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Part I – FINANCIAL INFORMATION 
 
Item 1    Financial Statements 
 
 
 ONE LIBERTY PROPERTIES, INC. AND SUBSIDIARIES 
 CONSOLIDATED BALANCE SHEETS 

(Amounts in Thousands, Except Per Share Data) 
 

 September 30, 
2008 

(Unaudited) 

December 31, 
2007 

Assets   
Real estate investments, at cost   
   Land $ 89,738       $ 72,386 
   Buildings and improvements 347,329 307,884 
 
Less accumulated depreciation 

437,067 
  42,485 

380,270 
  36,228 

 
 

394,582 344,042 

   Investment in unconsolidated joint ventures 5,848 6,570 
   Cash and cash equivalents 6,449 25,737 
   Restricted cash 7,812 7,742 
   Unbilled rent receivable 10,637 9,893 
   Escrow, deposits and other receivables  1,528 2,465 
   Investment in BRT Realty Trust at market (related party) 258 459 
   Deferred financing costs  2,756 3,119 
   Other assets (including available-for-sale securities   
     at market of $461 and $1,024) 1,043 1,672 
   Unamortized intangible lease assets    8,879      4,935 
 
               Total assets 
 

 
$439,792      

 
$406,634 

Liabilities and Stockholders’ Equity   
   Liabilities:   
          Mortgages and loan payable $222,523 $222,035 
          Line of credit 34,000 - 
          Dividends payable 3,661 3,638 
          Accrued expenses and other liabilities 4,438 4,252 
          Unamortized intangible lease liabilities    5,597     5,470 
 
               Total liabilities 
 

 
270,219 

 
235,395 

Commitments and contingencies 
 

- - 

Stockholders’ equity:    
          Preferred stock, $1 par value; 12,500 shares   
            authorized; none issued - - 
          Common stock, $1 par value; 25,000 shares authorized;   
            9,957 and 9,906 shares issued and outstanding 9,957 9,906 
          Paid-in capital 138,129 137,076 
          Accumulated other comprehensive income – net   
            unrealized gain on available-for-sale securities 83 344 
          Accumulated undistributed net income   21,404   23,913 
 
          Total stockholders’ equity         

 
169,573 

 
171,239 

 
Total liabilities and stockholders’ equity 

 
$439,792 

 
$406,634 

 
See accompanying notes to consolidated financial statements. 



ONE LIBERTY PROPERTIES, INC. AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF INCOME 

(Amounts in Thousands, Except Per Share Data) 
(Unaudited) 

 
 Three Months Ended 

September 30, 
 Nine Months Ended 

September 30, 
 2008 2007  2008 2007 
Revenues:     
   Rental income $9,950 $ 9,569 $29,388 $28,803 
 
Operating expenses: 

    

   Depreciation and amortization 2,149 2,046 6,475 6,219 
   General and administrative (including $547, $572,  
      $1,641 and $1,718, respectively, to related party) 

 
1,695 

 
1,583 

 
4,893 

 
4,867 

   Impairment charge - - 752 - 
   Federal excise tax - 5 - 55 
   Real estate expenses 42 56 163 185 
   Leasehold rent      77        77     231     231 
      Total operating expenses 3,963   3,767 12,514 11,557 
 
Operating income 
 

 
5,987 

 
5,802 

 
16,874 

 
17,246 

Other income and expenses:     
   Equity in earnings of unconsolidated joint ventures 149 141 446 433 
   Gain on dispositions of real estate of      
      unconsolidated joint ventures - - 297 583 
   Gain on sale of excess unimproved land - - 1,830 - 
   Interest and other income 157 432 487 1,477 
   Interest:     
      Expense (3,669) (3,752) (10,971) (11,220) 
      Amortization of deferred financing costs    (156)    (159)      (470)     (479) 
 
Income from continuing operations 
 

 
2,468 

 
2,464 

 
8,493 

 
8,040 

Income from discontinued operations 
 

         -      115         -      216 

Net income 
 

$ 2,468 $ 2,579 $ 8,493 $ 8,256 

Weighted average number of common shares  
   outstanding - basic and diluted 

 
10,169 

 
10,078 

 
10,180 

 
10,045 

 
Net income per common share – basic and diluted: 

    

     Income from continuing operations $  .24 $   .25 $  .83 $   .80 
     Income from discontinued operations         -           .01        -      .02 
     Net income per common share $  .24 $   .26 $  .83 $   .82 
 
Cash distributions per share of common stock 

 
$   .36     

 
$ 1.03 

 
$ 1.08 

 
$ 1.75 

 
  
 
 
 

See accompanying notes to consolidated financial statements. 
 



ONE LIBERTY PROPERTIES, INC. AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY 

 
For the nine month period ended September 30, 2008 (Unaudited) 

and the year ended December 31, 2007 
(Amounts in Thousands) 

 
 

 
 

 
 
 
 
 
 

 
 
 
 
 

See accompanying notes to consolidated financial statements. 

  
 

Common 
Stock 

Paid-in 
Capital 

Accumulated 
Other 

Comprehensive 
Income 

Accumulated 
Undistributed 
Net Income Total 

Balances, January 1, 2007 $9,823 $134,826 $    935 $34,541 $180,125 
      
Distributions –  
  common stock  

 
- 

 
- 

 
- 

 
(21,218) 

 
(21,218) 

Repurchase of common stock (159) (3,053) - - (3,212) 
Shares issued through 
   dividend reinvestment plan 

 
237 

 
4,482 

 
- 

 
- 

 
4,719 

Restricted stock vesting 5 (5) - - - 
Compensation expense – 
   restricted stock 

 
- 

 
826 

 
- 

 
- 

 
826 

   Net income - - - 10,590 10,590 
   Other comprehensive income – 
      net unrealized loss on 
      available-for-sale securities 

 
 

- 

 
 

- 

 
 

(591) 

 
 

- 

 
 

   (591) 

Comprehensive income          -             -         -           -   9,999 
      
Balances, December 31, 2007 9,906 137,076 344 23,913 171,239 
      
Distributions –  
   common stock 

 
- 

 
- 

 
- 

 
(11,002) 

 
(11,002) 

Repurchase of common stock (93) (1,471) - - (1,564) 
Shares issued through 
   dividend reinvestment plan 

 
121 

 
1,877 

 
- 

 
- 

 
1,998 

Restricted stock vesting 23 (23) - - - 
Compensation expense –  
   restricted stock 

 
- 

 
670 

 
- 

 
- 

 
670 

   Net income - - - 8,493 8,493 
   Other comprehensive income- 
         net unrealized loss on 
         available-for-sale securities 

 
 

- 

 
 

- 

 
 

(261) 

 
 

- 

 
 

       (261) 

Comprehensive income         -            -            -            -      8,232 
      
Balances, September 30, 2008 $  9,957 $138,129 $      83 $ 21,404 $169,573 
      



                                                                
ONE LIBERTY PROPERTIES, INC. AND SUBSIDIARIES 

CONSOLIDATED STATEMENTS OF CASH FLOWS 
(Amounts in Thousands) 

(Unaudited) 
 Nine Months Ended 

September 30, 
 2008 2007 
Cash flows from operating activities:   
   Net income $ 8,493 $ 8,256 
   Adjustments to reconcile net income to net cash provided   
     by operating activities:   
   Gain on sale of excess unimproved land and other (1,830) (122) 
   Increase in rental income from straight-lining of rent (744) (1,617) 
   Increase in rental income from amortization of intangibles   
     relating to leases (182) (190) 
   Impairment charge 752 - 
   Amortization of restricted stock expense 670 619 
   Equity in earnings of unconsolidated joint ventures (446) (433) 
   Gain on disposition of real estate related to unconsolidated   
     joint ventures (297) (583) 
   Distributions of earnings from unconsolidated joint ventures 414 977 
   Depreciation and amortization 6,475 6,219 
   Amortization of financing costs 470 479 
   Changes in assets and liabilities:   
   Decrease in escrow, deposits and other receivables 1,012 134 
   Decrease (increase) in accrued expenses and other liabilities       63     (632) 
          Net cash provided by operating activities 
 

14,850  13,107 

Cash flows from investing activities:   
   Purchase of real estate and improvements (59,657) (38) 
   Net proceeds from sale of excess unimproved land 2,977 4 
   Investment in unconsolidated joint ventures (379) - 
   Distributions of return of capital from unconsolidated joint ventures 1,399 442 
   Net proceeds from sale of available-for-sale securities 525 161 
   Purchase of available-for-sale securities          -  (535) 
          Net cash (used in) provided by investing activities (55,135)     34 
 

Cash flows from financing activities: 
  

   Proceeds from bank line of credit 34,000 - 
   Repayment of mortgages payable (5,793) (3,545) 
   Proceeds from mortgage financings 3,509 2,700 
   Payment of financing costs (105) (666) 
   Increase in restricted cash (70) (278) 
   Cash distributions – common stock (10,978) (10,819) 
   Repurchase of common stock (1,564) (1,440) 
   Issuance of shares through dividend reinvestment plan   1,998   1,879 
          Net cash provided by (used in) financing activities 
 

20,997 (12,169) 

          Net (decrease) increase in cash and cash equivalents 
 

(19,288) 972 

Cash and cash equivalents at beginning of period 
 

25,737 34,013 

Cash and cash equivalents at end of period 
 

$ 6,449 $34,985 

Supplemental disclosures of cash flow information:   
   Cash paid during the period for interest $10,992 $11,080 
Supplemental schedule of non-cash investing and financing activities:   
   Assumption of mortgages payable in connection with purchase of    
     real estate $ 2,771 $          - 
   Purchase accounting allocations – intangible lease assets 4,262          - 
   Purchase accounting allocations – intangible lease liabilities (451) - 

 
 

See accompanying notes to consolidated financial statements. 
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One Liberty Properties, Inc. and Subsidiaries 
Notes to Consolidated Financial Statements 

 
Note 1 – Organization and Background 
 
One Liberty Properties, Inc. (“OLP”) was incorporated in 1982 in the state of Maryland.  OLP is a 
self-administered and self-managed real estate investment trust (“REIT”).  OLP acquires, owns 
and manages a geographically diversified portfolio of retail, including retail furniture stores, 
industrial, office, flex, health and fitness and other properties, a substantial portion of which are 
under long-term net leases.  As of September 30, 2008, OLP owns 77 properties and holds a 
50% tenancy in common interest in one property.  OLP’s joint ventures own five properties. The 
83 properties are located in 29 states. 
 
Note 2 - Basis of Preparation 
 
The accompanying interim unaudited consolidated financial statements as of September 30, 
2008 and 2007 and for the nine and three months ended September 30, 2008 and 2007 reflect 
all normal recurring adjustments which are, in the opinion of management, necessary for a fair 
presentation of the results for such interim periods. The results of operations for the nine and 
three months ended September 30, 2008 are not necessarily indicative of the results for the full 
year. 
 
The preparation of the financial statements in conformity with U.S. generally accepted 
accounting principles requires management to make estimates and assumptions that affect the 
amounts reported in the financial statements and accompanying notes.  Actual results could 
differ from those estimates. 
 
The consolidated financial statements include the accounts and operations of OLP and its 
wholly-owned subsidiaries (collectively, the “Company”).   Material intercompany items and 
transactions have been eliminated.  The Company accounts for its investments in 
unconsolidated joint ventures under the equity method of accounting as the Company (1) is 
primarily the managing member, but does not exercise substantial operating control over these 
entities pursuant to EITF 04-05, and (2) such entities are not variable-interest entities pursuant 
to FASB Interpretation No. 46R, “Consolidation of Variable Interest Entities.”  These investments 
are recorded initially at cost, as investments in unconsolidated joint ventures, and subsequently 
adjusted for equity in earnings and cash contributions and distributions. 
 
Certain amounts reported in previous consolidated financial statements have been reclassified 
in the accompanying consolidated financial statements to conform to the current year’s 
presentation, primarily to reclassify a property that was presented as held for sale at December 
31, 2007 and as a real estate investment at September 30, 2008 and to reclassify such 
property’s operations from discontinued operations to continuing operations.   
 
The Company accounts for its property acquisitions in accordance with SFAS 141 and 142 and 
is currently in the process of analyzing the fair value of the in-place leases of its 2008 
acquisitions. Therefore, the purchase price allocations are preliminary and subject to change. 
 
These statements should be read in conjunction with the consolidated financial statements and 
related notes which are included in the Company's Annual Report on Form 10-K for the year 
ended December 31, 2007. 
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Note 3 - Earnings Per Common Share 
 
For the nine and three months ended September 30, 2008 and 2007, basic earnings per share 
were determined by dividing net income for the period by the weighted average number of 
shares of the Company’s common stock outstanding, which includes unvested restricted stock 
during each period. 
 
Diluted earnings per share reflect the potential dilution that could occur if securities or other 
contracts exercisable for, or convertible into, common stock were exercised or converted or 
resulted in the issuance of common stock that shared in the earnings of the Company.  For the 
nine and three months  

One Liberty Properties, Inc. and Subsidiaries 
Notes to Consolidated Financial Statements 

(Continued) 
 

 
Note 3 - Earnings Per Common Share (continued) 

 
ended September 30, 2008 and 2007, diluted earnings per share were determined by dividing 
net 
income for the period by the total of the weighted average number of shares of common stock 
outstanding using the treasury stock method.  There were no outstanding options to purchase 
shares of common stock in the nine and three months ended September 30, 2008 and 2007. 
 
Note 4 - Investment in Unconsolidated Joint Ventures 
 
On March 25, 2008, one of the Company’s unconsolidated joint ventures sold its only property, 
which was vacant, for a consideration of $1,302,000, net of closing costs.  The sale resulted in a 
gain to the Company of $297,000 (after giving effect to the Company’s $480,000 share of a 
direct write down taken by the joint venture in a prior year). 
 
On March 14, 2007, another of the Company’s unconsolidated joint ventures sold its only 
property, a vacant parcel of land, for a consideration of $1,250,000 to a former tenant of the joint 
venture.  The sale resulted in a gain to the Company of $583,000 (after giving effect to the 
Company’s $1,581,000 share of direct write downs taken by the joint venture in prior years).  
 
The Company’s remaining five unconsolidated joint ventures each own and operate one 
property.  At September 30, 2008 and December 31, 2007, the Company’s equity investment in 
unconsolidated joint ventures totaled $5,848,000 and $6,570,000, respectively, and in addition to 
the gain on sale of properties of $297,000 and $583,000, respectively, contributed $446,000 and 
$433,000 in equity earnings for the nine months ended September 30, 2008 and 2007, 
respectively.  For the three months ended September 30, 2008 and 2007, they contributed 
$149,000 and $141,000 in equity earnings, respectively. 
 
Note 5 - Property Acquisitions and Dispositions 
 
On September 26, 2008, the Company acquired eight retail properties leased to Office Depot, 
Inc. in a sale-leaseback transaction. The properties are located in seven states and are net 
leased for an initial term of ten years, with options to extend. The aggregate annual rent is 
$3,907,000 subject to 10% increases every five years. The total purchase price including closing 
costs for the portfolio was approximately $48,200,000, with approximately $14,200,000 paid in 
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cash and $34,000,000 borrowed under the Company’s line of credit.  
 
In September 2008, the Company acquired a retail property in Florida subject to a long term net 
lease with a single tenant.  The purchase price including closing costs was $6,200,000, which 
was paid in cash.  
 
In June 2008, the Company acquired approximately two acres of land improved with an 18,500 
square foot building in Massachusetts, subject to a long term ground net lease with a single 
retail tenant.  The purchase price was $2,100,000, which was paid in cash.  In September 2008, 
a $1,400,000 first mortgage financing was completed encumbering this property. 
 
In May 2008, the Company sold a five acre parcel of excess, unimproved land to an unrelated 
third party for a sales price of $3,150,000 and realized a gain of $1,830,000.  This land, adjacent 
to a flex property owned by the Company, had been acquired by the Company as part of the 
purchase of the flex property in 2000.  
 
In January and February 2008, the Company acquired two retail properties in Massachusetts 
subject to long term net leases, each leased by a single tenant. The aggregate purchase price 
including closing  
 

One Liberty Properties, Inc. and Subsidiaries 
Notes to Consolidated Financial Statements 

(Continued) 
 
 

Note 5 - Property Acquisitions and Dispositions (continued) 
 
costs for both properties was $5,500,000, of which approximately $1,934,000 and $837,000 
represented the assumption of first mortgages encumbering each property (to two separate 
financial institutions) and the balance was paid in cash.   
 
Note 6 – Impairment Charge  
  
At June 30, 2008, management estimated the value of a retail property based on estimated 
current market rates and in accordance with FASB No. 144, “Accounting for the Impairment of 
Long-Lived Assets,” recorded an impairment charge of $752,000 as a direct write-down of the 
investment on the balance sheet and depreciation will be calculated using the new basis.  In 
connection with such charge, the Company reversed $178,000 of unbilled “straight line” rent 
receivable during the three months ended June 30, 2008.   
 
Note 7 – Reclassification of “Held for Sale” Property 
 
At June 30, 2008, a property which had been classified as “held for sale” since August 2007 was 
taken off the market and was reclassified as a real estate investment. For the three months 
ended March 31, 2008 and nine and three months ended September 30, 2007, the operations of 
the property were reclassified from discontinued to continuing operations.  In connection with 
management’s decision not to sell the property, the Company recorded, during the three months 
ended June 30, 2008, $157,000 of “catch-up” depreciation that would have been recorded had 
the property been continuously classified as “held and used” for the period of August 2007 
through March 2008.  
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Note 8 - Common Stock Dividend Distribution 
 
On September 9, 2008, the Board of Directors declared a quarterly cash distribution of $.36 per 
share totaling $3,661,000 on the Company's common stock, which was paid on October 2, 2008 
to stockholders of record on September 23, 2008.   
 
Note 9 - Comprehensive Income 
 
Comprehensive income for the nine and three months ended September 30, 2008 and 2007 are 
as follows (amounts in thousands):   
 Three Months Ended 

September 30, 
Nine Months Ended 

September 30, 
 2008 2007 2008 2007 
Net income $2,468 $2,579 $8,493 $8,256 
Other comprehensive income –     
   Unrealized loss on available-for-sale     
     securities        (5)     (284)    (261)    (498) 
Comprehensive income $2,463 $2,295 $8,232 $7,758 
 
Accumulated other comprehensive income, which is solely comprised of the net unrealized gain 
on available-for-sale securities was $83,000 and $344,000 at September 30, 2008 and 
December 31, 2007, respectively. 

 
 
 
 
 
 

One Liberty Properties, Inc. and Subsidiaries 
Notes to Consolidated Financial Statements 

(Continued) 
 
 
Note 10 – Restricted Stock 
 
The Company adopted the provisions of Statement of Financial Accounting Standards (“SFAS”) 
No. 123R, “Share-Based Payments,” effective January 1, 2006.  SFAS No. 123R established 
financial accounting and reporting standards for stock-based employee compensation plans, 
including all arrangements by which employees receive shares of stock or other equity 
instruments of the employer, or the employer incurs liabilities to employees in amounts based on 
the price of the employer’s stock.  The statement also defined a fair value based method of 
accounting for an employee stock option or similar equity instrument whereby the fair-value is 
recorded based on the market value of the common stock on the grant date and is amortized to 
general and administrative expense over the respective vesting periods. 
 
The Company’s 2003 Stock Incentive Plan (the “Incentive Plan”), approved by the Company’s 
stockholders in June 2003, provides for the granting of restricted shares.  The maximum number 
of shares of the Company’s common stock that may be issued pursuant to the Incentive Plan is 
275,000. The restricted stock grants are valued at the fair value as of the date of the grant and all 
restricted share awards made to date provide for vesting upon the fifth anniversary of the date of 
grant  
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and under certain circumstances may vest earlier.  For accounting purposes, the restricted stock 
is not included in the outstanding shares shown on the balance sheet until they vest; however 
dividends are paid on the unvested shares.  The value of such grants is initially deferred, and 
amortization of amounts deferred is being charged to operations over the respective vesting 
periods. 

 
 

 Three Months Ended 
September 30, 

Nine Months Ended 
September 30, 

 2008 2007 2008 2007 
Restricted share grants - - 50,550 51,225 
Average per share grant price $        -      $         - $  17.50 $   24.50 
Recorded as deferred compensation $        - $         - $885,000 $1,255,000 
 
Total charge to operations, all 
outstanding 
   restricted grants 

 
 

$225,000 

 
 

$195,000 

 
 

$670,000 

 
 

$619,000 

 
Non-vested shares: 

    

   Non-vested beginning of period 236,275 186,400 186,300 140,175 
   Grants - - 50,550 51,225 
   Vested during period (22,650) - (22,650) (5,000) 
   Forfeitures            -            -       (575)            - 
   Non-vested end of period 213,625 186,400 213,625 186,400 
 
 
Through September 30, 2008, a total of 243,075 shares were issued and 31,925 shares remain 
available for grant pursuant to the Incentive Plan, and approximately $2,394,000 remains as 
deferred compensation and will be charged to expense over the remaining respective vesting 
periods. The weighted average vesting period is approximately 2.7 years.   
 
 
 
 
 
 

One Liberty Properties, Inc. and Subsidiaries 
Notes to Consolidated Financial Statements 

(Continued) 
 
Note 11 – Line of Credit�
 
The Company has a $62,500,000 revolving credit facility (“Facility”) with VNB New York Corp., 
Bank Leumi USA, Israel Discount Bank of New York and Manufacturers and Traders Trust 
Company. The  
Facility matures on March 31, 2010 and provides that the Company pays interest at the lower of 
LIBOR plus 2.15% or at the bank’s prime rate on funds borrowed and has an unused facility fee 
of ¼%. In April 2007 the Company paid approximately $640,000 in fees and closing costs, which 
are being amortized over the term of the Facility. At September 30, 2008, there was $34,000,000 
outstanding under the Facility.  
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Note 12 - New Accounting Pronouncements 
 
In September 2006, the FASB issued Statement No. 157, “Fair Value Measurements” (“SFAS 
No. 157”). SFAS No. 157 provides guidance for using fair value to measure certain financial 
assets and liabilities.  This statement clarifies the principle that fair value should be based on the 
assumptions that market participants would use when pricing the asset or liability.  SFAS No.157 
establishes a fair value hierarchy, giving the highest priority to quoted prices in active markets 
and the lowest priority to unobservable data.  SFAS No. 157 applies whenever other standards 
require assets or liabilities to be measured at fair value.  The Company adopted SFAS No. 157 
on January 1, 2008. 
 
The Company’s financial assets and liabilities, other than fixed-rate mortgages and loan 
payable, are 
generally short-term in nature, or bear interest at variable current market rates, and consist of 
cash and cash equivalents, restricted cash, rents and other receivables, other assets, and 
accounts payable and accrued expenses. The carrying amounts of these assets and liabilities 
are not measured at fair value  
on a recurring basis, but are considered to be recorded at amounts that approximate fair value 
due to their short-term nature. The valuation of the Company’s available-for-sale securities 
($461,000 at September 30, 2008), was determined to be a Level 1 within the valuation 
hierarchy established by SFAS No. 157, and are approximated on current market quotes 
received from financial sources that trade such securities. Accordingly, the adoption of SFAS 
No. 157, as it relates to fair value measurements of financial assets and liabilities, has not had a 
material effect on the Company’s consolidated financial statements. 
 
In February 2007, the FASB issued Statement No. 159, “The Fair Value Option for Financial 
Assets and Financial Liabilities” ("SFAS No. 159").  SFAS No. 159 provides companies with an 
option to report selected financial assets and liabilities at fair value.  The objective of SFAS No. 
159 is to reduce both complexity in accounting for financial instruments and the volatility in 
earnings caused by measuring related assets and liabilities differently. The FASB believes that 
SFAS No. 159 helps to mitigate this type of accounting-induced volatility by enabling companies 
to report related assets and liabilities at fair value, which would likely reduce the need for 
companies to comply with detailed rules for hedge accounting. SFAS No. 159 also establishes 
presentation and disclosure requirements designed to facilitate comparisons between 
companies that choose different measurement attributes for similar types of assets and 
liabilities. The Company adopted SFAS No. 159 and has elected not to report selected financial 
assets and liabilities at fair value. 
 
In December 2007, the FASB issued Statement No. 141 (R), “Business Combinations - a 
replacement  
of FASB Statement No. 141” (“SFAS No. 141 (R)”), which applies to all transactions or events in 
which  
an entity obtains control of one or more businesses.  SFAS No. 141 (R) (i) establishes the 
acquisition-date fair value as the measurement objective for all assets acquired and liabilities 
assumed, (ii) requires expensing of most transaction costs, and (iii) requires the acquirer to 
disclose to investors and other  
users of the information needed to evaluate and understand the nature and financial effect of the 

 
One Liberty Properties, Inc. and Subsidiaries 
Notes to Consolidated Financial Statements 
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(Continued) 
 
 

Note 12 - New Accounting Pronouncements (continued) 
 
business combination. SFAS No. 141 (R) is effective for fiscal years beginning after December 
15, 2008 and early adoption is not permitted. The impact of the adoption of SFAS No. 141 (R) on 
the Company’s consolidated financial statements will be the requirement that the Company 
expense most of its transaction costs relating to its acquisition activities. 
 
In December 2007, the FASB issued Statement No. 160, “Non-controlling Interests in 
Consolidated Financial Statements an amendment of ARB No 51” (“SFAS No. 160”).  SFAS No. 
160 requires non-controlling interests in consolidated subsidiaries to be displayed in the 
statement of financial position as a separate component of equity. Earnings and losses 
attributable to non-controlling interests are no longer reported as part of consolidated earnings, 
rather they are disclosed on the face of the income statement. This statement is effective in 
fiscal years beginning after December 15, 2008.  Adoption is prospective and early adoption is 
not permitted. Based upon the current 100% ownership of the Company’s consolidated 
subsidiaries, SFAS No. 160 will have no impact on the Company’s consolidated financial 
statements. 
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Item 2.  Management's Discussion And Analysis Of Financial Condition And Results Of 
Operations 
 
Forward-Looking Statements 
 
With the exception of historical information, this quarterly report on Form 10-Q contains certain 
forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as 
amended.  We intend such forward-looking statements to be covered by the safe harbor 
provision for forward-looking statements contained in the Private Securities Litigation Reform Act 
of 1995 and include this statement for purposes of complying with these safe harbor provisions.  
Forward-looking statements, which are based on certain assumptions and describe our future 
plans, strategies and expectations, are generally identifiable by use of the words "may," "will," 
"believe," "expect," "intend," "anticipate," "estimate," "project," or similar expressions or 
variations thereof.  Forward-looking statements should not be relied on since they involve known 
and unknown risks, uncertainties and other factors which are, in some cases, beyond our control 
and which could materially affect actual results, performance or achievements.  Investors are 
cautioned not to place undue reliance on any forward-looking statements. 
 
Overview 
 
We are a self-administered and self-managed real estate investment trust, or REIT, and we 
primarily own real estate that we net lease to tenants.   As of September 30, 2008, we own 77 
properties, hold a 50% tenancy in common interest in one property and participate in five joint 
ventures which own a total of five properties.  These 83 properties are located in 29 states. 
 
We have elected to be taxed as a REIT under the Internal Revenue Code of 1986, as amended. 
 To qualify as a REIT, we must meet a number of organizational and operational requirements, 
including a requirement that we distribute currently at least 90% of ordinary taxable income to 
our stockholders.  We intend to comply with these requirements and to maintain our REIT 
status. 
 
Our principal business strategy is to acquire improved, commercial properties subject to long-
term net leases.  We acquire properties for their value as long-term investments and for their 
ability to generate income over an extended period of time.  
 
During 2008, we acquired 12 single tenant retail properties for an aggregate purchase price of 
approximately $62 million.  To finance these purchases, we utilized $34 million from our credit 
facility and $4.2 million of mortgage debt and the remaining balance of the purchase prices was 
funded with our available cash. Beginning in 2007 and continuing to date, there has been a well 
publicized and dramatic contraction of the U.S. credit and capital markets, whereby banks and 
other lending institutions have tightened their lending standards and have severely restricted 
credit.  We have typically replaced our outstanding credit facility debt with a mortgage loan 
secured by our recently acquired property. To the extent that third party financing is not available 
to replace funds borrowed under our credit facility, or not available on terms acceptable to us, 
this could limit or curtail our ability to acquire additional properties.  
 
Our rental properties are generally leased to corporate tenants under operating leases, 
substantially all of which are noncancellable.  Substantially all of our lease agreements are net 
lease arrangements that require the tenant to pay not only rent, but also substantially all of the 
operating expenses of the leased property, including maintenance, taxes, utilities and insurance. 
A majority of our lease agreements provide for periodic rental increases and certain of our other 
leases provide for increases based on the consumer price index. 
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At September 30, 2008, excluding mortgages payable of our unconsolidated joint ventures, we 
had 39 outstanding mortgages payable covering 60 properties, aggregating approximately 
$216.1 million in principal amount, all of which are secured by first liens on individual real 
properties.  At September 30, 2008, our outstanding mortgages payable were secured by real 
properties with an aggregate carrying value of approximately $355 million before accumulated 
depreciation. The mortgages bear interest at fixed rates ranging from 5.13% to 8.8%, and 
mature between 2009 and 2037.  During the period October 1, 2008 through December 31, 
2009, $4.6 million of our mortgage debt will mature.  In addition, at September 30, 2008, we had 
one outstanding loan payable with a balance of $6.4 million, which was collateralized by cash 
held in escrow and shown on the balance sheet as restricted cash.  The loan was repaid in full 
on October 31, 2008 with the cash held in escrow.  The remaining escrow funds of 
approximately $1.4 million are no longer restricted. 
 
We recognize the stress being placed on the value of real estate and our tenants as a result of 
the tightening of available credit and the weakening of the U.S. economy. Although we have not 
recently experienced any material defaults by tenants under our leases, we have been affected 
by the current economic crisis.  A significant number of our tenants are in the retail sales 
business and are experiencing downturns in their businesses as a result of lower levels of 
consumer spending and could experience declining availability of credit if the economic 
environment continues to deteriorate.  At least one of our retail tenants, Circuit City, which 
leases six properties from us, has announced that it has a deteriorating liquidity position and will 
be closing stores. Two of the stores to be closed are properties owned by us. Defaults by this 
tenant or any of our other tenants could result in a reduction in rental revenue, an increase in 
property operating costs and expenses and a reduction in the value of our assets. Although we 
closely monitor each property in our portfolio, we cannot predict how the continuing economic 
crisis will affect any of our tenants or our results of operations. 
 
Results of Operations 
  
Comparison of Nine Months and Three Months Ended September 30, 2008 and 2007 
 
Revenues 
 
Rental income increased by $585,000, or 2%, to $29.4 million for the nine months ended 
September 30, 2008 from $28.8 million for the nine months ended September 30, 2007.  For 
the three months ended September 30, 2008, rental income increased by $381,000, or 4%, 
to $10 million from $9.6 million for the three months ended September 30, 2007.  The 
increase in rental income is primarily due to rental revenues of $428,000 and $235,000 
earned on twelve properties acquired by us in the current nine and three month periods.  The 
increase in rental income also resulted from rent increases based on the consumer price 
index and from the exercise of lease renewal options at several of our properties which 
extended the terms of such leases at a higher rent.  These increases in rental income were 
offset in part in the nine months ended September 30, 2008 by a $178,000 write off of the 
entire balance of the unbilled rent receivable of a property where the tenant has vacated the 
premises.   
 
Operating Expenses 
 
Depreciation and amortization expense increased by $256,000, or 4.1%, and $103,000, or 
5%, to $6.5 million and $2.1 million for the nine and three months ended September 30, 
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2008, respectively. The increase in depreciation and amortization expense was primarily due 
to “catch-up” depreciation of $157,000 recorded during the three months ended June 30, 
2008 on the property which had been classified as “held for sale” from August 2007 through 
March 2008. Normal depreciation on such property was effective April 1, 2008. In addition, 
the increase was due to depreciation taken on properties acquired in the current nine month 
period. 
  
General and administrative expenses increased by $26,000, or .5%, and $112,000, or 7.1%, 
to $4.9 million and $1.7 million for the nine and three months ended September 30, 2008, 
respectively, substantially due to increases of $126,000 and $45,000, respectively, in 
professional fees incurred in connection with civil litigations, in which we are the plaintiff, 
arising out of the activities of our former president and chief executive officer. The increase 
in general and administrative expenses for the nine and three months ended September 30, 
2008 also includes increases of $100,000 and $38,000, respectively, in payroll and payroll 
related expenses for full time personnel, primarily resulting from annual salary increases, 
increases of $51,000 and $29,000 in compensation expense related to our restricted stock 
program and increases of $35,000 and $68,000 in various other categories including public 
company expenses, travel and insurance. These increases were offset by decreases of (i) 
$100,000 in the 2008 annual amount, resulting in decreases of $75,000 and $25,000, 
respectively, for the nine and three months ended September 30, 2008, paid under the 
Compensation and Services Agreement, (ii) $83,000 and $27,000, respectively, of 
accounting and legal fees for the nine and three months ended September 30, 2008, (iii) 
$19,000 and $4,000, respectively, of director fees for the nine and three months ended 
September 30, 2008, (iv) $26,000 and $12,000, respectively, of state tax expense for the 
nine and three months ended September 30, 2008 and (v) $83,000 paid in the nine months 
ended September 30, 2007 to an independent compensation consultant retained by the 
Compensation Committee of our Board of Directors. 
 
At June 30, 2008, we determined that the estimated fair value of a retail property was lower than 
its carrying value and we recorded a $752,000 impairment charge. There were no impairment 
charges recorded in the nine and three months ended September 30, 2007.  
 
Real estate expenses decreased by $22,000, or 11.9% and $14,000, or 25%, for the nine 
and three months ended September 30, 2008, respectively, resulting primarily from a 
reimbursement from a tenant of real estate taxes that we had expensed at December 31, 
2007 due to that tenant’s bankruptcy filing.   
 
Other Income and Expenses 
 
We recognized a gain of $297,000 on the sale by a joint venture of a vacant property in the nine 
months ended September 30, 2008.  We recognized a gain of $583,000 on the sale by a 
different joint venture of a vacant property in the nine months ended September 30, 2007. 
  
During the nine months ended September 30, 2008, we sold five acres of excess land that 
we acquired as part of the purchase of a flex building in 2000 and recognized a gain of $1.8 
million. 
 
Interest and other income decreased by $990,000, or 67%, and $275,000, or 63.7%, to 
$487,000 and $157,000 for the nine and three months ended September 30, 2008, respectively. 
 Due to the current credit crisis, interest rates have been steadily declining over the past several 
quarters.  This decline in interest rates resulted in a decrease in the income we earn on our 
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investment in short-term cash equivalents, causing a decrease in interest and other income for 
the nine and three months ended September 30, 2008. There was also less cash available for 
investment after we paid a special distribution of $6.7 million to our stockholders in October 
2007. Also contributing to the decrease in interest and other income was the inclusion of a 
$118,000 gain on sale of available-for-sale securities in the nine months ended September 30, 
2007.  There was no such sale of securities in 2008. 
 
Interest expense decreased by $249,000, or 2.2%, and $83,000, or 2.2%, to $11 million and 
$3.7 million for the nine and three months ended September 30, 2008, respectively.   The 
decrease results from the payoff in full of two mortgage loans, one of which matured in 
December 2007 (repaid November 2007) and the other which matured in July 2008 (repaid 
April 2008), as well as from the monthly principal amortization of other mortgages.  These 
decreases were offset in part by interest expense on a fixed rate mortgage placed on a 
property in August 2007 and the assumption of two fixed rate mortgages in connection with 
the purchase of two properties in January and February 2008.   
 
Discontinued Operations 
 
Income from discontinued operations was $216,000 and $115,000 for the nine and three months 
ended September 30, 2007, respectively, and resulted from the receipt of settlements for a 
property that was sold in a prior year.  There were no discontinued operations in the current year 
after the reclassification of a property from held for sale during the nine months ended 
September 30, 2008.  
 
 
Liquidity and Capital Resources 
 
Our business is affected by the current economic crisis in two primary ways.  First, a significant 
number of our tenants are in the retail sales business and are experiencing downturns in their 
businesses as a result of lower levels of consumer spending and could experience declining 
availability of credit. As a result, they may default under our leases.  In particular, Circuit City 
leases six properties from us for an aggregate annual 2008 rent of $1,559,000 (4% of our 
annualized 2008 total revenues). On November 3, 2008, Circuit City announced that it will be 
closing 155 stores, including two that are rented from us, having a 2008 rent of approximately 
$543,000.  Circuit City announced further that its working capital and liquidity is “strained 
severely.” As a result of any defaults by Circuit City, or any other of our tenants, we could have 
lower rental revenue and increased property operating costs and expenses, less available cash 
and may be required to take additional write-downs on the value of our properties.  Second, 
beginning in 2007 and continuing to date, there has been a well publicized and dramatic 
contraction of the U.S. credit and capital markets, whereby banks and other lending institutions 
have tightened their lending standards and have severely restricted credit. In the past, when we 
have drawn down our credit facility to finance acquisitions, we have typically replaced the 
outstanding credit facility debt with a mortgage loan secured by the recently acquired property.  
To the extent that third party financing is not available to replace funds borrowed under our 
credit facility, or not available on terms acceptable to us, our ability to acquire additional 
properties could be limited or curtailed. 
 
At September 30, 2008, we had cash and cash equivalents of approximately $6.4 million. On 
October 2, 2008, $3.7 million was used to pay our quarterly distribution of $.36 per share. Our 
primary sources of liquidity are cash and cash equivalents, cash generated from operating 
activities, including mortgage financings and property dispositions, and our revolving credit 
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facility. We have a $62.5 million revolving credit facility with VNB New York Corp., Bank Leumi 
USA, Manufacturers and Traders Trust Company and Israel Discount Bank of New York. The 
facility is available to us to pay down existing and maturing mortgages, to fund the acquisition of 
additional properties or to invest in joint ventures. The facility matures on March 31, 2010.  
Borrowings under the facility bear interest at the lower of LIBOR plus 2.15% or the bank's prime 
rate, and there is an unused facility fee of one-quarter of 1% per annum. At September 30, 2008, 
there was $34 million outstanding under the Facility.   
 
On November 6, 2008, we announced that our Board of Directors authorized a twelve month 
stock buy-back program, which allows for the repurchase of up to 500,000 shares of our 
common stock.  Share repurchases may be made from time to time in the open market, 
depending upon market conditions. The repurchase program does not obligate us to acquire any 
specific number of shares and may be discontinued at any time.  
  
We will use our available cash and cash equivalents, cash provided from operations, cash 
provided from mortgage financings and property dispositions and funds available under our 
credit facility to fund acquisitions, distributions to stockholders and repurchases of outstanding 
stock. 
 
We had no outstanding contingent commitments, such as guarantees of indebtedness, or any 
other contractual cash obligations, other than mortgage and loan payable debt and the amount 
outstanding under our line of credit, at September 30, 2008.  
 
 
Cash Distribution Policy 
 
We have elected to be taxed as a REIT under the Internal Revenue Code of 1986, as amended. 
 To qualify as a REIT, we must meet a number of organizational and operational requirements, 
including a requirement that we distribute currently at least 90% of our ordinary taxable income 
to our stockholders.  It is our current intention to comply with these requirements and maintain 
our REIT status.  As a REIT, we generally will not be subject to corporate federal, state or local 
income taxes on taxable income we distribute currently (in accordance with the Internal Revenue 
Code and applicable regulations) to our stockholders. If we fail to qualify as a REIT in any 
taxable year, we will be subject to federal, state and local income taxes at regular corporate 
rates and may not be able to qualify as a REIT for four subsequent tax years.  Even if we qualify 
as a REIT for federal taxation purposes, we may be subject to certain state and local taxes on 
our income and to federal income and/or excise taxes on our undistributed taxable income (i.e., 
taxable income not distributed in the amounts and in the time frames prescribed by the Internal 
Revenue Code and applicable regulations thereunder). 
 
 
 
 
Item 3. – Quantitative and Qualitative Disclosures About Market Risk 
 
All of our long-term mortgage debt bears interest at fixed rates and accordingly, the effect of 
changes in interest rates would not impact the amount of interest expense that we incur under 
these mortgages.  Our credit line is a variable rate facility which is sensitive to interest rates.   
Although we had a low average balance outstanding on the credit line for the nine and three 
months ended September 30, 2008, we currently have $34 million outstanding on the credit line; 
therefore the effect of changes in interest rates could impact the amount of interest expense 
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incurred. 
 
 
Item 4. – Controls and Procedures 
 
As required under Rules 13a-15 (e) and 15d-15 (e) under the Securities Exchange Act of 1934, 
as amended, we carried out an evaluation under the supervision and with the participation of our 
management, including our Chief Executive Officer and Chief Financial Officer, of the 
effectiveness of the design and operation of our disclosure controls and procedures (as defined 
in Rule 13a-15(e) under the Securities Exchange Act of 1934).  Based upon that evaluation, the 
Chief Executive Officer and Chief Financial Officer concluded that our disclosure controls and 
procedures as of September 30, 2008 are effective. 
 
There were no changes in our internal control over financial reporting (as defined in Rule 13a-
15(f) under the Securities Exchange Act of 1934) during the nine and three months ended 
September 30, 2008 that materially affected, or are reasonably likely to materially affect, our 
internal control over financial reporting. 
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PART II – OTHER INFORMATION 
 
Item 1.  Legal Proceedings 

As previously reported, Jeffrey Fishman, our former president and chief executive officer and a 
member of our Board of Directors, resigned in July 2005 following the discovery of inappropriate 
financial dealings by him with a former tenant of a property owned by a joint venture in which we 
were a 50% venture partner and managing member.   
 
On August 27, 2008, the Securities and Exchange Commission (the “SEC”) filed a civil complaint 
against Mr. Fishman in the United States District Court in which it alleges, among other things, that 
between August 2002 and August 2003, Mr. Fishman extracted almost $1 million in the aggregate of 
undisclosed “kick backs” from a commercial partner and a commercial tenant and he never 
disclosed to us, our Audit Committee or our auditors his receipt of these payments or their relation to 
our business transactions.  The SEC complaint against Mr. Fishman also alleges that Mr. Fishman 
participated in a second set of frauds, which did not involve us but in which four of our officers, along 
with other investors made an investment in a private company Mr. Fishman created purportedly to 
invest in foreign currency options.  With respect to the currency trading fund, the SEC complaint 
alleges, among other things, that Mr. Fishman made illegal withdrawals from the account of this fund 
and that all investor funds were dissipated as a result of Mr. Fishman’s misappropriations and 
through trading losses. 
 
At the time the SEC filed its complaint against Mr. Fishman, it had reached a settlement with him.  
Without admitting or denying the allegations in the complaint, Mr. Fishman, among other things, 
consented to the entry of a final judgment in Federal District Court that would enjoin him from 
violating or aiding and abetting future violations of various provisions of the securities laws, 
permanently barring him from serving as an officer or director of a public company, ordering him to 
pay restitution to investors in the currency trading fund, including our four officers, and ordering him 
to pay a civil penalty. 
 
In addition, Mr. Fishman pled guilty to one count of a conspiracy to commit mail fraud relating to one 
of the “kick back” payments made to him.  Mr. Fishman has not yet been sentenced.  
 
In August 2005, we filed a complaint against Mr. Fishman and others in the Supreme Court of the 
State of New York, County of Nassau, alleging commercial bribery, fraud, breach of fiduciary duty, 
tortious interference, intentional tort, unjust enrichment and violation of the New York Enterprise 
Corruption Act.   Thereafter, we filed suit against an insurer under a commercial crime insurance 
policy.   These actions are pending. 
 
 
 
Item 6. Exhibits 
   

 
Exhibit 10.1    Form of Office Depot, Inc. lease, dated as of September 26, 2008. 
 
Exhibit 31.1    Certification of President and Chief Executive Officer pursuant to Section 

302 of the Sarbanes-Oxley Act of 2002. (Filed with this Form 10-Q.) 
  
Exhibit 31.2    Certification of Senior Vice President and Chief Financial Officer 

pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. (Filed with 
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this Form 10-Q.) 
 
Exhibit 32.1     Certification of President and Chief Executive Officer pursuant to 

Section 906 of the Sarbanes-Oxley Act of 2002. (Filed with this Form 
10-Q.) 

 
 Exhibit 32.2    Certification of Senior Vice President and Chief Financial Officer 

pursuant to Section 906 of the Sarbanes-Oxley Act of 2002. (Filed with 
this Form 10-Q.) 
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ONE LIBERTY PROPERTIES, INC. 
SIGNATURES 

 
 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the 
Registrant has duly caused this report to be signed on its behalf by the undersigned 
thereunto duly authorized. 
 
 
                                                                   
                                           One Liberty Properties, Inc.            
                                                     (Registrant) 
 
 
 
 
November 7, 2008  /s/ Patrick J. Callan, Jr.                    
Date               Patrick J. Callan, Jr.                            
                           President and Chief Executive Officer 
      (principal executive officer) 
 
 
 
November 7, 2008 /s/ David W. Kalish            
Date                          David W. Kalish                          
                         Senior Vice President and                       
                    Chief Financial Officer 
      (principal financial officer) 
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EXHIBIT 10.1 

 

 

 

LEASE 

Between 

 

 
OLP ____________________ LLC, a Delaware limited liability company 

Landlord 

and 

OFFICE DEPOT, INC., a Delaware corporation 
 

Tenant 

located at 

__________________ 
__________________ 

September 26, 2008 
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L E A S E 

ARTICLE 1 
FUNDAMENTAL LEASE PROVISIONS; EXHIBITS; DEFINITIONS 

Section 1.1 Fundamental Lease Provisions.  These are the provisions of this Lease, except as 
they may be modified hereafter. 

1.1.1 DATE OF LEASE. September 26, 2008, being the date 
that both this Lease and the 
Memorandum of Lease attached 
hereto as EXHIBIT J have been 
executed by both parties and returned 
to the first to execute, sometimes 
referred to herein as the “Effective 
Date”. 

1.1.2 LANDLORD: OLP __________________ LLC, a 
Delaware limited liability company 

1.1.3 ADDRESS OF 
LANDLORD FOR THE 
PAYMENT OF RENT 
HEREUNDER: 

60 Cutter Mill Road, Suite 303 
Great Neck, NY  11021 
Attention: Alysa Block 
Tax I.D. # 13-3147497 

1.1.4 TENANT: OFFICE DEPOT, INC.,  
a Delaware corporation  

1.1.5 ADDRESS OF TENANT: 2200 Old Germantown Road 
Delray Beach, Florida  33445 
(561) 438-4000 

1.1.6 TENANT'S INITIAL 
TRADE NAME:   

OFFICE DEPOT 

1.1.7 LEASE TERM: Subject to Section 2.2, the Expiration 
Date of the “Lease Term” (as defined 
in Section 2.2 below) shall be the date 
which is  one hundred twenty (120) full 
calendar months from and after the 
Lease Term Commencement Date (as 
defined in Section 2.2 below) (the 
“Initial Term”), unless extended (the 
“Extended Lease Term(s)”) pursuant 
to the provisions of Section 2.3 
hereof, or unless sooner terminated in 
accordance with the terms and 
provisions of this Lease 
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1.1.8 FIXED RENT: Annual Total 
Fixed Rent 

 
Years of Lease Term 

  

 1-5 $__________ 

 6-10 $__________ 

 11-15 $__________ 

 16-20 $__________ 

 21-25 $__________ 

 26-30 $__________ 
 
Annual Total Fixed Rent will be adjusted prorata for any partial year during 
the term. 
 

1.1.9 NUMBER OF 
SUCCESSIVE FIVE (5) 
YEAR RENEWAL 
OPTIONS: 

 
 
Four (4)  

1.1.10 PROPERTY 
LOCATION: 

       

1.1.11 NAME OF CENTER:        

1.1.12 BROKER(S): None.  
 

1.1.13 PERMITTED USES; NATURE OF TENANT'S BUSINESS.  The Property (as later 
defined) may be used for the operation of an office and consumer supply, furniture, equipment  and products 
and service store as is now or in the future being operated by Tenant for any one (1) or more of the following 
sales and services: office and consumer supplies, furniture, machines, storage supplies and products, and 
other related equipment used in offices, home offices and homes; school supplies and products; computer 
hardware, software and related equipment and supplies; educational and entertainment supplies, software and 
goods, including, but not limited to, books, newspapers, magazines, periodicals, records, audio and video 
tapes, DVD's, games, digital technology, Internet products and services; consumer and business electronics; 
cellular telephones, and telecommunications equipment and devices; art, architectural and engineering 
supplies; photocopy, facsimile, printing, shipping and related services; business services (including, without 
limitation, tax and financial services); gifts, novelties and related items; any technological evolution or 
replacement of any of the foregoing; the sale of goods and the provision of such other services customarily 
sold or provided now or in the future in office and consumer supply and product and service stores or in other 
stores of Tenant, and for any other lawful retail purpose (the “Permitted Use”).   

1.1.14 MINIMUM GENERAL Two Million Dollars ($2,000,000.00) 
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LIABILITY INSURANCE 
COVERAGE: 

Combined Single Limit Coverage, or 
such additional amount as 
Landlord’s mortgagees may require. 

1.1.15 TENANT ALLOWANCE: None. 

1.1.16 CRITICAL DATES:  

 Estimated Delivery Date: September 26, 2008   

 Outside Delivery Date: October 1, 2008   

1.1.17 ARTICLE 12 
INFORMATION: 

 

 Notices to Landlord shall be sent to: 
 
60 Cutter Mill Road, Suite 303 
Great Neck, NY  11021 
 
Attention: Alysa Block 
Telephone: (561) 773-2746 
Facsimile:     

 With a copy to: 
 
60 Cutter Mill Road, Suite 303 
Great Neck, NY  11021 
 
Attention: Lawrence Ricketts 
 

  
Section 1.2 Exhibits.  The exhibits attached to this Lease are incorporated into this Lease by this 

reference and are to be construed as an integral part of this Lease. 

Section 1.3 Definitions.  Certain terms used in this Lease with an initial capital letter are defined 
within the text of those Sections in which the same are mentioned.  For convenience, certain other terms are 
defined in this Section 1.3 as follows: 

1.3.1 The term “Additional Charges” shall mean all payments required to be made 
hereunder by Tenant, other than “Fixed Rent.” 

1.3.2 The term “Building Permits” shall mean all necessary building permits and other 
governmental approvals for the performance of “Tenant's Work” (including without limitation the installation of 
its exterior building and pylon signage as set forth in Section 12.15 hereof). 

1.3.3 The term “Delivery Date” shall mean the date that exclusive actual possession of the 
entire Property is delivered to Tenant. 
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1.3.4 The term the “Floor Area” shall mean the number of square feet of ground floor space 
in all areas constructed on the Property within the exterior faces of exterior walls, store fronts, corridors and 
service areas (except party and interior walls, as to which the center thereof shall be used), including, by way 
of illustration and not by limitation, sales areas, warehousing or storage areas, office or clerical areas and 
employee facilities.  Floor Area shall exclude any truck wells and loading dock areas, unless fully enclosed 
within the exterior walls of the building, any non-sales mezzanine space and any basement space.   

1.3.5 The term “Hazardous Substances” shall mean any hazardous or toxic materials, 
substances or wastes, such as (a) substances defined as “hazardous substances,” “hazardous materials,” or 
“toxic substances” in the Comprehensive Environmental Response, Compensation and Liability Act of 1980 
(“CERCLA”), the Resource Conservation and Recovery Act of 1976 (“RCRA”), and/or the Hazardous Materials 
Transportation Act (49 USC Section 1801, et seq.), as any of such acts are amended from time to time; (b) 
any materials, substances or wastes which are toxic, ignitable, corrosive or reactive and which are regulated 
by any local governmental authority, any agency of any State in which the Property is located or any agency of 
the United States of America; (c) asbestos, petroleum and petroleum based products, urea formaldehyde 
foam insulation, polychlorinated biphenyls (PCBs), and freon and other chlorofluorocarbons; and (d) those 
substances defined as any of the foregoing in the regulations adopted and publications promulgated pursuant 
to each of the aforesaid laws. 

1.3.6 The term “Institutional Mortgagee” shall mean any commercial bank, federal or state 
savings and loan association, life insurance company, pension fund, real estate investment trust, nationally 
recognized credit company or investment bank, any affiliate, subsidiary, successor or assignee of any of the 
foregoing, or any other legal entity (not affiliated with Landlord) holding a mortgage on the Property. 

1.3.7 The term “Interest Rate” shall mean that rate of interest which is the lesser of (a) the 
maximum interest rate permitted under applicable usury laws; or (b) the “prime rate” as published from time to 
time in the Money Section of The Wall Street Journal or, if The Wall Street Journal should at any time cease to 
be published or should The Wall Street Journal cease to publish a “prime rate,” the term “prime rate” shall 
mean the reference rate as charged from time to time by Bank of America. 

1.3.8 The term “Permitted Exceptions” shall mean all those certain title exceptions, which in 
Tenant's reasonable judgment will not impair Tenant's rights and entitlements under this Lease or its use and 
enjoyment of the Property.  The Permitted Exceptions are listed on EXHIBIT H attached hereto. 

1.3.9 The term “Premises” shall mean, in aggregate, all vertical improvements to the 
Property including without limitation the building containing Tenant’s retail store. 

1.3.10 The “Property” shall mean the real property legally described on EXHIBIT A hereto, 
together with the improvements now or hereafter constructed thereon. 

1.3.11 The term “Tenant’s Unamortized Improvements” shall mean the unamortized portion 
(as of the date of such termination) of the total sums expended by Tenant as set forth in Tenant's books and 
records in the performance of Tenant's Work and any subsequent leasehold improvements, with amortization 
to be on a straight-line basis over the useful life of such improvements, commencing upon the date of each 
applicable expenditure.  The total sums expended by Tenant in the performance of Tenant's Work and any 
subsequent leasehold improvements shall be reflected in a written itemization provided by Tenant. 

1.3.12 The term “REA” as used herein shall mean that certain __________________ dated 
__________ by and between ________________ and ____________________, filed ____________, 
recorded under County Clerk's File No. _____________ County, ______________.  The Property is subject to 
the REA, attached hereto as EXHIBIT K.  Landlord hereby grants and warrants to Tenant, its successors and 
assigns, for the Lease Term, the non-exclusive right and easement appurtenant to and for the benefit of the 
Property and any occupant thereof and its customers, employees, and invitees, to use, for purposes of 
access, ingress and egress, and parking all those certain access, ingress and egress, and parking easement 
areas granted to or established under the REA.   
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ARTICLE 2 
LEASE OF PROPERTY; TERM 

Section 2.1 Lease of Property.  Landlord is the fee simple owner of the Property.  Landlord hereby 
leases to Tenant and Tenant hereby leases from Landlord, subject to and with the benefit of the terms, 
covenants, conditions and provisions of this Lease, the Property, together with all appurtenant rights and 
easements. 

Section 2.2 Term.  The term of this Lease (the “Lease Term”) shall begin (the “Lease Term 
Commencement Date”) on September 26, 2008.  The Lease Term shall end on the Expiration Date set forth in 
Section 1.1.7 hereof, unless extended or sooner terminated, as hereinafter provided.  Provided no Event of 
Default has occurred and is continuing at the time of exercise, at the option of Tenant exercised by Tenant 
delivering written notice to Landlord at least nine (9) months prior to what otherwise would be the last day of 
the Lease Term, the Lease Term shall be extended to and shall include the next February 28th if the last day of 
the Lease Term would otherwise occur between the dates of August 1 and February 27.  In the event Tenant 
elects to extend the Lease Term to February 28 as permitted by this Section, it shall be deemed to have 
waived any additional extension options, if any, that Tenant may have at that time. 

Section 2.3 Extension Options.  Provided no Event of Default has occurred and is continuing at 
the time of exercise, Tenant shall have the number of successive five (5) year options of extension as set forth 
in Section 1.1.9 (each of which periods is referred to herein as an “Extended Term”), provided written notice of 
the election of such options shall be sent to Landlord not less than nine (9) months prior to the expiration of 
the then expiring term (Initial Term or Extended Term, as applicable).  Notwithstanding the foregoing, if Tenant 
does not exercise any option of extension in the time period or in the manner provided in this Section, such 
option of extension shall nevertheless continue in full force and effect, shall not lapse and may be exercised by 
Tenant until fifteen (15) days after Tenant has received written notice from Landlord that such deadline has 
passed and that Landlord has not received such notice.  If said options are duly exercised, the Lease Term 
shall be automatically extended for the period of the next ensuing option, without the requirement of any 
further instrument, upon all of the same terms, provisions and conditions set forth in this Lease, except that 
Fixed Rent during the option periods shall be as set forth in Section 1.1.8. 

Section 2.4 Net Lease.  The Fixed Rent reserved herein shall be net to the Landlord so that this 
Lease shall yield net to the Landlord the Fixed Rent specified, and all costs, expense and obligations 
pertaining to the Property (including, without limitation, any rent tax or tax on rental income), shall, except as 
provided otherwise in this Lease, be the obligation of and paid by the Tenant 

Section 2.5 Property Name.  The name of the Property shall be as set forth in Section 1.1.11. 
Landlord shall not have the right to change the name or address of the Property without the prior written 
consent of Tenant, which consent shall not be unreasonably withheld, conditioned or delayed.  

Section 2.6 Landlord’s Work.  Tenant acknowledges and agrees that the Premises are existing 
and that it shall lease the Premises in their “as is, where is” condition.  Accordingly, there is no “Landlord’s 
Work” required in connection with the delivery of the Premises to Tenant. 

Section 2.7 Tenant's Work. 

(a) Tenant shall be solely responsible for the construction, at its cost, of any 
improvements to the Property that it elects to make during the Term (“Tenant’s Work”).  Tenant shall have the 
right to complete Tenant’s Work without the prior consent of Landlord provided that (i) no Event of Default has 
occurred and is then continuing, (ii) Tenant constructs the Tenant’s Work in accordance with the Site Plan, the 
Permitted Exceptions and all applicable governmental approvals and permits, (iii) the Tenant’s Work does not 
involve any structural alteration of the existing Premises, and (iv) except in case of the emergency, Tenant 
delivers written notice of the planned Tenant’s Work at least thirty (30) days prior to commencing the Tenant’s 
Work including with such notice a copy of any and all relevant plans, specifications and working drawings. 
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(b) In the event Tenant performs any Tenant’s Work hereunder, Landlord shall 
cooperate with Tenant and assist Tenant in Tenant’s efforts to obtain Tenant’s Building Permits (including 
signing any applications) and an unconditional permanent certificate of occupancy, or the local equivalent 
thereof (the “Certificate of Occupancy”), provided Tenant reimburses Landlord for the reasonable out-of-pocket 
costs and expenses incurred by Landlord in connection with such cooperation, and provided, further, any 
applications or other documents to be signed by Landlord are in form and substances reasonably acceptable to 
Landlord. 

(c) So long as Tenant makes payments of Fixed Rent and Additional Charges 
required under this Lease the failure to perform or complete any Tenant’s Work within any specified period of 
time shall not be deemed an Event of Default hereunder.  Notwithstanding the foregoing, any Tenant’s Work 
undertaken by Tenant shall be diligently pursued to completion by Tenant, and in any event shall be completed 
before the expiration of the Lease Term. 

(d) Tenant shall indemnify, protect, defend and hold Landlord and its agents, 
contractors, and employees harmless from and against all damages, suits, losses, costs, expenses, claims, 
and causes of action relating to any liens for labor and materials for any work on the Property undertaken by or 
for Tenant.  Tenant shall, at its own expense, defend all actions brought against Landlord, its contractors, 
agents or employees, for which Tenant is or may be responsible for indemnification hereunder, with legal 
counsel reasonably acceptable to Landlord and if Tenant fails to do so, Landlord (at its option, but without 
being obligated to do so) may, at the expense of Tenant and upon notice to Tenant, defend such actions, and 
Tenant shall pay and discharge any and all judgments that arise therefrom.  This Section shall survive the 
expiration or earlier termination of this Lease. 

ARTICLE 3 
RENT 

Section 3.1 Fixed Rent. Commencing on the Delivery Date (the “Rent Commencement Date”), 
Fixed Rent shall be payable in advance, in equal monthly installments, on or before the first (1st) day of each 
calendar month included in the Lease Term; and, for any portion of a calendar month included at the 
beginning or end of the Lease Term, one-thirtieth (1/30th) of such a monthly installment for each day of such 
portion, payable on the first (1st) day of the month at the beginning (or end as the case may be) of the Lease 
Term.  At Tenant’s election, Fixed Rent, Additional Charges and any other sums due hereunder may be paid 
by Tenant to Landlord by electronic wire or funds transfer or by other means of payment generally accepted 
and customarily used by Tenant.  The Fixed Rent provided for in this Lease is acknowledged by the parties to 
be sufficient consideration for the leasehold estate granted hereby. 

Section 3.2 Real Estate Taxes. 

(a) The Property constitutes a separate tax parcel for purposes of real property 
taxes.  Commencing on the Rent Commencement Date, Tenant shall be solely responsible for payment of 
Taxes (as defined below) accruing during the Lease Term solely with respect to the land and improvements 
comprising the Property.   

(b) The term “Taxes” shall mean and include all general ad valorem real estate 
taxes (both real and personal), assessments (both general and special) and other governmental impositions, 
including (i) any form of tax or assessment, license fee, license tax, excise or tax on rent which may be 
imposed in lieu of (but not in addition to) ad valorem real estate taxes, and (ii) any levy, charge, expense or 
imposition (individually and collectively, "Impositions") imposed by any Federal, state, county or city authority 
having jurisdiction, or any political subdivision thereof, or any school, agricultural, lighting, drainage or other 
improvement or special assessment district (individually and collectively, "Governmental Agencies"), upon any 
interest of Landlord or Tenant (including any legal or equitable interest of Landlord or its mortgagee, if any) in 
the Property, including but not limited to: (A) any Impositions (whether or not such Impositions constitute tax 
receipts to Governmental Agencies) in substitution, partially or totally, of any Impositions now or previously 
included within the definition of real estate taxes including those imposed or required by Governmental 
Agencies to increase tax increments to Governmental Agencies, and for services such as fire protection, 
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street, sidewalk and road maintenance, refuse removal or other governmental services formerly provided 
without charge to Premises owners or occupants; (B) any Impositions allocable to or measured by the area of 
the Property or the sales generated from the Property, and (C) any Impositions upon this Lease transaction or 
any document to which Tenant is a party creating or transferring an interest or an estate in the Property.  
Landlord shall provide to Tenant a copy of each tax bill received with respect to the Property and Tenant shall 
pay directly, prior to delinquency, all Taxes levied or assessed against the Property.  Nothing contained in this 
Lease shall require Tenant to pay any estate, inheritance, succession, capital levy, corporate franchise, taxes 
on rentals, transfer or income tax of Landlord, nor shall Tenant be liable for any real estate tax attributable to a 
revaluation of the tax parcel arising out of a sale or other change in the ownership thereof or of any interest 
therein. If any assessment may be paid in installments, only the installment coming due during the term hereof 
shall be included within Taxes when due (assuming Landlord had paid the assessment over the longest 
installment period permitted).  

(c) Any rebates, refunds or abatements of Taxes received by Landlord with 
respect to the Property subsequent to payment of the Taxes by Tenant shall be refunded to Tenant within ten 
(10) days of receipt thereof by Landlord. 

(d) In the event Tenant’s tangible net worth is less than Five Hundred Million 
Dollars ($500,000,000.00), Landlord may, by written notice to Tenant, require Tenant to pay the Taxes directly 
to Landlord in advance, in twelve equal monthly installments on the first calendar day of each month 
commencing after delivery of Landlord’s notice, with a final payment from Tenant or credit from Landlord due 
within thirty (30) days following receipt by Tenant of a billing therefor from Landlord containing the calculation 
for the actual Taxes and evidence (e.g., the tax bill from the taxing authority) of the amount of the Taxes due 
and payable for the applicable year.  In the event Landlord collects the Taxes from Tenant as provided in this 
Section 3.2(d), Landlord shall be solely responsible for the timely payment of the Taxes due with respect to the 
Property to the taxing authority. 

Section 3.3 Sales Tax.  With each installment of Fixed Rent or Additional Charges paid by Tenant 
to Landlord hereunder,  Tenant shall pay to Landlord all sales taxes due thereon. 

ARTICLE 4 
MAINTENANCE 

Section 4.1 Maintenance.  Tenant shall be solely responsible for maintaining, at its sole cost, the 
Property.  The Property shall be operated, repaired, replaced and maintained for their intended purposes in 
compliance with all laws and in such manner as is consistent with the operation and maintenance of a 
first-class or well maintained retail store center similar in nature to and within the same metropolitan area as 
the Property.  Tenant shall be solely responsible for performing any obligations required to comply with the 
terms of the REA, including without limitation any contributions to shared expenses pursuant to the REA.   

ARTICLE 5 
UTILITIES AND SERVICES 

Section 5.1 Utilities in General.  Tenant acknowledges that, as of the Delivery Date, the utilities 
required to operate the Premises for the Permitted Use are existing and adequate.  Tenant or the applicable 
utility authority shall be solely responsible for the performance of any and all repairs to all utility lines (or to 
cause the utility company to do the same), pipes and other facilities leading to the Property.  Tenant shall 
select and pay the utility companies directly for all charges incurred for the use and connection of utility 
services to the Property including, without limitation, sanitary sewer, storm sewer, water, gas, electric, 
telephone and other utilities consumed by Tenant on the Property.   

Section 5.2 Additional Utilities. Tenant shall have the right throughout the Lease Term, with the 
consent of Landlord (such consent not to be unreasonably withheld, conditioned or delayed), to install, replace, 
maintain and use such additional utility lines, conduits and facilities on the Property as Tenant may deem 
necessary.  In the event any such utilities at the Property must be installed through, over or under the 
Property, Landlord hereby agrees to grant the utility companies (public or private) providing said utility lines, 
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facilities and/or service to the Property, perpetual, non-exclusive rights and easements to install, replace, 
relocate, repair, operate and maintain lines, pipes, wires, conduits and other facilities (together with the right of 
ingress and egress and other rights appurtenant thereto), on, under, across and within the Property, as may 
from time to time be necessary or desirable to supply the Property with adequate utility service. 

ARTICLE 6 
LANDLORD'S AFFIRMATIVE AND NEGATIVE COVENANTS 

Section 6.1 Affirmative Covenants.  Landlord covenants and agrees throughout the Term of this 
Lease, as follows: 

6.1.1 To permit Tenant to lawfully, peaceably and quietly have, hold, occupy and enjoy the 
Property for the Permitted Use and any appurtenant rights granted to Tenant under this Lease during the 
Lease Term without hindrance or ejection by Landlord or the successors or assigns of Landlord or anyone 
acting by, through or under Landlord (including without limitation any mortgagee of Landlord). 

6.1.2 To indemnify, protect, defend and hold Tenant and its agents and employees 
harmless from and against all damages, suits, loss, costs, expenses, claims, causes of action, liabilities, and 
injuries, including without limitation reasonable attorney's, consultant's and expert's fees and costs and 
litigation expenses relating or resulting from personal injuries, bodily injuries (including death) and from injury 
or destruction to tangible property (i) occurring on the Property as a result of the acts or omissions of Landlord, 
its contractors, agents or employees, or (ii) occurring as a result of a breach by Landlord of any of its 
obligations hereunder; provided, however, such indemnification shall not extend to any suit, claim, or damage 
to the extent caused by the willful misconduct or gross negligence of Tenant, its directors, officers, agents and 
employees.  Landlord shall, at its own expense, defend all actions brought against Tenant, its agents or 
employees, for which Landlord is or may be responsible for indemnification hereunder, with legal counsel 
reasonably acceptable to Tenant and if Landlord fails to do so, Tenant (at its option, but without being 
obligated to do so) may, at the expense of Landlord and upon notice to Landlord, defend such actions, and 
Landlord shall pay and discharge any and all judgments that arise therefrom.  The provisions of this Section 
6.1.2 shall survive the expiration or earlier termination of this Lease. 

6.1.3 To indemnify, protect, defend and hold Tenant and its agents, contractors  and 
employees harmless from and against all damages, suits, losses, costs, expenses, claims, and causes of 
action relating to any liens for labor and materials for any work on the Property undertaken by or for Landlord.  
Landlord shall, at its own expense, defend all actions brought against Tenant, its contractors, agents or 
employees, for which Landlord is or may be responsible for indemnification hereunder, with legal counsel 
reasonably acceptable to Tenant and if Landlord fails to do so, Tenant (at its option, but without being 
obligated to do so) may, at the expense of Landlord and upon notice to Landlord, defend such actions, and 
Landlord shall pay and discharge any and all judgments that arise therefrom.  This Section shall survive the 
expiration or earlier termination of this Lease. 

6.1.4 (a)  To defend and indemnify Tenant, and hold Tenant harmless, from and 
against any and all claims, demands, causes of action, suits, damages, liabilities and expenses (including 
reasonable attorneys' fees and litigation expenses) of any nature whatsoever arising out of or in connection 
with a breach of the REA by Landlord (except for breaches caused solely by Tenant’s failure to perform its 
obligations under Section 8.2.7(a) hereof); 

(b) On notice from Tenant, to enforce the provisions of the REA against all parties 
and other persons that are subject thereto (which enforcement may be satisfied by Landlord’s assignment of 
its enforcement rights with respect to any particular matter, to Tenant).  In the event that Landlord fails to 
make a diligent effort to enforce the REA as provided in this subparagraph, Tenant shall have the right, after 
fifteen (15) days notice to Landlord requesting enforcement of the REA, to enforce the REA on Landlord's 
behalf.  Any costs incurred in the enforcement of the REA, together with interest at the Interest Rate, will be 
payable by Tenant to Landlord as Additional Charges within ten (10) days of Landlord’s demand therefor; and 
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(c) To provide Tenant copies of all notices (including, without limitation, default 
notices) received by it or which are sent by it (concurrently with the sending thereof) in connection with the 
REA. 

Section 6.2 Negative Covenants.  Landlord covenants and agrees throughout the Term of this 
Lease, as follows: 

6.2.1 Except as expressly set forth herein and except in the case of emergency, not to 
enter the Property or conduct work therein without the prior written consent of Tenant. 

6.2.2 Except as expressly authorized by Tenant, not to permit any encumbrance to 
Landlord’s title to the Property to exist other than the Permitted Exceptions or in connection with a financing of 
the Property by Landlord. 

6.2.3 Whenever, pursuant to the REA, consent shall be required by or requested from 
Landlord, or an election made by Landlord, not to grant such consent or make such election without the prior 
consent of Tenant (which shall not be unreasonably withheld). 

6.2.4 Not to materially amend, modify or terminate the REA without the prior consent of 
Tenant (which shall not be unreasonably withheld). 

ARTICLE 7 
LANDLORD'S REPRESENTATIONS, WARRANTIES AND ADDITIONAL COVENANTS 

Section 7.1 Landlord's Representations, Warranties and Additional Covenants.  Landlord, in order 
to induce Tenant to enter into this Lease, hereby represents, warrants and covenants: 

7.1.1 That Landlord is duly organized and validly existing, is authorized to transact business 
in the state in which the Property is located and has full power and authority to enter into this Lease, without 
the consent, joinder or approval of any other person or entity, including, without limitation, any mortgagee(s). 

7.1.2 That Landlord is not a party to any agreement or litigation which could adversely 
affect the ability of Landlord to perform its obligations under this Lease or which would constitute a default on 
the part of Landlord under this Lease, or otherwise adversely affect Tenant's rights or entitlements under this 
Lease. 

7.1.3 Landlord is the sole fee simple owner of the Property and has good and marketable 
title thereto, subject only to the Permitted Exceptions. 

7.1.4 That any construction activities being conducted by, through or under Landlord on or 
around the Property shall be performed in a manner having as little adverse effect as possible (under the 
circumstances) on Tenant's operations in the Premises, and in no event shall any portion of the Property be 
used for the staging of trucks or equipment or the storage of materials, nor shall access to the Property be 
adversely affected.   Landlord shall notify Tenant in writing at least ten (10) days prior to the commencement 
of any reconstruction, repairing or repaving of the Property and/or any restriction or closure of any access 
roads or entrances to the Property in respect of any construction activities being conducted by, through or 
under Landlord.  If such reconstruction, repairing, repaving, restriction, and/or closure substantially impedes or 
interferes with normal access to the Property in a manner which interferes with Tenant’s business therein, and 
such condition continues in excess of two (2) business days after notice to Landlord from Tenant, then until 
such work no longer substantially impedes or interferes with normal access to the Premises, Fixed Rent shall 
be equitably abated during the period subsequent to such two (2) day period until such condition ceases.  
Except in the event of an emergency, in no event shall such reconstruction, repaving or repairing activities 
occur during the period from August 1, through September 15 or November 20 through January 7 of any 
calendar year 
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ARTICLE 8 
TENANT'S REPRESENTATIONS, WARRANTIES AND COVENANTS 

Section 8.1 Tenant’s Representations and Warranties.   

8.1.1 That Tenant is duly organized and validly existing, is authorized to transact business 
in the state in which the Property is located and has full power and authority to enter into this Lease, without 
the consent, joinder or approval of any other person or entity, including, without limitation, any mortgagee(s). 

8.1.2 That Tenant is not a party to any agreement or litigation which could adversely affect 
the ability of Tenant to perform its obligations under this Lease or which would constitute a default on the part 
of Tenant under this Lease, or otherwise adversely affect Landlord's rights or entitlements under this Lease. 

8.1.3 Except as disclosed in that certain Environmental Site Assessment dated _______ 
prepared by _______________ (the “Environmental Report”), (i) no Hazardous Substances have been 
installed, used, generated, manufactured, treated, handled, refined, produced, processed, stored or disposed 
of, or otherwise present in, on or under the Property by Tenant or, to Tenant’s knowledge, by any third party, 
except in such amounts and of such types as are permitted by the Environmental Laws for the operation of 
Tenant’s business; (ii) no activity has been undertaken with respect to the Property by Tenant or, to Tenant’s 
knowledge, any third party which would cause a violation or support a claim under Environmental Laws, (iii) no 
investigation, administrative order, litigation or settlement with respect to any Hazardous Substances is in 
existence with respect to the Property, nor, to Tenant’s knowledge, is any of the foregoing threatened, (iv) no 
written notice has been received by Tenant from any entity, governmental body or individual claiming any 
violation of any Environmental Law, or requiring compliance with any Environmental Law, or demanding 
payment or contribution for environmental damage or injury to natural resources; and (v) Tenant has not 
obtained and, to Tenant’s knowledge, is not required to obtain, and Tenant has no knowledge of any reason 
Landlord will be required to obtain, any permits, licenses, or similar authorizations to occupy, operate or use 
the Improvements or any part of the Property by reason of any Environmental Law.   

8.1.4 That a certificate of occupancy has been issued for the Property and remains in 
effect, unless a certificate of occupancy is not required by law.  [INCLUDED FOR PALO ALTO, EL PASO 
AND CHICAGO ONLY] 

Section 8.2 Covenants.  Tenant covenants and agrees throughout the Term of this Lease, as 
follows: 

8.2.1 To maintain and keep the Property in a good condition and state of repair, including 
all equipment, facilities and fixtures therein, and to return the Property to the Landlord upon the expiration or 
prior termination of the Lease Term in the same or better state of repair and condition as existed on the 
Delivery Date, subject to normal wear and tear, alterations and additions permitted hereunder and/or Approved 
Subleases to the extent permitted hereunder.  This provision shall expressly survive the expiration or prior 
termination of this Lease. 

8.2.2 To cause the Property to be free of liens for labor and materials for any work on the 
Property undertaken by Tenant and to indemnify, protect, defend and hold Landlord harmless from and 
against all damages, suits, losses, costs, expenses, claims, and causes of action relating to any liens for labor 
and materials for any work in the Property undertaken by Tenant. 

8.2.3 To save Landlord harmless and indemnified from all injury, loss, claims or damage to 
any person or property while on the Property after the Delivery Date, unless caused by the gross negligence or 
willful misconduct of Landlord, its agents and employees; and, subject to Section 12 hereof, to save Landlord 
harmless and indemnified from all injury, loss, claims or damage to any person or property occasioned by any 
negligent act or omission of Tenant, its agents, employees or contractors; and to save Landlord harmless and 
indemnified, from and against any and all claims, demands, causes of action, suits, damages, liabilities and 
expenses (including reasonable attorneys' fees and litigation expenses) arising as a result of Tenant’s failure 
to have a certificate of occupancy for the Property, unless a certificate of occupancy is not required by law or 
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the failure to have a certificate of occupancy does not have a material and adverse effect on Tenant’s ability to 
operate the Premises for the Permitted Use.   [DELETE LAST PHRASE FOR ALL BUT PALO ALTO, EL 
PASO AND CHICAGO] 

8.2.4 To maintain, with responsible companies qualified to do business in the state in which 
the Property is located, (i) general or commercial public liability insurance covering the Property, naming 
Landlord as an additional insured, with limits at least equal to those set forth in Section 1.1.14 and 
commercially reasonable deductibles, (ii) casualty insurance insuring the full replacement value of the 
Premises with a commercially reasonable deductible and (iii) workers' compensation insurance (with the limits 
required by applicable law) covering all of Tenant's employees working in the Premises, and to deposit with 
Landlord certificates for such insurance bearing the endorsement that the policies will not be canceled or 
reduced in scope of coverage or amount of coverage until thirty (30) days after written notice to Landlord, 
which policies will, in any event, be reasonably satisfactory to any mortgagee of Landlord.  Tenant agrees to 
name Landlord and its mortgagee, if any, as additional insureds on the policies required to be maintained by 
Tenant hereunder.  Tenant may maintain the general or commercial public liability insurance referred to in (i) 
above on a blanket basis and/or may self-insure the general or commercial public liability insurance referred to 
in (i) above so long as Tenant's net worth (or that of its parent company to the extent such parent shall 
guarantee the Tenant's obligations under this Lease) is in excess of One Hundred Million Dollars 
($100,000,000.00), as increased by the percentage increase in the National Consumer Price Index (CPI) (all 
items 1982-84 equals 100) as published by the Bureau of Labor Statistics of the U.S. Department of Labor, as 
evidenced by annual financial statements provided to Landlord by Tenant's accountants or by reports 
published in accordance with the Securities Exchange Commission's reporting requirements for publicly 
traded companies, as computed in accordance with generally-accepted accounting principles.  
Notwithstanding the foregoing, in the event an Institutional Mortgagee objects to Tenant maintaining any of the 
foregoing coverages through self-insurance, Tenant and such Institutional Mortgagee shall negotiate in good 
faith to satisfy the concerns of the Institutional Mortgagee and cause such Institutional Mortgagee to accept 
Tenant’s program of insurance (including obtaining the insurance coverages required above in lieu of self-
insurance if required by such Institutional Mortgagee).  

8.2.5 Tenant shall, as its own cost and expense, obtain any and all licenses and permits 
necessary for any Permitted Use.  Tenant shall comply with all governmental laws, ordinances and regulations 
applicable to the use of the premises including without limitation The Americans with Disabilities Act, all 
requirements of the Occupational Safety and Health Administration, and Environmental Law as defined herein, 
and shall promptly comply with all governmental orders and directives for the correction, prevention and 
abatement of nuisances in or upon, or connected with, the premises, all at Tenant’s sole expense.  Tenant 
shall not permit any objectionable or unpleasant odors, smoke, dust, gas noise or vibrations to emanate from 
the premises, nor take any other action which would constitute a nuisance.  Tenant shall not receive, store or 
otherwise handle any product, material or merchandise which is explosive or highly inflammable (other than 
Permitted Materials handled in compliance with Environmental Law), without Landlord’s prior written consent.  
Tenant will not permit the Premises to be used for any purpose or in any manner (including without limitation 
any method of storage) which would render the insurance thereon void. 

8.2.6 (a) As used in this lease, “Environmental Law” shall mean all federal, state and local 
laws, statutes, ordinances, regulations, rules, judicial and administrative orders and decrees, permits, 
licenses, approvals, authorizations and similar requirements of all federal, state and local governmental 
agencies or other governmental authorities pertaining to the protection of human health and safety or the 
environment, now existing or later adopted during the term of this lease.  As used in this lease, “Permitted 
Materials” shall mean the materials handled by Tenant in the ordinary course of conducting Permitted Uses. 

  (b) Tenant hereby agrees that: (a) Tenant shall not conduct, or permit to be conducted, 
on the Premises any activity which is not a Permitted Use; (b) Tenant shall not use, store or otherwise handle, 
or permit any use, storage or other handling of, any Hazardous Substance which is not a Permitted Material on 
or about the Premises; (c) Tenant shall obtain and maintain in effect all permits and licenses required pursuant 
to any Environmental Law for Tenant’s activities on the Premises, and Tenant shall at all times comply with all 
applicable Environmental Laws; (d) Tenant shall not engage in the storage, treatment or disposal on or about 
the Premises of any Hazardous Substance except for any temporary accumulation of waste generated in the 
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course of Permitted Use; (e) Tenant shall not install any aboveground or underground storage tank or any 
subsurface lines for the storage or transfer of any Hazardous Substance, except for the lawful discharge of 
waste to the sanitary sewer, and Tenant shall store all Hazardous Substances in a manner that protects the 
Premises and the environment from accidental spills and releases; (f) Tenant shall not cause or permit to 
occur any release of any Hazardous Substance other than Permitted Materials, or any condition of pollution or 
nuisance on or about the Premises in violation of Environmental Law, whether affecting surface water or 
groundwater, air, the land or the subsurface environment; (g) Tenant shall promptly remove from the Premises 
any Hazardous Substance introduced, or permitted to be introduced, onto the premises by Tenant which is not 
a Permitted Material and, on or before the date Tenant ceases to occupy the Premises, Tenant shall remove 
from the Premises all Hazardous Substances and all Permitted Materials handled by or permitted on the 
Premises by Tenant; (h) if any release of a Hazardous Substance to the environment, or any condition of 
pollution or nuisance, occurs on or about or beneath the Premises in violation of Environmental Law as a 
result of any act or omission of Tenant or its agents, officers, employees, contractors, invitees of licensees, 
Tenant shall, at Tenant’s sole cost and expense, promptly undertake all remedial measures required to clean 
up and abate or otherwise respond to the release, pollution or nuisance in accordance with all applicable 
Environmental Laws.  Landlord and Landlord’s representatives shall have the right, but not the obligation, to 
enter the Premises at any reasonable time for the purpose of inspecting the storage, use and handling of any 
Hazardous Substance on the Premises in order to determine Tenant’s compliance with the requirements of 
this lease and applicable Environmental Law.  If Landlord gives written notice to Tenant that Tenant’s use, 
storage or handling of any Hazardous Substance may not comply with this lease or applicable Environmental 
Law, Tenant shall correct any such violation within five (5) days after Tenant’s receipt of such notice from 
Landlord.  Tenant shall indemnify and defend Landlord against and hold Landlord harmless from all claims, 
demands, actions, judgments, liabilities, costs, expenses, losses, damages, penalties, fines and obligations of 
any nature (including, reasonable attorneys’ fees and disbursements incurred in the investigation, defense or 
settlement of claims) that Landlord may incur as a result of, or in connection with, claims arising from the 
presence, use, storage, transportation, treatment, disposal, release or other handling, on or about or beneath 
the Premises, or any Hazardous Substance introduced or permitted on or about or beneath the Premises by 
any act or omission of Tenant or its agents, officers, employees, contractors, invitees or licensees.  The 
liability of Tenant under this Section 8.2.6(b) shall survive the termination of this lease with respect to acts or 
omissions that occur before such termination. 

8.2.7 (a)  To comply with, carry out and perform, at its sole cost and expense, all of the 
terms, covenants and conditions of the REA on Landlord's part to be performed (except to the extent of 
consents required to be given or denied by Landlord under the REA, which consent rights will be retained by 
Landlord subject to Section 6.2.3 above); 

(b) To defend and indemnify Landlord, and hold Landlord harmless, from and against 
any and all claims, demands, causes of action, suits, damages, liabilities and expenses (including reasonable 
attorneys' fees and litigation expenses) of any nature whatsoever arising out of or in connection with a breach 
of the REA by as a result of a breach of Tenant’s obligations hereunder, or any covenant, term, condition or 
provision of the REA; and 

(c) To provide Landlord copies of all notices (including, without limitation, default 
notices) received by it or which are sent by it (concurrently with the sending thereof) in connection with the 
REA. 

ARTICLE 9 
ASSIGNMENT AND SUBLETTING 

Section 9.1 Rights and Conditions.  Except as permitted below, Tenant shall not assign, transfer, 
or sublet this Lease or any interest therein, nor sublet the whole or any part of the Premises without the prior 
written consent of Landlord, it being provided that Landlord shall not unreasonably withhold, condition, or delay 
such consent; provided however, any such consent shall be conditioned upon the following conditions: 

(a) no Event of Default (as hereinafter defined) has occurred and is continuing at 
the time of the request for consent to the assignment or sublease; 
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(b) the assignee or subtenant shall assume in writing the performance of all of 
the terms, provisions and covenants of this Lease on the part of Tenant to be kept and performed; 

(c) Tenant shall deliver to Landlord within fifteen (15) days (or as soon thereafter 
as is reasonably practicable) after the assignment or subletting an executed duplicate of such agreement, 
together with a duly executed assumption agreement; 

(d) that the initial Tenant and any assignee(s) of Tenant (including subsequent 
assignees) shall remain liable for the full performance of all of Tenant's obligations hereunder during the entire 
Lease Term (however, no Tenant shall be liable for any change, modification or amendment made to this 
Lease by any assignee to the extent any such change, modification or amendment increases the liability of the 
“Tenant” under this Lease, which shall include, without limitation, granting additional renewal options that were 
not initially set forth in this Lease), and provided in the event of an assignment, if the net worth of Tenant's 
proposed assignee (or a guarantor thereof) exceeds Tenant’s tangible net worth as of the date hereof, 
increased by the percentage increase in the National Consumer Price Index (CPI) (all items 1982-84 equals 
100) as published by the Bureau of Labor Statistics of the U.S. Department of Labor as of the date of such 
assignment, the initial Tenant and all assignors shall be released of any and all further liability under this Lease; 
and 

(e) that any sublease shall be subject and subordinate to this Lease, and the 
subtenant shall comply with all terms and conditions of this Lease (excepting the rental provisions contained 
herein), including without limitation all restrictions upon the use of the Property contained herein. 

(d) Notwithstanding the foregoing, Tenant shall have the right, without Landlord’s 
consent, to assign this Lease or sublet the leased premises or any part thereof for the Permitted Use:  (i)  to 
any corporation or other business entity into which or with which Tenant merges or consolidates, (ii) to any 
parent of Tenant, subsidiary of Tenant, affiliate of Tenant or other entity under common control with Tenant or 
Tenant’s parent company, (iii) to any entity which is created or is the surviving entity in the event of a 
reorganization or merger, (iv) to any entity that purchases or succeeds to all or substantially all of the assets of 
Tenant or Tenant’s parent; or to extend licenses to use non-demised portions of the Premises to service 
providers operating a Permitted Use.  In the event of an assignment the assignee shall deliver to Landlord a 
copy of its merger or other certificate documenting any assignment by operation of law or, if not an assignment 
by operation of law, shall deliver to Landlord a copy of an assignment and assumption agreement whereby 
such assignee agrees to assume and perform all of the terms and conditions of this Lease on Tenant’s part 
from and after the effective date of such assignment.  No assignment or sublease under this Section 9.1(d) 
shall relieve Tenant of liability under this Lease. 

Section 9.2 Non-Disturbance.  Upon request of Tenant, but only during the Initial Term of the 
Lease, provided that there is no uncured or unwaived Event of Default by Tenant, Landlord shall execute and 
deliver to a sublessee under an “Approved Sublease” (as defined below) an agreement to the effect that 
notwithstanding the termination of this Lease by Landlord, the rights of the sublessee thereunder shall not be 
disturbed by Landlord but shall continue in full force and effect so long as such sublessee shall continue to 
observe and perform all of its obligations under such sublease.  A permitted sublease shall be considered an 
“Approved Sublease” if the sublease satisfies all of the following criteria: (i) it obligates the sublessee(s) to pay 
rent in an amount not less than a proportionate share of Fixed Rent payable under this Lease as well as a 
proportionate share of taxes, utilities and all other charges payable by Tenant, (ii) the subtenant is located 
within separately demised premises which are served by separately metered utility services, (iii) the premises 
leased pursuant to the sublease comprise greater than 5,000 square feet of gross leasable area, (iv) Landlord 
has approved the configuration of the demising wall(s) that have been or will be constructed by Tenant to 
create the subleased premises, (v)  the tenant under the sublease is a retailer operating at least 50 stores that 
has a tangible net worth of at least $50,000,000 immediately prior to such assignment.  Any such Non-
Disturbance Agreement will expressly provide that in no event shall Landlord be responsible to sublessee or 
any other party for any matters to be performed by the sublessor under the sublease. 
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ARTICLE 10 
DAMAGE AND DESTRUCTION; CONDEMNATION 

Section 10.1 Fire or Other Casualty. 

10.1.1 If during the Lease Term, any or all of the Premises shall be damaged or destroyed 
by fire or other casualty, Tenant shall promptly deliver written notice thereof to Landlord and Tenant shall 
repair such damage and restore the Premises to substantially their condition at the time of such damage or, at 
Tenant's option, Tenant shall repair, rebuild and restore the Premises in accordance with such plans and 
specifications as are then generally in use by Tenant for the construction of one of Tenant's prototypical stores 
and related structures so long as the repaired, rebuilt or replaced Premises will have a value not less than its 
value immediately prior to said loss, any such repairs or rebuilding to be subject to the reasonable approval of 
Landlord. 

10.1.2 If the Premises shall be “substantially damaged” (as defined in Section 10.1.3 below) 
or destroyed by fire or other casualty within the last two (2) years of the Lease Term, either Landlord or Tenant 
shall have the right to terminate this Lease, provided that notice thereof is given by one party to the other not 
later than thirty (30) days after such damage or destruction.  In the event either party elects to terminate this 
Lease as provided above, Tenant shall cause all insurance proceeds with respect to the improvements on the 
Premises to be paid over to Landlord by the insurer, excluding those proceeds attributable to Tenant’s fixtures 
and personal property.  In such event, Tenant shall also pay over to Landlord, the full amount of any 
deductible.  In the event an extension option remains and is exercisable under Section 2.3 as of the date of 
Landlord’s termination notice above, by notice to Landlord not more than fifteen (15) days thereafter, Tenant 
may exercise its next extension option, in which event, Landlord’s termination notice on the basis of such 
casualty will be ineffective.  Any additional notice required from Landlord to Tenant under Section 2.3 shall not 
be required in the context of the Tenant’s failure to exercise an extension option within the foregoing fifteen 
(15) day period. 

10.1.3 The term “substantially damaged” and “substantial damage” as used in this Article, 
shall mean that the Premises have been damaged to the extent that the cost of such restoration of the 
Premises will exceed a sum constituting sixty percent (60%) of the total replacement cost of the Premises.  
Any damage that is not deemed to be “substantial damage” shall be deemed to be “partial damage” or 
“partially damaged.” 

Section 10.2 Eminent Domain. 

10.2.1 In the event that all or a part of the Property is taken or condemned for public or 
quasi-public use under any statute or by the right of eminent domain or, in lieu thereof, all or a part of the 
Property is conveyed to a public or quasi-public body under threat of condemnation (any such event, a 
“Condemnation”), and the Condemnation renders the Premises unsuitable in Tenant's reasonable 
determination for Tenant's normal business use, then, at the option of Tenant exercised within 30 days after 
the Condemnation occurs:  (i) this Lease shall terminate as of the date possession of all or such part of the 
property is taken by, or conveyed to, the condemning authority; (ii) all Rent shall be apportioned as of the date 
that possession of all or such part of the Property is taken by, or conveyed to, the condemning authority; and 
(iii) all obligations hereunder, except those accruing prior to the date of Condemnation, shall cease and 
terminate.   

10.2.2 In the event that Tenant does not elect to terminate this Lease pursuant to this 
Section 10.2, Fixed Rent and Additional Charges shall be reduced for the remainder of the Lease Term in 
proportion to the area of the Property taken by, or conveyed to, the condemning authority, and Tenant shall be 
responsible for the performance of all work necessary to make the Premises usable by Tenant.  In the event 
that any Condemnation is temporary in nature, Fixed Rent and Additional Charges shall be abated with 
respect to the portion of the Property taken by the condemning authority until such Condemnation ceases. 

10.2.3 Upon any Condemnation that results in the termination of this Lease, each of 
Landlord and Tenant shall be entitled to apply for a separate award based on the respective fair market values 
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of Landlord’s interest in the Property (appraised by reference to all relevant factors including the income 
stream derivable by Landlord under this Lease and the then present value of Landlord’s reversionary interest 
in the Property after expiration of the Term) and Tenant’s interest in the Property (appraised by reference to all 
relevant factors, including the income stream derivable by Tenant from the Property for the remainder of the 
Term).   

10.2.4 Upon any Condemnation that does not result in the termination of this Lease but will 
require restoration work to the Property, then (a) Tenant shall be entitled to receive an award equal to the 
costs of any such restoration, repair or refurbishment and (b) Landlord and Tenant shall each be entitled to 
apply for an award based on their respective interests in the portion of the Property that is taken as provided in 
Section 10.2.3.   

ARTICLE 11 
DEFAULT AND REMEDIES 

Section 11.1 Tenant's Default.  Each of the following shall be an “Event of Default” under this 
Lease: (a) if Tenant shall fail to make any payment of Fixed Rent or Additional Charges on the date when due 
and such failure shall continue for a period of five (5) days after Tenant's receipt of written notice of such 
failure (which notice shall be sent by Landlord no earlier than two (2) days after such payment was due); (b) if 
Tenant shall fail to perform or observe any of Tenant's covenants and if such failure shall continue for more 
than fifteen (15) days after Tenant's receipt of written notice of such failure or such longer time as may be 
reasonably required to cure because of the nature of the default (provided Tenant must have undertaken 
procedures to cure the default within such fifteen (15) day period and thereafter diligently pursues such effort 
to completion); (c) Tenant shall be adjudged insolvent, make a transfer in fraud of creditors or make an 
assignment for the benefit of creditors; (d) Tenant shall file a petition under any section or chapter of the 
United States Bankruptcy Reform Act of 1978, as amended, or under any similar law or statute of the United 
States or any state thereof, or Tenant shall be adjudged bankrupt or insolvent in proceedings filed against 
Tenant thereunder; or (e) a receiver or trustee shall be appointed for all or substantially all of the assets of 
Tenant and Tenant shall not have had such appointment discharged within ninety (90) days after Tenant 
receives written notice of such appointment.   

Upon the occurrence of any Event of Default Landlord lawfully may, immediately or at any time 
thereafter, pursuant to summary dispossession or other legal proceedings, enter into and upon the Property or 
any part thereof, repossess the same as of its former estate, and expel Tenant, and those claiming an interest 
by, through or under Tenant, and remove any personalty left by Tenant (or anyone claiming by, through or 
under Tenant) without being deemed guilty of any manner of trespass, and without prejudice to any remedies 
which might otherwise be used for arrearages of rent or other breach hereunder, or upon written notice to 
Tenant, terminate this Lease. If Landlord elects to repossess the Property due to an Event of Default as 
aforesaid, then Tenant shall (a) remain liable for all rental and other obligations accruing up to the date of such 
repossession, and (b) be liable to Landlord for all reasonable costs actually incurred in connection with the 
repossession and re-letting of the Property (including, without limitation, reasonable attorneys' and brokerage 
fees, but not including any costs of renovating or retrofitting the Premises), and (c) remain liable for the 
payment of all obligations payable hereunder, including without limitation, Fixed Rent and Additional Charges 
specified hereunder, all for the balance of the unexpired Term of this Lease in effect as of the date of 
repossession by Landlord.   In the event the Property or any portion thereof is re-let by Landlord, Tenant shall 
be entitled to a credit against its rental obligations hereunder in the amount of rents received by Landlord from 
any such re-letting of the Property less any reasonable costs incurred by Landlord (not previously reimbursed 
by Tenant) in connection with the repossession and re-letting of the Property (including without limitation 
reasonable attorneys' fees and brokerage commissions, but not including any cost of renovating or retrofitting 
the Premises).  In the event of termination of Tenant’s right of possession of the Property by Landlord as 
aforesaid, Landlord shall use reasonable efforts to re-let the Property at a fair market rental or as near thereto 
as is possible under the circumstances then existing so as to minimize the damages suffered by Landlord and 
payable by Tenant hereunder.  Notwithstanding anything contained herein, in no event is Landlord entitled to: 
(a) accelerate Rent; or (b) lock out Tenant or forcibly retake possession of the Property without due legal 
process and an appropriate court order. 
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Following an Event of Default that results in a termination of this Lease by Landlord, 
Tenant shall be liable for, and shall pay Landlord, an amount equal to (i) the sum of all 
amounts due hereunder at the date of termination, plus (ii) any liabilities, costs, expenses, 
losses, damages, penalties, fines and obligations of any nature of Landlord resulting from 
Tenant’s failure to comply with its obligations under the Lease prior to the termination of 
the Lease, plus (iii) the aggregate amount of all obligations payable hereunder, including 
without limitation, Fixed Rent and Additional Charges specified hereunder over the 
unexpired portion of the Lease Term, reduced to present value using a discount rate equal 
to the interest rate of a governmental security having a maturity closest to the then current 
expiration of the Lease Term, less (iv) the aggregate fair net rental value of the Premises 
over the remaining portion of the Lease Term (taking into account Fixed Rent and 
Additional Charges) reduced to present value, plus (v) Landlord’s costs and expenses 
incurred in the enforcement hereof including reasonable attorneys’ fees actually incurred 
as herein provided; plus (vi) reasonable costs incurred in connection with the re-letting of 
the Property (including, without limitation, reasonable brokerage fees, but not including any 
costs of renovating or retrofitting the Premises); plus (vii) reasonable costs of returning the 
Property to a White Box condition.  For purposes hereof, “White Box” shall mean broom 
clean with only finished ceilings, lighting, plumbing, heating and cooling (HVAC), interior 
walls (painted or unpainted), electrical outlets, rest rooms, and a concrete floor, all of which 
shall be functional but shall be subject to ordinary wear and tear. 

 
In the event Tenant disputes the amount of the damages assessed by Landlord 

hereunder, and the Landlord and Tenant are not then parties to litigation in any court of 
competent jurisdiction with respect to this Lease or any of the Related Leases, each party 
commits that the parties shall first endeavor to resolve their dispute by good faith 
negotiations between or among the parties.  If the parties are unable to resolve their 
dispute, then the matter shall be reviewed by a senior level executive of each party (in the 
case of Office Depot, by a Vice President of the company, or higher).  In the event these 
senior officers are unable to resolve the matter, the parties agree to attempt to mediate 
their dispute within thirty (30) days after the dispute initially arose, using a third party 
mediator.  All mediation proceedings shall be confidential, and no information exchanged in 
such mediation shall be discoverable or admissible in any litigation involving the parties.  In 
the event the dispute is not resolved by mediation within thirty (30) days, then Tenant shall 
be entitled to pursue its claims in a court of competent jurisdiction.  

 
If Tenant shall fail to keep or perform any of its obligations as provided in this Lease then Landlord 

may (but shall not be obligated so to do) upon the continuance of such failure on Tenant's part for ten (10) 
days after notice of such failure is given Tenant by Landlord (except that such notice need not be given in any 
case reasonably deemed by Landlord to constitute an emergency), and without waiving or releasing Tenant 
from any obligation hereunder, as an additional but not exclusive remedy, make any such payment or perform 
any such obligation, and all sums so paid by Landlord and all necessary incidental costs and expenses 
incurred by Landlord in performing such obligation shall be deemed Additional Charges and shall be paid to 
Landlord on demand, along with interest thereon at a rate per annum equal to the Interest Rate, and if not so 
paid by Tenant, Landlord shall have the same rights and remedies provided for in this Section in the case of 
default by Tenant in the payment of Fixed Rent. 

Section 11.2 Cross-Default by Tenant.  As of the date hereof, Landlord (or its affiliates) and Tenant 
(or its affiliates) have entered into leases with respect to, in aggregate, eight (8) parcels of real property, 
including the Property, which are identified on Exhibit L hereto (collectively, the “Related Leases”).  Tenant 



 

17 
Error! Unknown document property name. 
 

acknowledges and agrees that, in addition to the Events of Default specified in Section 11.1, the following shall 
constitute an Event of Default under this Lease: (a) a monetary Event of Default under any of the Related 
Leases, and (b) a non-monetary Event of Default arising from any of the following: (i) the release of any 
Hazardous Substance by Tenant at any property that is the subject of the Related Leases in violation of 
applicable Environmental Law, (ii) fraud or intentional misrepresentation by Tenant in the performance of its 
obligations under any of the Related Leases, (iii) Tenant’s performance of any alterations to property that is 
the subject of the Related Leases without the prior consent of Landlord, if Landlord’s consent is required under 
the terms of such Related Lease, (iv) Tenant’s assignment or sublet of the property that is the subject of the 
Related Leases without the prior consent of Landlord, if Landlord’s consent is required under the terms of 
such Related Lease, or (v) Tenant’s failure to perform any single non-monetary obligation under any of the 
Related Leases if the estimated cost of performance exceeds $250,000.  The cross-default provisions 
contained herein may be waived or released from time to time in the sole discretion of the Landlord with 
respect to one or more of the Related Leases as they relate to one or more of the other Related Leases, which 
waiver shall become effective upon Landlord’s delivery of written notice to Tenant specifying which of the 
Related Leases shall, after the date of such notice, be subject to cross-default with this Lease, until Landlord’s 
delivery of any substitute notice. 

Section 11.3 Holdover by Tenant.  In the event Tenant remains in possession of the Property after 
the expiration of this Lease, and without the execution of a new lease, Tenant, at the option of Landlord, shall 
be deemed to be occupying the Property as a tenant from month to month, subject to all the conditions, 
provisions and obligations of this Lease, with the exception that Fixed Rent shall be increased to one hundred 
and fifty percent (150%) of the Fixed Rent that existed on the month prior to the expiration of the Lease Term.  

Section 11.4 Effect of Waivers of Default by Landlord or Tenant.   No failure by either Landlord or 
Tenant to insist upon the strict performance by the other of any covenant, agreement, term or condition of this 
Lease, or to exercise any right or remedy consequent upon a breach thereof, and no acceptance of full or 
partial payment of rent or other monetary obligation during the continuance of any such breach shall constitute 
a waiver of any such breach or of such covenant, agreement, term or condition.  No consent or waiver, 
express or implied, by either Landlord or Tenant to or of any breach by the other of any covenant, condition or 
duty under the Lease shall be construed as a consent or waiver to or of any other breach of the same or any 
other covenant, condition or duty, unless in writing signed by the party waiving same. 

Section 11.5 Landlord's Default.  If Landlord shall violate, neglect or fail to perform or observe any 
of the representations, covenants, provisions, or conditions contained in this Lease or the REA on its part to 
be performed or observed, which default continues for a period of more than thirty (30) days after receipt of 
written notice from Tenant specifying such default, or if such default is of a nature to require more than thirty 
(30) days for remedy and continues beyond the time reasonably necessary to cure (provided Landlord must 
have undertaken procedures to cure the default within such thirty (30) day period and thereafter diligently 
pursues such efforts to cure to completion), Tenant may, at its option (in addition to all other rights and 
remedies specifically set forth in this Lease or available to Tenant at law or in equity), either terminate this 
Lease upon written notice thereof given to Landlord, or, upon further written notice to Landlord of Tenant's 
intention to exercise its self-help remedies hereunder, and after providing Landlord with an additional thirty 
(30) days cure period thereafter, incur any reasonable expense necessary to perform the obligation of 
Landlord specified in such notice and bill Landlord for the costs thereof.    Notwithstanding the foregoing, if in 
Tenant's reasonable judgment, an emergency shall exist, Tenant may cure such default with only reasonable 
(under the circumstances) notice to Landlord being required.  The self-help option given in this Section is for 
the sole protection of Tenant, and its existence shall not release Landlord from its obligation to perform the 
terms, provisions, covenants and conditions herein provided to be performed by Landlord or deprive Tenant of 
any legal rights which it may have by reason of any such default by Landlord. 

Section 11.6 Breach of a Covenant.  Landlord further agrees that, in the event of a violation or 
breach of any covenant by Landlord contained in this Lease, Landlord will promptly and as expeditiously as 
possible, after notice, take any and all steps necessary to terminate such violation. If Tenant’s ability to 
conduct its normal business operations in the Premises is materially adversely affected due to a breach of any 
of the negative covenants set forth in Section 6.2 of this Lease, then, without limiting any other right or remedy 
of Tenant, at law, in equity or under this Lease, Fixed Rent and Additional Charges shall be abated for the 



 

18 
Error! Unknown document property name. 
 

period of such impairment.  If such violation of the negative covenants contained in Section 6.2 is not cured 
within sixty (60) days after Tenant's notice of such violation, in addition to such other remedies as may be 
accorded Tenant at law, in equity or under this Lease, then Tenant may terminate this Lease by delivering 
written notice of termination to Landlord.  In the event that Tenant elects to terminate this Lease pursuant to 
this Section 11.5, Landlord shall pay to Tenant, upon such termination Tenant’s Unamortized Improvements. 

Section 11.7 Interest on Late Payments.  All payments due under this Lease which are not paid 
when first due, whether from Landlord to Tenant or from Tenant to Landlord, which remain unpaid at the end 
of the fifteen days (15) days following the delinquent party's receipt of written notice of delinquency( or, in the 
case of Fixed Rent, at the end of five (5) days after Tenant's receipt of written notice of delinquency) shall bear 
interest from the original due date until paid at the Interest Rate. 

ARTICLE 12 
MISCELLANEOUS PROVISIONS 

Section 12.1 Notices from One Party to the Other.   Any notice, request, demand, consent, 
approval or other communication required or permitted under this Lease shall be in writing and shall be 
deemed to have been given:  (a) when delivered by express mail or courier service providing confirmation of 
delivery to the address set forth below; or (b) on the third (3rd) business day after being properly deposited in 
United States registered or certified mail, return receipt requested, postage prepaid, and addressed as set 
forth below; or (c) the date any delivery in the manner described in (a) or (b) above is refused.  Any notice 
alleging a default shall be clearly noted as such.  Either party hereto shall have the right to change, at anytime, 
its address for notice as aforesaid upon at least ten (10) days' prior written notice thereof given to the other 
party.  Addresses for notice are as follows: 

IF TO LANDLORD, as set forth in Section 1.1.17; and 

IF TO TENANT: 

OFFICE DEPOT, INC. 
2200 Old Germantown Road 
Delray Beach, Florida  33445 
Attention: Vice President, Real Estate 

WITH A COPY TO:  Office Depot, Inc., Attention: Office of the General 
Counsel, Real Estate (same address) 

Section 12.2 Brokerage.  Landlord and Tenant acknowledge that the Broker(s), if any, whose 
name(s) appear in Section 1.1, has been retained in connection with the Property and this Lease, and 
Landlord hereby agrees that Landlord shall pay to the Broker the total brokerage commission due and payable 
to the Broker. 

Section 12.3 Brokerage Indemnities.  Except as described in Section 12.2 hereof, Landlord and 
Tenant hereby represent and warrant, each to the  other, that they have not disclosed this Lease or the subject 
matter hereof to, and have not otherwise dealt with, any broker, finder or any other person, firm, corporation or 
other legal entity so as to create any legal right or claim of whatsoever kind or nature for a commission or 
similar fee or compensation with respect to the Property or this Lease.  Landlord and Tenant hereby indemnify 
each other against, and agree to defend and hold each other harmless from, any liability or claim (and all 
expenses, including attorneys' fees, incurred in defending any such claim or in enforcing this indemnity) for a 
real estate brokerage commission or similar fee or compensation arising out of or in any way connected with 
any claimed dealings with the indemnitor and relating to the Property or this Lease.  The provisions of this 
Section shall survive the expiration or sooner termination of this Lease. 
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Section 12.4 Relationship of the Parties.  Nothing contained herein shall be deemed or construed 
by the parties hereto, or by any third party, as creating the relationship of principal and agent, or of partnership, 
or of joint venture between the parties hereto, it being understood and agreed that neither the method of 
computation of rent nor any other provision contained herein, nor any acts of the parties hereto, shall be 
deemed to create any relationship between the parties hereto other than the relationship of landlord and 
tenant. 

Section 12.5 Subordination, Non-Disturbance and Attornment. 

(a) On or before, and as a condition of, the Delivery Date, Landlord covenants to 
obtain from any lender of Landlord’s whose loan is secured by or otherwise encumbers encumbers the 
Property and each lessor of Landlord’s whose interest in the Property is paramount to Landlord’s interest 
(“Master Lessor”) on the Effective Date, or at any time prior to the recordation of the Memorandum of Lease 
specified in Section 12.9, and deliver to Tenant an executed non-disturbance agreement (“SNDA”) assuring 
Tenant that, notwithstanding any default by Landlord to the lender or Master Lessor or any foreclosure or deed 
in lieu thereof (or Master Lessor’s termination proceedings), Tenant’s rights under this Lease shall continue in 
full force and effect and its possession of the Property shall remain undisturbed (including, without limitation, 
permission for insurance proceeds and eminent domain awards to be applied as required hereunder), except 
in accordance with the provisions of this Lease and such lender assumes the Landlord’s obligations under this 
Lease, so long as Tenant is not in default hereunder so as to permit the termination of this Lease.  Such 
agreement(s) shall be substantially in form and content as EXHIBIT I attached hereto or, if applicable, the 
standard form of such agreement used by Tenant and such lender or Master Lessor in prior transactions; 
provided, however, that if no prior form exists and Tenant’s standard form is not consistent with such Master 
Lessor’s or lender’s then-accepted standard SNDA terms, then Tenant and such lender or Master Lessor shall 
negotiate an alternate agreement.  This provision shall only apply to any liens, security interests, 
encumbrances, leases or other agreements created by, through or under Landlord and shall expressly exclude 
any of the foregoing created or accepted by or through Tenant. 

(b) Tenant shall, upon Landlord's request, subordinate this Lease in the future to 
any first lien placed by Landlord upon the Property with an Institutional Mortgagee, provided that such lender 
executes and delivers to Tenant a nondisturbance agreement providing that this Lease shall not terminate and 
such lender assumes the Landlord’s obligations under this Lease, so long as Tenant is not in default under this 
Lease, as a result of the foreclosure of such lien, or conveyance in lieu thereof, and Tenant's rights under this 
Lease shall continue in full force and effect and its possession shall be undisturbed, except in accordance with 
the provisions of this Lease.  Tenant will, upon request of the lien holder, be a party to such an agreement, and 
will agree that, if such lien holder succeeds to the interest of Landlord, Tenant will attorn to said lien holder (or 
successor in interest of the lien holder) and recognize said lien holder (or successor) as its landlord under the 
terms of this Lease.  Such agreement shall be substantially in form and content as EXHIBIT I attached hereto 
or, if applicable, the standard form of such agreement used by Tenant and such lender in prior transactions; 
provided, provided, however, that if no prior form exists and Tenant’s standard form is not consistent with 
Landlord’s lender’s then-accepted standard SNDA terms, then Tenant and Landlord’s lender shall negotiate an 
alternate agreement reasonably acceptable to such applicable parties. 

Section 12.6 Estoppel Certificates.  Landlord and Tenant agree at any time and from time to time, 
upon not less than thirty (30) days' prior written request by either of them to the other, to execute, 
acknowledge and deliver to the requesting party a statement in writing certifying that this Lease is unmodified 
and in full force and effect (or, if there have been modifications, that the same is in full force and effect as 
modified, and stating the modifications), and the date to which the rental and other charges have been paid in 
advance, if any, and whether or not any violations are in existence as of the date of said statement, it being 
intended that any such statement delivered pursuant to this Section 12.6 may be relied upon by any 
prospective purchaser of the fee, or leasehold, or mortgagee or assignee of any mortgage upon the fee or 
leasehold interest in the Property, or by any assignee of Tenant. 

Section 12.7 Applicable Law and Construction.  This Lease shall be governed by and construed in 
accordance with the laws of the state in which the Property is located and, if any provisions of this Lease shall 
to any extent be invalid, the remainder of this Lease shall not be affected thereby.  There are no oral or written 
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agreements between Landlord and Tenant affecting this Lease.  This Lease may be amended only by 
instruments in writing executed by Landlord and Tenant.  The titles of the several Articles and Sections 
contained herein are for convenience only and shall not be considered in construing this Lease.  Unless 
repugnant to the context, the words “Landlord” and “Tenant” appearing in this Lease shall be construed to 
mean those named above and their respective heirs, personal representatives, administrators, successors 
and assigns, and those claiming through or under them, respectively. 

Section 12.8 Binding Effect of Lease.  The covenants, agreements and obligations herein 
contained, except as herein otherwise specifically provided, shall extend to, bind and inure to the benefit of the 
parties hereto and their respective heirs, personal representatives, administrators, successors and assigns. 

Section 12.9 Memorandum of Lease.  This Lease shall not be recorded.  However, a 
memorandum of this Lease in the form attached hereto as EXHIBIT J shall be executed, in recordable form, 
by both parties concurrently herewith and recorded by Tenant, at Tenant's expense, with the official charged 
with recordation duties for the county in which the Property is located, with directions that it be returned to 
Tenant.    

Section 12.10 Effect of Unavoidable Delays.  If either party to this Lease, as the result of any (i) 
strikes, lockouts or labor disputes; (ii) acts of God or extremely adverse weather conditions for the immediate 
area; (iii) civil commotion or terrorism; or (iv) condemnation, fire or other casualty (any of the items referenced 
in (i) through (iv) above defined as Unavoidable Delay”), fails punctually to perform any obligation on its part to 
be performed under this Lease, and such party notifies the other in writing within ten (10) days of the 
commencement of the Unavoidable Delay, describing in detail the nature of such Unavoidable Delay and 
estimated period of time within which to cure, then such failure shall be excused and not be a breach of this 
Lease by the party in question, but only for the period and to the extent occasioned by such event and written 
notice.  If any right or option of either party to take any action under or with respect to this Lease is conditioned 
upon the same being exercised within any prescribed period of time or at or before a named date, then such 
prescribed period of time and such named date shall be deemed to be extended or delayed, as the case may 
be, for a period equal to the period of the delay occasioned by any Unavoidable Delay. Notwithstanding 
anything to the contrary in this Lease, under no circumstances will an Unavoidable Delay as described herein 
extend the time for performance of any obligation by more than 90 days. 

Section 12.11 Waiver of Claims and Subrogation.  Notwithstanding anything to the contrary 
contained herein, Landlord and Tenant hereby waive and release all claims against each other, and against 
the agents and employees of each other, for any loss or damage sustained by each other to the extent such 
claims are or could be insured against under any standard broad form policy of fire and extended coverage 
insurance, or under any fire and extended casualty insurance policy maintained by Landlord or Tenant under 
this Lease, or required to be maintained by Landlord or Tenant under this Lease, regardless of whether such 
policy is in effect at the time of the loss.  Landlord and Tenant will cause their respective insurance carriers to 
issue appropriate waiver of subrogation rights endorsements to all policies of insurance carried in connection 
with damage to the Property or any portions thereof or any personal property thereon; provided, however, that 
failure to obtain such endorsements shall not affect the release hereinabove given. 

Section 12.12 No Construction Against Preparer.  This Lease has been prepared by Tenant and its 
professional advisors and reviewed by Landlord and its professional advisors.  Landlord, Tenant and their 
separate advisors believe that this Lease is the product of their joint efforts, that it expresses their agreement, 
and that it should not be interpreted in favor of either Landlord or Tenant or against either Landlord or Tenant 
merely because of their efforts in its preparation. 

Section 12.13 Number and Gender.  The terms “Landlord” and “Tenant,” wherever used herein, 
shall be applicable to one or more persons, as the case may be, and the singular shall include the plural and 
the neuter shall include the masculine and feminine and, if there be more than one, the obligations hereof shall 
be joint and several. 

Section 12.14 Waiver of Landlord's Lien.  Landlord hereby waives any statutory liens and any rights 
of distress with respect to the personal property (trade fixtures, equipment and merchandise) of Tenant from 
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time to time located on the Property (“Tenant's Property”).  This Lease does not grant a contractual lien or any 
other security interest to Landlord or in favor of Landlord with respect to Tenant's Property.  Respecting any 
lender of Tenant having a security interest in Tenant's Property (“Tenant's Lender”), Landlord agrees as 
follows:  (i) to provide Tenant's Lender, upon written request of Tenant (accompanied by the name and 
address of Tenant's Lender), with a copy of any default notice(s) given to Tenant under this Lease, and (ii) to 
allow Tenant's Lender, prior to any termination of this Lease or repossession of Property by Landlord, the 
same period of time, after its receipt of such copy of default notice, to cure such default as is allowed Tenant 
under this Lease, and (iii) to permit Tenant's Lender to go upon the Property for the purpose of removing 
Tenant's Property anytime within twenty (20) days after the effective date of any termination of this Lease or 
any repossession of the Property by Landlord (with Landlord having given Tenant's Lender prior written notice 
of such date of termination or repossession).  Landlord further agrees to execute and deliver such instruments 
reasonably requested by Tenant's Lender from time to time to evidence or effect the aforesaid waiver and 
agreements of Landlord. 

Section 12.15 No Express or Implied Covenant of Continuous Operation.  Notwithstanding anything 
contained or set forth in this Lease to the contrary, nothing set forth in this Lease shall be construed, in any 
manner whatsoever, as an implied covenant of continuous operation on the part of Tenant, and Landlord 
specifically acknowledges that there is no covenant of continuous operation on the part of Tenant, express or 
implied.  In the event that Tenant elects to cease its business operations at the Premises, such cessation shall 
not be deemed to be an Event of Default hereunder, nor shall such cessation relieve Tenant of any of its 
liabilities or obligations under and pursuant to this Lease. 

Section 12.16 Exterior and Interior Signage. 

(a)  Tenant shall have the exclusive right to locate an identification sign on any 
pylon or monument sign located on or around the Property, whether existing as of the Effective Date or 
constructed at any time during the Lease Term.  Tenant shall be entitled to install, at its election, monument 
and pylon signs on the Property in the maximum size permitted by code, as well as identification signage on 
the façade of the Premises, and Tenant shall obtain, at its cost, all permits required for any pylon, monument or 
façade sign.  Landlord acknowledges that the design of Tenant’s signs shall be Tenant’s prototypical 
identification and/or logo which may be revised or altered from time to time during the Lease Term at Tenant’s 
sole discretion. 

(b) Subject to the approval of the appropriate governmental agencies, Tenant 
shall be permitted to illuminate its signs (and its panels on any pylon signs), from dusk to dawn on a daily basis. 

Section 12.17 Covenants.  All of the covenants, conditions and restrictions contained in this Lease 
are for the benefit of the Property, its easements and appurtenances, and shall run with and in or to and pass 
with the Property, and are intended to be binding on any and all successor owners of the Property. 

Section 12.18 Entire Agreement.  This Lease and the exhibits attached hereto and forming a part 
thereof, as if fully set forth herein, constitute all covenants, promises, agreements, warranties or 
representations, conditions and understandings between Landlord and Tenant concerning the Property and 
there are no covenants, promises, conditions or understandings, either oral or written, between them, other 
than are herein set forth.  Except as herein otherwise provided, no subsequent alteration, change or addition 
to this Lease shall be binding upon Landlord or Tenant unless reduced to writing and signed by them.  One or 
more emails from one party to the other shall not constitute an amendment to this Lease unless expressly 
agreed to by Landlord and Tenant. 

Section 12.19 Legal Expenses.  In the event that it shall become necessary for either Landlord or 
Tenant to employ the services of attorneys to enforce any of their respective rights under this Lease or to 
collect any sums due to them under this Lease or to remedy the breach of any covenant of this Lease on the 
part of the other to be kept or performed, the non-prevailing party (Tenant or Landlord as the case may be) 
shall pay to the prevailing party such reasonable fee as shall be charged by the prevailing party's attorneys for 
such services at all trial and appellate levels and post judgment proceedings and such prevailing party shall 
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also have and recover from the non-prevailing party (Landlord or Tenant as the case may be) all other costs 
and expenses of such suit and any appeal thereof or with respect to any post judgment proceedings. 

Section 12.20 Counterparts.  This Lease may be executed and delivered in counterparts for the 
convenience of the parties. 

Section 12.21 Investment Tax Credits.  Landlord expressly waives and relinquishes in favor of 
Tenant any rights to claim the benefit of or to use any federal or state investment tax credits that are currently, 
or may become, available during the Lease Term as a result of any installation of any equipment, furniture or 
fixtures installed by Tenant in or on the Property whether or not such items become a part of the realty and 
agrees to execute and deliver to Tenant any election form required to evidence Tenant's right to claim 
investment tax credits. 

Section 12.22 Financial Statements and Sales Reports.   

(a) Upon receipt of written request from Landlord, Tenant shall provide its audited 
annual financial statements, prepared in accordance with generally accepted accounting principles; provided, 
however, that such financial statements are not required to be delivered if at the time of Landlord’s request any 
securities of Tenant are traded on a public stock exchange. 

(b) With respect only to the eighth (8th) and ninth (9th) calendar years occurring 
during the Initial Term, as well as the third (3rd) and fourth (4th) calendar years occurring during any Extended 
Lease Term, Tenant shall, upon receipt of written request from Landlord but no earlier than 60 days following 
the end of each such calendar year, provide to Landlord a report of its gross sales at the Property for each 
such calendar year.  All sales reports provided by Tenant shall be confidential, and may not be disclosed 
except to the extent permitted by Section 12.23 of this Lease.    

Section 12.23 Confidentiality.  Landlord and Tenant agree that the terms of this Lease are 
confidential and constitute proprietary information of the parties hereto.  Disclosure of the terms hereof could 
adversely affect the ability of a party to negotiate with leases with third parties.  Each of the parties hereto 
agrees that it and its representatives, partners, officers, directors, employees and attorneys, shall not disclose 
the terms and conditions of this Lease to any other person without the prior written consent of the other party 
hereto except pursuant to an order of a court of competent jurisdiction; provided, however, that Landlord may 
disclose the terms hereof to any lender now or hereafter having or proposing to have a lien on Landlord’s 
interest in the Property or any portion thereof, and either party may disclose the terms hereof to its 
independent accountants who review its financial statements or prepare its tax returns, to its counsel, bankers, 
investment bankers, governmental agencies or other persons to whom disclosure is required as a matter of 
law or a requirement of diligent inquiry imposed by law, and in any action which is brought to prevent the 
breach or continued breach of this Lease or to seek damages for any breach or alleged breach. 

Section 12.24 Waiver of Trial by Jury.  Landlord and Tenant hereby waive trial by jury in any action, 
proceeding or counterclaim brought by either against the other, upon any matters whatsoever arising out of or 
in any way connected with this Lease, Tenant's use or occupancy of the Property, and/or any claim of injury or 
damage. 

Section 12.25 Radon Disclosure.  In accordance with the requirements of Florida Statutes Section 
404.056(8), the following notice is hereby given to Tenant: 

RADON GAS:  Radon is a naturally occurring radioactive gas that, when it has 
accumulated in a building in sufficient quantities, may present health risks to 
persons who are exposed to it over time.  Levels of radon that exceed federal and 
state guidelines have been found in buildings in Florida.  Additional information 
regarding radon and radon testing may be obtained from your County Public Health 
Unit.  
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ARTICLE 13 
LEASEHOLD MORTGAGES 

Section 13.1 Leasehold Mortgages.  Tenant may at any time execute and deliver one or more 
mortgages or deeds of trust (such mortgage or deed of trust being hereinafter called a "Leasehold Mortgage") 
of Tenant's leasehold estate and rights hereunder without the consent of Landlord; provided, however, that 
Tenant shall be and remain liable hereunder for the payment of all Fixed Rent and Additional Charges and for 
the performance of all the covenants and conditions of this Lease.  If either Tenant or the mortgagee under 
any such Leasehold Mortgage shall send Landlord a notice informing Landlord of the existence of such 
Leasehold Mortgage and the address of the mortgagee thereunder for the service of notices, such mortgagee 
shall be deemed to be a Leasehold Mortgagee as such term is used in this Lease.  Landlord shall be under no 
obligation under this section to any mortgagee, grantee or corporate trustee under a Leasehold Mortgage of 
whom Landlord has not received such notice. 

Section 13.2 Event of Default.  If an Event of Default under this Lease shall occur, written notice 
thereof shall be sent by Landlord to any Leasehold Mortgagee, and Landlord shall take no action to terminate 
this Lease or to interfere with the occupancy, use or enjoyment of the Property, provided that: 

(a) If such Event of Default shall be a default in the payment of any installment of 
Fixed Minimum Rent or Additional Rent, such Leasehold Mortgagee shall remedy such Event of Default not 
later than ten (10) days after the giving of such notice; or 

(b) If such Event of Default shall be a default in observing or performing any other 
covenant or condition to be observed or performed by Tenant hereunder, and such Event of Default can be 
remedied by such Leasehold Mortgagee without obtaining possession of the Property, such Leasehold 
Mortgagee shall remedy such Event of Default not later than thirty (30) days after the giving of such notice, 
provided that, in the case of an Event of Default which cannot with diligence be remedied, or the remedy of 
which cannot be commenced, within such period of thirty (30) days, such Leasehold Mortgagee shall have 
such additional period as may be necessary to remedy such Event of Default with diligence and continuity; or 

(c) If such Event of Default shall be a default which can only be remedied by such 
Leasehold Mortgagee upon obtaining possession of the Property, such Leasehold Mortgagee shall obtain such 
possession with diligence and continuity, through a receiver or otherwise, and shall remedy such Event of 
Default within thirty (30) days after obtaining such possession, provided that, in the case of an Event of Default 
which cannot with diligence be remedied, or the remedy of which cannot be commenced, within such period of 
thirty (30) days, such Leasehold Mortgagee shall have an additional period as may be necessary to remedy 
such Event of Default with diligence and continuity. 

Section 13.3 Exercise of Remedies.  If any Leasehold Mortgagee either becomes the owner of the 
interest of Tenant hereunder upon the exercise of any remedy provided for in the Leasehold Mortgage, or shall 
enter into a new lease with Landlord as provided in Section 13.4 below, such Leasehold Mortgagee or such 
entity acceptable to Landlord in Landlord’s sole discretion shall have the right to assign to any person such 
interest or such new lease only with the prior consent of Landlord as provided in Section 9.1 hereof. 

Section 13.4 Termination of Lease.  If this Lease shall terminate for any reason or be rejected or 
disaffirmed pursuant to bankruptcy law or other law affecting creditors' rights, any Leasehold Mortgagee or a 
person designated by such Leasehold Mortgagee shall have the right, exercisable by notice to Landlord, within 
twenty (20) days after the effective date of such termination, to enter into a new lease of the Property with 
Landlord.  The term of said new lease shall begin on the date of the termination of this Lease and shall 
continue for the remainder of the Term of this Lease.  Such new lease shall otherwise contain the same terms 
and conditions as those set forth herein, except for requirements which are no longer applicable or have 
already been performed or which are personal to any prior tenant or, provided that such Leasehold Mortgagee 
shall have remedied all defaults on the part of Tenant hereunder which are susceptible of being remedied by 
the payment of money, and provided further that such new lease shall require the tenant thereunder promptly 
to commence, and expeditiously to continue, to remedy all other defaults on the part of Tenant hereunder to 
the extent susceptible of being remedied.  The provisions of this Section 13.4 shall survive the termination of 
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this Lease and shall continue in full force and effect thereafter to the same extent as if this Section 13.4 were a 
separate and independent contract among Landlord, Tenant and each Leasehold Mortgagee.  From the date 
on which any Leasehold Mortgagee shall serve upon Landlord the aforesaid notice of the exercise of its right 
to a new lease, such Leasehold Mortgage may use and enjoy the Property without hindrance by Landlord. 

Section 13.5 Limited Liability.  It is expressly understood and agreed by Landlord that a Leasehold 
Mortgagee has the right to cure Tenant defaults under this Lease but shall not have an obligation to do so.  No 
Leasehold Mortgagee shall become personally liable for the performance or observation of any covenants or 
conditions to be performed or observed by Tenant unless and until such Leasehold Mortgagee becomes the 
owner of Tenant's interest hereunder upon the exercise of any remedy provided for in any Leasehold 
Mortgage or enters into a new lease with Landlord pursuant to Section 13.4 above.  Thereafter, such 
Leasehold Mortgagee shall be liable for the performance and observance of such covenants and conditions 
only for the period such Leasehold Mortgagee owns the Tenant’s interest hereunder or is the tenant under any 
such new lease. 
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IN WITNESS WHEREOF, the parties have executed this Lease under seal the day and 
year first-above written. 
 
Witnesses or Attest (as to Landlord): 
 
 
 
 
Sign: 
_________________________________ 
Print Name: 
 
 
Sign: 
_________________________________ 
Print Name: 
 
 

LANDLORD: 

OLP _____________________, LLC,  
a Delaware limited liability company 
 
By: ______________________________ 
Print Name: _______________________ 
Print Title: _________________________ 
Date: ____________________________ 
 

Witness or Attest (as to Tenant) 
 
Sign: 
_________________________________ 
Print Name: 
 
Sign: 
_________________________________ 
Print Name: 
 
 
 
Sign: 
_________________________________ 
Print Name: 
 
Sign: 
_________________________________ 
Print Name: 

TENANT: 

OFFICE DEPOT, INC., 
a Delaware corporation 
 
 
By: ______________________________ 
Print Name: _______________________ 
Print Title: _________________________ 
Date: ____________________________ 
 
 
 
By: ______________________________ 
Print Name: _______________________ 
Print Title: _________________________ 
Date: ____________________________ 
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EXHIBIT A 
 

PROPERTY LEGAL DESCRIPTION 
 



 

B-2 
Error! Unknown document property name. 
 

EXHIBIT B 
 

SITE PLAN 

 
 
 
 
 



 

C-1 
Error! Unknown document property name. 
 

EXHIBIT C 

[Reserved] 
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EXHIBIT D 

[Reserved] 
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EXHIBIT E 

[Reserved] 
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EXHIBIT F 
 

[Reserved] 
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EXHIBIT G 

[Reserved] 
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EXHIBIT H 

PERMITTED EXCEPTIONS 
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EXHIBIT I 
 
 
Parcel ID #____________________ 
This Instrument Prepared By and Upon 
Recordation Return to: 
Office Depot, Inc. 
2200 Old Germantown Road 
Delray Beach, Florida 33445 
Attention: Bea Williams/Real Estate-Legal 

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT - OD# 
 

THIS SUBORDINATION, NON DISTURBANCE AND ATTORNMENT AGREEMENT 
("Agreement") executed this ___ day of ________________, 2008, between 
____________________ __________________ , a(n) 
_____________________________ ("Mortgagee") and OFFICE DEPOT, INC., a Delaware 
corporation ("Tenant"). 
 

WITNESSETH: 
 

WHEREAS, OLP ___________________, LLC, a Delaware limited liability company 
 ("Landlord") and Tenant are parties to that certain lease (the "Lease")  dated September 
26, 2008 relating to certain property located at 
_____________________________________________ (the "Property"), said Property 
being described in EXHIBIT A attached hereto and made a part hereof; and 
 

WHEREAS, Mortgagee has committed to make or has made a mortgage loan to 
Landlord secured by a Mortgage dated of even date herewith ("Mortgage") covering the 
Property; 
 

NOW, THEREFORE, it is mutually agreed as follows: 
 

1. To the extent that Tenant's rights and entitlements under the Lease are not 
diminished or otherwise affected, and except as provided in this Agreement, the Lease is 
and shall be subject and subordinate to the lien of the Mortgage and to all renewals, 
modifications, consolidations, replacements and extensions of the Mortgage. 
 

2. In the event of a foreclosure of the Mortgage or should Mortgagee obtain title 
by deed in lieu thereof, or otherwise, Mortgagee, for itself, its successors or assigns (which 
shall include any persons acquiring title by voluntary deed, assignment or other disposition 
or transfer in lieu of foreclosure), agrees that Tenant may continue its occupancy of the 
Property in accordance with the terms and provisions of the Lease, so long as Tenant is 
not in material default under the Lease beyond any applicable notice and cure period.  
Mortgagee agrees not to name Tenant as a party defendant in any foreclosure action. 
 

 3. Tenant agrees to attorn to:  (a) Mortgagee who succeeds to Landlord’s 
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interest in the Property; (b) a receiver appointed in an action or proceeding to foreclose the 
Mortgage or otherwise; or (c) to any party acquiring title to the Property as a result of 
foreclosure of the Mortgage or deed in lieu thereof.  Tenant further covenants and agrees 
to execute and deliver, upon request of Mortgagee, or its assigns, an appropriate 
agreement of attornment, in form and content reasonably acceptable to Tenant and 
Mortgagee (but which shall not amend the terms of the Lease or otherwise diminish 
Tenant's rights thereunder) with any subsequent titleholder of the Property. 
 

4. So long as the Mortgage on the Property remains outstanding and 
unsatisfied, Tenant will use commercially reasonable efforts to deliver to Mortgagee a copy 
of all notices of default given to Landlord by Tenant.  At any time before the rights of 
Landlord shall have been forfeited or adversely affected because of any default under the 
Lease as therein provided, Mortgagee shall have the right (but not the obligation) to cure 
such default within the same period of time as is allowed Landlord under the Lease.   
 

5. If Mortgagee shall succeed to the interest of Landlord under the Lease, 
Mortgagee shall be bound to Tenant under all the terms, covenants and conditions of the 
Lease, and Tenant shall, from and after Mortgagee's succession to the interest of Landlord 
under the Lease, have the same remedies against Mortgagee for the breach of an 
agreement contained in the Lease that Tenant might have had under the Lease against 
Landlord if Mortgagee had not succeeded to the interest of Landlord; provided further, 
however, that Mortgagee shall not be: 
 

(a) liable for any warranty, act or omission of any prior landlord (including 
Landlord), except those of a continuing nature; or 

 
(b) subject to any offsets or defense which Tenant might have against any 

prior landlord (including Landlord), except (i) offsets specifically provided for in the Lease, 
or (ii) those which arose out of such Landlord's default under the Lease and accrued after 
Tenant has notified Mortgagee and given Mortgagee an opportunity to cure as provided in 
Paragraph 4 above; or 

 
(c) bound by any rent or Additional Charges which Tenant might have 

paid for more than the current month to any prior landlord (including Landlord); or 
 
(d) bound by any amendment or modification of the Lease or any 

collateral agreement made without Mortgagee's consent which would (i) reduce fixed 
minimum rent, or (ii) reduce any other monetary obligation of Tenant under the Lease. 
 

6. Mortgagee consents to the application and disposition of casualty proceeds 
and condemnation awards in accordance with the Lease. 
 

7. This Agreement shall be binding upon and inure to the benefit of the heirs, 
successors and assigns (which shall include any persons acquiring title by voluntary deed, 
assignment or other disposition or transfer in lieu of foreclosure) of the parties. 
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8. Any notices under this Agreement may be delivered by hand or sent by 
commercial delivery services or United States Postal Service express mail, in either case 
for overnight delivery with proof of service, or sent by certified mail, return receipt 
requested, to the following addresses: 
 
 
 To Tenant: Office Depot, Inc. 

2200 Old Germantown Road 
Delray Beach, Florida 33445 
Attention: Vice President, Real Estate 
Copy To:  Office of the General Counsel, Real Estate 

 
To Mortgagee:  ______________________________________ 

_________________________________________ 
__________________________________________ 
Attention: ___________________________ 

 
  
  
 
The notice shall be deemed to have been given on the date it was actually received. 
 

9. This Agreement may be executed and delivered in counterparts for the 
convenience of the parties. 

 

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date indicated below 
their respective signatures. 

Signed, sealed and delivered 
in the presence of: 
 
Witnesses or Attest (as to Mortgagee): 
 
 
 
 
Sign: 
_________________________________ 
Print Name: 
 
 
Sign: 
_________________________________ 
Print Name: 
 
 

MORTGAGEE: 

_______________________________________
_  
 
 
By: ______________________________ 
Print Name: _______________________ 
Print Title: _________________________ 
Date: ____________________________ 
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STATE OF [STATE] )  
 ) ss.: 
COUNTY OF [County] )  
The foregoing instrument was acknowledged before me this [DAY (15th, 3rd)] day of 
[MONTH] in the year [YEAR] by [Name of Officer or Agent]), as [Title of Officer or 
Agent] of [Name of Corporation] a [State of Place of Incorporation] corporation, on 
behalf of the corporation.  He/she is personally known to me or has produced [Type of 
Identification Provided] as identification. 

Notary:  
Print 
Name: 

 

Notary Public, State of [State] 
NOTARY SEAL 

My commission expires: [Enter COMMISSION 
EXPIRE DATE] 
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Witnesses or Attest (as to Tenant): 
 
 
 
 
Sign: 
_________________________________ 
Print Name: 
 
 
Sign: 
_________________________________ 
Print Name: 

TENANT: 
 
OFFICE DEPOT, INC., a Delaware  
corporation 
 
By:       
Print Name:      
Print Title:       
Date:       

 
 
STATE OF FLORIDA  ) 

) SS: 
COUNTY OF PALM BEACH ) 

I HEREBY CERTIFY that on this day before me, an officer duly authorized in the state and county 
named above to take acknowledgments, personally appeared _________________________________ as 
_________________________ of OFFICE DEPOT, INC., a Delaware corporation, to me known to be the 
person who signed the foregoing instrument as such officer and he/she acknowledged that the execution 
thereof was his/her free act and deed as such officer for the use and purposes therein expressed and that the 
instrument is the act and deed of said corporation. 

WITNESS my hand and official seal this ___ day of ___________________ , 20___. 

                                                                    
Notary Public 
State of Florida 
My Commission expires: 

_______________ 

 



 

J-1 
Error! Unknown document property name. 
 

EXHIBIT J 
 
 

Parcel ID #______________________ 
This Instrument Prepared By and Upon 
Recordation return to: 
OFFICE DEPOT, INC. 
2200 Old Germantown Road 
Delray Beach, FL  33445 
Attention: Bea Williams/Real Estate-Legal 

MEMORANDUM OF LEASE 

THIS MEMORANDUM OF LEASE (“Memorandum”) made as of the _____ day of September, 2008, 
by and between OFFICE DEPOT, INC., a Delaware corporation (“Tenant”), and OLP 
____________________, LLC, a Delaware limited liability company (“Landlord”). 

WITNESSETH: 

1. Property.  Landlord and Tenant have entered into a lease (“Lease”) dated 
__________________, 2008, for certain real property (the “Property”) containing a building comprising 
approximately _______ (_____) square feet.  The Property is located in the County of ____________, City of 
___________, State of _____________, and is more particularly described on EXHIBIT A attached hereto and 
made a part hereof. 

2. Term and Renewal Options.  The Lease has an initial term of ten (10) years, subject to 
extension (at Tenant's option) as provided therein for four (4) successive additional periods of five (5) years 
each. 

3. Incorporation of Lease.  This Memorandum is for informational purposes only and nothing 
contained herein shall be deemed to in any way modify or otherwise affect any of the terms and conditions of 
the Lease, the terms of which are incorporated herein by reference.  This instrument is merely a memorandum 
of the Lease and is subject to all of the terms, provisions and conditions of the Lease.  In the event of any 
inconsistency between the terms of the Lease and this instrument, the terms of the Lease shall prevail. 

4. Binding Effect.  The rights and obligations set forth herein shall be binding upon and inure to 
the benefit of the parties hereto and their respective heirs, personal representatives, successors and assigns. 
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IN WITNESS WHEREOF, the parties have executed this Memorandum of Lease as of the day and 
year first above written. 

Witnesses or Attest (as to Landlord): 
 
 
 
 
Sign: 
_________________________________ 
Print Name: 
 
 
Sign: 
_________________________________ 
Print Name: 
 
 

LANDLORD: 

OLP ______________________, LLC, a 
Delaware limited liability company  
 
 
By: ______________________________ 
Print Name: _______________________ 
Print Title: _________________________ 
Date: ____________________________ 
 

 
 

STATE OF  )  
 ) ss.: 
COUNTY OF  )  
The foregoing instrument was acknowledged before me this _________ day of 
________________, 2008  by ________________________________, as 
________________________________, of OLP __________________, LLC, a 
Delaware limited liability company, on behalf of the company.   He/she is personally 
known to me or has produced  _______________________ as identification. 

Notary:  
Print 
Name: 

 

Notary Public, State of  
NOTARY SEAL 

My commission expires:  
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Witness or Attest (as to Tenant) 
 
Sign: 
_________________________________ 
Print Name: 
 
Sign: 
_________________________________ 
Print Name: 
 

TENANT: 

OFFICE DEPOT, INC., 
a Delaware corporation 
 
 
By: ______________________________ 
Print Name: _______________________ 
Print Title: _________________________ 
Date: ____________________________ 
 

 
 

STATE OF FLORIDA  ) 
) SS: 

COUNTY OF PALM BEACH ) 

I HEREBY CERTIFY that on this day before me, an officer duly authorized in the state and county 
named above to take acknowledgments, personally appeared _________________________________ as 
_________________________ of OFFICE DEPOT, INC., a Delaware corporation, to me known to be the 
person who signed the foregoing instrument as such officer and he/she acknowledged that the execution 
thereof was his/her free act and deed as such officer for the use and purposes therein expressed and that the 
instrument is the act and deed of said corporation. 

WITNESS my hand and official seal this ____ day of ________________, 2008. 

Notary Public 
State of Florida 
My Commission expires: 

_______________ 
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EXHIBIT K 

RECIPROCAL EASEMENT AGREEMENT 
 

 



 

  

EXHIBIT L 

RELATED LEASES 
 
 
1. Lease dated as of the dated hereof between OLP Pensacola LLC, Delaware limited liability 
company, and Office Depot, Inc., a Delaware corporation, with respect to Store # 202 located in 
Pensacola, Florida. 
 
2. Lease dated as of the dated hereof between OLP Miami Springs LLC, Delaware limited 
liability company, and Office Depot, Inc., a Delaware corporation, with respect to Store # 213 
located in Miami Springs, Florida. 
 
3. Lease dated as of the dated hereof between OLP Sunland Park Drive LLC, Delaware 
limited liability company, and Office Depot of Texas, L.P., a Delaware limited partnership, with 
respect to Store # 223 located in El Paso, Texas. 
 
4. Lease dated as of the dated hereof between OLP Chicago LLC, Delaware limited liability 
company, and Office Depot, Inc., a Delaware corporation, with respect to Store # 225 located in 
Chicago, Illinois. 
 
5. Lease dated as of the dated hereof between OLP Kennesaw LLC, Delaware limited liability 
company, and Office Depot, Inc., a Delaware corporation, with respect to Store # 294 located in 
Kennesaw, Georgia. 
 
6. Lease dated as of the dated hereof between OLP Cary LLC, Delaware limited liability 
company, and Office Depot, Inc., a Delaware corporation, with respect to Store # 317 located in 
Cary, North Carolina. 
 
7. Lease dated as of the dated hereof between OLP Eugene LLC, Delaware limited liability 
company, and Office Depot, Inc., a Delaware corporation, with respect to Store # 920 located in 
Eugene, Oregon. 
 
8. Lease dated as of the dated hereof between OLP Palo Alto LLC, Delaware limited liability 
company, and Office Depot, Inc., a Delaware corporation, with respect to Store # 978 located in 
Palo Alto, California. 
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I, Patrick J. Callan, Jr., certify that: 
 
1. I have reviewed this Quarterly Report on Form 10-Q for the quarterly period ended September 30, 
2008 of One Liberty Properties, Inc. 
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to 
state a material fact necessary to make the statements made, in light of the circumstances under which 
such statements were made, not misleading with respect to the period covered by this report; 
 
3. Based on my knowledge, the financial statements, and other financial information included in this 
report, fairly present in all material respects the financial condition, results of operations and cash flows of 
the registrant as of, and for, the periods presented in this report; 
 
4. The registrant’s other certifying officers and I are responsible for establishing and maintaining 
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and 
internal control over financial reporting (as defined in Exchange Act Rule 13a-15(f) and 15d– 15(f)) for the 
registrant and have: 

 
a)   Designed such disclosure controls and procedures, or caused such disclosure controls and procedures 
      to be designed under our supervision, to ensure that material information relating to the registrant,        
      including its consolidated subsidiaries, is made known to us by others within those entities, particularly  
      during the period in which this report is being prepared; 
 
b) Designed such internal control over financial reporting, or caused such internal control over financial 

reporting to be designed under our supervision, to provide reasonable assurance regarding the 
reliability of financial reporting and the preparation of financial statements for external purposes in 
accordance with generally accepted accounting principles;  

 
c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in 

this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the 
end of the period covered by this report based on such evaluation; and 

 
d) Disclosed in this report any change in the registrant’s internal control over financial reporting that 

occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the 
case of an annual report) that has materially affected, or is reasonably likely to materially affect, the 
registrant’s internal control over financial reporting; and  

 
5.  The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of 
internal control over financial reporting, to the registrant’s auditors and the audit committee of the 
registrant’s board of directors (or persons performing the equivalent functions): 
 
a)   All significant deficiencies and material weaknesses in the design or operation of internal control over   
      financial reporting which are reasonably likely to adversely affect the registrant’s ability to record,           
      process, summarize and report financial information; and 

 
b)   Any fraud, whether or not material, that involves management or other employees who have a 

significant role in the registrant’s internal control over financial reporting. 
 
 
Date:   November 7, 2008 
 

    /s/ Patrick J. Callan, Jr.                               
    Patrick J. Callan, Jr. 
   President and Chief Executive Officer 

  



 

  

 
 

EXHIBIT 31.2 
CERTIFICATION  

 
I, David W. Kalish, certify that: 
 
1. I have reviewed this Quarterly Report on Form 10-Q for the quarterly period ended September 30, 
2008 of One Liberty Properties, Inc. 
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to 
state a material fact necessary to make the statements made, in light of the circumstances under which 
such statements were made, not misleading with respect to the period covered by this report; 
 
3. Based on my knowledge, the financial statements, and other financial information included in this 
report, fairly present in all material respects the financial condition, results of operations and cash flows of 
the registrant as of, and for, the periods presented in this report; 
 
4. The registrant’s other certifying officers and I are responsible for establishing and maintaining 
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and 
internal control over financial reporting (as defined in Exchange Act Rule 13a-15(f) and 15d-15(f)) for the 
registrant and have: 

 
a) Designed such disclosure controls and procedures, or caused such disclosure controls and 

procedures to be designed under our supervision, to ensure that material information relating to the 
registrant, including its consolidated subsidiaries, is made known to us by others within those entities, 
particularly during the period in which this report is being prepared; 

 
b) Designed such internal control over financial reporting, or caused such internal control over financial 

reporting to be designed under our supervision, to provide reasonable assurance regarding the 
reliability of financial reporting and the preparation of financial statements for external purposes in 
accordance with generally accepted accounting principles;  

 
c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in 

this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the 
end of the period covered by this report based on such evaluation; and 

 
d) Disclosed in this report any change in the registrant’s internal control over financial reporting that 

occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the 
case of an annual report) that has materially affected, or is reasonably likely to materially affect, the 
registrant’s internal control over financial reporting; and  

 
5.  The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of 
internal control over financial reporting, to the registrant’s auditors and the audit committee of the 
registrant’s board of directors (or persons performing the equivalent functions): 
 
a) All significant deficiencies and material weaknesses in the design or operation of internal control over   
      financial reporting which are reasonably likely to adversely affect the registrant’s ability to record,           
      process, summarize and report financial information; and 
 
b) Any fraud, whether or not material, that involves management or other employees who have a              
      significant role in the registrant’s internal control over financial reporting. 
 
Date:   November 7, 2008 

    /s/ David W. Kalish     
      David W. Kalish 
    Senior Vice President and  
    Chief Financial Officer 
     



 

  

EXHIBIT 32.1 
 

CERTIFICATION OF PRESIDENT AND CHIEF EXECUTIVE OFFICER 
 

PURSUANT TO 18 U.S.C. 1350 
(SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002) 

 
I, Patrick J. Callan, Jr., do hereby certify, pursuant to 18 U.S.C. 1350 as adopted pursuant to 
Section 906 of the Sarbanes-Oxley Act of 2002, that based upon a review of the Quarterly Report 
on Form 10-Q for the quarterly period ended September 30, 2008 of One Liberty Properties, Inc. 
(“the Registrant”), as filed with the Securities and Exchange Commission on the date hereof (the 
"Report"):   
 
(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities 
Exchange Act of 1934, as amended; and 
 
(2) The information contained in the Report fairly presents, in all material respects, the financial 
condition and results of operations of the Registrant. 
 
Date:  November 7, 2008   /s/ Patrick J. Callan, Jr.             
          Patrick J. Callan, Jr. 
          President and  
          Chief Executive Officer 
           
        
 
 
 



 

  

 
EXHIBIT 32.2 

 
CERTIFICATION OF SENIOR VICE PRESIDENT AND CHIEF FINANCIAL OFFICER 

 
PURSUANT TO 18 U.S.C. 1350 

(SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002) 
 
I, David W. Kalish, do hereby certify, pursuant to 18 U.S.C. 1350 as adopted pursuant to Section 
906 of the Sarbanes-Oxley Act of 2002, that based upon a review of the Quarterly Report on Form 
10-Q for the quarterly period ended September 30, 2008 of One Liberty Properties, Inc. (“the 
Registrant”), as filed with the Securities and Exchange Commission on the date hereof (the 
"Report"):   
 
(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities 
Exchange Act of 1934, as amended; and 
 
(2) The information contained in the Report fairly presents, in all material respects, the financial 
condition and results of operations of the Registrant. 
 
Date: November 7, 2008      /s/ David W. Kalish             
           David W. Kalish 
           Senior Vice President and 
           Chief Financial Officer 
            
 
 
 


