10/25/09

GREENE STREET ARTISTS CORPORATION
PROPRIETARY LEASE AGREEMENT

THIS AGREEMENT, made and entered into this day of and
between GREENE STREET ARTISTS CORPORATION ("Corporation"), a Pennsylvania
not for profit Corporation, and ("Member").

BACKGROUND
1. The Corporation has been formed for the purpose of acquiring, rehabilitating,

owning, and operating an artists' housing and working cooperative (the "Building") located in
Germantown, Philadelphia, Pennsylvania (the "Land") (the Building and the Land may
sometimes hereinafter be referred to as the "Property"), with the intent that its members shall
have the right to occupy the units thereof under the terms and conditions hereinafter set forth;

2. The Member is the owner and shareholder of the Corporation which affords the
Member the right to occupy the unit hereinafter designated; and

3. The Member has certified to the accuracy of the statements made in his or her
membership application and credit approval data.

NOW THEREFORE, intending to be legally bound and in consideration of the mutual
promises contained herein and other good and valuable consideration, the receipt and sufficiency
of which is hereby acknowledged, the Corporation hereby leases to the Member, and the
Member hereby hires and takes from the Corporation, the unit known as Unit (the
"Unit") located at 5225 Greene Street, Philadelphia, PA.

TO HAVE AND TO HOLD, said Unit unto the Member, his or her personal
representative and authorized assigns, on the terms and conditions set forth herein and in the
Articles of Incorporation, Bylaws of the Corporation, and the Rules and Regulations Handbook
as amended from time to time from the date of this Agreement for successive one-year periods,
provided Member is not in default under any of the conditions provided for herein.

TERMS AND CONDITIONS

ARTICLE 1. MONTHLY CASH REQUIREMENT

1.1 Commencing at the time indicated in ARTICLE 2 hereof, the Member agrees to
pay to the Corporation a monthly sum which the Board of Directors by resolution duly adopted
shall in its judgment estimate to be necessary or proper (i) for the operation, maintenance, care
and improvement of the Property during the year or portion of the year for which such estimate
is made; (ii) the creation of a reserve for contingencies as may seem proper; and (iii) the payment
of debt service on any mortgage on the Building (the "Monthly Cash Requirement") equal to
one-twelfth of the Member's Proportionate Share (as hereinafter defined). The term
"Proportionate Share" shall mean that percentage determined by dividing the total square footage
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of the Unit, as the numerator, by the total square footage of the Building, less the common areas,
as the nominator. The Member's Proportionate Share is

The Monthly Cash Requirement shall include but not be limited to the following items:

(1) The amount of principal, interest, mortgage insurance premium or other required
payments on the Corporation’s mortgage.

(i1))  The cost of all operating expenses of the Property and services furnished.
(iii)  The cost of necessary management and administration.

(iv)  The amount of all taxes and assessments levied against the Property or which it is
required to pay.

(v) The cost of fire and extended coverage insurance on the property and such other
insurance as the Corporation may effect or as may be required by any mortgage
on the Property.

(vi)  The cost of any utilities furnished by the Corporation.

(vii)  All reserves set up by the Board of Directors, including the general operating
reserve and the reserve for replacements and improvements.

(viii) The estimated cost of repairs, maintenance and replacements of the Property to be
made by the Corporation.

(ixX)  Any other expenses of the Corporation approved by the Board of Directors,
including operating deficiencies, if any, for prior periods.

1.2 The Board of Directors shall determine the amount of the Monthly Cash
Requirement annually, but may do so at more frequent intervals, should circumstances so
require. The failure of the Board of Directors to determine the Monthly Cash Requirement shall
not be deemed a waiver or modification in any respect of the covenants and provisions hereof or
release of the Member from the obligation to pay the Monthly Cash Requirement or any
installment thereof, but the Monthly Cash Requirement last determined for any year or portion
thereof shall thereafter continue to be the Monthly Cash Requirement until such requirements
shall be redetermined. No Member shall be charged with more than his or her Proportionate
Share thereof as determined by the Board of Directors.

1.3 Until further notice from the, Corporation, the Monthly Cash Requirement for the
above-mentioned Unit shall be (3 ).

ARTICLE 2. COMMENCEMENT OF MONTHLY HOUSING CHARGES
2.1 After thirty (30 ) days notice by the Corporation to the effect that the Unit is or

will be available for occupancy, or upon acceptance of occupancy, whichever is earlier, the
Member shall make a payment of the Monthly Cash Requirement covering the unexpired
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balance of the month. Thereafter, the Member shall pay the Monthly Cash Requirement in
advance on the first day of each month.

2.2 The Member shall pay the Monthly Cash Requirement and any additional sums to the
Corporation, or its duly appointed managing agent (the "Managing Agent"), upon the terms and
at the times herein provided, without any deduction on account of any set-off or claim which the
Member may have against the Corporation, and if the Member shall fail to pay any installment of
the Monthly Cash Requirement ten (10) days from the date when such installment shall have
become due or utility payments due, or non-reporting of a member’s monthly gas meter reading,
the Member shall pay a $25 late fee and such fee shall be deemed additional rent hereunder.

ARTICLE 3. MEMBER'S TRANSFER RIGHTS

3.1 Subject to the terms of this Proprietary Lease and provided the Member is not in
default of its obligations hereunder, it is covenanted and agreed that the term herein granted shall
be extended and renewed from time to time by and against the parties hereto for further periods
of one (1) year each from the expiration of the term herein granted, upon the same covenants and
agreements as herein contained unless:

D notice of the Member's election not to renew as a result of such Member’s
intention to sell his or her share (which offer to sell shall first be given to the
Corporation as provided for herein) shall have been given to the Corporation in
writing at least sixty (60) days prior to the intended date of sale or the expiration
of the then current term; and

(i1))  the Member shall have on or before such date:

(a) obtained a qualified buyer of the Member's share and such buyer shall
have received approval by the Corporation's membership and finance committees;
and

(b) met all his or her obligations and paid all amounts due under this
Agreement up to the time of said expiration; provided, however, that if such sale
does not take place until after the sixty (60) day intended sale date or the
expiration of the term, the Member shall remain liable for all obligations under
this Proprietary Lease, including the continued payment of such Member's
Monthly Cash Requirement, until such sale takes place.

3.2 Upon compliance with provisions (i) and (ii) of paragraph 3.1, the Member shall
have no further liability under this Agreement. Notwithstanding the foregoing, the Member shall
receive the fair market value of his or her membership interest subject to the Bylaws upon
repurchase by the Corporation or sale to a third party.

33 Any Member wishing to sell his or her share in the Corporation must first offer
such share to the Corporation, as provided for in Section 3.6(f) of the Bylaws.

34  Notwithstanding any other provisions of the Agreement, any term of this
Agreement shall automatically be extended to be coterminous with the maturity
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date of any loans approved by the Corporation and secured by this Proprietary
Lease or the corresponding Membership Share.

ARTICLE 4. USE

4.1 The Member shall occupy the Unit as a living/working studio unit for himself or
herself and his or her immediate family and for no other purpose, and may enjoy the use in
common with other Members of the Corporation of all common areas and facilities of the
Property so long as s/he continues to own a Membership Share of the Corporation, participates in
Membership activities and abides by the terms of this Agreement. Any approved sublessee of the
Member, as provided for in the Bylaws, may enjoy the rights to which the Member is entitled
under this Article 4.

4.2 The Member shall not permit or suffer anything to be done or kept in said Unit
which will increase the rate of insurance on the Property or on the contents thereof, or which will
increase the likelihood of any danger to the Building, or which will obstruct or interfere with the
rights of other occupants, or annoy them by unreasonable noises or otherwise, nor will he
commit nor permit any nuisance in the Unit or commit or suffer any illegal act to be committed
thereon or obstruct the public halls or stairways of the Building. The Member shall comply with
all of the rules and regulations of the Board of Health, the National Board of Fire Underwriters,
and of all other governmental authorities having jurisdiction over the Property with respect to the
said Unit. If by reason of the occupancy or use of said Unit by the Member, the rate of insurance
on the Property shall be increased, the Member shall become personally liable for the additional
insurance premiums.

ARTICLE 5. MEMBER'S RIGHT TO PEACEABLE POSSESSION

In return for the Member's continued fulfillment of the terms and conditions of this
Agreement, the Corporation covenants that the Member may at all times while this Agreement
remains in effect, have and enjoy for his or her sole use and benefit, the Unit hereinabove
described, after obtaining occupancy, and may enjoy with all other Members of the Corporation
the use of all of the common areas and facilities of the entire Property.

ARTICLE 6. SUBLETTING

6.1 Neither this Agreement nor the Member's right of occupancy shall be transferable
or assignable except in the same manner as may now or hereafter be provided for the transfer of
memberships in the Bylaws of the Corporation.

6.2  The Member hereby agrees not to assign this Agreement nor to sublet his or her
Unit without the prior written consent of the Corporation. The liability of the Member under this
Agreement shall continue notwithstanding the fact that he may have sublet the Unit with the
approval of the Corporation and the Member shall be responsible to the Corporation for the
conduct of his or her sublessee. Any unauthorized subleasing shall, at the option of the
Corporation, result in the termination and forfeiture of the Member's membership rights.
Nonpaying guests of the Member may occupy the Member's Unit under such conditions as may
be prescribed by the Board of Directors in the rules and regulations.
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6.4  The Corporation shall not discriminate or withhold its consent for any reason
related to the sex, race, class, age, handicap, marital status, sexual preference, religion or national
origin of the sub lessees or proposed occupants, but it shall have the right to withhold
membership if any proposed sublessee or occupant is not an Artist (as such term is defined in the
Bylaws) and does not meet the criteria established by the finance committee and the membership
committee.

ARTICLE 7. MANAGEMENT, TAXES AND INSURANCE

The Corporation shall provide necessary management, operation and administration of the
Property, pay or provide for the payment of all taxes or assessments levied against the Property,
procure and pay or provide for the payment of fire insurance and extended coverage, and other
insurance as the Corporation may deem advisable. The Corporation will not, however, provide
insurance on the Member's interest in the Unit or on his or her personal property.

ARTICLE 8. UTILITIES AND OTHER CHARGES

8.1 The Corporation shall provide necessary heat, electricity, gas, and refuse removal
for the commonly used portions of he Property, or for master-metered utilities where applicable.
The Member shall pay directly to the supplier for all other utilities which are individually
metered.

ARTICLE 9. REPAIRS

9.1 The Member shall take possession of the Unit and its appurtenances and fixtures
"as is" as of the commencement of the term hereof. The Member agrees to repair and maintain
his or her Unit at his or her own expense as follows:

(1) Any repairs, maintenance or replacement to common areas necessitated by his or
her own negligence or misuse or that of his or her invitees or guests.

(1))  Any repairs or redecoration to be done on the interior of his or her Unit.

9.2 The Corporation shall repair and maintain the common areas including, without
limitation, the foundation, supports, beams, roofs, gutters, terraces, fences, entrances and street
and court doorways adjoining sidewalks and common areas, public halls, public stairways,
windows, pumps and tanks, electrical conduits, plumbing, heating and other apparatus intended
for the general service of the Property ceilings, walls, and floors except those portions included
in paragraph 9.1 above.

9.3 Member shall give the Corporation prompt notice of any accident or defect known
to the Member which requires repairs to be made by the Corporation. Notwithstanding the
foregoing however, the Corporation's obligation to put and keep the Property in good repair shall
not be deemed to impose any obligation on the Corporation to repaint surfaces or replace or
refinish floors located in the Unit or to repair or replace equipment, fixtures, furniture,
furnishings, or decorations installed in the Unit by the Member or any predecessor Member
whether or not, such repainting, refinishing or replacements are made necessary by work
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undertaken by the Corporation pursuant to paragraph 9.2 above; provided, however, that the
Corporation shall exercise care in undertaking any repairs in the Member's Unit. All repairs
required by the terms hereof to be made by the Corporation shall be at the expense of the
Corporation unless the same shall have been rendered necessary by the act or neglect or
carelessness of the Member or any of the family, guests, or subtenants of the Member in which
case the expense is to be borne by the Member.

ARTICLE 10. SURRENDER OF UNIT

10.1  On the expiration of the term hereby granted, or upon a sooner termination of this
Proprietary Lease as a result of a default by Member, the Member shall surrender to the
Corporation possession of the Unit with all Fixtures (as hereinafter defined) then included
therein, except as provided herein.

10.2  The term "Fixtures" shall include those additions or improvements which the
Board in its reasonable discretion shall determine are so annexed to the Unit that they cannot be
removed without material damage, as determined by the Board in its reasonable discretion, to the
real estate or to themselves. In the event Member does remove any of such Fixtures causing
material damage, Member shall be liable for the reasonable cost of repair of such damage.
Subject to the terms of the Bylaws and except as set forth herein, and Provided, a Member is not
in default of the provisions hereunder, Member shall be entitled to sell his or her Membership
Share which may include the Fixtures in such Unit. Any Fixtures which Member does not
remove and/or sell with Member's Share in the case of a termination by sale, shall be deemed
abandoned and shall become the property of the Corporation.

ARTICLE 11. MECHANICS' LIENS

11.1  In case there shall be filed a notice of mechanics' lien against the Building or
Property for, or purporting to be for, labor or material alleged to have been furnished or delivered
to the Property or the Unit to or for the Member or anyone claiming under the Member, the
Member shall forthwith cause such lien to be discharged by payment, bonding or otherwise.

11.2  If the Member shall fail to cause such lien to be discharged within thirty (30) days
after notice from the Corporation, then the Corporation may cause such lien to be discharged by
payment, bonding or otherwise, without investigation as to the validity thereof or of any offsets
or defenses thereto, and shall have the right to collect from the Member, as additional rent, all
amounts so paid and all costs and expenses paid or incurred in connection therewith, including
reasonable attorneys fees and disbursements, together with interest thereon from the time or
times of payment.

ARTICLE 12. CORPORATION’S RIGHT OF ENTRY

The Corporation, the Managing Agent, and their respective agents and employees shall
be permitted to visit and examine the Unit assigned to Member at any reasonable hour of the day,
and workmen may enter at any time, when authorized by the Corporation or the Managing
Agent, to make facilitate repairs in any part of the Building and to remove such portions of the
walls, floors and ceilings of the Unit as may be required for the purpose of making such repairs;
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provided however, unless such entry is due to an emergency, the Corporation shall give Member
such notice of entry at least three (3) days prior to any such entry.

ARTICLE 13. INDEMNIFICATION OF CORPORATION

The Member agrees to indemnify the Corporation against, and to save the Corporation
harmless from, all liability, loss, damage and expense arising from injury to person or property
occasioned by the failure of the Member to comply with any provision hereof, or do wholly or in
part to any act, default or omission of the Member or any person dwelling or visiting in the Unit,
or by the Corporation, its agents, employees, and contractors when acting as agent for the
Member as may be provided in this Proprietary Lease, unless caused by the act or negligence of
the Corporation, its agents, employees and contractors.

ARTICLE 14. CORPORATION’S LIMITED LIABILITY

14.1 The Corporation shall not be liable for nor shall there be any abatement of the
Monthly Cash Requirement or other compensation or claim or eviction by reason of:

(1) any interference with light, air, view or such other interests of the Member: or
(1))  space taken to comply with any law, ordinance or governmental regulations; or

(ii1))  unless due to the negligence of the Corporation, (a) any failure, interruption or
insufficiency of heat, air-conditioning (if the building has a central air
conditioning system), ventilation, water supply, electricity, gas, telephone or
elevator or other service to be supplied by the Corporation hereunder, or (b) any
failure of the Corporation to make, or delay by the Corporation in making or
inconvenience involved in its making of, any repairs, alterations or decorations to
or in the building or the Unit or to any fixtures or appurtenances therein, or (c)
any injury or damage to person or property caused by the elements or by another
Member or by another person in the building, or (iv) any steam, gas, electricity,
water, rain or snow which may leak or overflow from any part of the building or
from any of its pipes, drains, conduits, radiators, boilers, tanks, appliances or
equipment, or from any other place.

14.2  If the Corporation shall furnish to the Member any storage space, laundry or other
facility outside the Unit, the same shall be deemed to have been furnished by the Corporation
under a revocable license. The Member shall not use any such space for storage of valuable or
perishable property and shall, at its own expense, adequately protect himself by insurance against
damage or theft or loss.

ARTICLE 15. CASUALTY

15.1 If the Building, the Unit or the means of access thereto be damaged by fire or
other casualty, the Corporation shall, at its own cost and expense, with reasonable promptness
after receipt of notice of such damage, repair or replace or cause to be repaired or replaced, with
materials of a kind and quality used in the construction and/or restoration of the Building, the
Property and the Unit and the means of access thereto, including the original walls, floors,
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ceilings, pipes, wiring and conduits in the Unit, but shall not be required to repair or replace or
cause to be repaired or replaced, wiring, walls, partitions, equipment, fixtures, furniture,
furnishings or decorations installed by the Member or his or her predecessors in title, nor shall
the Corporation be obligated to repaint the Unit.

15.2 In case the damage resulting from fire or other casualty shall be so extensive as to
render the Unit partly or wholly untenantable, or if the means of access thereto shall be
destroyed, the Monthly Cash Requirement hereunder shall proportionately abate until the Unit
shall again be rendered wholly tenantable or the means of access restored; but if such damage
shall be caused by the act or negligence of the Member or the agents, employees, guests or a
member of the Member's family or any occupant of the Unit, such rental shall abate only to the
extent of the rental value insurance, if any, collected with respect to the Unit. If the Building is
totally destroyed by fire or other cause or if it be so damaged that, it cannot be repaired within
nine (9) months after the loss shall have been adjusted with the insurance carrier, or if the
destruction or damage shall be caused by hazards which cannot be covered under the insurance
policy and if, in either of such events, eighty (80%) per cent of the shareholders of the
Corporation hall decide not to repair, restore, or rebuild, then upon the giving of notice, this
Proprietary Lease and all right, title and interest of the parties hereunder and the tenancy hereby
created shall thereupon wholly cease and expire and the Monthly Cash Requirement shall be paid
to the date of such destruction or damage.

ARTICLE 16. DEFAULT AND REMEDIES

16.1 Any one or more of the following events set forth below shall constitute an Event
of Default:

(1) non-payment of the Monthly Cash Requirement or of any late feees or additional
rent or of any installment provided for herein within ten (10) days after receipt of
a written notice of late payment (the "Notice of Late Payment") given by the
Managing Agent which notice shall be sent ten (10) days after the date such
payment originally became due;

(1) if at any time during the term of this Proprietary Lease (a) the Member shall
transfer the Share of the Corporation which is owned by the Member and
allocated to the Unit and such transferee is not approved by the membership and
finance committees, respectively, or (b) this Proprietary Lease shall be assigned to
anyone who is not then the owner of said Share or who has not been approved by
said Corporation, or (c) this Proprietary Lease has been subleased without the
approval of said Corporation, as provided for in Section 3.7 of the Bylaws;

(ii1)  if at any time during the term of this Proprietary Lease (a) the Member shall be
adjudicated bankrupt under the laws of the United States; or (b) a receiver of all
of the property of the Member or of this Proprietary Lease or of the shares of the
Corporation allocated to the Unit shall be appointed, and the order appointing
such receiver shall not be vacated within sixty (60) days or (¢) the Member shall
make a general assignment for the benefit of creditors; or (d) any f the shares
owned by the Member shall be duly levied upon under the process of any court,
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(iv)

)

(vi)

(vii)

(viii)

(ix)

16.2

unless such levy shall be discharged within sixty (60) days; or (e) this Proprietary
Lease or the Membership Share shall pass by operation of law or otherwise to
anyone other than those parties provided for in Section 3.6 of the Bylaws;

default in the performance of any covenant or provision hereof, other than the
covenant to pay rent or covenants otherwise provided for in this Article 16, and
failure to cure any such default within thirty (30) days after written notice thereof
shall have been given by the Managing Agent, provided, however, that if said
default consists in failure to perform any act the performance of which requires
any substantial period of time, then if within said period of thirty (30) days such
performance commences and is thereafter diligently prosecuted to conclusion
without delay and interruption, the Member shall be deemed to have cured said
default;

the Corporation shall determine, upon the affirmative vote of two-thirds or more
of the holders of the shares of the Corporation then issued and outstanding, at a
meeting of such shareholders duly called to take action on the subject, that
because of objectionable conduct on the part of the Member, or the person
dwelling in or visiting the Unit, the tenancy of the Member is undesirable (it
being understood, without limiting the generality of the foregoing, that repeatedly
to violate or disregard the rules and regulations hereto attached or hereafter
established in accordance with the provisions of this Proprietary Lease, shall be
deemed to be objectionable conduct);

the Corporation shall determine by action of the Board of Directors or the holders
of two-thirds or more of the shares of the Corporation then issued and outstanding
that the Member is no longer an Artist (as such term is defined in the Bylaws)and
therefore entitled to remain a Member, (it being understood, without limiting the
generality of the foregoing, that the Membership Committee has the right to
request a meeting to terminate the Proprietary Lease of Member);

the Property or a substantial portion thereof shall be taken by condemnation
proceedings; or

if at any time the Building shall be destroyed or damaged and the majority of
shareholders shall decide not to repair or rebuild as provided in Article 15; or

the Unit is left unoccupied or is occupied by persons other than the Member
without approval by the Corporation for more than 30 days or, if such approval
has been granted, for more than 30 days after approval for such vacancy or
occupation has expired.

In addition to the remedies available under the Bylaws of the Corporation,

elsewhere under this Agreement or by statute or common law, in the Event of Default the
Corporation may do any one or more of the following:

(@)

In the event that the Member fails to pay the Monthly Cash Requirement and or
any additional rent due or any installment provided for herein within 10 (10) days
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(i)

(iii)

(iv)

following the receipt of the Notice of Late Payment, , the Managing Agent shall
send a Notice of Default to the Member and this Proprietary Lease shall
terminate, and the Member shall surrender the Unit within thirty (30) days
thereafter. Notwithstanding the foregoing and without regard to whether the Unit
is vacated or this Proprietary Lease is terminated and the Corporation assumes
possession, the Member shall continue to be liable for the Monthly Cash
Requirement that accrues until the Unit is rented under a new Proprietary Lease.

All right, title and interest of the Member hereunder shall cease and expire and the
Member shall thereupon quit and surrender the Unit to the Corporation, it being
the intention of the parties hereto to create hereby a conditional limitation, and
thereupon the Corporation shall have the right to re-enter the Unit and to remove
all persons and personal property therefrom, either by summary dispossess
proceedings or by any suitable action or proceeding at law or in equity, and to
repossess the Unit and no liability whatsoever shall attach to the Corporation by
reason of the exercise of the right of re-entry, repossession and removal herein
granted and reserved.

The Corporation may take possession of the Unit, rent it and apply the proceeds
of such rental to cure the default and pay all expenses incurred by reason of the
Member's default, including reasonable attorney's fees. On the termination of this
Proprietary Lease as set forth herein or otherwise because of default by the
Member, the Member shall surrender to the Corporation the Membership Share.
Whether or not said Share certificate is surrendered, the Corporation may issue a
new Proprietary Lease for the Unit and issue a new certificate for the shares of the
Corporation owned by the Member and allocated thereto, when a purchaser is
found, provided that the issuance of such shares and such Proprietary Lease to
such purchaser is authorized in the manner provided in this Proprietary Lease and
in the Bylaws. Upon such issuance the Membership Share owned or held by the
Member shall be automatically cancelled and rendered null and void. Upon the
issuance of any such new Proprietary Lease and certificate, the Member's
continuing liability hereunder, if not theretofore terminated, shall cease and the
Member shall only be liable for rent and expenses accrued to that time. The
Corporation shall apply the proceeds received from the issuance of such shares
towards the payment of the Member's indebtedness hereunder, including interest,
attorneys fees and other expenses incurred by the Corporation, and if the proceeds
are sufficient to pay the same, the Corporation shall pay over any surplus to the
Member but if insufficient the Member shall remain liable for the balance of the
indebtedness.

In order to secure payment of all obligations to the Corporation under this
Agreement, Member hereby grants the Corporation a continuing security interest
in and upon all right, title and interest in and to his or her Membership Share
effective immediately. This security interest entitles the Corporation to all rights
available under the Uniform Commercial Code subject to subparagraph 18.1
below.
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ARTICLE 17. RULES AND REGULATIONS

The Corporation shall establish the rules and regulations for the management and control
of the Property, a copy of which is attached hereto and may also from time to time alter, amend
and repeal such rules and regulations and make such reasonable additions as its Board of
Directors may deem necessary or desirable and this Proprietary Lease shall be in all respect
subject to the appended rules and regulations, to all reasonable changes and modifications therein
and to all reasonable new rules and regulations which notice shall have been given to the
Member. The Member shall obey all such rules and regulations and see that they are faithfully
observed by all members of the Member's family and the Member's guests and employees but the
Corporation shall not be responsible to the Member for the non-observance or violation of such
rules and regulations by any other Members or persons other than employees of the Corporation
and/or its management agent.

ARTICLE 18. SUBORDINATION

18.1  This Proprietary Lease is and shall remain subject and subordinate to all present
and future mortgages constituting liens on the Property and to any and all extension,
modifications, consolidations, replacements and renewals thereof. In the event of default by the
Corporation under this Agreement which the Corporation fails to cure in a timely fashion, the
Member will provide adequate notice of the default and opportunity and authorization to the
mortgagee of any such mortgage to cure such default prior to termination of this Agreement.

18.2 The Members shall at any time, and from time to time, on demand execute any
instruments that may be required by any mortgagee or by the Corporation formally subjecting
this Proprietary Lease to the lien of such mortgage, and the duly elected officers, for the time
being of the Corporation are and each of them is irrevocably appointed the attorney-in-fact and
agent of the Member to execute the same upon such demand and the Member hereby ratifies any
such instrument hereafter executed by the virtue of the power of attorney given herein.

ARTICLE 19. RECORDS

The Corporation shall keep full and correct books of account and its principle office or at
such other place as its Board of Directors may from time to time determine and the same shall be
open during all reasonable hours to inspection by the Member or his or her representatives. The
Board shall appoint an independent public accountant to audit the books and accounts of the
Corporation as deemed appropriate by the President, the Board, or one third of the Membership.

ARTICLE 20. FORM OF PROPRIETARY LEASE

All Proprietary Leases for the units in the Building heretofore executed are, and all such
leases hereafter executed shall be, in the form of this Proprietary Lease, except with respect to
the unit number until the form is amended for subsequent use with the approval of the holders of
two-thirds of the shares of the Corporation then issued and outstanding. The Corporation will not
consent to any change or alteration in the terms or conditions of any Proprietary Lease which
shall have been executed by the Corporation unless such change or alteration shall be approved
by the holders of all of the shares of the Corporation and all Proprietary Leases theretofore
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executed shall be changed or altered in like manner. Any such approval shall be evidenced by
written consent or affirmative vote taken at a shareholders meeting called for such purpose.

ARTICLE 21. WAIVERS

21.1 The failure of the Corporation to insist upon strict performance of any of the
covenants or conditions hereof, or to exercise any right or option herein contained or to serve any
notice, or to institute any action or proceeding, shall not be construed as a waiver of such default
or a relinquishment for the future of the right to enforce such covenant or exercise such option or
right thereafter but such covenant or option or right shall continue and remain in full force and
effect. The receipt by the Corporation of the Monthly Cash Requirement, with knowledge of the
breach of any covenant hereof, shall not be deemed a waiver of such breach and no waiver by the
Corporation of any provision hereof shall be deemed to have been made unless in writing and
signed by an officer of the Corporation pursuant to authority contained in a resolution of its
Board of Directors.

21.2  The Member may not institute an action or proceeding against the Corporation or
defend, or make a counterclaim in any action by the Corporation related to the Member's failure
to pay the Monthly Cash Requirement, if such action, defense or counterclaim is based upon the
Corporation's failure to comply with its obligations under this Proprietary Lease or any law,
ordinance or governmental regulation unless such failure shall have continued for thirty (30)
days after the giving of written notice thereof by the Member to the Corporation.

ARTICLE 22. ATTORNEY'S FEES

If the Member shall at any time be in default hereunder and the Corporation shall incur
any expense (whether paid or not) in performing such acts which the Member is required to
perform, or in instituting any action or preceding based on such default, the expense thereof to
the Corporation, including reasonable attorneys' fees and disbursements, shall be paid by the
Member to the Corporation, on demand, as additional rent.

ARTICLE 23. NOTICES

23.1 Any notice by the Corporation to the Member or by the Member to the
Corporation shall be deemed to have been duly given, and any demand by the Corporation on the
Member or by the Member o the Corporation shall be deemed to have been duly made, only if in
writing and delivered personally to the Member or sent by certified or registered mail addressed
to the Corporation in care of its duly appointed managing agent or to the Member at the Unit, or
such other address as may be designated by the Corporation or the Member, as the case may be,
in the manner herein set forth for the giving of notices.

23.2  Notices and demands shall be deemed given or made on the date the same are
delivered personally or received as evidenced by the mailed receipt.
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ARTICLE 24. MEMBERSHIP SHARES

The Membership Share held by the Member has been acquired and is owned subject to
the following conditions agreed upon with the Corporation and with each of the other members
for their mutual benefit:

(1) the share(s) represented by each certificate are transferable only as an entirety;
and

(11)  the share(s) shall not be sold except after compliance with all of the provisions of
Articles 3 of this Proprietary Lease.

ARTICLE 25. SUCCESSORS AND ASSIGNS

Except as otherwise in this Proprietary Lease provided, the references herein to the
Corporation shall be deemed to include its successors and assigns, and the references herein to
the Member or to a shareholder of the Corporation shall be deemed to include the executors,
administrators and assigns of the Member or of such shareholder; and the covenants herein
contained shall apply to, bind and inure to the benefit of the Corporation and its successors and
assigns, and, subject to the provisions of Article 6 hereof, the Member and the executors,
administrators and assigns of the Member.

ARTICLE 26. MODIFICATIONS

No changes, termination or attempted waiver of any of the provisions of this Proprietary
Lease shall be binding on the parties unless in writing and signed by the parties hereto.

ARTICLE 27. JOINT AND SEVERAL LIABILITY

If more than one person is named as a Member hereunder, the Corporation may require
the signatures of all such persons in connection with any notice to be given or action to be taken
by the Member hereunder, including, without limitation, the surrender or assignment of this
Proprietary Lease, or any request for consent to assignment or subletting. Each person named as
a Member shall be fully liable for all of the Member's obligations hereunder. Any notice by the
Corporation to any person named as Member shall be sufficient, and shall have the same force
and effect as though given to all persons named as Member.

ARTICLE 28. SEVERABILITY
If any clause or provision herein contained shall be adjudged invalid, such invalidity shall

not effect the validity of any other clause or provision of this Proprietary Lease, or give rise to
any cause of action in favor of either party as against the other.
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ARTICLE 29. CONSTRUCTION

When the content so requires, the singular shall include the plural and conversely, and the
use of any gender shall include all genders.

IN WITNESS WHEREOF, the Corporation has caused its corporate seal to be hereto
affixed and this instrument to be signed by its duly authorized officer, and the Member has
executed this instrument under seal, the day and year first above written.

GREENE STREET ARTISTS
CORPORATION

BY:

PRESIDENT

WITNESS: MEMBER

BY:
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