker,
agent, representative, or otherwise &t a rental rate less than
the greater of ({x) the Basic Rent and Additional Rent then
payable hereunder for such space, or (y) the Basic Reat and
Additional Rent at which LESSOR is then offering to lease other
space in the Demised Premises;

(3) That the proposed assignee or sublessee shall
executeé an agreement, in a form reasonably satisfactory to the
LESSOR, whereby such proposed assignee or sublessee shall assume
performarice of LESSEE’s obligations undexr this Lease and shall
become Jointly and severally Iliable with the Tenant for the
performance thereof;

(k) That the proposed assignee or sublessee shall be
the owner and operator of a certain automobile dealership or
dealerships approved by the relevant manufacturer (s) and/or
distributor(s) of the vehicle(s}) sold by the assignee or
sublessee ag an authorized automohile franchisee;

(1) That each parent company of the proposed assignée
or subtenant shall furnish LESSOR with a guarantee of the
assignee or subtenant’s performance in the form annexed as

Ixhibit B heretoa;

(m) The proposed assignee or subtemant is not
entitled, directly or dindirectly, to diplomatic or sovereign
immunity, and/or is subject to the service of process in, and
the Jurisdiction of the courts of New York;

(n) There shall be no more than two (2) subtenants in
the Demised Premises, including the LESSEE, at any time during
the Term of the Lease; {0) In the event of an
assignment, the assignee shall have a tangible nel worth,
exclusive of good will, computed in acceordance with generally
accepted accounting pzrinciples (“Net Worth”) at least equal to
the Net Worth needed, upon assigpment and assumption of this
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Lease, to honor, pay and perfoxm all obligations of the Leass;
and

(p) The warranties and representations set forth in
this Lease, including, without limitation, those set forth in
Article 34.2, shall be made by the proposed assignee oOr
subtenant.

16,4 Edch of the foregeing conditions shall appily to each
and every further assignment oxr subletting. Nothing contairied
in this Article shall be deemed a modification of the provisions
of Articles “2.17 or %“7.4", it being intended that the Demized
Premises at all times during the Term of this Lease, shall De
tsed only for the purpogses set €forth in Articles w2.1% and
WT L4

16.5 LESSEE shall deliver a duplicate original of the
instrument of the consented to assignment or sublease, ds the
case may be;, at least five {5} business days, before the
assignee or sublessee shall be let into possession of the
Demised Premises.

16.6 Within thirty (30) days after LESSOR'S receipt of

LESSEE'S Notice, LESSOR agrees that it shall notify LESSEE
whether LESSOR (1) consents to the proposed sublet or

assignment, or {ii) does not consent to the proposed sublet or
assignment. If LESYOR fails to so notify LESSEE within said
thirty (30) day period, LESSOR shall be deemed to have not
consented to the propoesed sublet or assignment, LESS0R agrees
not to unreasonably withhold its consent to the proposed sublet
or assignment. '

16,7 In addition to the foregoing regquirements,
(a) no assignment or sublease shall be permitted if,

at the effective date of such assignment or sublease, LESSEE is
in default under this Lease; and

(o) no sublease shall be permitted, other than

existing, unless I;E‘SSEE agrees, at the time of the proposed
sublease and in LESSEE'S Notice, to pay to LESSOR, immediately

upon receipt thereof, 50% of all WNet Rental Proceeds, of

whatever nature, payable by the prospective sublessee to LESSEE
pursuant to such sublease.

16.8 In addition to ‘the foregoing requirements, any

sublease must contain the following provisions:
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(a) the sublease shall be subject and subordinate to
all of the terms and conditions of this Lease;

(bY at LESSOR'S option, in the event of cancellation
or termination of this Lease for amny reason or thé surrender of
this Lease, whether voluntarily, involuntarily, or by operation
of law, prior to the expiration of such sublease, including
extensions and renewals of such subliease, the subtenant shall
make full and complete attornment to LESSOR for the balance of
the term of the sublease, The attornment shall be evidenced by
an agreement in form and substance satisfactory to LESSOR which
the subtenant shall execute and deliver at any time within five
(5) days after request by LESSOR or itsg successors and assigns;

{c} the term of the sublease shall notl extend beyond
a date which is one day prior to the Termination Date;

(dj no subtenant shall be permitted to further sublet
all or any portion of the subleased space or to assign its
sublease without LESSQR'S prior written corsent; and

(e} the subtenant shall walve the provisions of any
law now or subsequently in effeéct which may give the subtenant
any right of election to terminate the sublease or to surrender
péssession &f the sSpace subleased in the event that any
proceeding is brought by LESSOR to terminate this Lease.

16.9 Each of the following events shall be deemed to
constitute an assignment of this Lease and each shall require
the prior written consent of LESSOR, which will mnot be
unreasonably withheld:

{a) any assignment or transfer of this Lease by
operation of law; or

{(b) any hypsthecation, pledyge, or collateral
assignment of this Lease; or

(c) any Ainvoluntary assignment or transfer of this
Lease in connection with bankruptcy, insolvency, receilvership,
6r similar proceéding: ox

(d) any assignment, transfer, disposition, sale or

acquisition of a controlling interest in LESSEE to or by any
person, entity, or group of related persons or affiliated

entities, whether in a single transaction eor in a series of
related or udrelated transactions; or
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(e) any issuance of -=an interest or interests in
LESSEE (whether stock, partnership interests, or otherwise} to
any person, entity, or group of related persons or affiliated
entities, whether in a single transaction or in a series of
related or unrelated transactions, which results in such person,
entity, or group holding a controlling interest in LESSEE: For
purposes of the immediately foregoing, a "controlling interest™
of LESSEE shall mean 50% or more of the aggregate issued and
outstanding equitable interests (whether stock, partnership
interests, or otherwise) of LESSEE.

16.10 Tt is a further condition to the effectiveness of
any assignment otherwise complying with this Article 16 that the
assignee execute, acknowledge, and deliver to LESSOR an
agreement in form and substance satisfactory to LESSOR whereby
the assignee assumes all of the obligations of LESSEE under this
Léage. and agrees that the provisions of this Article 16 shail
continue to be binding upon it with respect to all future
assignments and deemed assignments of this Lease.

16.11 No assignment of this Lease nor any subleasg of

all or any portion of the Demised Premises shall release or
discharge LESSEE from its representations and warranties under
this Lease, notwithstanding anything contained herein, which
shall, under any and all circumstances, survive any assignment
or sublease. No assignment of this Lease or any sublease of all
or any portion of the Demised Premises shall release or
discharge LESSEE under this Lease from any liability that arises
or occurs priocr to the assignmeént of this Lease. Accordingly,
after assignment LESSEE shall continue to remain liable under
this Lease for any liability that arises or accrues prior to the
agsignment of this ILease, but not for obligations arising or
accruing subsequent to the assignment of this Lease.

16.12 LESSEE shall be responsible for cobtaining all permits
ang approvals required by any governmental or quasi-governmental
agency in connection with any assignment of this Lease or any
subletting of the Demised Premises, and LESSEE shall deliver
coplies of these documents to LESSOR prior to the commencement of
any work, if work is to be done. LESSEE is also reésponsible for
and 18 reguired to reimburse LESSOR for all fees, costs and
expenses, including, but not limited to, reasonable attorneys’
fees and disbursements, which LESSOR incurs in reviewing any
proposed assignment of this Lease, any proposed sublease of the
Demised Premises, and any permits, approvals, and applications
for construction within the Demised Premises.
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16.13 TIf LESSOR consents to any proposed assignment or
gublease and LESSEE fails to consummate the assignment or
sublease to which LESSOR consented within ninety (90} days after
the giving of such consent, LESSEE shall be required agdin to
comply with all of the provisions and conditions of this Azticle
16 before assigning this Leéase or subletting the Demised
Premises. If LESSEE consummates the assignment or sublease to
which LESSOR consented within said ninety (90) day period,
LESSEE agrees that it shall deliver to LESSOR & fully executied,
duplicate original counterpart of the assignment oxr sublease
agreement within ten (10) days of the date of execution of such
item. :

16,14 LESSEE agrees that under no circumstances shall
LESSOR be liable for damages or subject to liability by reason
of LESSQR'S failure or refusal to grant its consent to any
proposed assignment of this Léase or subletting of the Demised
Premises, 1t being understood that LESSEE'S sole remedy shall be
to seek specific performance in the event LESSEE believes that
LESSOR violated the provisions hereof by failing or refusing to
consent to any proposed assignment or subletting.

16.15 Regardless of whether LE3SOR grants or withholds its
consent of any proposed assignment or sublease, LESSEE shall
defend, indennify, and hold LESSOR Harmless from and reimburse
LESSOR for all liability, damages, costs, fees, expenses,
penalties, and charges (inecluding, but net limited to,
reasonable attorneys' fees and disbursements) arising ocut of any
claims that may be made against LESSOR by any bzrokers or other
persons claiming a <commission or similar compensation in
connection with the proposed assignment or sublease.

16.16 (a} Notwithstanding anything to the contrary
contained in this Lease, in the event that this Lease is

assigned to any person or entity pursuant to the prdvisions of
the Bankruptcy Code, any and all monies or other consideration

payable or otherwise to be delivered in connection with such

assignment shall be paid or delivered to LESSOR, shall be and
remain the exclusive property of LESSOR and shall not constitute

property of LESSEE or of the estate of LESSER within the meaning
of the Bankruptcy Code. BAny and all monies or other
consideration constituting LESSOR'S property under the preceding
gentencé not pald or delivered to LESSOR shall be held in trust
for the benefit of LESSOR and be promptly paid te or turned over
to LESSOR.
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(b} TIf LESSEE proposes to assign this Lease pursuant
to. the provisions of theé Bankruptcy Code to any person or entity
who shall have made a bona fide offer to accept an assignment of
this Lease on terms acceptable to LESSEE, then notice of such
proposed assignment setting forth (i) the name and address of
such person or entity, (ii) all of the terms and conditions of
such offer and {iii) the adequate assurance to be provided by
LESSEE to assure such person's or entity's future performance
under this ILease, including, witheut limitation, the assurance
referred to in Section 365(bk) (3} of the Bankruptcy Code, or any
such successor or substitute legislation o¢r rule therete, shall
pe given to LESSOR by IESSEE no later than twenty (20) days
after receipt by LESSEE, but in any event no later than ten (10)
days prior to the date that LESSEE shall make application to a
court of competent jurisdiction for authority and approval to
enter inte such assighnment and assumption.. LESSOR shall
thereupon have the prior right and option, to be exercised by
notice to LESSEE given at any time prior te the effective date

of such proposed assignment, to accept an assignment of this

Lease upon the same terms and conditions and for thée same

consideration, if any, as the bona flde offer made by such

person for the assignment of this Lease. Any person or entity
to which this ILease 1is assigned pursuant to the provisions of
the Bankruptcy Code shall be deemed without further act or deed

to have asgtmed all of the obligations arising under this Lease

on or after the date of such assignment. Any such assignee
shall, upon demand, execute and deliver to LESSOR an instrument
confirming such agsumption.

16.17 Notwithstanding anything contained herein, the LESSEE
shall have the right to renew the subléases that are currently
in force as of the Commencement Date of this Lease with the
Cellular Telephone Company and Elrac, Inc. provided thaty

(a) The portions of the Demised Premises sublet remain
unchanged;

(b} The terms of the sublease remain unchanged; and
(¢} Bll other provisiocns provided in this Article 16
are complied with and such Subleases is made in accordance with
all such provisioms.
ARTICLE 17

CASUALTY
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17.1 If there is any damage to or destruction of the
Demised Premises, LESSEE shall promptly give notice thereof to
LESSOR, déescribing the nature and extent thereof.

17.2 If the Building is damaged or destroyed, in whole or
in part, the LESSEE shall, at 1ts own expense, cause Restoration
of the Premises to be completed as soon as possible, but in no
event later tham one (1) year from the occurrence, subiect to
any Excusable Delay.

17.3 LESSOR shall not be required te pay for Restoration.

17.4 None of the Rent paysble to LESSEE, nor any of
LESSEE"s other cobligations under any provisions of this Lease,
shall be affected by any damage or destruction of the Demised
Premises by fire or other casualty, and Section 227 of the Real
Property Law of the State of Wew York, providing for such a
contingency in the absence of an express agreement, and any
other law of like import, now or hereafter in force, shall have
no application in such case.

CONDEMNATION

18.1 LESSEE hereby irrevocably assigns to LESSOR any award
or payment to which LESSEE becomes entitled by teason of any
Taking of all oxr any part of the Demised Premises, whether the
same shall be paid or payable in respect of LESSEE'S leasehold
interest hereunder or otherwise, except that LESSEE shall be
entitled to any award or payment for the Taking of LESSEE'S
trade fixtures or personal property or Tor loss of business,
relocation or moving expenses provided the amount of the Net
Award payable to LESSOR with respect to the fee interest is not
diminished. All amounts payable pursuant to any agreement with
any condemning authority which have been made in settlement of
or under threat of any condemriation or otheér eminent domain
proceading shall be deemed to be an award made in -such
proceeding. LESSER, agrees that this Lease shall control the
rights of LESSOR and LESSEE in any Net Award and any contraty
provision of any present or future law is hereby waived.

18.2 In the event of a Taking of the whole of the Demised

Premises, then the Term shall cease and terminate as of the date

when possession is taken by the condemning authority and all
Basic Rent and Additional Rent shall be paid up to that date.
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8.3 In the event of a Taking of thirty (30%) percent or
more of the Demlsed Premises, then, i1f LESSEE shall determine in
good. faith and certify to LESSCR that the Taking of the Denised
Premises or the applicable portion thereof will have a
permanent, wmatérial, adverse effect on LESSEE"s operations at
the Demised Premises, LESSEE may at any time either prior to oz
within a period of sixty (60} days after the date when
possession of such premises shall be redquired by the cohdemning
authority, elect to terminate this Lease. In the event that
1ESSEE shall fall to exercise any such option to terminate this
lLease, or in the event of a Taking of the Demised Premises under
circumstarices under which LESSEE will have no such option, then,
and in either of such events, LESSOR shall, subject to the
provisions of Section 18.4. cause Restoration to be completed as
soon .as reasonably practicable, but in no case later than ninety
(90) days after the date the condemning authority takes
possession of such portion of the Demised Premises, subject to
any Excusable Delays, and the Basic Rent and Additional Rent
thereafter payable during the Term shall be equitably prorated
based uporn the square foot area of the Demised Premises and/or
of the Building actually taken.

18.4 If (a)y the Net Award is 1inadequate to complete
Restoration of the Demised Premises, or (b) in the case of a
Taking of thirty (30%) percent or more of the Demised Premises,
LESSEE has not elected to terminate this Lease pursuant to
Section 18.3 hereof, then LESSOR may elect either to complete
such. Restoration or terminate this Lease by giving notice to
LESSEE within sixty (60) days after (x) the amount of the Net
Award is ascertained or (y) the expiration of the sixty {60) day
period within which LESSEE may terminate this Lease (as
described in Section 18.3 hereof), whichever the case may be.
In such event, all Basic Rent and Additional Rent shall be
apportioned as of the date the condémning authoxity actually
takés possession of the Demised Premises.

ARTICLE 19

EVENTS OF DEFAULT

_ “19.1 Any of the follOwing docurrénces, conditions or adcks
shall constitutée an "Bvent of Default™ under this Lease:

{a) If LESSEE shall default. in making payment when
due of any Basic Rent, Additional Renht or other amount payable
by LESSEE hereunder, and such default shall continue for ten
{10} days; or
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{bY if LESSEE shall fail to take actual occupancy of
the Demised Premises within thirty (30) days after the
Commencement Date or shall thereafter vacate the Demised
Premiges for a peried In excess of thirty (30} daysy or

- ley if the Demised Preamiges shall be abandoned by
LESSEE for a period of thirty (30) consecutive days; or

{dy 4f LESSEE shall file a petition in bankruptcy
pursuant to the Bankruptcy Cede or under any similar federal or
state law, or shall be adjudicated a bankrupt or become
insolvent, or shall commit any act of bankruptcy as defined in
any such law, or shall take any action in furtherance of any of
the foregoingy or

{e) 1f a petition or &nswer shall be filed proposing
the adjudication of LESSEE as a bankrupt purswant to the
Bankruptcy Code or any gimilar feéderal or state law, and {1}
LESSEE. shall consent to the filing thereof, or (ii) such
petition or anhswer shall not be discharged or denied within
gixty (60) days after the filing thereof; or

(f) 4if a receiver, trustee or liquidator (or other
similar official) of LESSEE or of all or substantially all of
its business or assets or of the estate or interest of LESSEE in
the Demised Premises shall be appointed and shall not be
discharged within sixty (60) days thereafter or if LESSEE shall
consent to or acquiesce in such appointment; or

{g) 1f the estate or dinterest of LESSEE in the
Demised Premises shall bé Ilevied upon or attached in any
proceeding and stch process shall not be vacated or discharged
within sixty (60) days after such levy or attachment; ox

(h) if LESSEE shall use or suffer or permit the use
of the Demised Premises or any part thereof fer any purpcse
other than exXpressly specified in Section 8,1} or

(Y if LESSEE fails to «comply with any of the
provisions of Article 11; or

() if LESSEE fails teo discharge any Lien within the
time period set forth in Article 12; or

(k3 if LESSEE fails to maintain the ‘insurance

required pursuant to Article 14, or LESSEE fails to deliver to
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LESSOR the insurance certificates required by Article 14 within
the time periods set forth in Section 14.3; or

(1) if LESSEE fails to deliver to LESSOR the estoppel
certificate required by Article 15 within the time period set
forth therein; or

{(m} if ZESSEE assigns this Lease or sublets all or
any portion of the Demised Premises without complying with all
the provisions of Article 16; or

(n} 1if TLESSEE fails to deliver to LESSOR the
subordination agreement required by Section 23.1 within the time
period set forth therein; or

(o} if 1.ESSEE fails to comply with any Legal or
Insurance Requirement, and such failure continues for a period
of ten (10) days after LESSOR shall have given notice to LESSEE
specifying such default and demanding that the same be cured; or

(p) if LESSEE fails to comply, as determined in the
reasonable discretion and/or business Jjudgment of the LESSOR,
with 1ts duties to operate the Demised Premises by providing for
an paying for the services underlying and contemplated by the
Operating Expenses; or

(q) if LESSEE falls to pay the Security Deposit as
required by Article 30; ox

(ry if LESSEE shall default in the observance or
performance of any provision of this Lease other than those
provisions contemplated by clause (i) through (q), inclusive, of
this Section 19.1, and such default shall continue for thirty
(30) days after LESSOR shall have given notice to LESSEE
specifying such default and demanding that the same be cured
{unless such default cannot be cured by the payment of money and
cannot with due diligence be wholly cured within such period of
thirty (3C) days, in which case LESSEE shall have such longer
period as shall be necessary to cure the default, so long as
LESSEE proceeds promptly to cure the same within such thirty
(30) day period, prosecutes the cure to completion with due
diligence and advises LESSOR from time to time, upon LESSOR'S
request, of the actions which LESSEE is taking and the progress
being made); or

44



(s) if there is a breach of the representations and
warranties of the LESSEE contained in this Lease, including, but
not limited to, those set forth in Article 34; or

(t) 1f LESSEE has defaulted under any term, provision
or condition of the Prior Lease with the LESSOR.

ARTICLE 20

CONDITIONAL LIMITATIONS; REMEDIES

20.1 This Lease and the Term and estate hereby granted arxe
subject to the limitation that whenever an Event of Default
shall have happened and be continuing, LESSOR shall have the
right, at its election, then or thereafter while any sguch Event
of Défault shall continue and notwithstanding the fact that
LESSOR may have some other remedy hereunder or at law or in
equity, to give LESSEE written notice of LESSOR"S intention to
terminate this Lease on a date specified in such notice, which
date shall be not less than Ffifteen (15) days after the giving
of such notice, and upon the date so specified, this Lease and
the estate hereby granted shall expire and terminate with the
same force and effect as 1if the date specified in such notice
were the date hereinbefore fixed for the expiration of this
Lease, and all rights of LESSEE hereunder shall expire and
terminate, and LESSEE shall be liable as hereinafter in this
Article 20 provided. If any such notice is given, LESSOR shall
have, on such date so specified, the right of re-entry and
possession of the Demised Premises and the right to remove all
persons and property therefrom and to store such property in a
warehouse or elsewhere at the risk and expense, and for the
account, of LESSEE. Should IESSOR elect to re-enter as herein
provided or should LESSOR take possession pursuant to legal
proceedings or pursuant to any notice provided for by law,
LESSOR may from time to time re-let the Demised Premises or any
part thereof for such term or terms and at such rental or
rentals and upon such terms and conditions as LESSOR may deem
advisable, with the right to make alterations in and repairs to
the Demised Premises.

20.2 In the event of any termination of this Lease as in
this Article 20 provided or as reguired or permitted by Law,
LESSEE shall forthwith quit and surrender the Demised Premises
to LESSOR, and LESSOR may, without Ffurther notice, enter upon,
re-enter, possess and repossess the same by summary proceedings,
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ejectment or otherwise, and again have, repossess and enjoy the
same as if this Lease had not been made, and in any such event
LESSEE and no person claiming through or under LESSEE by virtue
of any law or an order of any court shall be entitled to
possession or to remain in possession of the Demised Premises
but shall forthwith quit and surrender the Demised Premises, and
TESSOR at its option shall forthwith, notwithstanding any other
provision of this Lease, be entitled to recover from LESSEE, as
and for ligquidated damages, the sum of:

{a) all Basic Rent, Additional Rent and other amounts
payable by LESSEE hereunder then due or accrued and unpaid, and

(b) for loss of the bargain, an amount equal to the
aggregate of all unpald Basic Rent and Additional Rent
(excluding Operating Expenses) which would have been payable if
this Lease had not been terminated priocr to the end of the Term
then 1in effect, discounted to its then present wvalue in
accordance with accepted financial practice using a rate equal
to s8ix percent (6%) per annum; and

{c) all other damages and expenses {including
reasonable attorneys' fees and expenses), which LESSOR shall
have sustained by reason of the breach of any provision of this
Lease.

20.3 Nothing herein contained shall limit or prejudice the
right of LESSOR, in any bankruptcy or insolvency proceeding, to
prove for and obtain as liguidated damages by reason of such
termination an amount equal to the maximum allowed by any
bankruptcy or insolvency proceedings, or to prove for and obtain
as liquidated damages by reason of such termination, an amount
equal to the maximum allowed by any statute or rule of law
whether such amount shall be greater or less than the excess
referred .to above.

20.4 In the event that LESSEE should abandon the Demised
Premises, LESSOR may, at its option and for so long as LESSOR
does not terminate LESSEE'S right to possession of the Demised
Premises, enforce all of its rights and remedies under this
Lease, including the right to recover all Basic Rent, Additional
Rent and other payments as they ©become due hereunder.
Additionally, LESSOR shall be entitled to recover from LESSEE
all costs of maintenance and preservation of the Demised
Premises, and all costs, including attorneys' and receilver's
fees, incurred in connection with the appointment of or
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performance by a receiver to protect the Demised FPremises and
LESSOR'S interest under this Lease.

20.5 Nothing herein shall be deemed to afffect the right of
LESSOR to indemnification pursuant to Section 9.1 of this Lease.

20.6 At the request of LESSOR upon the occutrence of an
Event of Default, LESSEE will quit and surrender the Demised
Premises to LESSOR or its agents, and LESSOR may without further
notice enter upon, re-enter and repossess the Demised Premises
by summary proceedings, ejectment or otherwise, The words
"enter", "re-enter”, and "re-entry" are not restricted to their
technical legal meanings.

20.7 If either LESSOR or LESSEE shall be in -default in the
observance or performance of any provision of this Lease, and an
action shall be brought for the enforcement thereof in which it
shall be determined that sald party was in default, the
defaulting party shall pay to the non-defaulting party all
reasonable fees, costs and other eéxpenses incurred by the non-
defaulting party in connection therewith, including reascnable

attorneys' fees and expeénses. In the event it is determined

that said party was not in default, then the party alleging said
default shall pay to the other party .all the aforesaid
reasonable fees, costs and expenses incurred by said party.

20.8 If LEYSEE shall default 4in the keeping, observance or
performance of &ny covenant, agreement, Term, provision or
condition herein contained, LESSOR, without thereby waiviang such
default, may perform the samé for the account and at the expense
of LESSEE (a) ilmmediately or at any time thereafter and without
notice in the case of emergency or in case such default will
result in a violation of any Legal or Insurance Requirement, or
in the imposition of any Lien against all or any portion of the
Ppremiges and (B) in any other case if such default continues
after thirty (30) days from the date of the giving by LESSOR to
LESSEE of notice of LESSOR'S intention so to perform the same.
All costs and expenses incurred by LESSOR in connection with any
such performance by it for the account of LESSEE and also ali
costs and expenses, including attorneys' fees and disbursements
incurred by LESSOR in any action or proceeding (including any
sunmatry dispossess proceeding) brought by LESSOR to enforce any
obligation of LESSEE under this Lease and/or right of LESSOR in
or to the Demised Premises, shall be pald by LESSEE to LESSOR
upon demand.
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20,9 Except as otherwise provided in this Article 20, no
right or remedy herein conferred upon or reserved to LESSCR or
LESSEE is. intended to be exclusive of any other right or remedy,
and every right and remedy shall be cumulative and in addition
to any other legal or equitable right or remedy given hereunder,
or now or hereafter existing, No waiver by LESSOR or LESSEE of
any provision of this Lease shall be deemed to have been made
unless expressly so made in writing. LESSOR and LESSEE shall be
entitled, to the extent permitted by law, to injunctive relief
in case of the vielation, or attempted or threatened vipolationy
of any provision of this ZLease, or to a decree compelling
observance or performance of any provision of this Lease, or to
any other leégal orx equitable remedy.

ARTICLE 21

ACCESS; RESERVATION OF'EASEMENTS AND RIGHTS

_ 21.1 LESSOR and LESSOR'S agents and representatives shall
have the right to enter into or upon the Demised Premises, or
any part thereof, at all reasonable hours for the following
purposes: (1) examining the Demised Premises; (2) making such
repalrs or alterations therein, and/or erecting, maintaining,
repairing or replacing wires, cables, ducts, pilpes, conduits,
vents or plumbing equipment running ‘in, to or through the
Demised Premises, as may be necéssary in casé of emergency for
the safety and preservation of the Building or the Demised

Premises; (3) showing the Demlsed Premises to prospective new

tenants during the last twelve (12) months of the Term; (4)
showing the Demised Premises during the Term to any mortgagees
of prospective purchasers of the Premises; or (5) exercising any
of the rights reserved pursuant to Section 21.6 or Section 21.7
below. ‘

21.2 LESSOR may enteér upon the Demised Premises at any tine
in case of emergency without prior ncotice to LESSEE.

21.3 LESSOR, in exercising any of its rights under this
Article 21, shall not be deemed guilty of an eviction, partial
eviction, constructive eviction or disturbance of LESSEE'S use
or possession of the Denmised Premises and shall not be liable to
LESSEE for same, unless LESSEE is completely and entirely unable
to conduct its atutomebile dealership business due to no fault. of
its own,

21.4 All work performed by or on behalf of LESSOR in or on
the Demised Premises pursuant to this Article 21 shall be
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performed with as liftle inconvenlence to LESSEE'S bugiriess as
is redscnably possible.

21.5 LESSEE shall not c¢hange -any locks or install any

additional locks on doors entering into the Demised Premises
unless, if any change is made, a copy of any such lock key shall
be given to LESSOR. If in an emergency LESSOR is unable to gain
entry to the Demised Premises by unlocking entry dooxrs thereto,
LESSOR may force or otherwise enter the Demised Premisges,
without liability to LESSEE for any damage resulting directly or
indirectly therefrom. LESSEE shall be responsible for all
damages created or caused by its failure to give LES3S0R a copy
of any key to any lock installed by LESSEE cecntrolling entry to
the Demised Premises.

BARTICLE 22

ACCORD AND SATISFACTION

The receipt by LESSOR of any installment of Basic Rent or
of &any Additional Rent with knoWwledge of & default by LESSEE
under the terms and conditions of this Lease shall not be deemed
a waiver of such default. No payment by LESSEE or receipt by
LESSOR of a lesser awmournit than the rent herein stipulated shall
be deemed to be other than on account of the earliest stipulated
rent, nor shall any efidorsement or statement on any check or any
letter accompanying any check or payment as rent be deemed an
accord and satisfaction, and LESSOR may accept such check or
payment without prejudice to LESSOR'S right to recover the
balance of such rent or pursue any other remedy im this Lease
provided.

ARTICLE 23

SUBORDINATION

23.1 This Lease and the term and estate hereby granted (and
the Option to Renew provided for in Article 28 of this Lease)
are and shall be subject and subordinate to the lien of each
mortgage which may now or at any time hereafter affect all or
any portion of the Premises or LESSOR'S interest therein and to
all ground leases which may now or at any timeé hereafter affect
all or any portion of the Premises (any such mortgage cr ground
lease being herein called an "Underlying Fncumbrance®). The
foregoing provisions for the subordination of this Lease and the
term and estate hereby granted to an Underlying Encumbrance
shall be self-operative and no further instrument shall be
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required to effect any such subordination; provided, however, at
any time and from time to time, upon not less than ten (10}
days' prior notice by LESSOR, LESSEE shall execute, acknowledge
and deliver to LESSOR any and all commercially reasonable
instruments that may be necessary or proper to effect such
subordination or to confirm or evidence the same.

23.2 If =zll ot any portion of LESSOR'S estate in the
Premises shall be sold or conveyed to any person, firm or
corporation upon the exercise of any remedy provided for in any
mortgage or by law O equity, such person, firm or corporation
and each person, firm or corporation thereafter succeeding to
its intereést irn the Premimés (a) shall not be liable for any act
or omission of LESSOR under this Lease occurring prior to such
sale or <conveyance, {(b) shall not be siubject to any offset,
defense or counterclaim accruing prior to such sale or
conveyance, {c) shall not be bound by any payment priecr to such
sale or -conveyance of Basié¢ Rent, Additlonal Rerit or Jther

payments for more than one month in advance (except prepayments

il the nature of security for the performance by LESSEE of its
obligations hereunder), and (d} shall be liable for the keeping,
observance and performance of the other covenants, agreements,
terms, provisions and conditions to be kept, observed and
performed by LESSOR under this Lease only during the period such
person, firm or corporation shall hold such interest.

23.3 In the event of an act or omission by LESSOR which
would give LESSEE the right to terminate this Lease or teo claim
a partial or total evigtion, LESSEE will not exercise any such
right until 1t has dgiven written notice of such act or omission,
or, 1in the casé of the Demised Premises or any part thereof
becoming untenantable as the result of damage from fire oxr other
casualty, written notice of the occurrence of such damage, to
the holder of any Underlying Encumbrance whose name and address
shall previously have been furnished to LESSEE in writing, by
delivering such notice of such act, omission or damage addressed
to such holder at sald address or if such holder hereafter
furnishes another address to LESSEE in writing at the Ilast
address of such holder so furnished to LESSEE, &and, unless
otherwise provided herein, until a reasonable perlod for
remedying such act, omission or damage shall have elapsed
following such giving of such notice, provided. any such holder,
with reasonable diligence, shall, following the givinhg of such
notice, have commenced and continued to remedy such act,
cmission or damage or to cause thée same to be remedied.
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23.4 If, in connection with obtaining financing for the
Premises or refinancing any mortgage encumbering the Premises,
the prospective lender requests reasonable modifications to this
Lease as a condition precedent to such financing or refinancing,
then LESSEE hereby covenants and agrees not to unreasonably
withhold, delay or condition its consent to such modifications,
provided such modifications do not increase the Basic Rent or
Additional Rent, d¢ not reduce the length of the Term, do not
materially and adversely affect the leasehcld interest created
by this Lease and do not materially and adversely affect the
manner in which LESSEE'S operations are conducted at the Demised
Premises, do not im LESSEE'S reasonable judgment result in any
additional material obligation or 1liability of LESSEE or
otherwise materially and agdversely affect LESSEE'S rights or
obligations hereunder, or materially reduce LESSOR'S obligations
under this Lease.

ARTICLE 24

LESSEE 'S REMOVAT

24.1 Upon the expiration or earlier termination of this
Lease, LESSEE shall surrender the Demised Premises to LESSOR in
the condition same is required to be maintained under Article 7
of this Lease and broom clean. Any personal property which
shall remain in any part of the Demised Premises after the
expiration or earlier termination of this Lease shall be deemed
to have been abandoned, and either may be retained by LESSOR as
its property or may be dispesed of in such manner as LESSOR may
see fit; provided, however, that, notwithstanding the foregoing,
1ESSEE will, upon request of LESSOR made not later than thirty
(30) days after the expiration or earlier termination of this
Lease, promptly remove from the Demised Premises any such
personal property.

24,2 If, at any time during the last three (3) months of
the Term, the Demised Premises have been abandoned or
surrendered by the LESSEE, LESSOR may elect, at its option, to
enter such part of +the Demised Premises to alter and/or
radecorate such part of the Demised Premises, and LESSEE hereby
irrevocably grants to LESSOR a license to enter such part of the
Demised Premises in connection with such alterations and/or
redecorations. LESSOR'S exercise of such right shall oot
relieve LESSEE from any of its obligation under this Lease.

24.3 If LESSEE holds over possession of the Demised
Premises beyond the Termination Date, such holding over shall
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ot be deemed to extend the Term or renhew this Lease but such
holding over =shall continue upon the terms, covenants and
conditions of this Lease except that LESSEE agrees that the
charge for use and occupancy of the Demised Premises for each
calendar menth or portion thereof that LESSEE holds over (even
if such part shall be one day) shall be a liquidated sum equal
to one-twelfth (1/12th} of one and one-half (1.50} times the
Basic Rent and Additional Rent required to be paid by LESSEE
during the calendar ‘year preceding the Termination Date. The
parties recognize and agree that the damage to LESSOR resulting
from any failure by LESSEE to tinely surrender possession of the
Demised Premises will be extremely substantial, will exceed the
ampunt of the monthly Basic Rent and Additional Rernt payable
hereunder and will be impossible to accurately measure, Tf the
Demised Premises are not surrendered Upon the expiration of this
Lease, LESSEE shall indemnify, defend and hold harmless LESSOR
against any and all losses and liabilities resulting therefrom,
including, without limitation, any <¢laims made by any succeeding
tenant founded upen such delay. Nothing contained in this Lease
shall be construed as a consent by LESSOR to the occupancy of
possession by LESSEE of the Demlsed Premises beyond the
Termination Date, and LESSOR, upon said Terminatiom Date, shall
be entitled to the benefit of all legal remedies that now may be
in force or may be hereafter enacted relating to the immediate
repossession of the Demised Premises. The provisions of this
Article shall survive the expiration or sooner termination of
this Leaaze..

ARTICLE 25

LESSEE represents to LESSOR that no real estate broker or
sales representative participated in this transaction or has any
interest herein. LESSEE agrees to indemnify and hold harmless
LESSOR, and the vrespéctive directors, officers, employees,
members and partners of the LESSOR, and of the LESSOR's partners
and/or membeérs, from and against ahy threatened or asserted
claims, liabilities, lossés or Judgmefits (including reaszonable
attorneys’ fees and disbursements) by any broker or sales
representative. The provisions of this Article shall survive
the expiration or sooner termination of this Lease.

ARTICLE 26

NOTECES
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All notices, demands, requests, consents, approvals,
offers, statements and other instruments or cofmunications re-
quired or permitted to be given hereunder shall be in writing
and shall be delivered by {a) certified mail, postage prepaid,
or {b) & nationally recognized overnight delivery service (such
as Federal Express), addressed as follows: '

To LESSOR:

Luyster Motors, Inc.

c/o. Carrie Meyer

149 Xensett Road
Manhasset, New York 11030

with copy to:

Solomon & Siris, P.C.

100 Quentin Roosevelt Boulevard, Sulite 504
Garden City;, New York 11530

Attn,: Stuwart Siris, Esq.

To LESSEE:

ILong Igland Automotive Group, Inc.
d/b/a Land Rover Glen Cove

124 Greene Avenus

Amityville, New York 11701

Attn: Michael Minella

with a copy to:

Librett, Priedland & Lieberman, L.L.P.
1325 Franklin Avenue, Suite 545
Garden City, New York 11530

Attn: Richard A. Librett, Esq.

The foregoing addresses may be changed or supplemented by
written notice given as above provided. BAny such notice sent by
mail shall be deemed to have been received by the addressee on
the third (3vd) business day after posting in the United States
mail, ox, if transmitted by overnight delivery service, on the
first (1s%) business day after transmittal. Counsel for a party
may give notice to the other party with the same effect as if
given by a party.
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ARTICLE 27

NAIURE.OF'LESSOR'S OBLIGATIONS

ILESSEEZ shall be entitled to quiet use and possession of the
Demised Premises, provided LESSEE i3 not in default under the
iease, and subject to the terms, conditions and provisions of
the Lease. Anything in the Lease to the contrary notwithstanding,
LESSEE hereby agrees and acknowledges that all recourse or relief
gsoughtt under any rule of law, statute or constitutien or by any
enforcement of any assessments or peénalties, or othérwise as a
result of, or arising out of this Lease; shall be limited solely
to LESSOR’S interest in the Premises and is compensdble solely
therefrom. No other assets of LESSOR, or of the LESSOR'm
partners, or of the members, directors, officers, sharéholders,
partners, agents oz affiliates of the LESSOR or the LESSOR’s
partners, shall be subject to any right or remedy of LESSEE, and
LESSEE agrees that there shall be no personal 1liability for, eor
deficiency, or money judgment sought or enforced against LESSOR,
or LESSOR’S members, directors, officers, shareholders, partnezs,
agents or affillates. It 1is expressly understood that all
liability of LESSOR, {other than as specifically described in the

provisions of this Article 27 above and/oxr based upon any

intentional action or omission by LESSOR that is in violation of
this Lease and that materially interferes with the LESSEE's
operation of its business) is being expressly waived and released
as a condition of and as a condition for the execution of this
Lease, and LESSEE expressly walves and releases all such liability
ag a condition of, and as a consideration for, the execution of
this Lease by LESSCR.

ARTICLE 28

LESSEE’'S QPTION TO RENEW

28.1 (a) LESSER shall have the option (the “First Renewal
Option” and the “Second Renewal Option”), to renew the term of
this Lease for two successive five (5) year periods (the “First
Renewal Term” and the “Second Renewal Term” respectively). The
First Renewal Term shall comménce on the date immediately
succeeding the Termination Date, and end on the f£ifth (Hth)
anniversary of the Termination Date, provided that this Lease
shall not have beer previously terminated and the LESSEE shall
not be in default in the observance or performance of any of the

terms, covenants or conditions of this Lease (i) on the date

LESSEE gives LESSOR written notice {the “First Renewal Notice”™)
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of LESSEE’s election to exercise the First Renewal Option, and
{ii) on the Termination Date. The Renewal Option shall be
exercised with respect to the Premises only and shall be
exercised by LESSEE delivering the First Renewal Notice to
LESS0OR at least eighteen (18) months prior to the Termination
Date. MTime is of the essence with respect to the giving of the
Renewal Notice.

(b) The Second Renewal Term shall commence on the
fifth (5%") anniversary of the Termination Date and end on the
tenth (10%™) anniversary of the Termination Date, provided that
the LESSEE has completed the First Renewal Term in accordance
with the terms and conditions of this Lease, that this Lease
shall not have been previously terminated and the LESSEE shall
not be in default in the observance or performance of any of the
terms, covenants or conditions of this Lease (1) on the date
LESSEE gives LESSOR written notice (the “Second Renewal Notice”)
of LESSEE's election to exercise the Second Renewal Option, and
(ii) on the fifth (5t} anniversary of the Termination Date. The
Second Renewal Option shall be exercised with respect to the
Premises only and shall be exercised by LESSEE delivering the
Second Renewal Notice to LESSOR at least eighteen (18) months
prior to the fifth (5th) anniversary of the Termination Date.
Time is of the essence with respect to the giving of the Second
Renewal Notice.

(¢) The Flrst Renewal Term and Second Renewal Term
shall be upon the same terms, covenants and conditions as those
contained in this Lease.

28.2 This right shall be non-severable from the Lease and

gshall be on a cone time basis only.

ARTICLE 29
PARKING

29,1 Subject to the provisions of this Lease, throughout
the Term, LESSEE and LESSEE’S Visitors shall have the right to
use all of the automobile parking spaces on the Land in the
location as presently exists (the “Parking Spaces”). LESSOR
shall have no obligation to police the Parking Spaces or to
otherwise enforce the parking rights granted to LESSEE
hereunder. LESSOR shall have no liability to LESSEE for any
violation of these parking rights by any other third party.
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ARTICLE 30

MISCELLANEQUS

30.1 This Lease may not be amended, modified or nor may any
obligation hereunder be waived, orally, and ne such amendment,

modificaticn; termination or waiver, shall be effeciivé unless

in writing and signed by the party against whom enforcement
theraof is sought. No walver by LESSCR of any obligation of
LESSEE hereunder shall be deemed to constitute a wailver of the
future performance of such obligation by LESSEE. If any
provision of this Lease or any application thereof shall be
invalid or unenforceable, the remainder of this Lease and any
other application of such provision sghall net be affected
thereby. This Lease shall be binding upon and inure to the
benefit of and be enforceable by the: respective successors and
assigns of the parties herets, except as provided in Article 16.
Upon due performance of the covenants and agreements tao be
performed by LESSEE under this Lease, LESSOR covenants that
LESSER shall and may at all times peaceably and quietly have,
hold and enjoy the Déemised Premises during the Term, without
molestation or hindrance by LESSOR or any party claiming through
or under LESSOR. The table of contents. and the article headings
are for convenience of Ttéference only and shall not limit or

otherwise affect the meaning hereocf., LESSEE agrees that it is
not relying on any regresentations or agreements other than
those expressly contained in this Lease. LESSEE agrees that

LESSOR is relying upon the representations and agreements set
forth in this Lease, LESSEE repréesents that the information
contained in Schedules A and B are true, complete and correct in

all respects. Schedules A and B annexed hereto are incorporated

into this Lease. This Lease will be simultaneously executed in
several counterparts, each of which when so executed and

delivered, shall constitute an original, fully enforceable
counterpart for all purposes. This Lease shall be governed by

and construed in accordance with the laws of the State of New
York.

30.2 No act or thing deone by LESSOR oxr LESSOR'S agents

during the Term shall be deemed an acceptance of a surrender of
the Demiséd Premises, and no agreement to accept such surrender
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shall be wvalid unless in writing and signed by LESSCR. No
employee of LESSOR or LESSOR'S agents shall have any authority
to- accept the keys to the Demised Premises prior to the
Termination Date and the delivery of keys to any employee of
LESSOR or LESSOR'S agents shall not operate as an acceptance of
a termination of this Lease or an acceptance of a surrender of
the Demised Premises,

30.3 LESSOR'S failure during the Term fto prepare and
deliver any of the statéments, notices or bills set forth in
this ZLease shall not in any way cause LESSOR to forfeit or
surrender its rights to collect any amount that may have become
due and owing to it during the Term,

30.4 LESSEE shall keep proper books and records of account
in accordance with generally accepted accounting principles
consistently applied with respect to the expense of operating
the Demised Premises. LESSEE shall, upon LESSOR’S request,
deliver to LESSOR, within one hundred eighty {180) calendar days
after the close of each of its fiscal years, a statement £or
such year’s Operating Expenses of the Demised Premises. In
addition, LESSEE shall provide to LE3S0R, within fen (10}
calendar days after request, with such other information and
documentation with respect to LESSEE; operation of and expenses
ragarding the Demised Premises as LESSOR may reasonably request
from time to time. '

30.5 The submission of this Lease to LESSEE for examination
does not constitute an offer to lease the Demised Premises on
the terms set forth herein, and this Lease shall become
effective as a lease agreéement only upon the execution and
delivery of the Lease by LESSOR and LESSEE.

30.6 The térm “LESSOR”, as used in this Lease, shall mean
only the owner of the title to the Premises as of the date in
gquestion., Upon the sale, transfer or other conveyance by LESSOR
of the Premises, LESSOR shall be réleased from any and all
liability under this Lease arising after the date of such sale,
transfer ¢or other convevance.

30.7 LESSEE shall not record this lLease, ndr a memorandum
thereof, and any recordation of this Lease or a memorandum
thereof shall constitute LESSER’s defdult under this Lease.

30.8 LESSEE’s signage, at its cost, shall be consistent
with the then current sighage at the Premises or conform to the
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LESSEE’s automobile franchisor’s reqguirements subject teo any
municipal rules, laws, regulations or orders.

30.9 LESSEE. waives any and all rights of redemption
conferred by statute or otherwise, to the extent legally
authorized, upon the expiration or sooner termination {of this
Lease} through any action or proceeding.

30.10 Nothing contained in this Lease shall be construed to
create the relationship of principal and agent, partnership,
joint. venture or any other relations;hi‘p betwsen the mparties
hereto other than the relationship of LESSOR and LESSEE.

30.1% Submission by LESSEE of this Lease for execution by
LESSOR shall confer no rights nor impose any obligations on
either party unless and until both LESSEE and LESSOR shall have.
executed this Lease and duplicate originals thereof shall have
been delivered to the respective parties.

SECURITY DEPOSIT

31.1 Upon the signing of this Lease, LESSEE shall deposit
the sum of $135,000 upon the signing and delivering of this
Lease representing a security depoesit for the faithful
performance and observange by LESSEE of the terms, provisions
and conditions of this Lease. LESSEE, upon demand, shall
deposit additional funds to increase the Security Deposit so
that it is always equal to three (3) months of the: current Basic
Rerit, LESSOR agrees to deposit such cash security into one or
more interest bearing accounts in a bank or savings and loan
association having an office in New York City to be selected,
from time to time, by LESSOR in its sole discretion.  LESSOR
agrees, further, to hold the said cash security in such an
account for the entire teérm hereof, subject, however, to the
terms of this Sedtion 31.1 with respect to the application of
such. cash security in the event of LESSEE’s defaiult hereunder.
The interest earned on such security shall be accrued as
additional security, and the interest shall be held as a part of
the security deposited by LESSEE, subject te, and in accordance
with, the terms of this Section 31.1. LESSOR shall not be
required to credit any security with interest, or pay any
interest thereon to LESSEE, for any perisd during which. LESSOR
does not receive interest thereon. LESSEE agrees that, in the
event LESSEE defaults in respect of ary of the terms, provisions
and conditions of this Lease {including, without limitation, the
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payment of the Basic Rent and Additional Rent), LESSOR may use,
apply or retaln the whole or any part of the cash sgcurity and
interest so deposited and use, apply or retain the whole or any
part of such proceeds, as the case may be, to the extent
required for the payment of any Basic Rent, Additional Rent, or
any other sum as to which LESSEE is in default, or LESS0R may
expend or may be required to expend by zreason of LESSEE's
default, 4in respect of any of the terms, covenants and
conditions of this ILease (including any losses, damages or
deficiency accrued before or after summary proceedings, other
re~entry or remedies taken By LESSOR as provided for in Article
20 or elsewhere in this Leage). In the event that LESSOR
applies or retalns any portion or all of such cash security,
LESSEE shall forxrthwith restore the amount a0 applisd or
retained. In the event that LESSEE shall fully and faithfully
comply with all of the terms, provisions, covernants and
conditions of this Lease, the cash security (including accrued
interest, if any) shall be returned to LESSER after the
Termination Date and after delivery of possession of the entire
Demised Prémises to LESSOR in the condition provided in this
Lease for such delivery of possession.

31.2 In the event of a sale of the Demised Premises or the
leasing of the Demised Premises, LESSOR shall have the right to
transfer the security then held by LESSOR to the vendee or
lessée, and LESSOR shall thereupon be released by LESSEE from
all 1liability for the return of such security. In such event,
LESSEE agrees to look solely to the new LESSOR for the return of
said security. It is agreed that the provisions hereof shall
apply to every transfer or assignment made of the security to a
new LESSOR.

31.3 LESSEE covenants that it will not assign or encumber,
or atteémpt to assign or encumber, the monies or the letter of
credit deposited hereunder as security, and that neither LESSOR
nor its successors or assigns shall be bound by any such
assignment; encumbrance, attempted’ asSignment, or attempted
encumbrance,

ARTICLE 32

USA PATRIQOT ACT

32.1 LESSEE represents, warrants and covenants that neither
LESSEE nor any of its partners, officers; directors, members or
shareholders (i) is listed on the Specially Designated Nationals
and BRlocked Persons List maintained by the Office of Foreign
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Assét Control, Department of the Treasury (“QFACY) pursuant to
Executive Order No. 13224, 66 Fed. Redg. 49079 (Sept. 25,
2001} {("Order”)and all applicable provisions of Title ILI of the
USA Patriot Act {Public Law No. 107-56 (October 26, 2001)); (ii}
is listed on the Denied Persons List and Entity List maintained
by the United States Deépartment of Commerce; (iii)is listed on
the List of Terrorists and List of Disbarred Parties maintained
by the United States Department of State, (iv) dis listed on any
list or qualification of “Designated Mationals” as defined in
the Cuban Assets Control Regulations 31 C.F.R. Part 515; (v} is
iisted on any other publicly available list of terrorists,
terrorist organizations or narcotics traffickers maintained by
the United BStates Department of State, the United States
Department of Commerce or any other gevernmental authority or

pursuant to the Order, the rules and regulations of OFAC

{including without limitation the Trading with the Enemy Act, 50
U.S.C. BApp. 1-44; the International Emergency Economic Powers
Act, 50 U.S.C. 8§ 1701-067 the unrepealed provision of the Irag
Sanctions Act, Publ.L. No. 101~513; the United Nations
Participatieon Act, 22 U.8.C. § 2349 aa-9; The Cuban Democracy
Act, 22 U.S.C, §§ 60-01-10; The C¢uban Liberty and Bemocratic
Solidarity Act, 18.U.8.C. 8§ 2332d and 233; and The Foreign
Narcotic Kingpin Designation Act, Publ. L. No. 106-120 and 107-
108, all as may be amended from time to time); or any other
applicable resquirements contained in any enabling legislation or
other Executive Orders in respect of the Order (the Order and
such other rules, regulations, legislation or orders are
collectively called the “Orders”); (vi) is engaged in activities
prohibited in the Orders; or (vii) has been convicted, pleaded
nolo contendere, indicted, arraigned or custodially detained on
charges involving money laundering or predicate crimes to money
latndering, drug trafficking, terrorist-related activities or
other money laundering predicate crimes or in connection with
the Bank Secrecy Act {31 U.5.C. 8§ 5311 et. seq.).

ARTICLE 33

ARBITRATION

33.1 Either party may request arbitration of any matter in
dispute wherein arbitration is expressly provided in this Lease
as the appropriate remedy. The party requesting arbitration
shall do so by giving notice to that effect to the other party,
and both parties shall promptly thereafter jointly apply to the
Bmerican Arbitration BAssociation (or any organization successor
thereto) in the City and County of New York for the appointment
of a single arbitrator,.
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33.2 The arbitration shall be conducted in accordance with
the then prevailing rules of tHe Bmericar Arbitration
Assoclation {or any organization successor theretc) in the City
and County of New York., In rendering such decision and award,
the arbitrator shall noet add to, subtract from or otherwise
modify thé provisions of this Lease.

33.3 If for any reason whatsoever a written decision and
award of the arbitrator shall not be rendered within sixty (6€0)
days after the appointment of such arbitrator, then at any time
thereafter before such decision and award shall have been
rendered either party