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(1) Tenant shall pay to Landlord all Rent payable under this Lease by
Tenant to Landlord up to the Expiration Date or to the date of re-entry upon the Premises
by Landlord, as the case may be;

(i)  Landlord shall be entitled to retain all monies, if any, paid by
Tenant to Landlord, whether as prepaid Rent, the Security Deposit or otherwise, and to
draw upon any Letter of Credit or other security deposited by Tenant hereunder and
retain the proceeds thereof, which monies, to the extent not otherwise applied to amounts
due and owing to Landlord, shall be credited by Landlord against any damages payable

by Tenant to Landlord;

(iif)  Tenant shall pay to Landlord, in monthly installments, on the days
specified in this Lease for payment of installments of Fixed Rent, any Deficiency; it
being understood that Landlord shall be entitled to recover the Deficiency from Tenant

each month as the same shall arise, and no suit to collect the amount of the Deficiency for
any month shall prejudice Landlord’s right to collect the Deficiency for any subsequent

month by a similar proceeding; and

(iv)  whether or not Landlord shall have collected any monthly
Deficiency, Tenant shall pay to Landlord, on demand, in lieu of any further' Deficiency
and as liquidated and agreed final damages, a sum equal to the amount by which the Rent
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for the period which otherwise would have constituted the unexpired portion of the Term
(assuming Additional Rent during such period to be the same as had been payable for the
year immediately preceding such termination or re-entry, increased in each succeeding
year by 4% (on a compounded basis)) exceeds the then fair and reasonable rental value of
the Premises, for the same period (with both amounts being discounted to present value at
a rate of interest equal to 2% below the then Base Rate) less the aggregate amount of
Deficiencies theretofore collected by Landlord pursuant to the provisions of Section
20.2(a)(iii) for the same period. If, before presentation of proof of such liquidated
damages to any court, commission or tribunal, Landlord shall have relet the Premises or
any part thereof for the period which otherwise would have constituted the unexpired
portion of the Term or any part thereof, the amount of rent reserved upon such reletting
shall be deemed, prima facie, to be the fair and reasonable rental value for the part or the
whole of the Premises so relet during the term of the reletting.

(b) Reletting. If the Premises, or any part thereof, shall be relet together with
other space in the Building, the rents collected or reserved under any such reletting and the
expenses of any such reletting shall be equitably apportioned for the purposes of this Section.
Tenant shall not be entitled to any rents collected or payable under any reletting, whether or not
such rents exceed Fixed Rent reserved in this Lease. Nothing contained in Articles 19 or 20 shall
be deemed to limit or preclude the recovery by Landlord from Tenant of the maximum amount
allowed to be obtained as damages under applicable Requirements, or of any sums or damages to
which Landlord may be entitled in addition to the damages set forth in this Section.

Section 20.3 Default Interest; Other Rights of Landlord. Any Rent or damages
payable under this Lease and not paid when due shall bear interest at the Interest Rate from the
due date until paid, and the interest shall be deemed Additional Rent. If Tenant fails to pay any
Additional Rent when due, Landlord, in addition to any other right or remedy, shall have the
same rights and remedies as in the case of a default by Tenant in the payment of Fixed Rent. If
Tenant is in arrears in the payment of Rent, Tenant waives Tenant’s right, if any, to designate the
items against which any payments made by Tenant are to be credited, and Landlord may apply
any payments made by Tenant to any items Landlord sees fit, regardless of any request by
Tenant. Landlord reserves the right, without lability to Tenant and without constituting any
claim of constructive eviction, to suspend furnishing or rendering to Tenant any overtime
Building services or labor, materials or other property or services for which Tenant is obligated
to pay a separate charge under this Lease (excluding electricity and water), in the event that (but
only for so long as) Tenant is in arrears in paying Landlord for such items for more than 5 days
after notice from Landlord to Tenant demanding the payment of such arrears.

ARTICLE 21

LANDLORD’S RIGHT TO CURE; REIMBURSEMENT

Section 21.1 Landlord’s Right to Cure. If Tenant defaults in the performance of its
obligations under this Lease, Landlord, without thereby waiving such default, may perform such
obligation for the account and at the expense of Tenant: (i) immediately or at any time
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ARTICLE 22

NO REPRESENTATIONS BY LANDLORD:; LANDLORD’S APPROVAL

Sl,action 22.1 No Representations. Except as expressly set forth herein, Landlord and
Landlord $ agents have made no warranties, representations, statements Or promises with respect
to (1) the rentable and useable areas of the Premises or the Building, (ii) the amount of any
current or future Taxes, (iii) the compliance with applicable Requirements of the Premises or the
Building, or (iv) the suitability of the Premises for any particular use or purpose. No rights,
casements or licenses are acquired by Tenant under this Lease, by implication or otherwise.
Tenant is entering into this Lease after full investigation, and is not relying upon any statement
or representation made by Landlord not embodied in this Lease. Landlord represents and
Wwarrants to Tenant that, as of the Commencement Date, Landlord is the owner in fee simple of

the Real Property.

Section 22.2 Written Approval. All references in this Lease to the consent or
approval of Landlord mean the written consent or approval of Landlord, duly executed by
Landlord. All consents or approvals of Landlord may be granted or withheld in Landlord’s sole
discretion unless specifically provided to the contrary in this Lease.

Section 22.3 No Money Damages. (a) Wherever in this Lease Landlord’s consent or
approval is required, if Landlord refuses to grant such consent or approval, whether or not
Landlord expressly agreed that such consent or approval would not be unreasonably withheld,
Tenant shall not make, and Tenant hereby waives, any claim for money damages (including any
claim by way of set-off, counterclaim or defense) based upon Tenant’s claim or assertion that
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Landlord unreasonably withheld or delayed its consent or approval. Tenant’s sole remedy shall
be an action or proceeding to enforce such provision, by specific performance, injunction or
declaratory judgment. Notwithstanding the foregoing, if it determined by a court of competent
Jurisdiction that Landlord acted in bad faith in denying or withholding consent, Tenant shall be
entitled to seek money damages.

(b) In no event under this Lease shall Landlord be liable for, and Tenant, on
behalf of itself and all other Tenant Parties, hereby waives any claim for, any indirect,
consequential or punitive damages, including loss of profits or business opportunity, arising
under or in connection with this Lease.

ARTICLE 23

END OF TERM

Section 23.1 Expiration. Upon the expiration or other termination of this Lease,
Tenant shall quit and surrender the Premises to Landlord, vacant, broom clean and in good order
and condition, ordinary wear and tear and damage for which Tenant is not responsible under the
terms of this Lease excepted, and Tenant shall remove all of Tenant’s Property and Tenant’s
Alterations as may be required pursuant to Article 5 of this Lease.

Section 23.2 Holdover Rent. Landlord and Tenant recognize that the damage to
Landlord resulting from any failure by Tenant to timely surrender possession of the Premises
may be substantial, may exceed the amount of the Rent theretofore payable hereunder, and will
be impossible to accurately measure. Tenant therefore agrees that if possession of the Premises
1s not surrendered to Landlord on or before the Expiration Date or sooner termination of the
Term, in addition to any other rights or remedies Landlord may have hereunder or at law, Tenant
shall:

(a) pay to Landlord for each month (or any portion thereof) during which
Tenant holds over in the Premises after the Expiration Date or sooner termination of the Term, a
sum equal to the Applicable Percentage of the greater of (i) the Rent payable under this Lease
for the last full calendar month of the Term, or (i) the fair market rental value of the Premises
for such month (as reasonably determined by Landlord) (“Applicable Percentage” means (A)
150% for the first 60 days of such holdover and (B) 200% thereafter);

(b) be liable to Landlord for (i) any payment or rent concession which
Landlord may be required to make to any tenant obtained by Landlord for all or any part of the
Premises (a “New Tenant”) in order to induce such New Tenant not to terminate its lease by
reason of the holding-over by Tenant, and (ii) the loss of the benefit of the bargain if any New
Tenant shall terminate its lease by reason of the holding-over by Tenant; and

(c) indemnify Landlord against all claims for damages by any New Tenant.
No holding-over by Tenant, nor the payment to Landlord of the amounts specified above, shall
operate to extend the Term hereof. Nothing herein contained shall be deemed to permit Tenant
to retain possession of the Premises after the Expiration Date or sooner termination of this Lease,
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and no acceptance by Landlord of payments from Tenant after the Expiration Date or sooner
termination of the Term shall be deemed to be other than on account of the amount to be paid by
Tenant in accordance with the provisions of this Article 23.

Section 23.3 Waiver of Stay. Tenant expressly waives, for itself and for any Person
claiming through or under Tenant, any rights which Tenant or any such Person may have under
the provisions of Section 2201 of the New York Civil Practice Law and Rules and of any
successor law of like import then in force, in connection with any holdover summary
proceedings which Landlord may institute to enforce the foregoing provisions of this Article 23.

ARTICLE 24

NO SURRENDER; NO WAIVER

Section 24.1 No_Surrender or Release. No act or thing done by Landlord or
Landlord’s agents or employees during the Term shall be deemed an acceptance of a surrender of
the Premises, and no agreement to accept such surrender of the Premises shall be valid unless in
writing and signed by Landlord. The delivery of keys to any employee of Landlord or
Landlord’s agent shall not operate as a termination of this Lease or a surrender of the Premises.

Section 24.2. No Waiver. No provision of this Lease shall be deemed to have been
waived by any party unless such waiver is in writing and is signed by the party against whom
such waiver is asserted, and any such waiver shall be effective only for the specific purpose and
in the specific instance in which given. The failure of either party to seek redress for violation
of, or to insist upon the strict performance of, any covenant or condition of this Lease, or any of
the Rules and Regulations, shall not be construed as a waiver or relinquishment for the future
performance of such obligations of this Lease or the Rules and Regulations, or of the right to
exercise such election but the same shall continue and remain in full force and effect with respect
to any subsequent breach, act or omission. The receipt by Landlord of any Rent payable
pursuant to this Lease or any other sums with knowledge of the breach of any covenant of this
Lease shall not be deemed a waiver of such breach. No payment by Tenant or receipt by
Landlord of a lesser amount than the monthly Fixed Rent or Additional Rent herein stipulated
shall be deemed to be other than a payment on account of the earliest stipulated Fixed Rent or
Additional Rent, or as Landlord may elect to apply such payment, nor shall any endorsement or
acceptance of any check or other payment in the face of a statement on such check or any letter
accompanying such check or payment be deemed an accord and satisfaction, and Landlord may
accept such check or payment without prejudice to Landlord’s right to recover the balance of
such Fixed Rent or Additional Rent or pursue any other remedy provided in this Lease. The
existence of a right of renewal or extension of this Lease, or the exercise of such right, shall not
limit Landlord’s right to terminate this Lease in accordance with the terms hereof.

ARTICLE 25

WAIVER OF TRIAL BY JURY
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Landlord and Tenant hereby waive trial by jury in any action, proceeding or
counterclaim brought by either party against the other on any matters in any way arising out of or
connected with this Lease, the relationship of Landlord and Tenant, Tenant’s use or occupancy
of the Premises, or the enforcement of any remedy under any Requirements. If Landlord
commences any summary proceeding against Tenant, Tenant will not interpose any counterclaim
of any nature or description in any such proceeding (unless failure to impose such counterclaim
would preclude Tenant from asserting in a separate action the claim which is the subject of such
counterclaim), and will not seek to consolidate such proceeding with any other action which may
have been or will be brought in any other court by Tenant.

ARTICLE 26

ADJACENT EXCAVATION; SHORING

If an excavation shall be made, or shall be authorized to be made, upon land
adjacent to the Real Property, Tenant shall, upon notice, afford to the Person causing or
authorized to cause such excavation a license to enter upon the Premises for the purpose of doing
such work as such person shall deem necessary to preserve the Building or any other part of the
Real Property from injury or damage and to support the Building or such part of the Real
Property by proper foundations. In connection with such license, Tenant shall have no right to
claim any damages or indemnity against Landlord, or diminution or abatement of Rent, provided
that Tenant shall continue to have access to the Premises,

ARTICLE 27

NOTICES

(a) Except as otherwise expressly provided in this Lease, any consents,
notices, demands, requests, approvals or other communications given under this Lease shall be in
writing and shall be deemed sufficiently given or rendered if delivered by hand (provided a
signed receipt is obtained) or if sent by registered or certified mail (return receipt requested) or
by a nationally recognized overnight delivery service making receipted deliveries, addressed as
follows:

if to Tenant, (i) at Tenant’s address set forth on the first page of this Lease,
Attention: Roberto Ruggeri, if given prior to Tenant’s taking possession of the Premises, or
(i) at the Building, Attention: Roberto Ruggeri, if given subsequent to Tenant’s taking
possession of the Premises, and with copies to (A) Tenant, c/o Reid A. Rosen, Esq., 92 Seton
Drive, New Rochelle, New York 10804 and (B) Tenant, c/o Italian RG, Inc., 509 Madison
Avenue, New York, New York 10022, or

if to Landlord, at Landlord’s address set forth on the first page of this Lease,
Attention: Property Management, and with copies to (A) SL Green Realty Corp., 420 Lexington
Avenue, New York, New York 10170, Attention: Leasing Counsel and (B) any Mortgagee or
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Lessor which shall have requested copies of notices, by notice given to Tenant in accordance
with the provisions of this Article 27, at the address designated by such Mortgagee or Lessor; or

to such other address(es) as either Landlord or Tenant or any Mortgagee or Lessor
may designate as its new address(es) for such purpose by notice given to the other in accordance
with the provisions of this Article 27. Any such consent, notice, demand, request or other
communication shall be deemed to have been given on the date of receipted delivery or refusal to
accept delivery as provided in this Article 27, or the date delivery is first attempted but cannot be
made due to a change of address of which no notice was given.

(b) Rent statements, if any, and bills for Additional Rent shall be delivered to
Tenant at the following address: Italian RG, Inc., Attention: Roberto Ruggeri, telephone
number: (212) 593-3570.

ARTICLE 28

RULES AND REGULATIONS

Tenant and all Tenant Parties shall observe and comply with the Rules and
Regulations, as supplemented or amended from time to time, provided, that in case of any
conflict or inconsistency between the provisions of this Lease and any of the Rules and
Regulations as originally promulgated or as supplemented or amended from time to time, the
provisions of this Lease shall control. Landlord reserves the right, from time to time, to adopt
additional Rules and Regulations and to amend the Rules and Regulations then in effect,
provided that such Rules and Regulations shall not discriminate against any Building tenant,
including Tenant. Landlord shall provide Tenant 30 days notice of any and all proposed changes
to the Rules and Regulations. Nothing contained in this Lease shall impose upon Landlord any
obligation to enforce the Rules and Regulations or terms, covenants or conditions in any other
lease against any other Building tenant, and Landlord shall not be liable to Tenant for violation
of the Rules and Regulations by any other tenant, its employees, agents, visitors or licensees,
except that Landlord shall not enforce any Rule or Regulation against any Building tenant in a
discriminatory fashion.

ARTICLE 29

INTENTIONALLY OMITTED.

ARTICLE 30

VAULT SPACE

Notwithstanding anything contained in this Lease or indicated on any sketch,
blueprint or plan, no vaults, vault space or other space outside the boundaries of the Real
Property are included in the Premises. Landlord makes no representation as to the location of the
boundaries of the Real Property. All vaults and vault space and all other space outside the
boundaries of the Real Property which Tenant may be permitted to use or occupy are to be used
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or occupied under a revocable license. If any such license shall be revoked, or if the amount of
such space shall be diminished as required by any Governmental Authority or by any public
utility company, such revocation, diminution or requisition shall not (i) constitute an actual or
constructive eviction, in whole or in part, (i1) entitle Tenant to any abatement or diminution of
Rent, (iii) relieve Tenant from any of its obligations under this Lease, or (iv) impose any liability
upon Landlord. Any fee, tax or charge imposed by any Governmental Authority for any such
vaults, vault space or other space occupied by Tenant shall be paid by Tenant.

ARTICLE 31

BROKERS

Each of Landlord and Tenant represents and warrants to the other that it has not
dealt with any broker in connection with this Lease other than CB Richard Ellis, Inc., RANY
Management Group, Inc. and NAI Friedland Realty Inc. (collectively, the “Broker”) and that, to
the best of its knowledge and belief, no other broker, finder or like entity procured or negotiated
this Lease or is entitled to any fee or commission in connection herewith. Each of Landlord and
Tenant shall indemnify, defend, protect and hold the other party harmless from and against any
and all Losses (as defined in Section 32.1(b)) which the indemnified party may incur by reason
of any claim of or liability to any broker, finder or like agent (other than the Broker) arising out
of any dealings claimed to have occurred between the indemnifying party and the claimant in
connection with this Lease, or the above representation being false. Landlord shall be
responsible for the commission due and payable to the Broker pursuant to a separate agreement.

ARTICLE 32

INDEMNITY

Section 32.1 Tenant’s Indemnity. (a) Tenant or any Tenant Party shall not do or
permit to be done any act or thing upon the Premises, the Building or the Real Property which
may subject Landlord to any liability or responsibility for injury, damages to persons or property
or to any liability by reason of any violation of any Requirements, and shall exercise such control
over the Premises as to fully protect the Indemnitees against any such liability. Tenant shall
indemnify, defend, protect and hold harmless each of the Indemnitees from and against any and
all Losses to which any Indemnitee may (except to the extent arising from the gross negligence
or willful misconduct of any such Indemnitee in the operation and maintenance of the Building)
be subject or suffer, whether by reason of, or by reason of any claim for, any injury to, or death
of, any person or persons or damage to property (including any loss of use thereof) or otherwise
arising from or in connection with the use of, or from any work or thing whatsoever done in, any
part of the Premises (other than by such Indemnitee) or by any Tenant Party in the Building,
during the Term or during the period of time, if any, prior to the commencement or following the
expiration of the Term that any Tenant Party may have been given access to any portion of the
Premises for the purpose of performing work or otherwise, or as a result of any Tenant Party
performing any such work or otherwise that subjects any Indemnitee to any Requirements to
which such Indemnitee would not otherwise be subject, or arising from any condition of the
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Premises due to or resulting from any default by Tenant in the keeping, observance or
performance of any provision contained in this Lease or from any act or negligence of any
Tenant Party.

(b)  Indemnity Inclusions. As used in this Lease, the term “Losses” means
any and all losses, liabilities, damages, claims, judgments, fines, suits, demands, costs, interest
and expenses of any kind or nature (including reasonable attorneys’ fees and disbursements)
incurred in connection with any claim, proceeding or judgment and the defense thereof, and
including all costs of repairing any damage to the Premises, the Building or the Real Property or
any part thereof, or the appurtenances of any of the foregoing, to which a particular indemnity
and hold harmless agreement applies.

Section 32.2 Landlord’s Indemnity. Landlord shall indemnify, defend and hold each
of the Tenant Parties harmless from and against any and all Losses imposed upon, incurred by or
asserted against such Tenant Party (except to the extent arising from the negligence or willful
misconduct of any such Tenant Party) to the extent arising as a result of or in connection with (i)
any breach by Landlord of its obligations contained in this Lease or (ii) Landlord’s negligence or
willful misconduct.

Section 32.3 Defense and Settlement. If any claim, action or proceeding is made or
brought against any party entitled to indemnification hereunder, then, upon demand by the
indemnified party, the indemnifying party, at its sole cost and expense, shall resist or defend such
claim, action or proceeding in the indemnified party’s name (if necessary), by attorneys
approved by the indemnified party, which approval shall not be unreasonably withheld.
Attorneys for the indemnifying party’s insurer shall hereby be deemed approved for purposes of
this Section 32.3. Notwithstanding the foregoing, an indemnified party may, at its own expense,
retain its own attorneys to participate or assist in defending any claim, action or proceeding,
provided that the indemnifying party shall control the defense. Notwithstanding anything herein
contained to the contrary, the indemnifying party may direct the indemnified party to settle any
claim, suit or other proceeding provided that (i) such settlement shall involve no obligation on
the part of the indemnified party other than the payment of money, (ii) any payments to be made
pursuant to such settlement shall be paid in full exclusively by the indemnifying party at the time
such settlement is reached, (iii) such settlement shall not require the indemnified party to admit
any liability or wrongdoing, and (iv) the indemnified party shall have received an unconditional
release from the other parties to such claim, suit or other proceeding. The indemnified party
shall not make any payments or admit any liability with respect to any claim, suit or other
proceeding without the prior written consent of the indemnifying party. If the indemnifying
party pays any sums to the indemnified party hereunder, the indemnified party shall assign all
related rights against third parties to the indemnifying party or as such party may direct.

ARTICLE 33

TAX STATUS OF BENEFICIAL OWNERS

-48 -

finy01\Metowri\566101.8



Tenant recognizes and acknowledges that Landlord and/or certain beneficial
owners of Landlord may from time to time qualify as real estate investment trusts pursuant to
~ Sections 856 et seq. of the Code or as entities described in Section 511(a)(2) of the Code, and
that avoiding (i) the loss of such status, (ii) the receipt of any income derived under any
provision of this Lease that does not constitute “rents from real property” (in the case of real
estate investment trusts) or that constitutes “unrelated business taxable income” (in the case of
entities described in Section 511(a)(2) of the Code), and (iii) the imposition of penalty or similar
taxes (each, an “Adverse Event”) is of material concern to Landlord and such beneficial owners
and Tenant’s agreement herein contained regarding the avoidance of an Adverse Event is a
material inducement to Landlord entering into this Lease. In the event that this Lease or any
document contemplated hereby could, in the opinion of counsel to Landlord, result in or cause an
Adverse Event, Tenant agrees to cooperate with Landlord at Landlord’s expense in amending or
modifying this Lease or such documents and shall at the request of Landlord execute and deliver
such documents reasonably required to effect such amendment or modification. Any amendment
or modification pursuant to this Article 33 shall be structured so that such modifications do not
increase the Rent, increase (other than to a de minimis extent) Tenant’s non-Rent obligations or
adversely affect (other than to a de minimis extent) Tenant’s rights under this Lease. Without
limiting any of Landlord’s other rights under this Article 33, Landlord may waive the receipt of
any amount payable to Landlord under this Lease, and such waiver shall constitute an
amendment or modification of this Lease with respect to such payment.

ARTICLE 34

SECURITY DEPOSIT

Section 34.1 Security Deposit. Tenant shall deposit the Security Deposit with
Landlord within 60 days after the execution and delivery of this Lease by Tenant in cash as
security for the faithful performance and observance by Tenant of the terms, covenants and
conditions of this Lease, including the surrender of possession of the Premises to Landlord as
herein provided. Concurrently with the delivery of the Security Deposit by Tenant (or at any
time thereafter that Landlord is holding a cash security deposit under this Lease) Tenant shall
execute and deliver to Landlord a completed Form W-9 setting forth Tenant’s taxpayer
identification number.

Section 34.2 Letter of Credit. In licu of a cash deposit, Tenant, at Tenant’s sole
option, may deliver the Security Deposit to Landlord in the form of a clean, irrevocable, non-
documentary and unconditional letter of credit in the amount of the Security Deposit in the form
attached hereto as Exhibit C (the “Letter of Credit”) issued by and drawable upon any
commercial bank, trust company, national banking association or savings and loan association
with offices for banking and drawing purposes in the City of New York (the “Issuing Bank™),
which has outstanding unsecured, uninsured and unguaranteed indebtedness, or shall have issued
a letter of credit or other credit facility that constitutes the primary security for any outstanding
indebtedness (which is otherwise uninsured and unguaranteed), that is then rated, without regard
to qualification of such rating by symbols such as “+” or “.” or numerical notation, “Aa” or
better by Moody’s Investors Service and “AA” or better by Standard & Poor’s Ratings Service
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