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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934
Date of report (Date of earliest event reportedjil&8, 2011

American Realty Capital New York Recovery REIT, Inc
(Exact Name of Registrant as Specified in Its Ghrart
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(State or Other Jurisdiction of Incorporation)
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Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

O Written communications pursuant to Rule 425 untderSecurities Act (17 CFR 230.4:

O Soliciting material pursuant to Rule :-12 under the Exchange Act (17 CFR 240-12)

O Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01. Entry into a Material Definitive Agreement

On March 22, 2011, American Realty Capital New YB#covery REIT, Inc. (“we” or the “Company”), thrglu its sponsor,
American Realty Capital lll, LLC, entered into arpoase and sale agreement (the “Purchase and §aderdent”) with 2061 86 Street,
LLC (the “Seller”) to acquire one fee-simple retaibperty (the “Property”). The Company completisddiue diligence review as of April 18,
2011, which was prior to the end of the due diligeeperiod upon which the Purchase and Sale Agreamenconditioned, among other
conditions. On the same date, the board of direabthe Company approved the acquisition of treperty. Descriptions of the acquisition
and the Property are included in Item 2.01 — Coumuieof Acquisition or Disposition of Assets, arginicorporated herein by reference in its
entirety.

The purchase price for the Property was approxiyn&& 17 million. The total purchase price, inclugliall fees and expenses, was
approximately $6.54 million. Pursuant to the teohthe Purchase and Sale Agreement, we deposie®i 530 in escrow upon signing. The
closing of the acquisition occurred on April 18120The foregoing description of the Purchase anel S&greement does not purport to be
complete and is qualified in its entirety by refeze to the complete text of the Purchase and Sgleefnent filed as Exhibit 10.22 to this
Current Report on Form 8-K.

The Company funded the acquisition of the Propeitly (a) net proceeds from its ongoing offeringb8t29 million and (b) a $3.25
million mortgage loan received from Citigroup Glbbéarket Realty Corp. The mortgage loan bears ser@st rate of 4.51% and requires
only interest payments until its maturity date gorin18, 2016. A description of the terms of thertgage loan is included in Item 2.03 —
Creation of a Direct Financial Obligation or an {@htion under an Off-Balance Sheet ArrangemenR#gistrant, and is incorporated herein
by reference in its entirety.

Item 2.01. Completion of Acquisition or Dispositionof Assets

On April 18, 2011, the Company, through its sponsonerican Realty Capital Ill, LLC, closed on itsgaisition of the Property
from the Seller, at a purchase price of approxitpa6.17 million, excluding expenses and fees. fial purchase price, including all fees
and expenses, was approximately $6.54 million. Séker has no material relationship with the Conypamd the acquisition is not an
affiliated transaction.

The Company acquired a fee-simple interest in tiopétty, which is a retail property located at 2@&b63 86t Street in the
Bensonhurst neighborhood of Brooklyn, New York. Tétail facility is a three-story building with afmximately 6,100 square feet of gross
leasable area. The Property is 100% leased tollembier Retail, Inc., an athletic footwear and appagtailer. Based on publicly available
information, Foot Locker Retail, Inc. is the 100%red U.S. operating subsidiary of Foot Locker, [iNYSE: FL), a leading global retailer
of athletic footwear and apparel.

The Company funded the acquisition of the Propeitly (a) net proceeds from its ongoing offeringb8t29 million and (b) a $3.25
million mortgage loan received from Citigroup Glbbéarket Realty Corp. The mortgage loan bears tarést rate of 4.51% and requires
only interest payments until its maturity date gorihl18, 2016. A description of the terms of thertgage loan is included in Item2.03 —
Creation of a Direct Financial Obligation or an @@btion under an Off-Balance Sheet ArrangemenR&gistrant.

The Property has been 100% leased to Foot LockiailRec. since September 2009, with the tenaminapg for business in
November 2010 after completion of renovations anRhoperty. No occupancy rate information and ayeedfective annual rent per squ
foot for prior periods is available from the Sell€he lease for the Property has an initial termh®f/ears and expires on January 31, 2026, or
in 14.8 years. The average effective annual rerthi® remaining term of the lease is approxima$dly5,000. The lease contains contractual
rental escalations of 10% every three years. Tagelés double net whereby the landlord is resptfilb maintaining the roof and structure
of the building and the tenant is required to patyssantially all other operating expenses, in aoldito base rent. The lease provides for one
renewal option of five years at a 10% annual reatdase followed by another 10% annual rent ineréf@®e years into the renewal term.




The Federal tax basis and the rate of depreciatitbibe determined based upon the completion of atiscation studies in
connection with finalizing the Company’s 2011 Fedi¢éax return.

The annual realty taxes payable on the Propertthfocalendar year 2011 will be approximately $20,0
Item 2.03.Creation of a Direct Financial Obligationor an Obligation under an Off-Balance Sheet Arrangment of a Registrant.

On April 18, 2011, the Company, through its sponsonerican Realty Capital I, LLC incurred a $3.88llion mortgage loan in
connection with its acquisition of the Property €Tthortgage loan was made by Citigroup Global MaReslty Corp.The mortgage loan be
an interest rate of 4.51% and requires only morititBrest payments with the principal balance du¢he maturity date of April 18, 2016.
The mortgage loan is nonrecourse and may be aateteonly upon the event of a default. The mortdage may be prepaid through
defeasance. As the mortgage loan is interest dri$/not subject to amortization and the principatstanding upon maturity will remain
$3.25 million.

Item 8.01.0ther Events.

On April 21, 2010, the Company issued a press selattached hereto as Exhibit 99.1 announcingltising of the Company’s
acquisition of the Property on April 18, 2011.

Iltem 9.01. Financial Statement and Exhibits

(d) Exhibits
Exhibit No. Description
10.22 Purchase and Sale Agreement, dated asimh\22, 2011, by and between 206 I"&&reet LLC, as Seller,

and American Realty Capital Ill, LLC, as Purche
99.1 Press Release dated April 21, 2(




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢iport to be signed on its
behalf by the undersigned hereunto duly authorized.

AMERICAN REALTY CAPITAL NEW YORK RECOVERY
REIT, INC.

Date: April 21, 2011 By: /s/ Nicholas S. Schorsc

Name: Nicholas S. Schorsc
Title:  Chief Executive Officer and
Chairman of the Board of Directa




Exhibit 99.1

American Realty Capital
New York Recovery REI']

C AP ITAL

CONTACTS

For: Michael Happel (212) 4-6500 FOR IMMEDIATE RELEASE
American Realty Capite

mhappel@arlcap.col

From: Tony DeFazio (484) 5-7783
DeFazio Communications, LL
tony@defaziocommunications.cc

American Realty Capital New York Recovery REIT Acqures Foot Locker Store in
Bensonhurst Section of New York City

New York, NY, April 21, 2011 -American Realty Capital New York Recovery REIT, In¢the “Company”) announced today that it has
acquired a Foot Locker store in the Bensonhurgthiirhood of Brooklyn, New York, for a purchasecprof approximately $6.17 million.
Foot Locker currently leases 100% of the properigar a 15-year lease through January 2026. Thesdogu closed on April 18, 2011.

“We are pleased to be buying this quality realtestdth a long-term lease &not Locker, a well- regarded national brand,” said Michael
Happel, Chief Investment Officer and Executive ViRresident of the American Realty Capital New YRBdcovery REIT. “We expect this
property will generate a stable and growing incame very densely populated area of Brooklyn, NN fact, there are more than 1.5 million
people living within just a five-mile radius of thétore. This is the seventh property we've acquineNew York City and it complements our
existing portfolio of five retail stores in the Wéareenwich Village plus our office/showroom buiidion the east side of Midtown
Manhattan.”

American Realty Capital New York Recovery REIT,.Iisca publicly registered, non-traded REIT that bammenced its initial public
offering of up to 150,000,000 shares of commonlstata purchase price of $10 per share, for areggge offering amount of up to
$1,500,000,000. The Company intends to use theeprs from the offering to acquire commercial esshte in New York City. The
Company is offering the shares of common stock treat efforts” basis through its affiliatBealty Capital Securities, LLCthe dealer
manager of the offering.

A registration statement relating to the offeriffgt@se securities has been filed with the U.SuBg&es and Exchange Commission and
declared effective. The offering will be made objymeans of a prospectus. Copies of the prospéatihe offering may be obtained by
contacting: Realty Capital Securities, LLC, Th&apley Place, Suite 3300, Boston, MA 02116, TelfZ-873-3522.

-More-




Page 2 - American Realty Capital New York Reco\RBIT, Inc. Acquires Foot Locker Store

This press release shall not constitute an offeetbor the solicitation of an offer to buy, ndvadl there be any sale of these securities in any
state or jurisdiction in which such offer, soli¢itan or sale would be unlawful prior to registratior qualification under the securities laws of
any such jurisdiction.

This press release may contain forward-lookingestaints as defined in the Private Securities LitigaReform Act of 1995. Actual results
and trends could differ materially from those setH in such statements due to the following riSkge failure to qualify or maintain the
requirements to be taxed as a REIT would reducarieunt of income available for distribution anditithe Company’s ability to make
distributions to its stockholders. No public markatially exists for the Company’s shares of coomstock, and one may never exist for this
or any other such type of real estate program. i8&suare being offered on a best efforts baSisese are speculative securities and as such
involve a high degree of risk. There are subsdntinflicts among an offering and its sponsor,isalty dealer manager and property
manager. There is no assurance that the valuleoal estate will be sufficient to return anytjgor of investors' original capital. Operating
results will be affected by economic and regulatrginges that have an adverse impact on the & esarket and we cannot assure you
that there will be growth in the value of the prajes.

To arrange interviews with executives of AmericaaaRy Capital New York Recovery REIT, Inc., pleasatact Tony DeFazio at 484-532-
7783 ortony@defaziocommunications.com

HHt#H




EXHIBIT 10.22

PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (this “ Agreemefjtis entered into as of the 22day of March, 2011abg betwee
2061 86™ STREET LLC, having an address c/o Wharton Reald, Bifth Avenue, 54" Floor, New York, New York 10110 (“ Sellg), anc
AMERICAN REALTY CAPITAL lll, LLC, a Delaware limit@ liability company authorized to transact businiesthe State of New Yor
having an address at 405 Park Avenue!"IHoor, New York, New York 10022 (“ Purchas®r and, subject to Article 19, Purchaser’
permitted successors and assigns.

WITNESSETH

In consideration of the mutual promises and agreésneontained in this Agreement and for other gaid valuable consideratic
the receipt and adequacy of which are hereby mytaeknowledged, Seller and Purchaser covenantgret as follows:

Article 1. Premises

1.1 Premises Seller shall sell and convey to Purchaser, anghaser shall purchase from Seller, upon the tecogenant
and conditions hereinafter set forth (a) all ofl&#&$ right, title and interest in and to the land deated as Block 6346, Lots 53 and 54, ot
Kings County Tax Map (the “ Lang, (b) together with all building(s) and improvenie situated on the Land (collectively, the “ Biilgl”);
(c) all right, title and interest of Seller, if arig,and to the land lying in the bed of any sti@ehighway in front of or adjoining the Land to
center line thereof and to any unpaid award for akjng by condemnation or any damage to the Lancehson of a change of grade of
street or highway; (d) the appurtenances and eletliate and rights of Seller in and to the LarttiBuilding; and (e) all right, title and inter
of Seller, if any, in and to the fixtures, equiprhand other personal property attached or appuntenahe Building, to the extent owned
Seller and not owned by the Tenant (hereinaftenddj of the Building (collectively, the “ Premisgs The Premises are located at or kn
as and by the street address 2061-2068 8eet, Brooklyn, New York.

Article 2. Purchase Pricecéptable Funds

2.1 The purchase price for the PremiseSIX MILLION ONE HUNDRED SIXTY SIX THOUSAND SIX HUDRED
SIXTY SEVEN and 00/100 DOLLARS ($6,166,667.00) (tHeurchase Pric®, and is payable by Purchaser as follows:

(@ THREE HUNDRED EIGHT THOUSAND FIVE HUDRED and 00/100 DOLLARS ($308,500.00), by v
transfer of immediately available federal fundsadag to Chicago Title Insurance Company (PhiladalpRA)(“Escrow Agent”)within three
(3) business days following the execution and @gjivof this Agreement, as a downpayment towardPtilnehase Price (theDownpaymer
"), which Downpayment shall be deemed to have been feadiee account of Seller and held and disbursefidcrow Agent pursuant to 1
further terms and conditions of this Agreement; and

(b) The balance of the Purchase Pricearinamount equal to the difference between thehasec Price and t
Downpayment, subject to adjustment as providechéoein (the “ BalancE) on the Closing Date (as hereinafter defined), by wiansfer ¢
immediately available Federal funds to an accounaarounts designated by Seller (which Closing waireé transfer shall be facilitat
through the Title Company, unless otherwise agteed writing by Seller and Purchaser).




Article 3. Closing

3.1 The closing of title to the Premigd® “Closing”) shall take place at 10:00 a.m., on the date wiscthirty (30) day
following the expiration of the Due Diligence Pati¢hereinafter defined) (the “ Scheduled ClosingeDa The date on which the Closi
shall occur shall be referred to herein as theds®lg Date'.

3.2 Purchaser shall be entitled to adjahe Scheduled Closing Date for up to thirty (88ys, which adjournment shall
made upon not less than five (5) business days jpniitten notice to Seller setting forth such adjoed date; provided, however, that :
condition thereof (i) Purchaser shall deposit thm ©f $308,500.00 (the “ Supplement Downpaynig@mith Escrow Agent upon request
such adjournment; and (ii) Purchaser shall be al#ig to close title to the Premises, in accordamitie the terms and conditions of t
Agreement, at 10:00 a.m. on such adjourned daseicifi date shall be a business day, or if notherfitst (1st) business day thereafter (
“Outside Closing Date”).The Supplemental Downpayment, if and when madd| kbaadded to, and become a part of, and disburséut
same manner, as the Downpayment.

3.3 The Closing shall be consummatedsitraw through the Title Company. Neither partylisha required to be present
the Closing, unless otherwise agreed to by theigsarPurchaser and Seller agree to cause all demisnand deliverables required tc
delivered by the parties hereunder to be delivéoethe Escrow Agent prior to the Closing Date anel Title Company shall disburse
documents and funds on the Closing Date.

3.4 Notwithstanding anything to the cangrcontained herein, if Purchaser shall finangeortion of the Purchase Price,
if Purchasers lender shall so require (and if such lender mill agree to a closing facilitated through theeT@@lompany), the Closing sf
occur, at the offices of Purchasetending institution or its counsel in New YorktyGior in Nassau or Westchester County. Nothinggin
contained shall be deemed to create a financingngency or to condition Purchaser’s obligationselw@der on Purchaserability to obtail
financing, and this shall be deemed to be an ‘&ht transaction.

Avrticle 4. Permitted Excepiso

4.1 The Premises shall be sold and catlegnd Purchaser shall accept title to the Prexngdject to the following matte
(collectively, the “ Permitted Exceptiofis

€) All covenants, easements, reservati@ssrictions and agreements of record affectilgRremises, provided sa
do not (i) render title to the Premises uninsuratleegular rates without the payment of additigr@imium; (ii) prohibit or interfere in ai
material respect with the current use of the Presnier the purposes described in the Lease (hétreirdefined); (iii) impose any monet:
obligation on Purchaser or any successor in titl€iv) require the removal of any part of the Blirlg constituting the Premises;




(b) Any and all present and future lawegulations, restrictions, requirements, ordinancesolutions and orde
affecting the Premises, including, without limitatj any laws relating to zoning, building, and tee and occupancy of the Premi
provided same do not (i) prohibit or interfere myamnaterial respect with the current use of thenfises for the purposes described in
Lease; (ii) impose any additional monetary obligaton Purchaser or any successor in title; or (@guire the removal of any part of
Building constituting the Premises;

(©) Real estate taxes, subject to adjestrat Closing, as provided for herein;

(d) Minor encroachments of stoops, areaBar steps, trim cornices, lintels, window sillsvnings, canopies, ledg
fences, hedges, coping and retaining walls prajgcfrom the Premises over any street or highwaywar any adjoining property a
encroachments of similar elements projecting frafjoiaing property over the Premises, provided samaot render title to the Premi
uninsurable at regular rates;

(e) Grants of licenses or easements legratights in favor of any public or private uglitompany or governmen
entity for, or pertaining to, utilities, sewers, teamains or drainage, whether or not of recordyigied same do not (i) prohibit or interfers
any material respect with the current use of threises for the purposes described in the Leajeefider title to the Premises uninsurabl
regular rates; or (i) require the removal of grart of the Building constituting the Premises;

® Any state of facts or physical comalit which are set forth on the survey of the Presiisttached hereto Bghibit
D, and any state of facts shown on an update of sukey provided they do not render title to therfises uninsurable, at regular rates;

(9) Street vaults and coal chutes, if,any

(h) Sidewalk Notices and Violations, iifya(subject to Article $erein);

0] Boiler Notices and Violations, if aligubject to Article therein);

)] Party Wall Agreements, if any;

(k) Any other matters that would conggt®bjections (as defined in Section &ereof) and with respect to which

Title Company (hereinafter defined) or any othéetinsurer licensed to do business in the Statdle# York (issuing a policy throu
Fidelity National Title Insurance Company, First Antan Title Insurance Company of New York, Old R National Title Insuranc
Company or Stewart Title Insurance Company; thaéwlate Title Company'Will insure title to the Premises free of such Q@kins, a
regular rates without the payment of additionahgrans;

()] The standard printed exceptions appgan the title insurance commitment issued ey Tile Company;

(m) Zoning regulations and ordinancesclvhare not violated by the existing structures @sent use thereof a
which do not render title uninsurable;




(n) The Lease;

(0) Rights of utility companies to layaimtain, install and repair pipes, lines, polesjdiots, cable boxes and rela
equipment on, over and under the Premises, providad (i) none of such rights imposes any monetaljgation on the owner of t
Premises; and (ii) same shall not prohibit or ifeter in any material respect with the current uséhe Premises for the purposes describi
the Lease; and

(p) Revocability or lack of right to m#imn vaults, coal chutes, excavations or sulface equipment beyond the
of the Premises.

4.2 The Permitted Exceptions shall naistibute grounds for objection by Purchaser, anieSshall have no obligation
remove any Permitted Exception as a condition telaser’s obligation to purchase the Premisesdordance with this Agreement.

Article 5. State of Title; {@btions.

5.1 Purchaser, at Purchasesdle cost and expense, shall order a title refporthe Premises from Chicago Title Insure
Company (the “ Title Company), within ten (10) days after the date of this AgreameThe Title Company shall be given instructido
provide a copy of the title report, legible cop@sany covenants, easements and other items leteskceptions, and all searches mas
connection therewith, to the attorney for Sell&rcopy of the title report, or any subsequent updhéreof, delivered to Sellsrattorney she
constitute Purchaser’notice of title defects with respect to the nrattet forth therein which are not Permitted Exiceyst and which in fa
or in law render title to the Premises uninsuratlaccordance with the terms and conditions of Aggeement (“Objections”).

5.2 [Intentionally Omitted]

5.3 Seller shall have no obligation tketany steps or bring any action or proceedinglogravise to incur any effort or expe!
whatsoever to eliminate or modify any of the Obijats, but the foregoing shall not permit Sellergtuse to pay off at Closing, to the ex
of the monies payable at Closing, mortgages orPtioperty, of which Seller has actual knowledgetai$250,000 of judgments and fed:
tax liens against Seller, Administrative Chargesréimafter defined) and pay off or bond mechaniéns, other than those for wi
performed at the request of Tenant for which Tershall be responsible under the Lease. Sellerghieny at its sole option, may attemp
eliminate or modify all or a portion of the Objexis to Purchases’reasonable satisfaction prior to the Closing Dateithin such addition
period of time (up to sixty (60) days in the aggregthereafter), for which Seller shall have tightito adjourn the Closing. In the event Si
is unable, or unwilling to attempt to eliminate miodify all of the Objections to the reasonable sfatition of Purchaser (other than
objection which Seller is obligated to cure purguanthis Agreement), Seller shall provide writteotice to Purchaser of those Object
Seller will not attempt or be able to cure (“SeleXotice”). Thereafter, Purchaser shall have the option (esoies and exclusive remedy)
(x) terminate this Agreement by delivering writteatice thereof to Seller by the earlier to occufibthe Closing Date (as the same ma
adjourned as provided in this Agreement), or (¥ef(5) business days after SeleMotice, time being of the essence to the givif
Purchases notice or (y) proceed to Closing without adjustin® the Purchase Price (provided, however, thtare shall be judgmer
and/or federal tax liens against Seller which edc®250,000.00 in the aggregate, and if Purchasdirredt cancel the Contract pursuant to
immediately preceding sentence, then at the Closihgchaser shall receive a credit against the HRasec Price in the amount
$250,000.00). If Purchaser shall duly give suchieation notice, then this Agreement shall themuterminate, and upon such terminat
Purchaser shall be entitled to the return of thevmayment with all interest earned thereon, andhibbersement for the cost of ti
examination and a survey or survey update, andherefiarty shall have any obligation hereunder othan the Surviving Obligations |
hereinafter defined).




5.4 Notwithstanding anything to the cangrcontained herein, at Closing, Seller, in SHleliscretion, shall be permitted to
use any portion of the Balance to remove or digghany Objection(s) or (ii) deposit with the Ti®mpany monies (which may includ
portion of the Purchase Price) and/or documentiicgrit to effect the issuance of title insuranndavor of Purchaser free of any Objection
(s), or with insurance against enforcement or ctib@ out of the Premises in favor of Purchaser Rathases mortgage lender (if any) al
subject to compliance with Title Compasyrequirements and payment of applicable premidh®&sy respective successors and assigr
written request is made by Seller or Seflemttorneys not less than two (2) days prior toGhesing, Purchaser shall, in accordance witl
provisions of Article Zhereof, deliver separate checks, or wire fundsparate accounts, aggregating the amount of thenBaJ to facilitat
the removal and discharge of any Objection(s) &eddischarge of Sellex’other monetary obligations under this Agreemerasootherwis
required by Seller.

Article 6. Responsibility fefiolations.

6.1 Purchaser shall acquire the Prengsbgect to all notes or notices of violations of lar municipal ordinances, orders
requirements noted in or issued by any governmenitthlority having jurisdiction thereof against ffieating the Premises (the “Violations”
except that Seller shall pay at or before the @msany and all monetary liens, fines, fees, pergland interest imposed with respect to
Violations through the Closing Date (“AdministraiCharges”).

6.2 Notwithstanding the foregoing or digg) to the contrary contained herein, Seller shatlbe responsible for paying ¢
Administrative Charges, if the same shall be tlspoasibility of the Tenant pursuant to the termd eonditions of the Lease and if the Tel
shall not then be in monetary default under theskess of the Closing Date (“Tenant ViolationsPurchaser shall accept title to the Pren
subject to any and all Tenant Violations, withooagment of the Purchase Price by reason thereof.

Article 7. Condition of thedmises! As-Is” .

7.1 Purchaser acknowledges that, betwkerdate hereof and the expiration of the Due Bilie Period, Purchaser s
inspect the Premises, and shall become familian Wie physical condition and state of repair thgrand all other matters relating to
Premises, it being acknowledged by Purchaser thiahBser has had (or during the Due Diligence Besi@ll have) a sufficient opportur
to perform all of Purchaser’s due diligence withect to the Premises, and shall accept the Prerfasas”, “where is”as of the date of tr
Agreement, subject to reasonable use, wear, tehnatural deterioration between now and the CloSiate, without any reduction or cre
or abatement in the Purchase Price for any chamgedh condition by reason thereof subsequentaal#tte of this Agreement. Excep
expressly set forth in this Agreement, no represtents, warranties or agreements of any kind wlasohave been made by Seller in re
to the physical or operating condition of the Pr&es| the condition of Sellartitle thereto, freedom from defects, latent depg the incom
or profit to be derived from the Premises, the @sps of operation and maintenance thereof, theepres prospective rental inco
therefrom, or any other matter or thing affectingrelating to the whole or any part of the Premissesd no representation, covenar
warranty shall survive the Closing, other than$eviving Obligations.




7.2 Purchaser hereby acknowledges itarmat solely on its own examination, inspection awadluation of the Premises,
not on any warranties or representation, whethpress or implied, from Seller, except those waresrdnd representations expressly mac
Seller in this Agreement. Except as expresshfa¢h in this Agreement to the contrary, Purchasézases Seller, any person, entity or
related to or affiliated with Seller (the “SelleeRted Parties”and their respective successors and assigns frdnagainst any and all clail
which Purchaser or any person, entity or any paafigted to or affiliated with Purchaser (each, artihaser Related Partytips or may hay
arising from or related to any matter or thing tetbto or in connection with the Premises, inclgdime documents and information referre
herein, the Lease and the Tenant thereunder, arstroction defects, errors or omissions in thegtesr construction and any environme
conditions, including, but not limited, to mold,drexcept as expressly set forth in this Agreeneihe contrary, neither Purchaser nor
Purchaser Related Party shall look to Seller, tekkeSRelated Parties or their respective succesand assigns in connection with
foregoing for any redress or relief. This releaball be given full force and effect according axle of its express terms and provisi
including those relating to unknown and unsuspeclaiths, damages and causes of action. The pomgsif this Section 7.2 shall survive
termination of this Agreement or the Closing Datd ahall not be deemed to have merged into anlyeoibcuments executed or delivere
the Closing. To the extent required to be opeeatifve disclaimers and warranties contained hargiriconspicuoustiisclaimers for purpos
of any applicable law, rule, regulation or ordé&lotwithstanding the foregoing, nothing containedele shall relieve, release or limit Seller’
liability for Seller’'s Surviving Obligations.

Article 8. Representations &arranties
8.1 Seller represents and warrants telger that the following are true and correctlimeaterial respects as of the c
hereof:
€)) This Agreement constitutes, and edmtument and instrument to be executed and detivieyeSeller hereund

(collectively, the “ Selléis Documents), when so executed and delivered, shall constithie)egal, valid and binding obligations of Se
enforceable in accordance with their respectiveseicovenants and conditions.

(b) Seller (i) is a limited liability copany licensed and/or qualified to conduct busineshe State of New York; (i
has all requisite power and authority to enter thie Agreement and to consummate the transactioneemplated hereby; (iii) has full pov
and authority to enter into and perform this Agreaimand to enter into the documents to be exeandddelivered in accordance with
terms hereof; and (iv) has full power and authdistgonsummate the transactions as contemplatedhher




(c) Seller is not a party to any servit@nagement, employment or other contract (* Ser@ontracts) affecting th
Premises, which are not terminable on or beforeSbhkeduled Closing Date. Seller shall (i) causg @md all Service Contracts to
terminated as of the Closing Date; and (ii) be oesfble for any and all costs, fees and/or expeasssciated with terminating the Sen
Contracts prior to Closing, which obligation shalrvive the Closing.

(d) There are no employees currently eygd by Seller at the Premises, and Seller will eoter into an
negotiations or execute any contract with any ege®g or a labor union between the date hereoffen@losing.

(e) No person, firm or entity, except foe Purchaser, has any rights in, or rights tezlmase or acquire all, or any
of the Premises, including, without limitation,ight of first refusal or option to purchase witlspect thereto.

0] Seller has not received written netiaf any pending or threatened condemnation or emidomain proceedin
with respect to the Premises.

(9) Neither the entering into of this A&gment, nor the consummation of the transactiontenotwlated hereunder, v
constitute a violation or breach by Seller of appteact, writ, order, judgment, or other instrumentagreement to which Seller is a party
to which it is subject to by which any of its asset properties may be affected, or of any judgmerter, writ, injunction or decree isst
against or imposed upon it, or result in a violatad any applicable law, ordinance, rule or regatabf any governmental authority affect
Seller. The execution, delivery and performancéhisf Agreement by Seller, and the consummatioth@ftransactions contemplated her
do not require Seller to obtain any consent, aightion, or approval which has not already beemiokd.

(h) Seller has not received any writtetige which remains uncured (i) from any applicajpd@ernmental authority
any “hazardous materials” or “hazardous wastes', defined, without limitation, under the Comprediem Environmental Respon
Compensation, and Liability Act of 1980 (“CERCLAthe Resource Conservation and Recovery Act of Y9RERA"), or any local law
rule, regulation, or code relating to health or thevironmental or another applicable Federal, Statelocal environmental lav
(“Environmental Laws™jat, on, around or under the Premises, or migrdtimm the Premises, in violation of any Environmémhtaws; or (ii)
of any pending actions, suits, claims and/or prdoess claiming that Seller, Tenant or the Premisés violation of any Environmental Lav

0] Intentionally Omitted.

()] Seller is not subject to any pendwvguntary or involuntary reorganization, liquidatioreceivership, or oth
proceedings under any federal, state or local wesaly, liquidation, reorganization or similar tylaevs.




(k) Annexed hereto as Exhibiti a true and complete copy of that certain Leagedlas of September 24, 2
(together with all amendments thereof and modificet thereto), made by and between Seller, asdashdhnd Foot Locker Retail, Inc. d/t
Foot Locker, as tenant (the “Tenant”), with respecthe entire Premises (the “LeaseThe Lease is the sole and only lease in effedte
Premises, and the Tenant is the sole and only temaxtcupant of the Premises. Seller furtherasgnts and warrants the following:

i. The rent set forth on Schedule(the “Rent Schedule”s the actual rent billed by Seller, and paid bg
Tenant, and that the said SchedulésArue and accurate in all respects (except faromor immaterie
discrepancies and inaccuracie

ii. The Lease is in full force and effect and has neernb modified, amended or extended. The
Commencement Date was November 24, 2

iii. Except as set forth in the Lease, no other or Exidit renewal or extension options have been gdatt
Tenant;

iv. Except as set forth in the Lease, the Tenant isentitled to rental concessions or abatements rig
period subsequent to the Closing Di

V. Seller has completed all work which Seller, as lardj is obligated to complete pursuant to the &nf
the Lease (“Seller's Work"and Tenant has not objected to, or otherwise edtiBeller of any work to |
completed by Landlord pursuant to the terms oflLibese

(0 There are no leasing commissions Whice or may become due or owing with respectad_trase which will n¢
have been paid prior to Closing. Attached herst&xéhibit A is a true and complete copy of the dmigkerage agreement in connection
the Lease, and same remains in full force and eéffied has not been amended or modified.

(m) There are no tax certiorari procegdipending with respect to the Premises or anytparéof.

(n) Seller is not a Prohibited Persond@ined below). None of Sellarinvestors, affiliates or brokers or other ag
(if any), acting or benefiting in any capacity ionmection with this Agreement is a Prohibited Persbhe assets Seller will transfei
Purchaser under this Agreement are not the propéytsnd are not beneficially owned, directly odimectly, by a Prohibited Person. 1
assets Seller will transfer to Purchaser underAgigement are not the proceeds of specified unibadtivity as defined by 18 U.S.C. § 1956
(c)(7). For purposes hereof, a “ Prohibited Personeans any of the following: (i) a person or entht is listed in the Annex to, or
otherwise subject to the provisions of, Executiveléd No. 13224 on Terrorist Financing (effectivep@enber 24, 2001) (the Executive
Order™); (ii) a person or entity owned or controlled by, otigg for or on behalf of any person or entity tisatisted in the Annex to, or
otherwise subject to the provisions of, the ExemutOrder; (iii) a person or entity that is namedaasspecially designated nationadi
“blocked person” on the most current list publistdthe U.S. Treasury Department’s Office of Fonefgssets Control (* OFAC) at its
official website, http://www.treas.gov/officeshforcement/ofac; (iv) a person or entity thattiseowise the target of any economic sanc
program currently administered by OFAC; or (v) aspé or entity that is affiliated with any persanemtity identified in any of clauses
(i), (i) and/or (iv) above.




(0) Seller is not a “foreign person” &fided in the Code Withholding Section.

8.2 If the Lease, which has been exhibitePurchaser or its representatives, containgigioms that are inconsistent with
representations set forth in Section 8.1 aboveh sepresentations and warranties shall be deematdifietb to the extent necessary
eliminate such inconsistency and to conform sughesentations and warranties to the provision$iefltease. As a condition preceder
Purchaser’s obligation to close the purchase afal tsansaction contemplated in this Agreement, é®slirepresentations and warran
contained in Section 8.1 (other than (g) and (&)$tmemain and be true and correct in all mateespects as of the Closing Date but shal
survive the Closing Date. In the event the reprieg®ns, warranties and covenants contained s1Algreement are not materially true
correct, as of the Closing Date, Purchaser maytsasole remedy, terminate this Agreement and vectie return of the Downpayme
together with any interest earned thereon, wheneumgither party shall have any further rights digations under this Agreement, except
Surviving Obligations.

8.3 As of the date hereof, Purchaserlyerepresents, warrants, covenants and agreefi@sso

() Purchaser and Purchaser Partiesy@ls term is hereinafter defined) are familiar witle source of funds for t
Purchase Price of the Premises and representlkisaich funds will be derived from legitimate busas activities within the United State:
America and/or from loans from a banking or finahdnstitution chartered or organized within theitdd States of America. Purchg
covenants and agrees to provide to Seller any Hrtbeuments, certifications or other evidencejras/ be requested from time to time
Seller in its sole discretion, confirming the saumf funds for the Purchase Price (and that suaddgulerived from legitimate busin
activities). With respect to each source of futadbe used by Purchaser to purchase the Premesgse(tively, the “Source”jt least one «
the following statements shall be accurate as®fQlosing Date: (i) the Source does not includeassets of (A) an “employee benefit plan”
as defined in Section 3(3) of the Employee Retimmecome Security Act of 1974, as amended (“ERIGAVhich is subject to Title | «
ERISA, or (B) a “plan” as defined in Section 4975¢&the Internal Revenue Code of 1986, as amef(fzatle”), or (ii) the Source includ
the assets of (A) an “employee benefit plan” asnéefin Section 3(3) of ERISA or (B) a “plaa’s defined in Section 4975 of the Code (i
of which has been identified to the Seller in wagtipursuant to this Section 8.3 at least ten (18)ress days prior to the Closing Date),
the use of such Source to purchase the Propertyatilresult in a nonexempt prohibited transactioder Section 406 of ERISA or Secl
4975 of the Code.




(i) None of Purchaser, any direct mdifect interest holder in Purchaser (collectivehe “ Purchaser Partié¥ or
any Affiliate of Purchaser is subject to sancti@fithe United States government or in violationaaofy (* OFAC™) or a Prohibited Pers
similarly designated under any Executive Order®BAC.

(iii) None of the Purchaser, the Pusshdarties or any Affiliate of Purchaser is lisbedthe SDN List maintained
the OFAC, and/or on any other similar lists as@hihited Person.

(iv) Purchaser has, and its Purchasetid® have, required and shall require, and has/keken and shall take
reasonable measures to ensure compliance witlethérement that no Purchaser Parties or AffiliaeBurchaser is or shall, be listed on
lists be a Prohibited Person, or be in violatiomwy Laws, including any OFAC Laws.

(v) None of Purchaser, the Purchasetids or any Affiliate of Purchaser is or will @nduct any business
engage in making or receiving any contribution wfds, goods or services to or for the benefit of Brohibited Person, (ii) deal in,
otherwise engage in, any transaction relating jopraperty or interest in property blocked pursuan®FAC or the Patriot Act, or (iii) enge
in or conspire to engage in any transaction thatles or avoids, or has the purpose of evading @diag, or attempts to violate, any of
prohibitions set forth in OFAC or the Patriot Act.

(vi) Purchaser covenants and agreeglfeer to Seller any certification or other ewide reasonably requested fi
time to time by Seller, confirming Purchaser’s cdiampce with the provisions of this Section 8.3

(vii) Purchaser is a duly organizedifed liability company qualified to conduct busisdn the State of New Yor
has all requisite power and authority to enter thie Agreement and to consummate the transactiontemplated hereby; and has full po
and authority to execute and deliver and perforendhligations set forth in this Agreement. Purendsas obtained all necessary corpo
partnership or other organizational authorizaticetuired in connection with the execution, delivand performance of this Agreement
the transaction contemplated herein and has oltaimeeconsent of all entities and parties (wheghieate or governmental) necessary to |
Purchaser to this Agreement. Neither the executionthe delivery of this Agreement, nor the consation of the purchase and ¢
transaction contemplated hereby, nor the fulfillmehor compliance with the terms and conditiongto§ Agreement conflict with or w
result in the breach of any of the terms, condgion provisions of any agreement or instrument kictv Purchaser, or any sharehol
partner or related entity or affiliate of Purchasera party or by which Purchaser, any sharehplo@itner or related entity or affiliate
Purchaser, or any of Purchaser’s assets is bound.

(viii) All of the foregoing representati®, warranties and covenants of Purchaser willngeramain true on and as
the Closing Date and shall survive the Closing.

Avrticle 9. Closing Obligati®n

9.1 At the Closing, Seller shall execanel/or deliver the following:
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0] a bargain and sale deed withoweo@ant against grantaeracts, containing the covenant required by Sedt®af
the New York Lien Law, and properly executed in fimen for recording so as to convey title to themises required by this Agreement;

(i) a written agreement pursuant tackiFSeller shall assign to Purchaser, and Purclshedrassume and agree tc
bound by, all obligations and liabilities of Sellemder the Lease and otherwise with respect t@ #mant of the Premises, if any, with res
to obligations which arise from and after Closisgich agreement to be substantially in the form xifiliit C attached hereto (the “
Assignment and Assumption of Led3e

(iii) subject to Section 8.2, a certifie updating the Rent Schedule and setting forthaarears in rents and
prepayments of rent, certified to be true and cbrg Seller;

(iv) an original letter, in the form axed hereto as Exhibit Pexecuted by Seller or by its agent, advisingTtaean
of the sale of the Premises to Purchaser and tligettiat rents and other payments thereafter bietedturchaser or as Purchaser may direct;

(v) To the extent they are then in &&l possession and not posted at the Premisesrtificages, licenses, permi
authorizations and approvals issued for or withpees to the Premises by governmental and ogesernmental authorities havi
jurisdiction, without representation or warrantythwiespect theretc

(vi) An assignment to Purchaser of goprantees and warranties related to Sslléfork, together with true a
complete copies of all such guarantees and waesgnti

(vii) Subject to Section 8.2, Seller Islgeliver the original Lease and any amendment®xiensions thereto
Purchaser, certified to be true and complete bieSel

(viii) the original Tenant Estoppel dateal earlier than thirty (30) days prior to the Siilled Closing Date;
(i) Intentionally omitted,;
x) an affidavit of Seller pursuant3ection 1445(b)(2) of the Internal Revenue Codé&3§6, as amended, stat

that Seller is not a foreign person within the niegrof such Section, or, if Seller shall fail toliger such an affidavit, Purchaser shall de:
and withhold from the Balance such sum as shalkqaired by law and shall remit the same to thertrdl Revenue Service;

(xi) evidence reasonably satisfactoryhe Title Company that (i) Seller is authorizecconsummate the transact
contemplated herein, and (ii) the individual(s) @xéng the documents on behalf of Seller is/aréa@nied to do so;

(xii) Subject to Section 8.2, Selleabldeliver a certificate confirming that Sellerepresentations and warranties
forth in Section 8.1 are true and correct in altenial respects;
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(xiii) Information for 109% Report Filing in accordance with Section 6045%hef Code. Pursuant to Section 604
the Code, Purchaser’s counsel is hereby desigtateel the person responsible for complying withhsteporting requirements;

(xiv) to the extent the same are in $&llpossession, all keys to the Premises and edlssccodes, if any;
(xv) such certificates as shall be reabty required by the Title Company in order to bfrom its title insuranc
policy all exceptions for judgments, bankruptcie®ther returns against persons or entities whasees are the same as or similar to Seller’

name;

(xvi) all other documents and instrumergguired by this Agreement to be executed andéivered by Seller ;
Closing; and

(xvii) any other documents, instrumentagreements reasonably necessary to effectuateatisactions contemplat
hereunder, in accordance with the express termenemts and conditions hereof.

9.2 At the Closing, Purchaser shall gey Balance to Seller as provided in Articlbéeof, subject to adjustment as prov
in Article 11 hereof.

9.3 At the Closing, Purchaser shall exeeund/or deliver the following:
0] the real property transfer taturas required to be executed by Purchaser;
(i) the Assignment and AssumptiorLefse;
(iii) Intentionally omitted;
(iv) all consents and resolutions reggito consummate the transactions contemplatedyherertified to be true ai

complete by an authorized officer of Purchaser;

(v) such affidavits, agreements argfrimments as shall be reasonably required by ttie Tompany;
(vi) all other documents and instrunserijuired by this Agreement to be delivered bycRaser at Closing; and
(vii) any other documents, instrumentsagreements reasonably necessary to effectuateatigactions contemplal

hereunder, in accordance with the express termgnemts and conditions hereof.

9.4 Purchaser acknowledges being adligeskller that as of the date hereof neither a tearg certificate of occupancy or
equivalent (the “TCQ”) nor a permanent certificafeoccupancy or its equivalent (the “CGias been issued for the Premises with resp
the work done under the Lease and that the Seller the process of applying for the same. Redigither a TCO or a CO on or prior
Closing shall not be a condition precedent to Pasels obligations to close this transaction. Sellaeag that if on Closing the Premi
have not been issued a CO, Seller will use diligemt good faith efforts postesing to obtain the same (including a TCO pendagagipt o
CO) as soon as reasonably possible, at Selsle expense, but in no event later than si@)ths after the Closing Date (unless Seller
request an additional period of time, not to excei@ety (90) days, to obtain the CO) (such date,“®O Delivery Date”).Purchaser agre
to provide Seller with access to the Premises ¢oettient same is required or desirable in ordethferSeller to comply with its postesing
undertaking set forth in this paragraph. As ségdar the performance of its obligations undestharagraph, at Closing Seller shall dej
with the Escrow Agent the sum of $25,000; with slstrow Sum to be released to Seller on receiphe@fCO. In the event a CO is
issued for the Premises, prior to the CO Deliveate) for any reason whatsoever, Sefldiability shall be limited to the amount of
aforementioned deposit, and the Escrow Agent isbheirrevocably authorized to release the enticeoyg deposit to Purchaser. The pal
agree that the provisions of this paragraph shiallige Closing.
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9.5 i) Promptly after the exon and delivery of this Agreement, Seller agreesequest Tenarg’confirmation that €
estoppel certificate in the form of Exhibit &tached hereto is an acceptable form to Tenaat“fstoppel Form”).If Seller receives sui
confirmation from Tenant it shall promptly advideetPurchaser in writing, (the “Confirmation Notixelf Seller shall fail to obtain su
confirmation from Tenant on or prior to the dateiathis fifteen (15) days from the date of this Agmeent, Seller shall so advise Purchas
writing (the “No Approval Notice”),and this Agreement shall terminate on the date ith#iiree (3) business days after the date of tb
Approval Notice, and Purchaser shall receive thevizayment and interest accrued thereon, unless priar to the expiration of such thi
(3) business days period Purchaser advises Seé#ieittelects to waive this contingency and proog#h its due diligence of the Premises
“Waiver Notice”). For purposes of this Agreemethie “Estoppel Contingency Datshall be the earlier of (x) the date of the Conéitior
Notice and (y) the date of the Waiver Notice. Plagties agree that, subject to the provisions bpatagraph (b) below, it shall be a condi
to Purchases obligation to close title under this Agreemeratttan estoppel certificate substantially in therfaf the Estoppel Form (if Sel
has delivered the Confirmation Notice), or in foamd substance contemplated by the Lease if theh®sc delivered to Seller the Wai
Notice, dated not earlier than thirty (30) daysoprio the Scheduled Closing Date be delivered tochaser from the Tenan“Tenan
Estoppel”)not less than five (5) business days prior to tbkeBuled Closing Date, with Seller having the rightadjourn the Schedul
Closing Date for up to thirty (30) days in orderdbtain the Tenant Estoppel. Seller agrees togosel faith efforts to obtain such Ten
Estoppel, provided however, Seller shall not bdgaitéd to expend any funds in order to do so.hkn évent that any representatior
warranty of Seller set forth in this Agreementasfirmed in a Tenant Estoppel, such Seflegpresentation and warranty shall be deeme
made by Seller. Seller’'s delivery of the Tenantoppel shall be deemed a pre-condition to Purchasdiligation to close hereunder. |
hereby acknowledged and agreed that Seller shadl ha liability to Purchaser of any nature whatsvgand Seller shall not be respons
for any costs or damages), if Tenant shall fadrat time to execute and deliver the Tenant Estogipleér in the form of the Estoppel Forn
as required by the Lease.

(b) The parties agree that the Tenam&! containing de minimus exceptions, qualifimasi or modifications shi
be deemed to be an acceptable estoppel certifioatpurposes of this Section 9,5rovided that same shall not have any impacthe
economic terms and conditions of the Lease, theree#bility of the Lease or the rights of Sellelawdlord under the Lease (as determ
by Purchaser in Purchaser’'s sole but commerciabsanable discretion)(a “Material Changedpd provided further that such Ter
Estoppel shall not allege a default by either #wedlord or tenant under the Lease. In the evemiT#nant Estoppel contains a Mate
Change or alleges a material default by Sellerearaht under the Lease (a “Material Default”), Pasghs sole and exclusive remedy shal
to terminate this Agreement by delivering noticer#dof in writing to Seller no later than five (S)diness days after the date of deliver
Purchaser of a Tenant Estoppel alleging a Maté@falnge and/or a Material Default (the “Estoppelniieation Notice”),time being of th
essence as to the giving of such notice. If Pugehahall timely give the Estoppel Termination Netithen this Agreement shall termin
and upon such termination, Purchaser shall beehtib the return of the Downpayment with all iestrearned thereon, and neither party
have any obligation hereunder other than the Simgi®@bligations. If Purchaser shall not have gitierely the Estoppel Termination Noti
time being of the essence as to the giving of suatite, Purchaser shall be deemed for all purptusbs satisfied with the form and subste
of the Tenant Estoppel and shall have no furttggrtrio object thereto or to terminate this Agreetirsed on the Tenant Estoppel.
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Article 10. Transfer Taxe#]& Insurance and Other Expenses

10.1 All New York State and New York CiBeal Property Transfer Taxes payable in conneatiith the transfer of tt
Premises to Purchaser, and the consummation ¢fatheactions contemplated hereunder shall be pagkber at the Closing.
10.2 Purchaser shall pay for the follogvprior to or at the Closing:
€)) all State, City, County and municipatording charges with respect to the deed;
(b) all costs and expenses in conneatiith Purchases financing (if any), and costs for the filing df document

necessary to complete such financing and relatedirdentary stamp tax and intangibles tax (as theesaray be applicable), providi
however, nothing herein contained shall be deernedtdate a financing contingency or to conditiomcRasers obligations hereunder
Purchaser’s ability to obtain financing, and thialsbe deemed to be an “all cash” transaction;

(©) the cost of Purchaser’s own surveyyay re-date, and due diligence investigations;

(d) at the Closing, Purchaser shall pay premium for an owner’'s/mortgagsepolicy of title insurance for tl
Premises and any endorsements thereto. Then#tleance policy may be issued by the Title Compargn Alternate Title Company,

10.3 Each party shall pay its own legadsf incidental to the negotiation, execution and/ely of this Agreement and t
consummation of the transactions contemplated kereb

10.4 The provisions of this Article §ball survive the Closing.
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Article 11. Apportionments

11.1 The following shall be apportionestvieen the parties as of 11:59 P.M. on the day idiaely preceding the Closi
Date:

€)) rents, additional rents, escalatibarges, insurance reimbursements and other Terfzarig€s under the Le:
(collectively, the “ Rent8), as and when collected;

(b) real estate taxes and assessmendsyif on the basis of the fiscal year for whicheased (including witho
limitation real estate tax reimbursement obligagiovith respect to the Tenant under the Lease)wittmitanding the foregoing, if real est
taxes shall be the responsibility of Tenant untlerltease, and if Tenant shall not then be in mopetafault under the Lease, then the s
shall not be adjusted between Seller and Purclsselosing (other than reimbursement and adjustmleligations related to payments m
to or by Seller as landlord under the Lease);

(c) water meter and frontage chargessameer rents, if any, based upon a final water nretling obtained by Sell
at Sellers sole expense, dated not more than forty five ¢&fp prior to the Closing Date. Any adjustmentstiie period subsequent to s
reading shall be made on a per diem basis basedthpanost recent average daily usage, as showimelspecial water meter reading. In
event the final water reading is not available fathe Closing Date, the Closing shall neverthefgsxeed and the parties shall apportior
meter charges and sewer rents on the basis oAshedadings and bills received by Seller and #meesshall be appropriately readjusted :
the Closing on the basis of the next subsequelst (ith Seller being obligated to pay all sucHityticharges pertaining to the period prio
Closing, and Purchaser being obligated to payuah sharges pertaining to the period thereaftdigtwithstanding the foregoing, if water ¢
sewer charges shall be the responsibility of Tenader the Lease, and if Tenant shall not thembmadnetary default under the Lease,
the same shall not be adjusted between Seller aruh&ser at Closing.

(d) vault taxes or charges, if any, uslsame shall be the responsibility of Tenant utitket_ease;

(e) value of fuel stored on the Premiskany, at the price then charged by Se#iesupplier, including any tax
based upon a reading obtained by Seller not mane three (3) days prior to the Closing, unless sahadl be the responsibility of Ten
under the Lease; and

® business improvement district charged other governmental and qugeivernmental taxes, fees, assessment
charges, unless same shall be the responsibilifyeafint under the Lease (other than reimbursemehiadjustment obligations relatec
payments made to or by Seller as landlord undeL¢ase);

11.2 Except as expressly provided toctharary herein, all apportionments and adjustmshédl be made in accordance v
the customs and practice of the Real Estate Bdaxdw York.
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11.3 If any past due rent or additioreitrshall be owing by Tenant on the Closing DateclRaser and Seller agree that
first moneys received by Purchaser from the Tenagitof the reasonable outqobcket costs of collection, shall be applied in fbiéowing
order of priority: (a) first, to the month in wiiche Closing occurred; (b) then, to any month anths following the month in which t
Closing occurred; (c) then, to the month immediafgieceding the month in which the Closing occurieetd (d) then, to the period priot
the month immediately preceding the month in whtod Closing occurred. All such monies receivedPbiychaser for such past due rer
shall be held in trust for Seller, and Purchaseeegto remit forthwith to Seller the amount oftspast due rentals to which Seller is enti
as and when so collected, together with a reaseradounting of the amounts collected and the citle costs, In no event shall Sellel
permitted to sue the Tenant to collect any ren¢as. Purchaser shall use reasonable effortsnulitigation) to collect arrears in t
payment of rent after the Closing, and Purchaselt st consent to the release or waiver of angas without the consent of Seller (wt
shall not be unreasonably withheld).

11.4 Seller is hereby authorized, buidsobligated, to continue any proceedings for céidn of the assessed valuation of
Premises that are pending on the Closing Date itk (espect to any such proceedings for tax ypes to the tax year in which the Clos
Date shall occur) to settle or compromise the sam8eller’s sole discretion. Any settlement or compromisecamnection with suc
proceedings brought with respect to the tax yearhich the Closing Date shall occur shall be mag&eéller in consultation with, and w
the consent of, Purchaser (which consent shalbeatinreasonably withheld or delayed). If a taximefshall be obtained by reason o
adjustment of the assessed valuation of the Prenatbgbutable to a period prior to the Closing®dhe same shall be the property of S
(less the reasonable costs of collection, includitigrneys and accounting fees). If any such et&hall be obtained for a period including
Closing Date, the amount of such refund (less thet of obtaining the same, including, without liatibn, reasonable attorneyanc
accounting fees) shall be apportioned accordirigrigth of the respective portions of such periodrduwhich each party owned the Prem
and subject to adjustment and apportionment putdoahe Lease. If any such refund or portion éloéito which Purchaser shall be enti
as hereinbefore provided shall be paid to SellelleGshall receive the same as trust funds forbiefit of Purchaser and shall forthv
remit the same thereto.

115 The terms, covenants and conditadrikis Article 11shall survive the Closing.
Article 12. Risk of Loss; Giemnation
121 If, between the date of this Agreetrend the Closing Date, the Premises are damagdiebor other casualty, tl

provisions of Section 3311 of the New York General Obligations Law, oy atatute enacted in substitution therefor or iditah theretc
shall not apply. Such provisions are hereby waiaad the provisions of the following Section 18kall apply instead.

12.2 Upon the occurrence of a casualipdemnation or taking with respect to the PremiSedler shall notify Purchaser
writing of same. Until Closing, the risk of loss @amage to all of the Premises, except as otherexpressly provided herein, shall be b
by Seller. In the event all or any portion of faiemises is damaged in any casualty or condemntdken (or notice of any condemnatiol
taking is issued) so that: (a) Tenant has thet mghermination under the Lease (which is not ediby the Tenant in writing), or (b) w
respect to any casualty, if the cost to repair stagualty would exceed $600,000.00, or (c) witlpeesto any condemnation, more than
percent (5%) of the Premises is (or will be) condethor taken, then Purchaser may elect to termihé&eAgreement by providing writt
notice of such termination to Seller within ten\b@isiness days after Purchaseagceipt of notice of such condemnation or takingamage
upon which termination of the Downpayment shalrétirned to Purchaser and neither party heretd shaé any further rights, obligatic
or liabilities under this Agreement with respect ttte Premises, except as otherwise expressly s#t Ferein. With respect to a
condemnation or taking (or any notice thereofPufchaser does not elect to cancel this Agreenseaftosesaid, there shall be no abateme
the Purchase Price and Seller shall assign to Bsectat the Closing the rights of Seller to thentdaor awards, for the condemnatior
taking, and Purchaser shall be entitled to recena keep all such awards. With respect to a cgsuPurchaser does not elect to termil
this Agreement with respect to any such Premisesf@®said, there shall be no abatement of theh@sec Price and Seller shall assig
Purchaser at the Closing the rights of Seller # glhoceeds under Sellsrinsurance policies covering such Premises wispaet to suc
damage or destruction (or pay to Purchaser any grarteeds received prior to Closing less an amequal to any reasonable expenses
costs actually incurred by Seller to collect orustljsuch insurance or to secure the improvementsittate repairs or restoration of 1
Premises, and credit to Purchaser the amount ofladyctible with respect thereto, and Purchasdf kbaentitled to receive and keep
monies received from such insurance policies. postion of such proceeds paid or to be paid on aicof the loss of rents or other incc
from the Property for the period prior the Closbate shall be payable to Seller.
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Article 13. Covenants of 8ell

13.1 Seller covenants and agrees thagpdxas otherwise provided in the Agreement, baivtbe date of this Agreement ¢
the Closing Date, Seller (either itself or throwmghagent) shall continue to manage and operaterdmaises in substantially the same ma
as Seller has heretofore managed and operatedehedes, and to perform all of Selebligations as the Landlord under the Lease th
the Closing Date. Seller will not enter into argvenants, nor voluntarily create any new title enotances affecting the Premises betv
the date hereof and the Closing which will remaiffiorce and effect after the Closing Date.

13.2 Purchaser shall be permitted to haasonable access to the Premises from time te, thatween the date of t
Agreement and the Closing Date, during businessshand upon reasonable prior notice to Seller stiltgethe rights of Tenant under
Lease. Such access shall be under the supenatiBeller or Selles real estate broker, and shall be conducted immner which shall n
interfere with the business operations of Tenath@Premises.

13.3 Seller shall not modify or amend @wrvice Contract or enter into any new servicetraoh unless the same shall
terminable by Seller prior to Closing.
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13.4 Seller shall maintain in full for@nd effect until the Closing the insurance policgsently in effect or oth
commercially reasonable policies of insurance difay similar levels of coverage.

135 No fixtures, equipment or persorrabgrty included in this sale shall be removed ftbmPremises (subject to reason
wear and tear and obsolescence) unless the sameptaeed with similar items of at least equal gyadrior to the Closing.

Article 14. Brokerage
14.1 i) Purchaser and Sellereby represent and warrant that they have notlhietained or dealt with any brok

finder, consultant, person, firm or corporationconnection with the negotiation, execution or defywof this Agreement or the transacti
contemplated hereunder, other than Forte Capitaldgement, LLC and Augenbaum Realty, LLC (colledyiveSeller’'s Brokers”)and Sta
Johnson Company (“Purchaser’s BrokerPurchaser covenants and agrees that should amy baimade against Seller for any commis
or other compensation by any broker, finder, perdiom or corporation, other than SellerBrokers, based upon or alleging negotiat
dealings or communications with Purchaser or Pweharepresentative(s) in connection with this tratisa@r the Premises, Purchaser ¢
indemnify and hold Seller harmless from and agaanstand all damages, expenses (including attorriegs and disbursements) and liab
arising from such claim. Seller shall pay the caswmion due to Selles’ Brokers pursuant to a separate agreement betseeh
parties. Purchaser shall pay the commission ofliaser’'s Broker Company pursuant to a separatemgrme between such parties.

(b) Seller covenants that should anyntlae made against Purchaser for any commissioriher cgompensation |
any broker, finder, person, firm or corporatiorheatthan PurchaserBroker, based upon or alleging negotiations,idgslor communicatiol
with Seller or Selles representative(s) in connection with this tratisacor the Premises, Seller shall indemnify antiilRurchaser harmle
from any and all damages, expenses (includingregys’ fees and disbursements) and liability ari$iogn such claim.

Article 15. Remedies

15.1 If Purchaser defaults in its obligatto purchase the Premises, or if Purchaser tefwany of its other obligations un
this Agreement, Selles’sole remedy shall be to receive and retain theripayment, and any interest thereon, as liquiddsadages, it beir
agreed that Seller's damages in case of Purclsadefault might be difficult or impossible to ageér, and that the Downpayment, and
interest thereon, constitutes a fair and reasorahleunt of damages under the circumstances arat & penalty.

15.2 If Seller defaults in its obligatibm convey the Premises hereunder, Purchaisete and exclusive remedy shall be e
(i) toseek specific performance of this Agreement(ii) to terminate this Agreement and to recesveefund of the Downpayment (toget
with any interest thereon) and to seek reimbursefieerPurchases expenses relating to this Agreement, includiaglite diligence expens
not to exceed $25,000. Purchaser shall elect leehilee remedies in clauses (i) and (ii) above ter kdan 45 days after Purchaser becc
aware of Selles default, and Purchaser may not seek to pursuerbatedies simultaneously. Notwithstanding thedoing, in the eve
Seller makes the remedy of specific performancevaifeble by its own willful acts, in addition toglremedies set forth above, Purchaser
commence an action against Seller to recover thealhdamages incurred by Purchaser as a resuleldrS actions, including, witho
limitation, Purchases reasonable legal fees and expenses, provideddlthtctual damages are verified by PurchaseelterS In no evet
shall Purchaser be entitled to recover damages Better relating to Selles’ default except as aforesaid. Nothing containembih sha
preclude or prohibit Purchaser from waiving anyadéf or alleged breach or default by Seller andiolp on the purchase of the Premi
notwithstanding such default, without any abatenadénihe Purchase Price.
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Article 16. Escrow Agent
16.1 The Downpayment shall be held, jp&iek and/or applied by Escrow Agent in accordanitk the following;

€)) If this Agreement shall be terminatgdPurchaser prior to the expiration of the Dudigence Period, then t
Downpayment, and any interest thereon, shall auioaily be paid to Purchaser, without any furthetice or authorization. At the Closii
the Downpayment, and any interest thereon, shadhaatically be paid by Escrow Agent to Seller, withany further notice or authorization.

(b) In instances other than those desdrilm Section 16.1(a) above, the following shalplgp if either Seller ¢
Purchaser (the “Requesting Parthgs a good faith belief that it is entitled to thewnpayment pursuant to the terms of this Agreemnteet
the Requesting Party may submit to Escrow Agentitiem request for disbursement of the Downpaymehich request shall in all cases
accompanied by a good faith written explanatioricashy the Requesting Party believes it is entitedhe Downpayment pursuant to
terms of this Agreement. The Requesting Partyuaneously with its submission of such writtenuest to the Escrow Agent, shall deliv:
copy of such request and explanation to the othey fthe “ NonRequesting Part§). Moreover, within two (2) business days after Esc
Agent’s receipt of such request and explanatiomftbhe Requesting Party, Escrow Agent shall delaveropy of the same to the Non-
Requesting Party. If, within five (5) business slafter the Non-Requesting Pagtyeceipt of such request and explanation fronBderow
Agent, the NorRequesting Party fails to dispute the entitlemdnthe Requesting Party to the Downpayment, thenBserow Agent me
disburse the Downpayment to the Requesting P&ftwever, if, within five (5) business days aftee tNon-Requesting Pars/'receipt ¢
such request and explanation from the Escrow Agéet,NonRequesting Party notifies Escrow Agent and the Rstijug Party that (
substance) the NoRequesting Party disputes the entitlement of thguBsting Party to the Downpayment, then Escrow Aghall continu
to hold the Downpayment until otherwise directeddipt written instructions from Seller and Purcéiasr a final judgment of a court hav
jurisdiction. Escrow Agent, however, shall have tight at any time to deposit the Downpayment i clerk of any federal or state c¢
sitting in the City of New York. Escrow Agent shgive written notice of such deposit to Seller darchaser. Upon such deposit, Esc
Agent shall be relieved and discharged of all fartbbligations and responsibilities hereunder. nitices and deliveries under this Sec
must be made in accordance with ArticlebiEfow.
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(c) The parties acknowledge that Escrogemt (i) is acting solely as a stakeholder at tmegquest and for the
convenience, (ii) shall not be deemed to be thetagkeither of the parties and (iii) shall not lble to either of the parties for any ac
omission on its part unless caused by Escrow Agemiliful misconduct or gross negligence. Selled &urchaser shall jointly and sever
indemnify and hold Escrow Agent harmless from agdirst all costs, claims and expenses, includirgsaeable attorneydees an
disbursements, incurred in connection with the gremince of Escrow Agent’s duties hereunder, untassed by Escrow Agestwillful
misconduct or gross negligence. Escrow Agent stmlbe liable for any losses suffered in connectiith any such investment (except to
extent of Escrow Agerd’ gross negligence or willful misconduct) and sheglye no obligation to obtain the best, or otheswsgek t
maximize, the rate of interest earned on any soghstment. Escrow Agent shall be entitled to k@lyact upon any notice, instrumen:
document believed by Escrow Agent to be genuinetartte executed and delivered by the proper perot,shall have no obligation
verify any statements contained in any notice rimsent or document or the accuracy or due authisizaf the execution of any noti
instrument or document. Escrow Agent shall nobbend by any modification to this Section 16riless Escrow Agent shall have agree
such modification in writing. Escrow Agent is reoparty to this Agreement except to the extent$pecific responsibilities hereunder,
does not assume or have any liability for the pemnce or nomperformance of Purchaser or Seller hereunder beredf them. Any fees
charges in connection with such investment shajpdid out of the amounts held in escrow before ather payments shall be required tc
made from such amounts.

16.2 Escrow Agent has acknowledged ite@ment to the foregoing provisions of this Artidlé by signing in the plac
indicated on the signature page of this Agreement.

Article 17. Notices

171 Any notice or other communicatioweyi by either party hereto to the other relatinghie Agreement (a “ notic§ shal

be in writing and shall be sent by hand deliverybgr recognized overnight courier service (such edeFal Express) or by facsir
transmission (with an immediate follow up noticeesynail), addressed to the parties and their atf@as follows:

If to Seller, to:

2061 86'™H STREET LLC
c/o Wharton Realty

500 Fifth Avenue, 54 Floor
New York, New York 10110
Attention: Mr. Jeff Sutton

With a copy to Seller’s attorney:

Schiff Hardin LLP

900 Third Avenue

New York, NY 10022

Attention: Ilvan W. Moskowitz

Fax No.: (212) 753-5044

E-Mail: imoskowitz@schiffhardin.com
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If to Purchaser, to:

American Realty Capital Ill, LLC
405 Park Avenue, 18Floor

New York, New York 10022
Attention: William M. Kahane
Fax No.: (212) 421-5799
E-Mail: wkahane@arlcap.com

and to:

American Realty Capital Ill, LLC
405 Park Avenue, 18Floor

New York, New York 10022
Attention: Jesse Galloway

Fax No.: (212) 421-5799
E-Mail: JGalloway@arlcap.com

with a copy to Purchaser’s attorney:

Donovan LLP

261 Madison Avenue, 22 Floor

(after March 2581, to 152 Madison Avenue, I2Floor)
New York, New York 10016

Attention: Nicholas T. Donovan, Esq.

Fax No.: (212) 223-0966

E-Mail: Nick@donovanllp.com

If to Escrow Agent:

Chicago Title Insurance Company
Suite 1325, 1515 Market Street,
Philadelphia, PA 19102-1930
Attention: Edwin G. Ditlow
Telephone: 215-875-4184
Telecopy: 215-732-1203

E-Mail: ditlowE@ctt.com

17.2 Notices or other communicationsl(idixg agreements) signed by the attorneys fordékpective parties shall be deel
binding upon the parties. Either party may by ewtio the other change the person or address deipteof notices. Notices sent by h
delivery or recognized overnight courier servicalshe effective when received or rejected by #n@pient or the recipient’s office or firm.
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Article 18. Seller Obligations as to Lease

18.1 Provided this Agreement is in futde and effect, between the date of this Agreerandtthe Closing, Seller shall r
without Purchaser’s prior written consent (whichyniie granted or withheld in Purchasesole and absolute discretion): (a) amend, mg
renew or extend the Lease in any respect; or (hjitate the Lease except by reason of a defaulidyenant thereunder (provided, howe
that Purchaser shall not be obligated to purchsePtemises from Seller if the Lease shall be teated or if Tenant shall be in def:
thereunder).

18.2 Between the date of this Agreementthe Closing, Seller shall not permit occupanGynpenter into any new lease 1
space which is presently vacant or which may hegebkcome vacant, without the prior written consdriPurchaser.

18.3 It shall be a condition precedertwchases obligation to close on the purchase of the Presnis the Closing Date tl
(i) the Lease shall be in full force and effeci} {ienant shall then be in physical occupancy dissantially all of the Premises demised ui
the Lease (other than thed¥loor of the Building) and Tenant shall not haveved out of the Premises, other than by reasonaasaalty
(iii) Tenant shall not then be in default under ttemse, after written notice and beyond the expinabf any applicable cure periods; |
Seller, as landlord, shall not then be in defanller the Lease, after written notice and beyondettmration of any applicable cure peric
and (v) Tenant shall not then be subject to a hatky or insolvency proceeding, and Tenant shallhave delivered notice to Seller
Tenant’s intention to file for bankruptcy.

Article 19. Assignment
19.1 Neither this Agreement nor any & tights of Purchaser hereunder may be assignedrmsferred by Purchaser with

Seller’'s prior written consent, which may be grante withheld in Selles sole and absolute discretion, and any purporsstjament ¢
encumbrance without Sellsrprior written consent shall be null and void, ahdll constitute a default hereunder, which defisuhot capabl
of being cured.

19.2 Notwithstanding the foregoing, supsmnt to the expiration of the Due Diligence PeriBdrchaser may assign all
Purchases rights and obligations hereunder to any whollynedsubsidiary of Purchaser or a wholly owned slidnsi directly or indirect!
of American Realty Capital New York Recovery REIf¢. or American Realty Capital Trust, Inc., oraiy affiliates or related companies
such entities, without the prior written consentS#ller; provided, however, that Purchaser shall not be released from itiggatibns
hereunder by reason thereof and Purchaser nofedker in writing of said assignment and deliverdully executed assignment &
assumption agreement with respect to the matterofallame to be received by Seller at least five {Gsiness days prior to 1
Closing. Purchaser agrees that Purchaser shallssign this Agreement to an unrelated third-pprigr to the Closing Date in a s@llec
“flip” transaction.
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Article 20. Due Diligence &t .

20.1 Purchaser will have a period of tiyeane (21) days from and after the Estoppel Cgetirty Date (the Due Diligenci
Period™) to conduct and complete any required due diligesfcthe Premises, as reasonably determined by Psechdo the extent r
delivered to Purchaser prior to the date heredieiSshall deliver to Purchaser, within five (5)ydaafter the Estoppel Contingency D
copies of the following items more particularly delsed on Schedule C hereto to the extent, if &amyGeller's Possession; as used in
Agreement, the term “Seller's Possession” or “pss&m of Seller'or words of similar import shall mean and inclugeuiments maintaint
in Seller’'s files located at the Premises or witil&@’s managing agent for the Premises. Sall&ilure to deliver to Purchaser any of
above items within the period provided shall naufein the extension of the Due Diligence Perial Purchases’sole remedy therefor st
be Purchases'right to terminate this Agreement by deliveringtien notice thereof to Seller on or prior to #iration of the Due Diligen:
Period and to receive a return of the Downpaymantyhich event neither party shall have any oblmathereunder except for st
obligations which are expressly stated herein tovige the Closing or the termination of this Agremmh (the ‘Surviving
Obligations”). During the Due Diligence Period, and subject to rilgats of Tenant, Purchaser shall be permittedrtier the Premises &
inspect and evaluate the Premises, and to condunenaasive studies, tests and investigations therasmwell as (i) to review the books i
records of Seller with respect to the PremisedeB&IWork, Sellers application to obtain a TCO and/or CO, the Lemsd matters relatir
thereto; (ii) to inspect Seller's Work, and to colhsvith Sellers architect with respect thereto (if necessaryi); {® contact authorize
representatives of Tenant, under the directionetie§ (iv) to review title and a survey of the Rrises; (v) to perform an enginegrhspectio
of the Premises and/or a Phase | environmentaasgessment. At any time prior to the expiratibthe Due Diligence Period, Purchaser |
provide notice and may cancel the Agreement forraagon or no reason and this Agreement shall bamdivoid and the parties hereto s
be relieved of all further obligations and liahilitnder this Agreement, except for Surviving Obligias. In such instance, Purchaser she
entitled to a full refund of the Downpayment (tdgat with any interest earned thereon), immediatigign notice to Escrow Agent (withc
any right for Seller to object to the release a¢ hownpayment to Purchaser). Purchaser shallreesh@ Premises to substantially
materially its condition existing immediately primr Purchaser’s inspection, testing, investigatind survey thereof.

20.2 TIME SHALL BE OF THE ESSENCE with respect to Purchaser’s actions pursuant t® Aticle 20. In the ever
either Purchaser shall fail to timely deliver wefitnotice of its intent to cancel the Agreemenspant to this Article 2@rior to the expiratio
of the Due Diligence Period, Purchaser shall berdekto have waived the right to cancel this Agre®ras provided in this Article 20

20.3 Purchaser agrees that, in making @mysical or environmental inspections of the Psa®mi Purchaser and all
Purchases agents entering onto the Premises shall carrylasst than Two Million ($2,000,000) Dollars commatcgeneral liability
insurance with a company licensed to do businesiserstate where the Premises is located insufiragtivity and conduct of Purchaser
such representatives while exercising such righaaafess. Seller shall be named as additional@édsan such commercial general liabi
policy. Purchaser represents and warrants tleatrites not less than Two Million ($2,000,000) ol commercial general liability insurai
with contractual liability endorsement which inssirBurchases’ indemnity obligations and will provide Seller kitvritten evidence 1
same. Purchaser shall indemnify and hold Sellemless from and against any actual damages to pensd property that it sustains ¢
result of the due diligence related activities utaleen and performed by or on behalf of Purcha3ée foregoing will survive the Closing
other termination of this Agreement. Purchasetl shaintain the results of its due diligence in idance (but shall be permitted to discl
the results to its consultants, attorneys, investadvisors, lenders, and assignees) and shall nakiésclosures of the conditions discove
thereby prior to Closing, unless required by lawcourt order, or as permitted hereunder, and wiemnify Seller for any losses causet
the breach of the foregoing.
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20.4 Provided this Agreement is in faltde and effect, between the date hereof and thieagion of the Due Diligence Peric
Seller shall not show, market, offer, negotiateotirerwise agree to sell, ground lease, transfextloerwise dispose of the Premises, or
portion thereof, or any interest therein, to anytypather than Purchaser, nor shall Seller condilistussions, communications
correspondence with any third party with respectame.

Article 21. Miscellaneous

21.1 Seller and Purchaser each reseeseight to include this transaction as part of ¢heor more Internal Revenue C¢
Section 1031 tax deferred exchange transactioms) atit-of-pocket cost, expense or liability to tteer party hereto (other than ohgaimus
legal fees to review the documentation requiregffectuate such transactions), including, withauitation, one (1) or more reverse exche
transactions. Seller and Purchaser agree to caigpwith the other party hereto, and to execute anty all documents as are reason
necessary in connection therewith, provided thatcibsing of the transaction for the conveyancthefPremises shall not be contingent u
and shall not be subject to, the completion of sexthange, nor shall such affect the Scheduledir@jd3ate hereunder. Nothing set fc
herein shall require Purchaser to take title to mmperty other than the Premises described hef@dtier further reserves the right, in Seler’
sole discretion prior to the Closing, to make tfarsto intermediate entities and/or trusts for ble@efit of the principals of Seller or tr
immediate family members, provided same shall ffector impair Seller’s ability to close this tisaction.

21.2 All understandings and agreementstbfore had between Seller and Purchaser are chengthis Agreement, whic
alone completely expresses their agreement, aaditiieement is entered into after full investigatineither party relying upon any staten
or representation made by the other and not embadithis Agreement.

21.3 Purchasesracceptance of the deed to the Premises shadraat an acknowledgment by Purchaser that SebBeiutig
complied with all of its obligations hereunder; ttfgeller is discharged therefrom (or Purchaserwaised compliance therewith); and t
Seller shall have no further obligation or lialyilitith respect to any of the agreements, repreentaand/or warranties made by Seller in
Agreement, which shall be merged with the deedh¢oRremises; except for those provisions of thieeAment which expressly provide 1
any obligation of Seller shall survive the Closing.
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21.4 This Agreement shall be binding ugom shall inure to the benefit of the parties teei@nd their respective hei
successors and permitted assigns.

21.5 This Agreement does not constituteoffier to sell and shall not bind Seller unless amtil Seller elects to be bou
hereby by duly executing and delivering to Purchaseexecuted original counterpart hereof.

21.6 This Agreement may only be amendealjified, altered, supplemented or, except as wilserexpressly provided here
terminated, by a written instrument signed by Selled Purchaser,

21.7 If any provision of this Agreemenmtthe application thereof to any party or circumsts shall, to any extent, be invi
or unenforceable, the remainder of this Agreemamthe application of such provision to partiecimcumstances other than those as to w
it is invalid or unenforceable, shall not be aféetthereby, and each provision shall be valid amdriforced to the fullest extent permittec
law.

21.8 This Agreement, and the rights, gdtibns and relations of the parties hereundet| Bbayoverned by and construed
enforced in accordance with the laws of the Statdéesv York without giving effect to the conflict-daw rules and principles of that state.

21.9 Purchaser shall not be permittedettord this Agreement and all recordation offices specifically instructed not
record the same. Should Purchaser ever recorttemniat to record this Contract, or a memoranduraffidavit thereof, or any other simi
document, then, notwithstanding anything hereirtht® contrary, said recordation or attempt at reztood shall constitute a default
Purchaser hereunder, and, in addition to the otraedies provided for herein, Seller shall haveetkigress right to terminate this Agreen
by filing a notice of said termination in the coyin which the Land is located.

21.10 If Purchaser elects to obtain finagdo purchase the Premises, and if Purchaselrrelogiest, Seller agrees subseque
the expiration of the Due Diligence Period, to resfuits existing mortgage lender to assign the gage (the “Existing Mortgage™o
Purchaser’s lender. If such assignment does oPeuchaser shall be entitled to dmegdf of the net amount of all of the mortgage reaog tay
savings resulting therefrom, Purchaser shall pdigiSat Closing, in addition to the Balance, drmedf of the net amount of mortgage recor«
tax savings, and Purchaser will pay Seller’s lergllgal fees in connection with such assignmenichvmount shall be deducted from
amount of the mortgage recording tax savings befah savings shall be allocated. In the eventhaser elects (in Purchasesole an
absolute discretion, and without any obligatiordtoso) to assume the Existing Mortgage, as a dondirecedent to such assumption,
guarantor of the Existing Mortgage and any oblmyaithereunder must be released from the guaraatidsPurchaser shall be responsibli
all costs and expenses in connection with suchnggison; provided, however, that in such event, &edhall not be entitled to any mortg
tax savings or any credit or payment on accountetife Nothing set forth in this paragraph shall deemed to make this transac
contingent on financing.
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21.11 A facsimile, “pdfand/or electronic copy of a signed original coupaet of this Agreement shall be deemed sufficie
bind the parties, and shall be deemed an origorabll purposes. This Agreement may be executeahinnumber of counterparts, eacl
which shall be deemed an original, and all of whighen combined, shall constitute one (1) fully@xed original document.

21.12 THE PARTIES HERETO WAIVE TRIAL BYURY IN CONNECTION WITH ANY AND ALL MATTERS ARISINC
OUT OF THIS AGREEMENT OR THE TRANSACTIONS CONTEMPIOAD HEREUNDER.

21.13 IN ANY JUDICIAL PROCEEDING INVOLVIE, DIRECTLY OR INDIRECTLY, ANY MATTER ARISING OU"
OF OR RELATED TO THIS AGREEMENT OR THE RELATIONSHIESTABLISHED HEREUNDER, THE PARTIES HEREE
IRREVOCABLY SUBMIT TO THE NONEXCLUSIVE JURISDICTION OF ANY STATE OR FEDERAL COURLOCATED IN KINGS
COUNTY AND AGREE NOT TO RAISE ANY OBJECTION TO SUCBURISDICTION OR TO THE LAYING OR MAINTAINING Ol
THE VENUE OF ANY SUCH PROCEEDING IN SUCH COURT.

21.14 The captions in this Agreementiaserted for convenience of reference only andoiway define, describe or limit t
scope or intent of this Agreement or any of thevjgions hereof.

21.15 Each party agrees that, exceptlasrwise set forth in this Agreement or providedld, or unless compelled by
order of a court of competent jurisdiction, it shiebep the contents of this Agreement, and anyrin&tion related to the transacti
contemplated hereunder, confidential, unless atitlthe Closing Date shall occur, and each partyhier agrees to refrain from participat
in any publicity statement, press release or ophdalic notice regarding this transaction prior e Closing Date, without the prior writf
consent of the other party hereto, unless requireter applicable law or by a court order. Notwiinsling the foregoing, the parties he
shall be permitted to disclose the terms and cmnditof this Agreement to their respective attomegccountants, financial analysts, ban!
auditors and other similar persons who reasonamjyire such information, all of whom shall be addisin writing, of the confidential natt
of this Agreement.

21.16 Time of Essence. Time is of theease of this Agreement (other than for Sedleights to adjourn the Closing
expressly provided in this Agreement). As usethia Agreement, the term “business daygans every day other than Saturdays, Sunde
other holidays on which banking institutions in N¥ark or the State in which the Property is locaded closed.

21.17 AttorneysFees. In the event it becomes necessary for giidugy hereto to file suit to enforce this Agreemenany
provision contained herein, the party prevailingsimch suit shall be entitled to recover, in additto all other remedies or damage:
provided herein, reasonable attorneys’ fees induneuch suit.

21.18 Merger Provision. Except as otlisevexpressly provided herein, any and all riglitgation of Purchaser for any brei

by Seller of any representation, warranty or com¢rcantained in this Agreement shall merge withdeed and other instruments executt
Closing, shall terminate at Closing, and shallswwive Closing.
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21.19 iii) No Personal Liabhjlibf Officers, Directors, Etc. of Seller. Purchaseknowledges that this Agreemen
entered into by a limited liability company as 8elind Purchaser agrees that no shareholder eidnel officer, partner, director, trust
asset manager, employee, member, agent or othesegpative of Seller shall have any personal litgbiinder this Agreement or a
document executed in connection with the transastamntemplated by this Agreement.

(b) No Personal Liability of Officers, l@ctors, Etc, of Purchaser. Seller acknowledgasttiis Agreement is entet
into by a limited liability company as Purchased&eller agrees that no shareholder or individdfitey, partner, director, trustee, as
manager, employee, member, agent or other repegsentof Purchaser shall have any personal ligbilihder this Agreement or a
document executed in connection with the transastamntemplated by this Agreement.
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IN WITNESS WHEREOF, Seller and Purchaser have each duly executed trisefnent as of the date first above written.
SELLER:
2061 86™ STREET LLC
By: Is/
Name: Jeff Sutto
Title: Authorized Signator

PURCHASER:

AMERICAN REALTY CAPITAL
I, LLC

By: [s/ William Kahane
Name: William Kahani
Title: Presiden

Receipt of the Downpayment

is acknowledged and the undersigned
agrees to act in accordance with the
provisions of Article 1éhereof.

CHICAGO TITLE INSURANCE COMPANY
By:

Name:Edwin G. Ditlow
Title: Vice Presiden

28




SCHEDULE A

RENT SCHEDULE

Tenant: Basic Rent

Foot Locker Retalil, Inc. During the period from the Rent Commencement Dhateugh the 36th month after t
Rent Commencement Date, Tenant shall pay Annual iRehe amount of $370,000.00,
monthly installments of $30,833.33 per month.

During the period from the 37 calendar month through the 72nd calendar month tfé
Rent Commencement Date, Tenant shall pay Annual iRehe amount of $407,000.00,
monthly installments of $33,916.67 per month.

During the period from the 73rd calendar month digtothe 108th calendar month after
Rent Commencement Date, Tenant shall pay Annual iRghe amount of $447,700.00,
monthly installments of $37,308.33 per month.

During the period from the 109 calendar month through the 144th calendar montr
the Rent Commencement Date, Tenant shall pay Anmet in the amount ¢
$492,470.00, in monthly installments of $41,03%&7Y month.

During the period from the 14% calendar month through the 180th calendar mongr

the Rent Commencement Date, Tenant shall pay Anmeht in the amount ¢
$541,717.00, in monthly installments of $45,143,@8 month.
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Tenant
Foot Locker Retall, Inc.

SCHEDULE B

RENT ARREARS

Amount Due

None.
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10.

11.

12.

13.

14.

SCHEDULE C
DUE DILIGENCE MATERIALS

A copy of all surveys and site plans of thegerty, including, without limitation, any dsiilt surveys obtained or delivered to ten.
of the Property in connection with their constranti

A copy of all architectural plans and specificai@nd construction drawings for improvements latate the Property, together w
a written authorization allowing Purchaser to dscisame, and Seller’'s application to obtain the T@@/or CO, with Selles’
architect, engineer and/or contrac

A copy of Selle’s title insurance commitments and policies relatmthe Property

A copy of the zoning reports for the Propemy &f all governmental permits and approvals, if,abtained by Seller or in Seller
possessio

A copy of all environmental, engineering and phabicondition reports for the Property, togetherhwat written authorizatic
allowing Purchaser to discuss same with S's engineetr

Operating budget of the Property for 20

The operating statements of the Property fertétentyfour (24) month period immediately preceding thedament effective de
or such shorter period from the commencement dfuader the Leas:

Rent payment history for 2010 as well as a curagrgarages repol
Copies of the Proper's real estate tax bills for the current and pitiwe¢ (3) tax year:
All service contracts and insurance policies whafflect the Property, if an

A copy of all warranties relating to the improventeoonstructed on each Property, including witHimitation any structural slab
roof warranties

A written inventory of all items of personal profyeto be conveyed to Purchaser, if a
A copy of the executed lease for the Property anydeenendment (including the Rent Commencement Ageeg, if any).

A copy of Selle’s existing mortgage, promissory note, guarantyamdrelated loan documents affecting the Prem
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EXHIBIT A
LEASE AND BROKERAGE AGREEMENT

See Attached




2061 86 Street LLC
Landlord
to
FOOT LOCKER RETAIL, INC. d/b/a FOOT LOCKER

Tenant

LEASE
Dated as of September 24, 2009
The Entire Premises located in the Building known s:

2061-2063 86" STREET
BROOKLYN, NEW YORK




LEASE (“Lease”), dated as of September 24, 2009véet 2061REALTY, LLC , a New York limited liability compar
(“Landlord” or “Owner”) having an office at c/o WHan Realty 500 Fifth Avenue 5% Floor, New York, New York 10110 angdOOT
LOCKER RETAIL, INC., a New York corporation, d/b/a FOOT LOCKER (“Tenant”), having an office at 112 West 84Street, Ne\
York New York 10120, Attn: Director of Lease Adrstration.

WITNESSETH:

WHEREAS, Landlord is the owner of the building (tfBaiilding”) known as 2061-2063 88 STREET, BROOKLYN, NEW YORK

WHEREAS, Tenant is desirous of leasing entire Bodd and Landlord is willing to lease that spacelTemant, on the terms &
conditions hereinafter set forth.

NOW, THEREFORE, Landlord and Tenant agree as falow
ARTICLE 1

Demise of Premises; Term

SECTION 1.1 Demisé andlord hereby demises to Tenant and Tenamblyelires from Landlord, subject to
covenants and agreements contained in this Leasentire Building, including but not limited toetlyround floor space, each of the set
and third, floors, plus a basement (collectivelye tPremises”.No vaults, vault space or area, whether or notased or covered, not witt
the property line of the Building is leased hereemanything contained in or indicated on any dkelttue print or plan, or anything contai
elsewhere in this Lease to the contrary notwittditepn Landlord makes no representation as to dieation of the property line of t
Building. All vaults and vault space, if any, aallsuch areas not within the property line of Buglding, which Tenant may be permittec
use and/or occupy, is to be used and/or occupiéérua revocable license, and if any such licensesbeked, or if such space or are:¢
diminished or required by any federal, state or igipal authority or public utility, Landlord shatiot be subject to any liability nor s
Tenant be entitled to any compensation or dimimutio abatement of Rent, nor shall such revocatiimjnution or requisition be deerr
constructive or actual eviction. Any tax, fee bagge of municipal authorities for such vault agaashall be paid by Tenant.

SECTION 1.2 Term; Commement Date; Expiration DateThe term of this Lease (“Lease Term” or “Tejm”
shall be approximately fifteen (15) years. Thedeederm shall begin on the date of this Lease “@wnmencement Date’and shall ent
unless sooner terminated or renewed (as hereafteided), on the January 31, following the fifteer{tl5 ) anniversary of the Re
Commencement Date, unless the Rent Commencemeati©2at1/2010 in which event the Lease shall teateiron January 31, 2025, (s
date, the “Expiration Date”) unless extended byargmpursuant to the options set forth herein.

SECTION 1.2.1 RenewaltiOms : (a) Tenant shall have the option to renew ttgade for a term of fiy
(5) years (“Renewal Option"}y giving Landlord written notice of its intent &xercise its option to renew this Lease for sueh {b) yea
term no earlier than sixteen (16) months and ner léitan six (6) months prior to the expiration loé tinitial term or, if Tenant fails to gi
Landlord such naotice, within twenty (20) days afieseipt of notice from Landlord that Tenant hakethto exercise its option to extend wit
the time period provided above. TIME IS OF THE ESEE WITH RESPECT TO SUCH NOTICE DATE. Howeverethption shall k
available to Tenant if, and only if, Tenant is imomonetary breach or material breach of any camuior term of this Lease after notice .
expiration of the period to cure such breach attitme of Tenans notice to Landlord or upon commencement of thaiegble renew:
period. During any such renewal period, the teamd conditions of this Lease shall remain the saroept for the payment of Fixed R¢
which shall be as set forth on Article 2 herein.




SECTION 1.3 LandltsdWork; Tenaris Work . (a) Landlord shall perform all work as detailed Exhibit E
hereof (“Landlord’s Work™).

(b) Tenant shall perform any work it regginot set forth on Exhibit B and shall merchamdi®e Premises as a typi
Foot Locker (“Tenant’s Work.”)

SECTION 1.4 Commencenieate. “Commencement Datetieans the date of execution of this Lease by Lad
and Tenant.
SECTION 1.5 Rent Comnmment Date The rent commencement date (“Rent Commencematet' Bhall be th

date which is the earlier of (i) the date Tenargrapfor business to the public or (ii) seventy f{¥8&) days after the later of the date of
execution and delivery of this Lease by Landlord &enant (b) the date Landlord delivers the Presnigigh Landlords Work (as described
Exhibit B ) substantially complete with a tempor&gyrtificate of Occupancy for retail use of thestifloor and storage use for the baser
and second floor (the “Possession Date”). If Lantls Work is not substantially completed because tf, ammissions or changes mad
requested by Tenant, its agents, designers, acthite any other party acting on Tenant's behbéntLandlord$ Work, shall be deemed
have been substantially completed on the date sen&l have so been substantially completed, altsmastt delay, and Tenant shall pa:
hereinbefore provided Rent (as defined below) peradiem basis for each day of delay of Landlesdibstantial completion caused by Te
or any of the aforementioned parties. LandlordIst@ify Tenant, in writing with at least fourted4) days advance written notice, of
date it will be delivering possession of the Prasislf any code violations or Hazardous Materials,defined below, are found in

Premises during the performance of Tenant's Wodqdlord shall remove or abate same at Landéosdle cost and expense in accord
with all legal requirements, and if Tenant is deldyn Tenans Work by reason of such removal or abatement athbyexistence of co
violations, the Rent Commencement Date shall beneled by the number of days of such delay. Laddsball remain responsible for

cure of any code violations existing on the datdadivery of possession of the Premises to Tendiézardous Materialsfheans any mater
that is deemed toxic, dangerous or hazardous byomay, state or federal law, statute, rule, retjoite code or ordinance, and shall inclt
without limitation, asbestos, asbestasitaining materials, lead paint and mold. In &ddj if Tenant is delayed in obtaining a constiam
permit by the failure of Landlord to approve Tenarglans within five (5) business days of its reteipsame or due to delays due to fc
majeure, including, without limitation, delays cadsy the New York City Department of Buildings bag their normal processing time,
Rent Commencement Date shall be extended on dalajobasis equal to the number of days Tenant dekyed.




SECTION 1.6 (b) Eptes otherwise expressly provided herein, Tenhall ot be entitled to any abatem:
reduction, setoff, counterclaim, defense or deductvith respect to any Fixed Rent, Additional Rentother sum, charge, cost, expe
payment or deposit payable by Tenant hereunder.

(b) (i) the parties intend that the ohbtigns of Tenant hereunder shall be separate afebémdent covenants ¢
agreements and shall continue unaffected unleds ahitgations shall have been modified or termidgtarsuant to an express provisiol
this Lease; and (ii) except as otherwise expressiyorth herein, each provision hereof shall pmsste and independent and the breach ¢
such provision by Landlord shall not dischargeeaeve Tenant from its obligations to perform eackd every covenant to be performec
Tenant hereunder.

(c) Except as expressly provided to tbeti@ry in this Lease, Tenant waives all rightsetoninate or surrender tl
Lease and to any abatement or deferment of Fixed, Reditional Rent or other sum payable hereunder.

SECTION 1.7 Final Posémis Date. Landlord will use commercially reasonable edad deliver possession of-
Premises by December 1, 2009. In the event, haythet Landlord is unable to so deliver possessiaihe Premises on or before Decen
7, 2009 then, as liquidated damages and not asatpelLandlord shall pay to Tenant $350.00 per fitmyeach day after December 7, 2
that such delivery is delayed. Such obligatiomp&y liquidated damages shall survive terminatiorthef Lease. If Landlord is unable
deliver possession of the Premises in the condiggired by July 31, 2011 (“Final Possession Datien either Landlord or Tenant n
terminate this Lease, by giving a Termination Netic the other party, in which case the Lease $featleemed null and void and of no fc
and effect provided, however, in the event Landkindll so deliver the Premises within thirty (3@yd after receipt of TenastTerminatiol
Notice, then Tena’s Termination Notice shall be null and void. létterm of this Lease does not begin by July 3182@1is Lease shall |
null and void.

ARTICLE 2
Rent
SECTION 2.1 Fixed Reftiditional Rent.
€)) Annual Fixed Rent, commencing on Rent Commencement Date, shall be paid in equal lmhoirtstallments i

advance on the first day of each and every calemdesth of every year of the Lease Term. In theneteat the Rent Commencement [
shall occur on a date other than the first day eakendar month, any partial month shall be @ted on a per diem basis from the |
Commencement Date through the last day of the montivhich the Rent Commencement Date shall occnti] the end of the Lea
Term. Such Fixed Rent shall be paid to Landlondndpthe following periods at the following rates:




0] Rent Commencement Date to and incigdhe 36t full calendar month of the term following the R
Commencement Date: The annual sum of $370,00\@¥ery year, payable in equal monthly installnsesft$30,833.33

(i) The 37hcalendar month to and including the 72nd calendarttn The annual sum of $407,000 in e
year, payable in equal monthly installments of $38,67; and

(iii) The 73 calendar month to the 108calendar month; The annual sum of $447,700.00 eryeyear
payable in equal monthly installments of $37,308.33

(iv) The 109" calendar month through the 1#4alendar month: The annual sum of $492,470.00/@ny
year, payable in equal monthly sums of $41,039.17

(v) The 14% calendar month through the 1B@alendar month: The annual sum of $541,717.00algayir
equal monthly installments of $45,143.08

Renewal Option The first 36 month of the Renewal Option Peridde annual sum of $595,888.70, in every yearapkeyin equz
monthly installments of $49,657.39

Renewal Option The last 24 months of the Renewal Option Perida: annual sum of $655,477.57 in every year, payabeque
monthly installments of $54,623.13

(b) In addition to the Fixed Rent, Tenahall pay to Landlord, as of the Rent CommencerDeé¢, Additional Rel
as provided in this Lease (Fixed Rent and AdditidRent shall be called collectively, the “Renf)l Rent shall be paid to Landlord, at
office, or at such other place or places as Laddtball designate to Tenant, in lawful money oflthted States of America.

SECTION 2.2 Manner ofyPeent. Tenant shall pay Rent as and when the same Isbedime due and payal
without demand therefor, and without any abatensasigff or deduction whatsoever, except as provid@ECTIONS 9.1, 8.2, 12.1 13.1, «
28.1 and Tenant shall keep, observe and perforim &ad every covenant and agreement herein contaiméd part to be kept, observed
performed.

ARTICLE 3

Real Estate Taxes

SECTION 3.1 DefinitionsAs used herein:

“ Tax Statement shall mean a statement setting forth the amourdldayby Tenant or Landlord, as the case may bey fpecifie
Tax Year pursuant to this Article.

“ Tax Bill ” shall mean the actual bill or a copy of said athill provided by the city, state or other govaental entity.




“ Tax Expenses’ shall mean all expenses (including but not lidite® customary and usual attorneyses, expert and ott
witnessesfees and disbursements) incurred by Landlord imeotion with any application or proceeding to resthe assessed valuatior
the real property for each Tax Year with resped®¢al Estate Taxes or otherwise in contesting #tidity or amount of any Real Estate Ta
or in obtaining a refund of Real Estate Taxes.

“ Tax Year” shall mean each 1&wonth period commencing July 1st and ending Jutie &any portion of which occurs during
Term of the Lease.

“ Real Estate Taxe’% shall mean all real estate taxes, sewer rents,rviraetage charges, business improvement distridt athe
assessments, special or otherwise, levied, assesseghosed by the City of New York or any othexig authority upon or with respect
the Building, subterranean or air rights of thd praperty known as 2061-2063 8&treet Brooklyn, New York (Block 6346, Lots 53 d)
or such other tax lots which such tax lot may Hessequently redesignated and all taxes assessetposéd with respect to the rentals pay
hereunder other than general income, gross recaipdsexcess profits taxes. Real Estate Taxes alslinclude any taxes, charge:
assessments levied, assessed or imposed by ang &uhority in lieu of the present method of restiate taxation, provided such additic
or substitute taxes, charges and assessmentsrapritan as if the Building were the sole propertyahdlord subject to said additional
substitute tax, charge or assessment includingnbutimited to, any occupancy, gross receiptstalefiranchise, transit or other tax. F
Estate Taxes shall exclude penalties for late paymé/ith respect to any Tax Year, all Tax Expenseall be considered as part of the |
Estate Taxes for such Tax Year, except if Tenaitg fa timely pay Tenan$ Tax Payment, in which event Tenant shall be mesipte fol
penalties for late payment. With respect to any Yaar in which Landlord receives a tax refund, th&al amount of Tax Expenses incui
by Landlord to obtain such refund shall be firstiaeted from the refund amount and the balance tegdigainst Tenarst’Real Estate Ti
bill, or if no credit is possible, refunded to Tahawvithin 30 days. Tenant hereby waives any rightinstitute or join in tax certiore
proceedings or other similar proceedings contestiegamount or validity of any Real Estate Taxksthe event Landlord declines to con
Real Estate Taxes, however, Tenant shall havagheto do so at its own expense after writteng®eto Landlord.

“ Tenants Proportionate Shateshall mean, for all purposes of this Lease, omedned percent (100%.)

SECTION 3.2 Tenant sipall, commencing on the Rent Commencement Datelditien to the Fixed Rent, and
Additional Rent, an amount (hereinafter “TenantaxTPayment”) equal to TenastProportionate Share of the Real Estate Taxesh
Additional Rent shall be paid by Tenant notwithsliag the fact that Tenant may be exempt, in wholi @art, from the payment of any R
Estate Taxes due to Tenant's diplomatic, charitail®therwise tax exempt status, or for any othason at all.

SECTION 3.3 (c) L& shall furnish Tenant with a statement and pycof the Real Estate Tax bill sett
forth the amount of Real Estate Taxes and TendistsPayment and Tenant shall pay Teraitix Payment at least fifteen (15) days be
the first day of the month in which the Real Estééxes for such subsequent Tax Year become dudnind case, except as set fortl
Subsection (b) below, shall Tenanpayments be payable more than thirty (30) daigs f the date that such payments are due toatkiag
authority.




(b) At Landlord’s option, Tenast'Tax Payment shall be due and payable as AdditiBeat, together with tt
monthly installment of Fixed Rent, in an amountado one-twelfth (1/12) of TenastTax Payments reasonably estimated by Landld
the amount of such monthly payment exceeds theahemount due for a Tax Year, the overpayment dimltredited to Tenarst'nex
succeeding payment of Rent or refunded to Tenaatttiie end of the Term Tenant does not owe any &efdditional Rent to Landlord.
the amount paid by Tenant shall be less than theabamount due, Tenant shall pay the differenceatodlord by the later of (i) thirty (3
days after receipt of notice thereof from Landlordii) the date that the next installment of Fixeent shall become due and payable. P
Tax years shall be pro-rated.

SECTION 3.4 Except as feeth in Section 3.1, only Landlord shall be dbigi to institute tax reduction or otl
proceedings to reduce the assessed valuation ofédheroperty. In the event that the assesseadhtiah for any Tax Year occurring within
Lease Term is reduced (as a result of settlemigrat, determination of legal proceedings or otheeyihen (i) the Real Estate Taxes imp¢
upon the real property in respect of the applicdlale Year shall be retroactively adjusted to raflech reduction, (i) Tenast'Tax Payme!
shall be adjusted accordingly, subject to adjustrf@nlTax Expenses as provided herein, and (iipare shall receive a credit against Terant’
Tax Payment in the amount of TenanProportionate Share of such reduction as adjustadcordance with the provisions hereof, or ame
within 30 days if no credit is possible.

SECTION 3.5 If, after Tt shall have paid Tenant's Tax Payment and Té&ndhtoportionate Share of 1
Expenses with respect to any Tax Year, Landlord sbeeive a refund of any portion of the Real Estéaxes with respect to such Tax Y
by final determination of legal proceedings, setgat or otherwise, Landlord shall promptly afteceiwing such refund pay Tenant
Proportionate Share of such refund or, at Land®uaption, credit Tenarg’ Proportionate Share of such refund against tie sueceedin
installment(s) of Rent coming due, in both caséohthe total amount of Tax Expenses incurred bypdlord to obtain such refund.

SECTION 3.6 In the evtms Lease shall expire or terminate on a day dthem the last day of a Tax Year, Tenant’
Tax Payment for such partial year shall be proratedf the date of such expiration or termination.

SECTION 3.7 INTENTIONAM OMITTED

SECTION 3.8 In no evehtl the Fixed Rent or Additional Rent (exclusivetbe adjustments of TenastTay

Payment described in this Article) be reduced biueiof any decrease in Real Estate Taxes.

SECTION 3.9 The expiratior termination of this Lease during any Tax Y&arany part or all of which there
Additional Rent payable under this Article shall mdfect the rights or obligations of the partierdto respecting such Tax Year, and
statement relating to TenastTax Payment with respect to such Tax Year magedrg to Tenant subsequent to, and all such righd
obligations shall survive, any such expirationenntination. Any payments due under such statesteait be payable within thirty (30) de
after such statement is sent to Tenant. Recoticili®netween the parties shall survive expiratibthe term.




SECTION 3.10 In additit;m Tenants Tax Payment, commencing on the Rent CommenceDeget Tenant sh:
pay as Additional Rent TenaatProportionate Share of the cost of any CommeRsiaperty or liability insurance policies carrieg lbandlorc
from time to time on the Building as set forth iacBon 8.1.1 Such payment shall be made from tonterte within thirty days of the Landlc
sending copies of applicable bills and a staterteeritenant setting forth in reasonable detail th@wamh payable by Tenant pursuant to
SECTION 3.10.

SECTION 3.11 Any AdditmirRent due under this Lease shall be collectiglédndlord in the same manner as
Fixed Rent, and Landlord shall have all rights wiglspect thereto as it has with respect to thedRent, including all remedies for non-
payment thereof.
ARTICLE 4

Condition of Premises

SECTION 4.1 Condition Bfemises Notwithstanding anything to the contrary setHoin this Lease or in tl
Exhibits hereto, Tenant warrants, represents akicadedges:

€)) It has inspected the Premises, Iy familiar with the physical condition and staterepair thereof and all oth
matters relating to this Lease and agrees to athe®remises “as isii its present state and condition, subject to tsultisl completion (¢
defined in Section 1.5) of Landlord’s Work as s®th in Exhibit B hereof.

(b) In entering into this Lease, Tenaa$ hot been induced by and has not relied uporeprgsentations, warrant
or statements, whether express or implied, madeamygllord or any agent employee or other represeestaf Landlord, or any other pers
representing or purporting to represent Landlorictv are not expressly set forth in this Lease,thdreor not such representations, warra
or statements were made in writing or orally.

ARTICLE 5
Use of Premises

SECTION 5.1 Use

The Premises shall initially be used as and forojeration of an athletic lifestyle store with #igplay and sale at retail of athle
and casual footwear and apparel, hats, outerwegetter with the incidental sale of related acagsspathletic equipment, and gift items
are sold in other Foot Locker stores (“Exclusivelsincluding storage and with incidental office spagdter opening for the initial use, t
Premises may thereafter be used for any lawfuil neta and no other purpose.




SECTION 5.2 Prohibitedr@uct. Tenant shall not, without the consent of Landllayperate any coin or tok
operated vending machine or similar device forghke of any goods, foods or beverages, includinthowt limitation, amusement devic
except those for the sole use of Tenant's employees

SECTION 5.3 Advertisingrenant shall not:

(@) use any advertising medium such addpeakers, sound amplifiers or flashing lightsolvhinay be heard or se
outside the Premises;

(b) install any banner, flag or the likee the exterior of the Building without the specifirior approval of Landlol
other than any banner with the words “Grand Opéhargvords of similar import, which banner shall bamitted during the first ninety (¢
days of the Term only.

SECTION 5.4 Further Hbitions . Tenant shall not use, or permit the use of thearises or any part ther:
for: (1) the sale of candy, food, cigarettes, dgadobacco, newspapers, magazines, beverageandarsitems or for the preparatic
dispensing or consumption of food or beveragesiinraanner whatsoever, except that Tenant may hending machines for the sole us
Tenants employees, (2) manufacturing, printing or elattaata processing, except for the operation eofmab business office equipmi
and machines for Tenastown requirements, as distinguished from operdtorcommercial hire or for the sale of productsservices t
others; (3) rendition of medical, dental or othi&rgthostic or therapeutic services; (4) maintenariany gambling or gaming activities or :
political activities or any club activities, whethpublic or private, or a school of any kind or amployment or placement agency; (5)
offices or business of a governmental or qugsiernmental bureau, department or agency, foreifgdomestic, including an autonom
governmental corporation or diplomatic or tradesiuis; (6) an employment agency, executive searah dir similar enterprise or vocatiol
training center or classrooms; (7) a telephonecoretarial or a messenger service; (8) a compagsgad in the business of renting offici
desk space; (9) a public finance (personal loas)nass (other than a savings bank); or (10)) the Emse or rental of video tapes or DV
except as incidental part of Tenanprimary business. In addition, Tenant agreestmdiring, or permit to be brought, any obscen
pornographic material into the Premises, and stallpermit or conduct any obscene, nude, or serde live performances at the Premi
nor shall Tenant permit the use of the Premisesifidie modeling, or for so-called “rubber-googkbps, or as a sex club of any sort, or
“massage parlor’Tenant agrees further that Tenant will not permy af these uses by any sublessee or assignees d?rémises. TF
Section shall directly bind any successors in ggeto the Tenant. In the event of a breach sfltkase arising from a violation of any of
provisions of this Article 5, Landlord shall be igletd to exercise any and all of its remedies heden. Pornographic material is defined
purposes of this Section as any written or pictenatter with prurient appeal and any objects striiments that are primarily concerned
lewd or prurient sexual activity. Obscene matdsalefined here as it is in New York Penal law $98.

SECTION 5.5 Window Cleam. Tenant will not clean nor require, permit, sufég allow any window in tk
Premises to be cleaned from the outside in vialatibSection 202 of the New York State Labor Lawaay other applicable law or of 1
Rules of the Board of Standards and Appeals, angfother Board or body having or asserting jucialn.




SECTION 5.6 Additionab&) Covenants Tenant shall, throughout the Term of this Led3eoperate the busine
located at the Premises in a firate and reputable manner and in a manner which rebtadetract from the character or appearancthe
Building; (2) keep and maintain the Premises, ekpeptions of the Premises required to be mainthime Landlord, and Tenaistperson:
property and signs therein or thereon and the iextand interior portions of all windows, doors aaltiglass or plate glass in a neat, cl
sanitary and safe condition; (3) clean the insio@ eutside of the storefronts whenever necessdfyagply for, secure, maintain and cor
with all licenses or permits which may be requifedthe conduct by Tenant of the Permitted Use tanply, if, as and when due all lice
and permit fees and charges of a similar natueimection therewith and provide Landlord with &spthereof upon request; and, (5) |
the Premises neat and clean, free from waste, sifferodors, and, in orderly and sanitary conditfoee of vermin, rodents, bugs and o
pests, including, but not limited to keeping thdesvalk adjacent to the Premises free from refusewsice and debris. Further, Ter
covenants and agrees that at all times (a) the &mtlquality of merchandise, goods and servicesadfin the Premises, and the condu
Tenants business therein will be good and reputable eryevespect, (b) the sales methods employed intsssthess, as well as all ot
elements of merchandising, will be in conformitytiwihe highest business dealing in the same otaimierchandise, goods and service
conducting a similar type of business. If Tensutitisiness operation is not consistent with sushdsirds, Tenant shall immediately rern
such deficiencies as to which Landlord shall giemdnt written notice (which remedy shall not limitbe in lieu of any other remedies wt
Landlord may have under this Lease for such defgultenant.)

SECTION 5.7 No Continso@peration. Nothing herein shall imply any obligation of Bern to continuous
operate or to remain open for business in the @380 long as it continues to pay Rent.

ARTICLE 6

Tenant's Property

SECTION 6.1 TenanProperty. All fixtures equipment, improvements and institins attached to, or built in
the Premises at the commencement of or during #mnBhall be and remain part of the Premises andiebened the property of Landl
except if installed pursuant to the terms heredhatexpense of Tenant (“Tenant’s Propertylenant may (provided that Tenant is not the
default beyond any applicable notice and graceogerhereunder), but shall not be required to, renfnants Property from the Premis
during the term of this Lease. Prior to the exjraor earlier termination of this Lease, Tendmlsremove all or part of TenastPropert
that constitutes Moveable Property (hereinafteingel) from the Premises, and Tenant shall repaishall reimburse Landlord upon dem
for the cost of repairing, any damage to the Presnizr the Building occasioned by such removal. Aepants Property that constitut
Moveable Property which shall not be removed aseafid, may be removed by Landlord at Tersmakpense or, if not so removed, sha
deemed to have been abandoned by Tenant. MovBatyerty means all moveable furniture, equipmenkt amy other items, which are
property of Tenant and are not affixed to the Psesii excluding shelving. Tenant shall be alloveedse solely during the term of the Le
and any renewal thereof, any existing improvemant or equipment within the Premises (if any), udahg any Heating/Air Conditionir
Units, sprinklers and smoke detectors (the “ExgtiEquipment”),provided it maintain and make all necessary rep@irsuch Existin
Equipment, at its sole cost and expense, beyonavéneanty for such items (if any), which shall bewhy installed by Landlord pursuant
Exhibit B. All such Existing Equipment shall remagart of the Premises and may not be removed bgpritaupon the expiration of the Le
term.




ARTICLE 7
Utilities

SECTION 7.1 Utilitieslt is specifically understood and agreed thabject to any requirements of Exhibit B,
Landlord shall not be required to furnish or pr@/ehy services whatsoever, including, but not &ahito, utilities, heat, hot or cold water,
conditioning, gas, electricity, cleaning serviceteeminating services, garbage removal, securitgnyr other kind of service or utility in or
the Premises.

Tenant agrees to make its own arrangement withutitiey companies servicing the Premises for themighing and payment of .
charges for electricity, water and other utilit@ssumed by the Tenant in the Premises, { includlieginstallation of water, electric and i
other necessary meters therefor. In no event Ehalllord be responsible for charges for electrjaitater or any other utility consumed in
Premises by Tenant. Interruption or curtailmenamy such services shall not constitute a constictr partial eviction, nor entitle Tenan
any compensation or abatement of rent. Tenantnamts and agrees that at all times its use ofredezergy shall not exceed the capacil
the existing feeders to the Building or of the riser wiring installations. Tenant shall make fterations or additions to the electrical sys
in the Building without the prior written conserftlaandlord, such consent not to be unreasonabligheid or delayed. Tenant shall have
right to install satellite equipment on the builglirsubject to code, and subject to the approvalaoidlord as to specifications and locat
such approval not to be unreasonably withheld.

SECTION 7.2 Landltgd iability . Landlord shall in no manner be liable for anijuf@, inadequacy or defect
the character or supply of alternating electricent, gas, water or steam furnished to the Prenhigegy public or private service compan
any other supplier thereof if such inadequacy deaes not due to the negligence or willful misdaet of Landlord, its agents, servant
employees. (Landlord is in any event to use reaslenefforts to minimize the effect of such failuitadequacy or defect and to eliminate
same at the earliest practicable time).

SECTION 7.3 Stoppagénderruption of Services Landlord may stop or interrupt the supply oéaigating electri
current, gas, water, chilled water or steam at dimbks as may be necessary and for as long as esspmably be required by reasol
accidents, strikes, the making of repairs, alteratior improvements, inability to secure a propgpsy of fuel, gas, water, electricity, labol
supplies or by reason of any cause beyond the meb#® control of Landlord; provided, however, thandlord shall use its commercie
reasonable efforts (except in an emergency) sughahy such stoppage or interruption for the pupalsmaking any repair, alteration
improvement shall be made at such times and in sw@imer as to minimize any unreasonable interfergrith Tenans use of the Premis
and Landlord shall give reasonable prior noticenaf less than three (3) days (except in the eveeinreergency, when notice shall not
required) of the anticipated commencement, duratind nature thereof. Tenant shall not be entittedny abatement of Rent or ot
compensation nor shall this Lease or any of Tesattligations hereunder by affected by reason o stioppage or interruption, except
if any interruption continues for more than two @ys, Rent shall abate.
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SECTION 7.4 Sprinklet andlord shall install or upgrade the sprinidgstem to the extent indicated in Exhib
(if at all) or required as a result of LandladNork in Exhibit B (if required by law.) Thereaftainless due to the improper completiol
Landlord’s Work, if the New York Board of Fire Underwriteps the Insurance Services Office, or any bureapadment or official of th
federal, state or city government, require or rermmd the installation of a sprinkler system or @@ changes, modifications, alteration
additional sprinkler heads or other equipment belenar supplied in an existing sprinkler system bgson of Tenarg’ business, or tl
location of partitions, trade fixtures, or othemtents of the Premises, or for any other reasorif, amy such sprinkler system installatic
changes, modifications, alterations, additionaiirder heads or other such equipment, become nagess prevent the imposition of
penalty or charge against the full allowance fapenkler system in the fire insurance rate setby said exchange or by any fire insure
company, Tenant shall, at Tenanéxpense, promptly make such sprinkler systerallatbns, changes, modifications, alterations, sungply
additional sprinkler heads or other equipment gsired, whether the work involved shall be strugkar non-structural in nature.

ARTICLE 8

Various Covenants

SECTION 8.1 TenanCovenants
Tenant shall:
(@) take good care of the Premises, khepPremises in a neat and clean condition andthgayost of any injur

damage or breakage done by Tenant or by its emgdoyieensees or invitees;

(b) observe and comply with the reasamables and regulations as Landlord at any time augpt and promulge
for general applicability to tenants of the Builgiand communicate on reasonable notice to Tendimf(auch rules and regulations to
enforced by Landlord without discrimination, and/aonsent or approval by Landlord required under ansuch rates and regulations nc
be unreasonably withheld or delayed);

(c) permit Landlord, on reasonable noicel accompanied by an authorized representativieenént (except in
emergency), and any holder of an underlying moegagd their agents, contractors and represersativenter the Premises at such hou
shall not unreasonably interfere with Tenanbusiness (i) to inspect the same, (ii) to compith any law, order or requirement of ¢
governmental authority or insurance body or (dieiercise any right reserved to Landlord under KRE 11 or elsewhere in this Lease;
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(d) make no claim against Landlord foy &mjury or damage to Tenant or to any other pexsofor any damage to,
loss (by theft or otherwise) of, or loss of useafy property of any other person, unless causeithdyvillful misconduct or negligence
Landlord, its agents, servants or employees;

(e) except as specifically permitted ection 23.1 hereof, make no alteration, changetiaddimprovement, repair
replacement in, to, or about, the Premises (a “e@hange”)without the prior consent of Landlord and in aceorce with ARTICLE 2
hereof.

® promptly and duly pay all costs angenses incurred for or in connection with any Ter@hange and dischal
within thirty (30) days by payment, bonding or athise as provided by law any mechasi@r other lien created against the Buildin
connection with any Tenant Change;

(9) not violate, or permit the violatiofi any condition imposed by the standard “all tigksurance policy issued 1
similar buildings in the City of New York, and na, suffer or permit anything to be done, or kesyfer or permit anything to be kept, in
Premises which would increase the fire or othewualyg insurance rate on the Building or the propehterein, or which would result
insurance companies of good standing refusing sorén the Building or any such property in amountd against risks as reason:
determined by Landlord from time to time; providédwever, that if insurance is available, Tenaitlsiot be in default hereunder if Ten
shall pay to Landlord the amount of any increasthéninsurance premiums resulting from any incréaslee insurance rate; and

(h) permit Landlord, at reasonable timpsn reasonable notice and accompanied by an @ebarepresentative
Tenant (and in a manner designed to avoid intanterevith the normal conduct of Tenantusiness in the Premises) to show the Pre
during usual business hours to any prospectivehaser or mortgagee and, during the last two (2)thsoof the term, to any prospect
lessee of the Premises. Landlord shall not howelace, “to let” or similar signs on or about iemises.

SECTION 8.1.2 Teriannd Landlords Insurance

€)) Tenant, at Tenant's expense, shakioband keep in full force and effect (i) an irmure policy for Tenard’
Property and Alterations made by Tenant, in eitteese to the extent insurable under the availabledsid forms Commercial Property “all-
risk” insurance policies, in an amount equal to bnedred percent (100%) of the replacement valaeetif (subject, however, at Tenant’
option, to a reasonable deductible (the insuramtieypdescribed in this clause (i) being referrecherein as “Tenant’s Property Policyanc
(i) a policy of commercial general liability andqgperty damage insurance on an occurrence badis,aMbroad form contractual liabil
endorsement (the insurance policy described indlaisse (ii) being referred to herein as “Tenahtability Policy”). The Landlord, and
Landlord’'s request, Landlors’managing agent and any mortgagee or mortgagete® @uilding shall be named as additional insurex
Tenant’s Liability Policy.
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Landlord shall keep in full force and effect Comuiar Property Insurance (“all-riskhsurance) in an amount equal to one hun
percent 100% of the replacement value of builditigcsure with a reasonable deductible; and a palitgommercial general liability ai
property damage coverage, with a broad form cotuehdiability endorsement insuring LandlosdWork to the extent of its obligations un
the Lease with limits of one million dollars ($1(0000.00) per occurrence.

(b) Tenang$ Liability Policy shall contain a provision thaj 6o act or omission of Tenant shall affect oritinfe
obligation of the insurer to pay the amount of &8s sustained, and (ii) the policy is ncemcelable with respect to the Landlord Indemn
unless at least thirty (30) days of advance writtetice is given to Landlord, except that Tensurtfiability Policy may be cancelable on
less than ten (10) days of advance written notideahdlord for norpayment of premium. If Tenant receives any noticeancellation or ar
other notice from the insurance carrier which mdyeasely affect the coverage of the insureds uf@eant’s Property Policy or Tenaat’
Liability Policy, then Tenant shall immediately okelr to Landlord a copy of such notice. The minimamounts of liability under Tenast’
Liability Policy shall be a combined single limitithv respect to each occurrence in the amount of Muion Dollars ($2,000,000) for injui
(or death) to persons and damage to property, winicimum amount Landlord may increase from timeitoe to the amount of insurar
that in Landlord$ reasonable judgment is then being customarilyired by prudent landlords of similar buildings time vicinity of the
Building from tenants leasing space similar in sizature and location to the Premises, but not rtieae one increase every three year:
addition to Tenant’s Liability Policy and TenamfProperty Policy Tenant shall carry (i) contrattiability insurance covering the indemn
contained in this Lease; and (ii) workers compéasahsurance as required by law. In addition, drérshall maintain the insurance requ
by ARTICLE 23 of this Lease.

(c) Tenant and Landlord shall each caasg Liability Policy and Commercial Property Polity be issued
reputable and independent insurers that are (xjifted to do business in the State of New York, §dated in Bess Insurance Guide,
any successor thereto, as having a general polgheating of A and a financial rating of at le&st(it being understood that if such ratii
are no longer issued, then such insurer’s finaniotelgrity shall conform to the standards that tituie such ratings from Best'Insuranc
Guide as of the date hereof).

(d) Tenant has the right to satisfy Teizanbligation to carry Tenarg'’Liability Policy with an umbrella insurar
policy if such umbrella insurance policy contaimsaggregate per location endorsement that provitesequired level of protection for 1
Premises. Tenant has the right to satisfy Tenantifigation to carry Tenard’Property Policy with a blanket insurance policguch blanke
insurance policy provides, on a per occurrencesbdkat a loss that relates to any other locatioesdnot impair or reduce the leve
protection available for the Premises below theamoequired by this Lease.

(e) Tenant and Landlord shall each obéairappropriate clause in, or endorsement on,r@yrance policy carried
each pursuant to which the insurance companiesensitrogation or consent to a waiver of right aokeery. The parties also agrees !
having obtained such clauses or endorsements @kwaf subrogation or consent to a waiver of rightecovery, each shall not make
liability claim against or seek to recover from thiner or their servants, agents or contractorafy loss or damage to its property or
property of others resulting from fire or other &ais covered by insurance policies.
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0] On or prior to the Possession Datendnt shall deliver to the Landlord appropriatetiteates of insuranc
required to be carried by Tenant pursuant to teisin 8.1 (a) including evidence of waivers of mgation required by Section 8.1 (e)
naming of additional insureds in either case asired by Section 8.1. Tenant shall deliver to tiaadlord evidence of each renewa
replacement of a policy at least twenty (20) daysrpo the expiration of such policy.

(9) If (i) Tenant (or any other persoaigling by, through or under Tenant) uses the Prsriisr any purpose ott
than the Permitted Use, and (ii) the use of theni¥es by Tenant (or such other person) causesrémeiyom for any insurance policy carr
by Landlord to exceed the premium that would habemvise applied therefor if Tenant (or symrson) used the Premises for the Pern
Use, then Tenant shall pay to Landlord, as Addéid®ent, an amount equal to such excess, on arforihe thirtieth (30th) day after the d
that Landlord gives to Tenant an invoice therefor.

(h) Tenant shall, after the Possessiae Daplace, at the expense of Tenant, any armplad# and other glass dama
or broken from any cause whatsoever in and abeuPtemises. Tenant shall be permitted to selfrgaiith respect to plate glass.

() Landlord acknowledges that Tenantntains standard insurance policies with its at@gawhich shall be deenr
acceptable for the purposes herein.

()] Tenant shall at the expiration or aggrlier termination of this Lease, terminate itxupancy of, and quit a
surrender to Landlord, the Premises brodean and in good condition except for (A) ordinargar and tear, (B) loss or damage by fir
other casualty, and (C) any other loss or damagetwkspect to which Tenant is relieved from ligpipursuant to SECTION 12.1; and

(k) Tenant shall indemnify and save hasslLandlord and its partners, members, officergctbrs, agents al
employees (collectively, “Landlord Partiesffom and against all liability (statutory or othese), claims, expenses (including reasor
attorneys fees and reasonable disbursements incurred ideflemse thereof) to which any Landlord Party meicépt insofar as it arises
of the act or neglect of such Landlord Party) bigiestt or suffer by reason of any claim for, anyumjto, or death of, any person or persor
damage to property (including any loss of use fgrer otherwise and arising from or in connectigith the use by Tenant of, or from ¢
work or anything whatsoever done by Tenant (or@miys officers, directors, agents, contractorspkayees, licensees or invitees) in, any
of the Premises (other than by Landlord or its &gen contractors) during the term of this Leasewing the period of time, if any, prior
the Commencement Date with respect to such pariffér@ant may have been given access to for theopagpof occupancy or doing work
arising from any condition of the Premises dueneesulting from any default by Tenant in the kegpiobservance or performance of
covenant or agreement contained in this Leaseoar &y fault or neglect of Tenant or any of itstpars, members, officers, directors, age
contractors, employees, licensees or invitees.
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Landlord shall indemnify and save harmless Tenadtits officers members, officers, directors, agaard employees (collectivi
“Tenant’'s Parties”) from and against all liabili(gtatutory or otherwise), claims, expenses (inclgdreasonable attorney’fees) an
reasonable disbursements incurred in the defemsedf) to which any Tenant Party may, as a refuhe acts or negligence of Landlord
Landlord’s Parties or contractors) be subject or sufferdagon of any claim form any injury to, or deathasfy person or persons or damr
to property (including any loss of use thereofptiverwise and arising from or in connection witk tise by Landlord of, or from any work
anything whatsoever done by Landlord (or Landlsrgarties or contractors) in any part of the Premiduring the term of this Lease
otherwise resulting from the acts or negligenckasfdlords or Landlord’s Parties or contractors.

SECTION 8.2 Repairs yndlord. Landlord shall have no obligation to make anyaies to the Premises or
Building other than those to the footings and faatiahs, vaults of the Building, the roof (in a watight condition) and the structural
exterior walls, including the facade ((but not tsterefront of the Building) and the sidewalk (cotigeely, “Structural Elements”which
Landlord shall repair at its own expense. In addjtLandlords Work shall be warranted for one year and Landgirall be obligated
repair, at its own expense, any defects in worknaterials to Landlord’ Work. In the event Landlord does not commenpairef items the
it is obligated to repair within 30 days after weit notice from Tenant, Tenant may effect suchiregad deduct the cost from Rent, s
monthly deduction not to exceed 30% of each monitdyallment of Fixed Rent, until the total amowftsuch repair is recovered. In
event of emergency. Tenant shall be requiredue gnly such notice as is practicable and prudedeuthe circumstances in order to pre
waste to the property.

SECTION 8.3 Repairs lan@nt. Tenant shall be required at its sole cost ameese to make all repairs which
not those of Landlords set forth in Section 8.2v@band any repairs to Structural Elements resuliiogn Tenant$ acts or negligence.
repairs to the Premises shall be at Tersaotist and responsibility except for the repairshi Structural Elements and repair of defec
Landlord’s Work through the one year warranty period or irspaecessitate by the acts or negligence of Laddlahich shall be
Landlord’s sole cost and expense.

In the event that a violation is placed againstitrant, the Landlord and/or the Premises, caugdabants actions or omissions
the Department of Buildings, the Environmental @ohBoard, or any other governmental/municipal, adstrative or legal agency, wi
regard to the sidewalks adjoining the Premisesatmumulation of rubbish, then Tenant shall remedy such violation and pay any fin
penalties and interest related to such violatibmthe event Tenant fails to comply with its obtigas hereunder, then Landlord shall have
right but not the obligation to perform such obtigas, with notice to Tenant, and charge Tenanttigts incurred by Landlord as Additio
Rent, and Tenant shall pay same within thirty &@ys of being billed for same.

SECTION 8.4 HVAC Mainteice Contract As part of Tenan$ obligation to maintain and repair the HV
serving the Premises, Tenant shall regularly serthe units and perform emergency and extraordirepgirs thereto, provided that Landl
shall assign the warranties on the units to Ten8aobject to assignment of the warranties, nottiagein shall limit Tenan$’ obligation ti
maintain the air conditioning units in good conalitiand repair throughout the Term.
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ARTICLE 9

Compliance With Laws

SECTION 9.1 Compliancéhw aws by Tenant and LandlordTenant shall comply with all laws and ordinat
and all rules, orders or regulations of any govesnial authority or of the Board of Fire Underwritdor any successor thereto), at any
duly issued or in force, attributable to the Presmisr any part thereof, except for (i) repair of Structural Elements which shall be
responsibility of Landlord (ii) any violations airig out of Landlord’s failure to complete LandlosdWork in accordance with
governmental requirements and (iii) remediationtdazardous Materials as defined in 1.5 existinglendate of delivery of possession of
Premises or introduced into the Premises by Laddtor Landlords Parties. If required by law, Landlord shall pmily remove an
Hazardous Materials which exist in the Premisetherdate of possession or which are introducedandlord or Landlord Parties. If Ten
is required to close for business during such abaitt of Hazardous Materials, rent shall abateddorg as Tenant is required to be closed.

ARTICLE 10

Assignment and Subletting

SECTION 10.1 Assignmesuibletting and Other Transfers

Tenant may assign the Lease or sublet the Preniisediole or in part, for any legal use, withou¢ tbonsent of Landlord, provid
that tenant remains liable under the Lease,

ARTICLE 11

Changes by Landlord

SECTION 11.1 IntentioyaDmitted.
ARTICLE 12
Casualty
SECTION 12.1 Damage Gale.
€)) Subject to SECTION 12.1(b), if anyrtpaf the Premises shall be damaged by fire orrothsualty, Tenant sh

give prompt notice thereof to Landlord and Landlshall with reasonable diligence repair such dantagay part of the Premises, the re
of which is Landlord’s obligation hereunder, in amner and at times which do not unreasonably ertenvith Tenans use of the Premis
and if any part of the Premises shall be rendergdnantableby reason of such damage (includingnantability due to lack of servi
therein) the Fixed Rent payable hereunder (and thuhdil Rent payable pursuant to ARTICLE 3) shallabated for the period from the ¢
of such damage to the date when the repair or sranice of such part of the Premises for which Lladdihall be responsible hereunder ¢
have been made. Landlord shall not be liable figrinconvenience or annoyance to Tenant or injarthé business of Tenant resulting in
way from the undertaking of such repair, exceptlieraforestated abatement of Rent.
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(b) Notwithstanding SECTION 12.1(a), hietBuilding shall be substantially destroyed bg fir other casualty anc
in the reasonable opinion of Landlord it would et economically feasible to rebuild the Buildingddrandlord elects not to rebuild, tt
Landlord may elect by written notice to Tenant withinety (90) days after the date of such desimndthe “Destruction Date™jo terminat
this Lease as of the Destruction Date and if suatfce shall be given this Lease and the term atateebereby granted shall terminate ¢
the Destruction Date with the same effect as ifQlestruction Date were the Expiration Date of #rent of this Lease and Tenant shall pay
Rent thereunder justly apportioned to the Destoacbate

(c) In the event Landlord does not terenthis Lease in accordance with the provisiomsihebove, Landlord sh
repair or rebuild the Premises in accordance witag§raph (a). The estimates required herein blegtirovided by an independent archit
representative and/or contractor selected by Laddldthin thirty (30) days following said damageaasualty.

(d) Landlord shall have no obligationctrry insurance of any kind on Tenangoods, furniture or furnishings or
Tenant's Property, and Landlord shall not be oléidao repair any damage thereto or to replacsahee.

(e Notwithstanding anything to the camyt Landlords restoration obligations shall be limited to thmoant o
insurance proceeds actually required to be maiethby Landlord hereunder, and Landlarghall only be required to restore the Premis
the condition it was in on the Commencement Date.

0] If the Premises shall be damagedit®y/ dr other casualty to the extent of more thaentyfive (25%) of the co:
of replacement thereof during the last two (2) gezfrthe Term and Tenant does not elect to extead érm as provided herein, Landlort
Tenant may terminate this Lease by notice to theamegiven within ninety (90) days after such eyemtd upon the date specified in s
notice, which shall be not less than thirty (30yslaot more than sixty (60) days after the givifigad notice, this Lease shall terminate
Tenant shall forthwith quit, and surrender the Rsesto Landlord and no further obligations shalirae after the termination date,
reconciliation between the parties shall survivpigtion of the term.

SECTION 12.2 Release;iwia of Subrogation; Contractual Liability Endorsemh. Notwithstanding any oth
provision contained in this Lease to the contrasnant hereby waives any right it may have agdiastilord, Landlords mortgagee or any
the other parties in interest from time to timeameount of any loss or damage occasioned to Tentgpoperty, the Premises or its cont
arising from any risk generally covered (includisheductibles) by “all riskinsurance as aforesaid providing protection agdirestlightning
extended coverage, vandalism and malicious mischeinkler leakage and other “all risgerils including water damage, whether or not
a policy shall be in force. The parties heretchean behalf of their respective insurance compaimsuring the property of either Landlorc
Tenant against any such loss, waive any right bfegation that such insurance company(ies) may hgaast the other, as the case may be.
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SECTION 12.3 Express égment. This Lease shall be considered an express agregegoverning any case
damage to or destruction of the Building or thenses by fire or other casualty, and any law whalports to govern the absence of exg
agreement, and any successor or other law oftimit, shall have no application.

ARTICLE 13
Condemnation

SECTION 13.1 Condemnatiod) If there shall be a taking of the entiremises, or so much of the Premises
balance remaining is not suitable for Tenamperation, in its reasonable commercial opinioicondemnation, proceedings or by any rigl
eminent domain, this Lease and the Term and ds¢éaiby granted shall forthwith cease and termiaatef the earlier of the date of vestin
title in such taking or the date of taking of passen by the condemning authority.

(b) In the event of a taking of a portiointhe Premises in the manner described in subset) above Tenant sh
not be entitled to abatement of Rent on accourduch taking with respect to the portion of the Asem not so taken, provided Landl
restores same to a complete architectural wholkpaovided, however, that Tenant shall be entittedn abatement of Fixed Rent on acc
of such taking by a percentage, which shall be lkemgua fraction, the numerator of which shall be #rea of the portion of the sales area c
Premises so taken and the denominator of which sbahe area of the sales area of the Premisestprsuch taking.

SECTION 13.2 Awardn the event of a taking of all of the Premiseshe storefront, Landlord shall be entitle:
receive the entire award in the condemnation paioge including any award made for the value of ¢éstate vested by this Lease in Ter
provided, however, that nothing contained herein shall preclude fiefl@m intervening in any such condemnation prdaeg to claim o
receive from the condemning authority any compémsaio which Tenant may otherwise be lawfully datitin such case in respect
Tenant’s Property, for moving to a new locationmmteursement for tenant improvements, reimburserfogrthe value of Tenarg’leasehold
for any other benefits available to a Tenant preglithe same do not include any value of the estated by this Lease in Tenant and fur
provided the same do not in any way diminish tHee/af Landlord’s award.

SECTION 13.3 Condemmatior a Limited Period Notwithstanding the foregoing, if alt or any pon of the
Premises shall be condemned or taken for goverraheotupancy for a limited period of less than 894l this Lease shall not terminate,
Rent shall be abated and Tenant shall be entitleddeive the entire award therefor (whether paidamages, rent or otherwise) less any
due Landlord unless the period of governmental panay extends beyond the expiration of this Leaseayhich case Landlord shall
entitled to such part of such award as shall begntg allocable to the cost of restoration of tmerRises, and the balance of such award
be apportioned between Landlord and Tenant aseofitite of such expiration. If the termination ofls governmental occupancy is prio
expiration of this Lease, Tenant shall to the eixtdrany award restore the Premises as nearly ssilpe to the condition in which they w
prior to the condemnation or taking.
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ARTICLE 14

Accidents To Sanitary And Other Systems

SECTION 14.1 Internatitth@mitted.
ARTICLE 15

Subordination; Non-Terminability of Lease

SECTION 15.1 Subordipati. This Lease, and all rights of Tenant hereundee, and shall be subject ¢
subordinate to all current and future mortgages assignments of leases and rents each such morgagsignment is hereinafter refel
with respect to said mortgages (“Mortgages/ich may now or hereafter affect the land andfer Building and/or that portion of t
Building of which the Premises are a part, whetirenot such mortgages shall also cover other lamdgor buildings and/or leases, to €
and every advance made or hereafter to be made sude mortgages, and to all renewals, modificatioaplacements and extensions of
mortgages and spreaders and consolidations of moctgages, provided that Tenant receives a redognibondisturbance agreement fri
any such mortgagee, in the form so provided by smdgagee. Landlord represents that currentlyPiteenises are not encumbered with
mortgage.

SECTION 15.2 Ndrerminability of Lease (e) Tenars Interest Not TransferableNeither Tenan§ interest i
this Lease, nor any estate hereby created in Temandny interest herein, shall pass to any trusteeceiver or assignee for the benef
creditors or otherwise by operation of law excepiray specifically be provided pursuant to the Baptcy Code.

(b) Termination In the event, the interest or estate createteimant hereby shall be taken in execution or bgr
process of law, or if any guarantor of the Temabligations under this Lease or its or their exers, administrators or assigns, if any, ¢
be adjudicated insolvent or bankrupt pursuant éopfovisions of any State Act or the Bankruptcy €od if Tenant is adjudicated insolv
by a court of competent jurisdiction other than tthdted States Bankruptcy Court, or if a receivetrastee of the property of Tenant or
Tenants guarantor shall be appointed by reason of th@vieacy or inability of Tenant or said guarantompty its debts, or if any assignm
shall be made of the property of Tenant or any gutar for the benefit of creditors, then and in angh events, this Lease and all right
Tenant hereunder shall automatically cease andirtatenwith the same force and effects as thoughdtite of such event were the ¢
originally set forth herein and fixed for the exgiion of the Lease Term, and Tenant shall vacadesarrender the Premises but shall rei
liable as hereinafter provided.
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(©) Tenang Obligation to Avoid CreditorsProceedings Tenant or any guarantor aforesaid shall not eaunsgive
cause for the appointment of a trustee or recaif/ére assets of Tenant or such guarantor and sbathake any assignment for the benel
creditor, or become or be adjudicated insolvertte @llowance of any petition under any insolverasy éxcept under the Bankruptcy Cod
the appointment of the trustee or receiver of Teoamany guarantor or of the assets of either efrthshall be conclusive evidence that Te
caused, or gave cause therefor, unless such alt@nafrthe petition, or the appointment of the tasbr receiver, is vacated within thirty (
days after such allowance or appointment. Anydsscribed in this Section (c) shall be deemed anmahtbreach of Tenarg’ obligation
hereunder and an event of Default, and this Lelaak thereupon automatically terminate, Landlorésidn addition, reserve any and all o
remedies provided in this Lease or at law or initgqu

(d) Rights and Obligations Under the Baptcy Code. Upon filing of a petition by or against Tenamtder thi
Bankruptcy Code, Tenant, as debtor and / or asodé@btipossession, and any trustee who may be ajggbagree as follows: (i) to perfo
each and every obligation of Tenant under this &easluding, but not limited to, the manner of cootlof Tenan® business as provide
this Lease until such time as this Lease is eitbgrcted or assumed by order of the United StateskiBiptcy Court; (ii) to pay monthly
advance on (he First day of each month as reasooabipensation for use and occupancy of the Le@sadises an amount equal to all F
otherwise due pursuant to this Lease; (iii) toeef assume this Lease within sixty (60) daysheffiling of such petition under Chapter -
the Bankruptcy Code or within one hundred twenB0{ldays (or such shorter time as Landlord, isdlge discretion, may deem reasonab
long as notice of such period is given) of thenfjliof the petition under any other chapter; (ivgiee Landlord at least fortfive (45) day.
prior written notice of any proceeding relatingaioy assumption of this Lease; (v) to give at I¢aisty (30) days prior written notice of a
abandonment of the Premises, any such abandonmbetdeemed a rejection of this Lease; (vi) to llother things of benefit to Landlo
otherwise required under the Bankruptcy Code; (aiipe deemed to have rejected this Lease in taet@f the failure to comply with any
the above; and (viii) to have consented to theyeotran order by an appropriate United States Bapikly Court providing all of the abo
waiving notice and hearing of the entry of same.

(e) No default of this Lease by Tenaither prior to or subsequent to the filing of suchetition, shall be deemec
have been waived unless expressly done so in giitynLandlord.

® Included within and in addition toyanther conditions or obligations imposed upon Tera@ its successor in t
event of assumption and/or assignment are thewoitp (i) the cure of any monetary defaults and teimbursement to Landlord
pecuniary loss within no more than thirty (30) d@fsassumption and/or assignment; (ii) the depokian additional sum of money w
Landlord equal to six (6) months Rent, to be halc &ecurity Deposit; (iii) the use of the Leaseehitses only as set forth in this Lease
the quality, quantity and/or lines goods or servicaxjuired to be offered for sale remaining unckdngv) the reorganized debtor or assic
of such debtor in possession or of Tenatrsstee demonstrating in writing that it has suéfit background including, but not limited
substantial experience and financial ability to rape out of the Premises in the manner contemplatdtis Lease and meeting all ot
reasonable criteria of Landlord as did Tenant ugxecution of this Lease; (v) the prior written cemisof any mortgagee to which this Le
has been assigned as collateral security; andih@iPremises, at all times, remaining a singléwith no physical changes of any kind be
made to the Premises unless in compliance wittafipticable provisions of this Lease. Notwithstagdanything to the contrary contait
herein, the provisions of the Bankruptcy Code shailern.
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ARTICLE 16

Right to Perform Covenants of Tenant

SECTION 16.1 TenanDefault. If Tenant shall be in default under this Leasgdnd any applicable notice ¢
grace periods, Landlord may cure the same at therme of Tenant (a) immediately and without nolicéhe case of emergency or in ¢
such default will result in a violation of law ar & cancellation of an insurance policy maintaiftedhe Building and (b) in any other cas
such default continues after thirty (30) days fritra date of the giving by Landlord to Tenant oficetof Landlords intention so to perfor
the same, or, in the case of such a default whickduses beyond Tenanteasonable control cannot with due diligenceuredtwithin thirty
(30) days, shall be deemed extended if (i) Tenhall smmediately upon the receipt of such noticdyise Landlord of Tenard’intention ti
institute all steps necessary to cure such deémdt(ii) shall institute and thereafter diligeniyosecute to completion all steps necesse
cure the same.

SECTION 16.2 PaymentBills for all reasonable costs and expensesrierduby Landlord in connection with &
performance by it under SECTION 16.1 shall be phyatithin thirty (30) days after notice of the anmbuhereof together with inter
thereon at two (2%) percent over the prime comraktending rate at the time announced by CitictdpA. to be in effect at its princig
office in New York City and shall be deemed Addii& Rent hereunder.

SECTION 16.3 AdditiorRRént. If any cost, expense, charge, amount or sune(dtian Fixed Rent) payable
Tenant as provided in this Lease is not paid when the same shall be due and payable by TendddiSonal Rent hereunder and Landl
shall have the same remedy for failure to pay Addél Rent as it has for the failure to pay FixeshR
ARTICLE 17

Estoppel Certificates

SECTION 17.1 Tenant shafion not less than twenty (20) dapsior notice, execute, acknowledge and delivi
Landlord a statement (a) certifying that this Lemsenmodified and in full force and effect (ottlifere have been modifications, that the ¢
is in full force and effect as modified and statihg modifications), (b) certifying the dates toigfhthe Rent has been paid in advance
stating whether or not to the best knowledge ofah¢nLandlord is in default under this Lease, &mbj specifying such default and/or
certifying to such other matters with respect is thease as may be reasonably requested.
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ARTICLE 18

Conditions of Limitation

SECTION 18.1 This Leasd the term and estate hereby granted are subjéwnt fimitation that:

€)) in case Tenant shall default in tagment of any Fixed Rent or Additional Rent on daye upon which the sal
becomes due and any such default shall continugefiof10) days after Landlord shall have given éndnt a notice specifying such default

(b) in case Tenant shall default in teeping, observance or performance of any covenaagm@ement (other thai
default of the character referred to in paragraghof this SECTION 18.1), and if such default skealhtinue and shall not be cured by
person within thirty (30) days after Landlord shadélve given to Tenant a notice specifying the samein the case of a default which
causes beyond Tenastteasonable control cannot with due diligence ureccwithin such period of thirty (30) days, if Eem (i) shall no
promptly upon, the giving of such notice, advise tandlord of Tenan$’ intention duly to institute all steps necessargure such default
(i) shall not duly institute and thereafter diligly prosecute to completion all steps necessamute the same, then, in any of such ci
Landlord shall, in addition to any other remediesikable to it at law or in equity, be entitleddive to Tenant a notice of intention to end
term of this Lease at the expiration of twenty (88ys from the date of the giving of such notiga],an the event such notice is given,
Lease and the term and estate hereby grantedtsiralhate upon the expiration of such twenty (28)gwith the same effect as if the las
such twenty(20) days were the expiration date eftdrm of this Lease, but Tenant shall remain didol damages as provided herei
pursuant to law.

ARTICLE 19

Re-Entry by Landlord; Damages; End of Term

SECTION 19.1 Ratry by Landlord. If this Lease shall terminate as in SECTION 1grtvided, Landlord ¢
Landlord’'s agents and servants may immediatelyt ang time thereafter renter into or upon the Premises, or any part tliénethe name ¢
the whole, either by summary dispossess proceedingsy any lawful action or proceeding at law, witih being liable to indictmer
prosecution or damages therefor, and may repoffisessime, and may remove any persons therefrotime tend that Landlord may have, r
and enjoy the Premises again as and of its fitsteesnd interest therein. The words “re-entemd;éntry”, and “reenteringas used in th
Lease are not restricted to their technical legahmnings.

SECTION 19.2 Damages the event of a termination of this Lease, ection 18.1, Tenant shall pay to Land
as damages, at the election of Landlord, sums e@quhk aggregate of Rent under ARTICLE 2 which lddwave been payable by Tenant
this Lease not terminated, payable upon the duesdaerefor specified herein until the date herfimte set forth for the expiration of -
Term; provided however, that if Landlord shall relet all or any part dktPremises for all or any part of the period comeivgy on the de
following the date of such termination and endimgtlte date hereinbefore set forth for the expiratibthe Term, Landlord shall credit Ten
with the net rents received by Landlord from sueletting, when received, net of expenses incurregaad by Landlord in terminating tt
Lease and rentering the Premises and securing possessiornthasewell as the expenses of reletting, includiftgring and preparing t
Premises for new tenants, brokecsmmissions, and all other expenses properly chhtgeagainst the Premises and the rental thereifn
connection with such reletting, it being understdloat any such reletting may be for a period eqoar shorter or longer than said per
provided, further, that (i) in no event shall Landlord be liable failure to relet the Premises or any part theolbe liable for failure t
collect any rent due upon such reletting, provitteat Landlord shall use reasonable efforts to miigdamages; (ii) in no event shall Tel
be entitled to receive any excess of such net s the sums payable by Tenant to Landlord heteyriii) in no event shall Tenant
entitled, in any suit for the collection of damagessuant to this Section 19.2 to a credit m respEany net rents from a reletting excer
the extent that such net rents are actually reddiyelLandlord, and (iv) if the Premises or any phaereof should be relet in combination v
other space, then proper apportionment shall beerofithe rent received from such reletting ancheféxpenses of reletting.
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SECTION 19.3 No Rent Alaration. Notwithstanding anything to the contrary congairin this Lease, it is agre
that where reference is made to sums becoming miipayable to the Landlord for the Rent for therentnexpired balance of the term of
lease, or anything referring to the payment of Rgnthe Tenant to the Landlord in a lump sum shedhn that such payment will be m
monthly, with no acceleration, over the remainiagn of the Lease.

SECTION 19.4 Other Reimesd Nothing herein contained, except as specificgiipvided herein, shall |
construed as limiting or precluding the recoverylandlord against Tenant of any sums or damageshioh, in addition to the damac
particularly provided above, Landlord may lawfullg entitled by reason of any default hereundeherptrt of Tenant.

SECTION 19.5 Right tgumction . In the event of a breach or threatened breacthempart of either party wi
respect to any of the covenants or agreementseopatlt of or on behalf of the other to be kept,eobsd or performed, Landlord or Ten
shall also have the right of injunction. The sfiediremedies to which either party may resort ieder are cumulative and are not inter
to be exclusive of any other remedies or meangdifess to which Such party may lawfully be entigédny time, except as specifically
forth in this Lease, and such party may invoke i@amyedy allowed at law or in equity as if specioredies were not herein provided for.

SECTION 19.6 Certain Waas. Tenant waives and surrenders all right and lege which it might have under
by reason of any present or future law to redeeenRremises or to have a continuance of this Leais¢hé term hereof after Tenan
dispossessed or ejected therefrom by process oblawder the terms of this Lease. Tenant als@esgathe provisions of any law relating
notice and/or delay in levy of execution in caseny eviction or dispossession for nonpayment aftRer of any successor or other lav
like import. Landlord and Tenant hereby waiveltbig jury in any action, proceeding or countercldinought by either party against the o
on any matters whatsoever arising out of or in\@ay connected with this Lease or Tenant's use ofipancy of the Premises.
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SECTION 19.7 Governinaw. This lease shall be governed and construeddordance with the laws of the St
of New York.

ARTICLE 20
Notices

SECTION 20.1 Noticeg\ny notice, consent, approval, agreement, déeatibn, request, bill, demand, statem
acceptance or other communication hereunder (d) lskan writing and shall have been duly givenfornished if mailed in a postp:
envelope (registered or certified with return rpteequested)(b) addressed to Landlord as aboviersietand to Tenant at Tenasaddress i
above set forth on the first page hereof or to sutbler address or addressee as either party magynees by a notice given pursuant het
except that Tenard'billing address is P.O. Box 2943, Harrisburg, F/A05, Attention: Facilities Payable. All noticg#sall be deemed giv
when personally delivered and receipted or, if athilwhen received or refused as evidenced by retaeipt. Notices may also be giver
special overnight handling such as Federal Expoegsxpress Mail. Copies of all notices to Landlsfthll also be given to Jeffery Day
Esg. MishaanDayon&Lieblich, LLP, 1370 Broadway, N#¥ark, New York, 10018, and Ilvan W. Moskowitz, Es§chiff Hardin LLP, 90
Third Avenue, New York, New York 10022 Notwithstamgl the foregoing, Landlord agrees that in the évieelects to bill Tenant for a
Rent due on a monthly basis, such bills shall bé &2 Tenant at the following address: Foot LocRetail, Inc., # 8841 P.O. Box 29
Harrisburg Pennsylvania 17105, Attn: Facilitiey#&de. Nothing contained herein, however, shajuiee Landlord to routinely bill Tena
for any Fixed Rent due under this Lease, excepnitial setup, and failure to send any bill oricetto the above P.O. Box address shall i
any waive Tenant's obligation to pay any Fixed Riuret herein or prejudice the service of any Naticger this Section.

ARTICLE 21
Miscellaneous

SECTION 21.1 Limitatiari Landlords Liability . The covenants and agreements on the part ofld@htb be
performed under this Lease shall be binding upamdlaxd herein named only for so long as Landlotdins an interest in the Building €
shall not survive the transfer of its interest e Building (provided that nothing herein contairgdll relieve Landlord from any liabili
hereunder accrued prior to the date of such trgnsded in the event of such transfer such covenantl agreements shall thereafte
binding upon each transferee of such interestphlyt with respect to the period beginning with ttete of such transfer and ending with
date of subsequent transfer of such interest. Nwtanding any other provision in this Lease te tontrary, Tenant shall look solely
Landlord’s interest in the Building for the recovery of gnoggment against Landlord and in no circumstanted £andlord or any partne
member, officer or director be personally liable sball Tenant have recourse to any other assetsrmdlord for satisfaction of any cla
Tenant may have against Landlord.
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SECTION 21.2 Entire Agneent. This Lease contains all of the agreements amténstandings relating to t
leasing of the Premises and the obligations of laaddand Tenant in connection therewith and neiiaaty nor any agent or representativ
either thereof has made or is making, and neithdlypn executing and delivering this Lease isirgjyupon, any warranties or representati
except to the extent set forth in this Lease. uliflerstandings and agreements heretofore made éoetvamdlord and Tenant relating to
leasing of the Premises are merged in this LeaSiehvalone fully and completely expresses theieagrent. The EXHIBITS annexed to
Lease are hereby incorporated herein and made agraof.

SECTION 21.3 No WaivEtc . The failure of Landlord or Tenant to insist imyanstance upon the strict keepi
observance or performance of any covenant or agmeeoontained in this Lease or to exercise anytieledierein contained shall not
construed as a waiver or relinquishment for tharibf such covenant or agreement, but the sanleceiminue and remain in full force a
effect. No waiver by either Landlord or Tenantasfy covenant or agreement contained in this Lehat lse deemed to have been r
unless set forth in a writing executed by the patyse rights are being waived. No surrender ggpssion of any part of the Premises
release Tenant from any of its obligations hereunddess accepted by Landlord. The receipt arehtiein by Landlord, and the payment
Tenant, of Fixed Rent or Additional Rent with knedte of the breach of any covenant or agreemerioaa in this Lease shall not
deemed a waiver of such breach by either Landlofteoant.

SECTION 21.4 Surrended &lolding Over. Tenant shall deliver up and surrender to Lamtjoossession of |
Premises upon the expiration or earlier terminatibthe Lease Term, broom clean, free of debris Bedants personal property, in go
order, condition and state of repair (exceptingirad; wear and tear, damage by casualty or condéompaand any repairs which i
Landlord’s obligation hereunder) and shall deliver the katythe office of Landlord. If not sooner termirchi@s herein provided, this Lei
shall terminate at the end of the Lease Term withloe necessity of notice from cither Landlord @ma@nt to terminate the same; Tel
hereby waiving notice to vacate the Premises anelesigg that Landlord shall be entitled to the birwdfall provisions of law respecting t
summary recovery of possession of premises froanarit holding over to the same extent as if statutotice had been given. If Tenan
any party claiming under Tenant remains in poseassf the Premises, or any part thereof, aftertanyination of this Lease, no tenanc
interest in the Premises shall result therefromeasLandlord ejects as hereinafter provided, lbehsholding over shall be an unlaw
detainer and all such parties shall be subjectmimediate eviction and removal. If, without the sent of Landlord, Tenant or any pe
claiming under Tenant remains in possession oPtieenises, or any part thereof, after any terminadicthis Lease, Landlord may, in addit
to its other rights, elect at its sole option anscktion to treat such holding over by Tenanthes dreation of a month-tamonth tenanc
subject to all of the terms, covenants and conustias are set forth in this Lease insofar as theesare applicable to a monthtoentt
tenancy, except that upon notice to Tenant clainfialglover rent (i) the monthly Fixed Rent of sudbldover, shall be one hundred fi
(150%) percent of the aggregate sum of the morfixigd Rent payable in the last Lease Year of treskelerm; plus (ii) the average mon
amount of all other Additional Rent and Chargesigai Tenant in the last Lease Year of the LeasenTdf Tenant or any party claimi
under Tenant shall holdover with Landlasdionsent (negotiations between Landlord and Temeiatr to the end of the Lease Term fc
Lease Term extension, shall not be deemed Landl@ahisent to a holdover) then such holding ovell sleaon such terms as Landlord :
Tenant shall determine, or if no specific deterrtiorais made, then on a month-byenth basis, subject to all of the terms, covenant
conditions as set forth in this Lease insofar asstime are applicable to a monthxionth tenancy. The period of any holding over leyndn
as aforesaid, whether on a monthatonth basis or otherwise, shall be deemed an atitosdension of the Initial Term or Renewal Terag
the case may be) for only a period concurrent thighperiod of such holding over.
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SECTION 21.5 Severapilitlf any covenant or agreement of this Lease eragplication thereof to any persotr
circumstance shall be held to be invalid or unergable, then and in each such event the remairdbarsoLease or the application of si
covenant or agreement to any other person or amyr aircumstance shall not be thereby affected,emuh covenant and agreement he
shall remain valid and enforceable to the fullesest permitted by law.

SECTION 21.6 Attornéy=ees. In any action or proceeding the prevailing pasttyall be reimbursed by the ot
party for all reasonable out-of-pocket costs inedrincluding reasonable attorneys’ fees to be fixgthe court, and such costs and attorneys
fees shall be made a part of the judgment sucbracti

SECTION 21.7 Brokeenant and Landlord each represent to the otlarit has dealt with no real estate brc
salesperson or agent other than Winick Realty aillievl Crisp Realty (collectively the “Broker”who shall be paid by Landlord pursuar
separate agreement. Tenant and Landlord shaliinifg and hold each other harmless from any losst or expense incurred as a resu
any breach of the foregoing representation, incigdeasonable expenses and attorneys’ fees

SECTION 21.8 Successod Assigns The covenants and agreements contained in #@sd_shall bind and int
to the benefit of Landlord and Tenant, their resipecsuccessors and assigns and all persons claioyinthrough or under them.

SECTION 21.9 Consentn the event that it is provided in this Leasattthe exercise of any right by,
performance of any obligation of, Tenant shall bbject to the consent or approval of Landlord, #rad the consent or approval of Land!
shall not be unreasonably withheld or delayed, timeany case in which Landlord shall withhold odajeits consent and same shall
determined to be unreasonably withheld or delayedo event shall any such withholding or delayofisent or approval by Landlord, or
decision with respect thereto: (i) impose anytiiial liability upon or result in any damages beragoverable from Landlord other than
recovery of Tenan$ reasonable attorney fees; and/or (ii) createrayhyt cognizable or remedy enforceable in favoTehant and agair
Landlord in law or equity or under any special sty proceeding or at all; providechowever, that any such decision may also provide
an assessment of the costs of the proceeding @sfiect thereto as between Landlord and Tenant.
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SECTION 21.10 Postponetrtd Performance In the event that either party hereto shall élayked or hindered
or prevented from the performance of any act reguivereunder by reasons of strikes, labor troulbegjlity to procure labor or materic
failure of power, restrictive governmental lawsregulations, riots, insurrection, war, Acts of Gdide or other casualty, condemnatior
other reason of a similar or dissimilar nature bel/the reasonable control of the party delayedeirigpming work or doing acts requit
under the terms of this Lease, then performancaichi act shall be excused for the period of thaydehd the period for the performanc
any such act shall be extended for a period equivato the period of such delay. Notwithstanditg foregoing, after the Re
Commencement Date, nothing contained in this Sectimall operate to excuse Tenant from the promptnpat of Rent or any oth
payments or charges required by the terms of thésé or shall operate to extend the Lease Terrfay®er failures to perform resulting frc
lack of funds shall not be deemed delays beyondesonable control of a party.

SECTION 21.11 ExpreseviBion to the Contrary If any provision of this Lease shall conflictamy respect wi
any law, statute, rule or regulation of any goveental or quasgovernmental authority having jurisdiction, thersiinch respect the provisic
of this Lease shall govern and control in lieu #oérand shall be deemed to be express provisiotigetoontrary of any such law, statute,
or regulation.

ARTICLE 22

Quiet Enjoyment

SECTION 22.1 Tenant, upeeping, observing and performing all of the cargs and agreements of this Leas
its part to be kept, observed and performed, saafully and quietly hold, occupy and enjoy the mrges during the term of this Lease fi
and against anyone claiming by, through or undexdiad.

ARTICLE 23
Alterations

SECTION 23.1 (H  Teemt shall not before or during the Term make ofesub be made any alterations, additi
or improvements (including, without limitation, Tamt's Work) in or to the Premises (herein colleelyvcalled “Alterations”)without first
obtaining Landlords written consent thereto based on detailed pladsspecifications submitted by Tenant and prepamsedn archite
licensed and registered in the State of New Yalgh consent not to be unreasonably withheld cayeel. Landlords consent may |
withheld in Landlords sole discretion, however, if Alterations will imip the Structural Elements or any Building systemisnant ma
however, notwithstanding anything to the contrarmthie Lease, without the consent of Landlord, makernations not exceeding a cos
$50,000 per year, provided same do not impair thetiral elements of the building.

27




(b) (@ Except as specificaflyovided in this Lease, all repairs, replacemeatg] reconstruction (includir
without limitation, all Alterations) made by or &ehalf of Tenant or any of Tenant’s agents shalihaele and performed (A) at Tenantos
and expense, (B) in such manner so as to be dtdqaal in quality of materials and workmanshighe original work or installation, (C)
accordance with the insurance requirements sdt forthe Lease in connection with the proposed w(iDk in accordance with the rules :
regulations for the Building adopted by Landlordnfrtime to time and in accordance with all appliedhws and regulations or governme
authorities having jurisdiction over the Premis@s) so as not to unreasonably interfere with the asd enjoyment of the Building
Landlord, other tenants of the building or any othpersons, and (F) in compliance with such othasoeable requirements as Landlord
from time to time promulgate.

(i) In connection with its performancETenants Work and any Alterations; Tenant covenants amdesga
follows:
(c) No Alteration shall at any time bedwawvhich shall impair the structural soundnessionirdsh the value of tt
Building.
(d) Notwithstanding anything to the camyr contained herein, Tenant shall not be requiegost or pay ar

construction chargebacks, review fees, paymenedopnance bonds, or deposits of any kind.

(e) Before commencement of any AlteragjoTenant, at its expense, shall obtain the negessansent:
authorizations and licenses from all federal, séa@/or municipal authorities having jurisdictioneo such work.

® Tenant shall have the right touge existing improvements, if applicable, includimgthout any limitation, ar
HVAC units, sprinklers and or smoke detectors. @handlord has approved Tenanplans, any change requested by Landlord, otlae
those due solely to changes in applicable municgglilatory code, shall be at Landlord’s sole emst expense.

(9) All work done in connection with anllange or alteration shall be diligently prosecuteds completion, done
a good and workmanlike manner, free of mechanmss|i pursuant to the plans or drawings prepared bgensed architect previou
submitted to Landlord. Furthermore, all work damest be in compliance with the building and zonlaws, and with all other law
ordinances, orders, rules, regulations, and reopgres of all federal, state and municipal governseand the appropriate departme
commissions, boards, and officers thereof, ancdcevaance with the orders, rules and regulationthe@fBoard of Fire Underwriters or ¢
other body now or hereafter constituted exercisimgilar functions, and the Tenant shall procure daliver to the Landlord Certificates
Occupancy and all other certificates required by la

(h) During the course of TenanWork and Alterations pursuant to ARTICLE 23, oiddion to any insurance whi

may be required under this Lease, Tenant shallregpay for and maintain during the continuanceafstruction and fixturing work with
the Building or the Premises, insurance in theofeihg minimum coverages and the following minimumits of liability:

28




0] Worker's Compensation and Emplogekiability Insurance with limits of not less th&500,000.00 ¢
such higher amounts as may be required from tintgne by any Employee Benefit Acts orother stat@pglicable where the wc
is to be performed, and in any event sufficientrimect Tenant's contractor from liability undeethforementioned acts.

(i) Commercial General Liability in amaunt not less than $2,000,000.00 per occurrenisether involvin
bodily injury liability (or death resulting therefm) or property damage liability or a combinatitiereof with a minimum aggreg:
limit of $2,000,000.00. Such insurance shall pdevior broad form property coverage, explosion emithpse, completed operatic
coverage and broad form blanket contractual ligbdbverage against claims for bodily injury, inding death resulting therefro
and damage to the property of others arising frtsnoperations under the contracts whether suchatipes are performed
Tenant’s contractor or by anyone directly or indile employed by any of them.

(iii) Comprehensive Automobile Liabilitpsurance, including the ownership, maintenance apetation c
any automotive equipment, owned, hired or wemed in an amount not less than $2,000,000 cordtsimgle limit for bodily injun
and property damage for each accident and $2,00@0Cor injuries sustained by two or more personany one accident a
property damage liability in an amount not lesstfia,000,000.00 for each accident.

(iv) “All-risk” insurance upon the entiréenants Initial Work to the full insurable value theredfhis
insurance shall include the interests of Landland @enant (and their respective contractors andmubactors of any tier to t
extent of any insurable interest therein) in Termimitial Work and shall insure against the peoildire and extended coverage .
shall include “all-risk” insurance for physical loss or damage includingheuit duplication of coverage, theft vandalism
malicious mischief. If portions of Tenastinitial Work, are stored off the site of the Blitlg or in transit to said site are not cove
under said “all-risk’insurance, then Tenant shall effect and maintaiilai property insurance on such portions of thekwdny
loss insured under said “all-riskfisurance is to be adjusted with Landlord and Tenath loss payable to Landlord, contractor
subcontractors as their respective interest magapp

0] Tenant agrees to indemnify and saaadlord harmless from and against any and all folidabor performed ar

equipment, fixtures and materials furnished to Ter@and applicable sales taxes thereon as requirddel York law and from and agail
any and all liens, bills or claims therefor or aggtithe Premises or the Building and from and agailh losses, damages, costs, expenses
and claims whatsoever in connection with Alteragioffhe cost of Alterations shall be paid for istt@r its equivalent, so that the Dem
Premises and the Building shall at all times be feliens for labor and materials supplied orrokad to have been supplied.
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)] Intentionally Omitted

(k) After each Alteration has been corgde Tenant shall obtain a “write-offfom the applicable municipal authoi
and shall thereafter obtain a change in the Ceatiéi of Occupancy or Certificate of Completioreuired by reason of the Alteration.

()] Tenant shall cause its contractosbcentractors, materialmen and all others perfogmmork, or providing good
materials and/or services to Tenant or the Promisesork and caexist in harmony with others performing work in,amcupying portions ¢
the Building. Notwithstanding anything containedthis Lease to the contrary, if any contractorgradespeople employed or utilized
Tenant, or any suppliers of services to Tenant) shase (or if their presence at the Building sbtierwise result) in any actual or threate
work stoppage, picketing, labor disruption or otbespute at the building (whether or not Landlsrdonsent or approval was required
Tenants use of such contractor, tradesperson and/or isuphen, Tenant shall, upon written notice fraandlord (which notice may |
delivered to Tenant by hand at the Premises nattétiding any provision contained in this Leasenedontrary), immediately cease us
such contractor, tradesperson or supplier, asdbe may be, and otherwise immediately resolve igpute or condition that gave rise to s
actual or threatened work stoppage, picketing lmodaisruption. If Tenant shall fail to so comp¥ith the foregoing provisions of this Sect
immediately upon written notice from Landlord, thench failure shall be deemed to be a materia@dbref Tenang obligations under tr
Lease and Landlord shall have the right, in additm any other rights and remedies which Landloay e afforded at law or in equity,
terminate this Lease upon ten (10) days’ writteticeado Tenant, without regard to any grace pertamigtained in this Lease.

ARTICLE 24

INTENTIONALLY OMITTED

ARTICLE 25

Signage and Access

SECTION 25.1 (g) __niddord Consent to Signag& enant shall be permitted at its sole cost amege to exhibi
inscribe, paint or affix any sign, canopy, awniadyertisement, notice or other lettering on anytiporof the Building or the outside of 1
Premises without the prior written consent of Landlin each instance provided all signage is infaonity with all applicable laws at
regulations. Tenant agrees to pay all sign fesesaed by the City of New York for such signs. drgragrees to keep any canopy or aw
installed on the exterior of the Premises in gooddition and repair throughout the Term hereofetants sole cost and expense, includ
without limitation, the periodic cleaning and reg@aent of the same, as reasonably required (@aa®nably requested by Landlord).

(b) Violation of RequirementsAny signage, advertisement, notice or otheretety which shall be exhibite
inscribed, painted or affixed by or on behalf oh@at in violation of the provisions of this Articheay be removed by Landlord and the co
any such removal shall be paid by Tenant as Additi®ent.
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(c) In the case of the presence of stdiffg, sidewalk bridge or other similar structure or about the Premis
Landlord shall as soon as practicable thereaftstall, at Landlord sole cost and expense, additional exterior sigirag@ prominent positic
on such structure, identifying Tenambusiness. Landlord shall endeavor to limit thaqa during which any such scaffolding is in plda
the extent reasonably practicable.

ARTICLE 26

Late Charges

SECTION 26.1 Late Chargga) If Tenant shall fail to pay all or any paift any installment of Fixed Rent
recurring Additional Rent for more than ten (10yslafter the same shall have become due and paydtde the second such occurrenc
any year, Tenant shall pay as Additional Rent hedeuto Landlord a late charge of four ($.04) cdatseach dollar of the amount of si
Rent which shall not have been paid to Landlordhiwisuch ten (10) days.

€)) In the event Tenant pays any rerdtber charge with a check that is, for any, reaseiused for payment by t
bank on which it is drawn, Tenant shall pay Landlar$50 service charge.

(b) The late charge and service chargeridied above shall be (i) payable on demand andithout prejudice to ar
of Landlord’s rights and remedies hereunder, at law or in ggigit nonpayment or late payment of rent or othens, but shall be in additi
to any such rights and remedies. No failure bydlaml to insist upon the strict performance by Tenaf Tenants obligations to pay la
charges, interests and service charges as proiridéis Article shall constitute a waiver by Landloof its right to enforce the provisions
this Article in any such instance or in any ins&tieereafter occurring. The provisions of thisiélet shall not be construed in any wa
extend the grace periods or notice period provideih this Lease.

ARTICLE 27
Excavations
SECTION 27.1 Excavation$f an excavation shall be made upon land adjaterthe Premises, or shall
authorized to be made, Tenant shall afford to #mwsqn causing or authorized to cause such excaydittense to enter upon the Premise:
the purpose of doing such work as said person slegin necessary to preserve the wall of the Bugldihwhich the Premises form a
from injury or damage and to support the same pegr foundations without any claim for damagesmtemnity against Landlord,
diminution or abatement of rent.
ARTICLE 28

Tenant's Contribution

SECTION 28.1 TenanContribution: Tenant shall pay Landlord the sum certain ofrffhiTwo Thousand Dolla
($32,000.00) in consideration of Landlord’'s prowigliand installing Tenant's storefront pursuant #ndnts specifications ($22,000) &
Tenant’s storefront ($10,000.00) grill pursuantTenants specifications regardless of the actual costtifepayable upon written requ
within thirty(30) days after Landlord delivers pession of the Premises.
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In the event Landlord is unable to complete LardiloWork, Tenant may, at its option, complete Landls Work and deduct t|
cost thereof from the Tenant Contribution, or i€lsuleduction is not possible, from Rent.

IN WITNESS WHEREOF, Landlord and Tenant have seirthands, the day, month and year first written.
LANDLORD: 2061 8€th STREET LLC
By: /s/

Name:
Title:

TENANT: FOOT LOCKER RETAIL, INC, d/b/a
FOOTLOCKER

By: /s/
Name:
Title:
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STATE OF )

) ss.
COUNTY OF )

On the 24t day of September in the year 2009, before me, tiiensigned a Notary Public in and for said statrs@nally appeart
, personally known to mpeaved to me on the basis of satisfactory eviddnde the individual whose na
is subscribed to the within instrument and ackndgésl to me that he executed the same in his cgpaecit that by his signature on
instrument, the individual, or the person upon lfatfavhich the individual acted, executed the fngtent.

/sl

Notary Public

STATE OF NEW YORK )
SS..
COUNTY OF NEW YORK )

On the 24t day of Septemberin the year 2009, before me, thiensigned a Notary Public in and for said statesqeally appeared Ji
Sutton, personally known to me or proved to melwnlasis of satisfactory evidence to be the indafidvhose name is subscribed to
within instrument and acknowledged to me that hecated the same in his capacity, and that by lgjeasire on the instrument,
individual, or the person upon behalf of which ihaividual acted, executed the instrument.

s/

Notary Public
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EXHIBIT A
Premises

(See Attached)
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EXHIBIT A
Lawyers Title Insurance Corporation

SCHEDULE A
DESCRIPTION OF PREMISES

Title No. SP22395«

ALL that certain plot piece or parcel of land, sit&, lying and being in the Borough of BrooklyntyCand State of New Yor
bounded and described as follows:

BEGINNING at a point on the northeasterly side 6f6Street, distant 180 feet northwesterly from theneoformed by the intersection of
northeasterly side of 88Street with the northwesterly side of 2Avenue;

RUNNING THENCE northeasterly parallel with 21" Avem and part of the distance through a party wab, feet;
THENCE northwesterly parallel with 86Street, 20 feet;

THENCE southwesterly parallel with Z21Avenue and part of the distance through a party, 80 feet to the northeasterly side of 86
Street; and

THENCE southeasterly along the northeasterly sfd6d Street, 20 feet to the point or place of BEGINNING.

The policy to be issued under this report will iresthe title to such building and improvements &@on the premises which byl
constitute real property.

FOR CONVEYANCING ONLY:

TOGETHER with all right, title and interest of tiparty of the first part, of, in and to the landnlgiin the street in front of a
adjoining said premises.

DESCRIPTION
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EXHIBIT B

LIST OF LANDLORD’S WORK
FOOT LOCKER - 2061-63 86 TH STREET, BROOKLYN, NY

Landlord shall deliver the Premises, with the fallog work done at its own cost and expense, aeviali

1.

2.

10.

11.

12.

13.

14.

15.

16.

17.

18.

With delivery of an ACI-5 Certification

With a Certificate of Occupancy or Tempor&grtificate of Occupancy for Tenastuse asa retail store with storag

basement and "dfloor.

With clear height on ndfloor storage at’-6".

With clear height ceiling on main selling floor’-0" A.F.F.
With Code compliant ADA restroom as requir

With sprinklers if required for Certificate of Oqzancy.

With Fire Alarm if required for Certificate of Ocpancy.

With Level floor on ground floor and sufficitly level on basement and"®floor for Tenant shelving.

reinforce floor loads, if required for a Certifieadf Occupancy

With Minimum clear interior store width as showattached drawing; Exhibit-Page 2

Water tight building (roof and basemer

Free of vermin and walls free of all holes to previefestation

With sump pump in basement if necessary, to mairdey basemen

Landlord shall remove entrance area sidewalk h@tctiont of customer door) to prevent tripping bed
With Roll down shutter. Landlord shall provide andtall entire storefron

Landlord shall demolish tile and concrete sub Basérst floor.

With %4plywood flooring at main andndfloor.

Landlord shall remove stairs frondfloor to 3™ floor.

With plumbing and electrical in working ordt
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Landlord shall permit Tenant to review and apprgl@ns and specifications of LandlosdWork, such approval not to be unreasor
withheld or delayed. Tenant shall approve or comtrmath detail on Landlord plans and specifications by telephone within d8r& afte
receipt. If Tenant fails to so respond within 48its, the plans and specifications shall be deeappdoved.
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EXHIBIT B
TENANT ESTOPPEL CERTIFICATE

, 20

American Realty Capital Ill, LLC
c/o American Realty Capital New
York Recovery REIT, Inc.,

405 Park Avenue, 15th Floor
New York, New York 1002:

Re: Lease dated September 24, 2009 (trease”)between 2061 86 StreetLLC, as landlord , and Foot Locker Ret
Inc. (“ Tenant”), as tenant, in respect of premises located 6122063 86" Street, Brooklyn, New York (the “
Property ")
Ladies and Gentlemen:

The undersigned;OOT LOCKER RETAIL, INC ., d/b/a Foot Locker #8841, as Tenant, under thatain Lease dated Septerr
24,2009 (the “Lease”), made wi®61 86 STREET LLC,as Landlord, hereby ratifies the Lease and cesttfiat:

1. Annexed hereto is a true, correct and complete obplye Lease

2. The Rent Commencement Date is November 24, 20bh@. LEase Term expiration date is . Tenant has o
(1) five (5) year renewal option. No liquidatechtieges are due to Tenant under Section 1.7 of tasd.

3. Monthly minimum rent under the Lease is $30,833

4. The Lease is in full force and effect and has been assigned, modified, supplemented, or andeid@ny way. To Tenary’
knowledge and belief, except as otherwise may lowiged herein, neither party thereto is in defahltreunder and the Le:
represents the entire agreement between the pastigsthis leasing, except as follows: NO

5. As of the date hereof there are no known existiafpmses or offsets which Tenant has against theresrhent of the Lease
Landlord. Notwithstanding anything contained heréienant may in the future, investigate certaBués relating teANNUAL
FIXED RENT or other charges payable under the Lease (otharrtiaimum rent), and Tenant hereby reserves arisig ma
have regarding reimbursements,-sets, or any and all other rights of any naturatired thereto which are contained in the Le.

6. Tenant has not assigned or transferred the Leakbamnot sublet any portion of the premises dairtisereundet




7. No rental has been paid in advance. Tenant hassidegd no security with Landlord. Tenant has a wetth in excess

$

8. Except as expressly set forth in the Lease, Temamino purchase options, rights of first offerights of first refusal to purchase
Property or to renew or extend the term of the ke

9. Tenant acknowledges that Section 3.10 of the Leasmeously references a Section 8.1.1. and tlat &ase does not contai
Section 8.1.1. Tenant hereby acknowledges andeadhat Section 3.10 should correct reference @e@il.2. of the Lease, ¢
accordingly, from and after the date hereof, thadeeshall be amended such that the reference tig86.1.1."in Section 3.10 ¢
the Lease shall be deleted and replaced “ Section 8.1.:".

10. Tenant is not aware of any defects in work or nialerelating to any portion of Landlc's Work.

Tenant makes the above certifications knowing Ehathaser and its mortgage lender shall rely thereo

Tenant has taken reasonable steps to verify tloenration contained herein. The statements madiacts contained in this estop
certificate, however, are made based on Tesawareness as of the date hereof, and shall eoatepor be construed as a waiver of ar
Tenant’s claims or rights based on additional av mformation.
Very truly yours,
FOOT LOCKER RETAIL, INC.
By: /s/

Name:
Title:




EXHIBIT C

ASSIGNMENT AND ASSUMPTION OF LEASE

KNOW ALL MEN BY THESE PRESENTS that having offices at (the ‘Assignor
"),in consideration of Ten ($10.00) Dollars and otgeod and valuable consideration in hand paid by
having offices at “(tAssignee”),the receipt and sufficiency of which is hereby amkledged, herek

assigns unto the Assignee all of Assignor’s ritjtie and interest in and to the following:

That certain Lease made and entered into by Assigmd set forth on Scheduld” attached hereto occupying space at those ¢
premises located at 2061-2063!88treet, Brooklyn, New York (thel‘ease”).

TO HAVE AND TO HOLD the same unto the Assignee, its successors arghas$iom and after the date hereof subject t
terms, covenants, conditions and provisions coathin the Lease.

This assignment is made without warranty or repred®n, express or implied, by, or recourse agathe Assignor of any kind
nature whatsoever except as specifically providethat certain Purchase and Sale Agreement datefiMarch__, 2011 between 2061 86
Street LLC, as Seller, and American Realty CapitalLLC, as Purchaser (the “Purchase Agreement”).

The Assignee hereby assumes the performance of #ifle terms, covenants and conditions of the Lémsein assigned by t
Assignor to the Assignee from and after the datedfeand hereby agrees to perform all of the tewosenants and conditions containe
the Lease from and after the date hereof, all Wiehfull force and effect as if Assignee had sigtiezlLease originally as the landlord nau
therein. Assignor shall remain liable and respalesfor any unperformed obligations under the Leabke&h arose prior to the date of 1
Agreement.

This Agreement may be executed in counterpartssiwtunterparts, when taken together, shall cansté single agreement.

Rent and rent arrears (including any additionat)reallected under the Lease shall be treated dor@ance with the requirements
Article 11 of the Purchase Agreement, which is ipooated herein by this reference.




IN WITNESS WHEREOF , the parties hereto have set their hands as of the day of , 2011.

ASSIGNOR:

By:

ASSIGNEE:

By:




EXHIBIT D
SURVEY

See Attached.
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