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Item 1.01 Entry into a Material Definitive Agreement.

On April 30, 2024, 273 Fifth Avenue, L.L.C. (“Assignee”), a Delaware limited liability company and wholly owned subsidiary of the Company assumed the lease of the premises at 275 Fifth Avenue,
New York, New York, dated as of July 2, 2018 (the "Lease"), as amended by that certain Amendment to Lease, dated as of January 21, 2021, (the “Amendment to Lease”), between 825 Broadway
Realty, LLC, Samayabeneli RE LLC, AS 2 East 30, LLC, 273 Yoco LLC, and UBA 2 East 30, LLC (collectively, the “Landlord”), and Anheart Inc., a New York corporation and a former subsidiary of
the Company (the “Assignor”), pursuant to an Assignment and Assumption of Lease Agreement (the “Assignment”), dated as of August 16, 2022 and effective between Assignor and Assignee as of
April 30, 2024 (the “Effective Date”), when Landlord consent was obtained. Pursuant to the Assignment, the Assignor assigned to the Assignee all of its right, title and interest in the Lease.

The Lease covers a certain portion of the ground floor, lower level, and second floor of the building located at 275 Fifth Avenue, New York, New York, as more particularly described and illustrated in
Exhibit A in the Lease. The Lease term ends on April 30, 2034, and is renewable at the option of the lessee for up to two additional 5-year terms. The Company shall pay the rent amounts due under the
Lease as set forth in Exhibit E to the Lease.

The Lease, the Amendment to Lease, and the Assignment are attached hereto as Exhibit 10.1, 10.2 and 10.3, respectively and are incorporated herein by reference. The description of the Lease, the
Amendment to Lease, and the Assignment herein do not purport to be complete and are qualified in their entirety by reference to Exhibits 10.1, 10.2 and 10.3.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
Exhibit Number Description of Exhibits
10.1 Lease dated July 2, 2018, between Anheart Inc. and 825 Broadway Realty, LLC, Samayabeneli RE LLC, AS 2 East 30, LLC, 273 Yoco LLC, and UBA 2 East 30, LLC.
10.2 Amendment to Lease, dated as of January 21, 2021, between Anheart, Inc. and 825 Broadway Realty, LLC, Samayabeneli RE LLC, AS 2 East 30, LLC, 273 Yoco LLC
and UBA 2 East 30, LLC.
10.3 Assignment and Assumption of Lease Agreement, dated as of August 16, 2022 and effective as of April 30, 2024, between Anheart, Inc. and 273 Fifth Avenue, L.L.C.

104 Cover Page Interactive Data File (formatted as Inline XBRL)
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.
HF FOODS GROUP INC.

Date: May 6, 2024 /s/ Felix Lin

Felix Lin
President and Chief Operating Officer



Exhibit 10.1

§25 Broadway Realty,LLC
Samayabeneli RE LLC

AS 2 East 30, LLC

273 Yoco LLC

UBA 2 East 30, LLC,

as tenants in common

Landlord
to

Anheart Inc.,,
Tenant

LEASE

Dated as of July 2, 2018

The Premises are located in that certain building known as:

275 Fifth Avenue, New York, New York




LEASE (this “Lease"), dated as of July 2, 2018, between 825 Broadway Realty,LLC,
Samayabeneli RE LLC, S 2 East 30, LLC, 273 Yoco LLC, and UBA 2 East 30, LLC, as tenants
in common, having an address ¢/o Premier Equities Management, LLC, 1151 Broadway, Suite
28, New York, New York 10001 (collectively, “Landlord™), and Anheart Inc., having an address
at 135-15 40" Road, Suite 402, Flushing, New York 11354 (“Tenant”™).

e e = = —

WHEREAS, Landlord is the owner of the building (the “Building™) located at 275
Fifth Avenue, New York, New York; and

WHEREAS, Tenanti is desirous of leasing a certain portion of the ground floor,
lower level, and second floor of the Building (such portion shall be referred to collectively herein
as thc “Premiscs”) as shown on the attached cxhibit, and Landlord is willing to leasc the
Premises to Tenant, on the terms and conditions hereinafter set forth.

NOW, THEREFORE, Landlord and Tenant agree as follows:

ARTICLE OF DEFINITIONS

Definitions. As used herein:

“Additional Rent” shall mean all sums of money, other than Fixed Rent (as hereinafter
defined), as shall become due and payable from Tenant to Landlord under or pursuant to this
Lease,

“Alterations” shall have the meaning set forth in Section 23.1(A).

“Bankruptey Code"” shall have the meaning set forth in Section 15.2(A).

“Base Tax Year” shall mean the twelve (12) month period from July 1, 2018 through and
including June 30, 2019.

“Building” shall have the meaning set forth in the Preamble.

“CGL" shall have the meaning set forth in Section 23.1(B)(vii).
“Commencement Date" shall have the meaning set forth in Section 1.4.
“Control Area” shall have the meaning set forth in Section 5.1(A).
“Cure Period" shall have the meaning set forth in Section 16.1.
“Destruction Date” shall have the meaning set forth in Article Xii(B).
“Environmental Laws” shall have the meaning set forth in Section 24.1.

“Expiration Date” shall have the meaning set forth in Section 1.2(A).




“Fixed Rent" shall have the meaning set forth in Section 2.1(A).
“Guarantor" shall have the meaning set forth in Section 33.1.

“Guaranty” shall have the meaning set forth in Section 33.1.

“Hazardous Substances or Waste™ shall have the meaning set forth in Section 24.1 .

“HVAC" shall have the meaning set forth in Section 8.3(A).

“ICAP" shall have the meaning set forth in Section 30.1.

“Incentive Programs” shall have the meaning set forth in Section 30.1.

“Landlord"” shall have the meaning set forth in the Preamble.

“Landlord Parties” shall have the meaning set forth in Section 8.1(7).

“Landlord's Work" shall have the meaning set forth in Section 1.3(A).

“Laws" shall have the meaning set forth in Section L1.1{A).

“Leage™ shall have the meaning sot forth in the Preamble.”

“Lease Tern" shall have the meaning set forth in Scetion 1.2(A).

“Lease Year” shall mean, for the first Lease Year, the period commencing on the
Commencement Datc and ending on the last day of the month immediately prior to the month in
which the twelve-month anniversary of (he Commencement Date oceurs, and in cach subsequent
Lease Year, cach subsequent period of twelve months,

“Mortgape” shall have the meaning set forth in Seetion 15.1.

“Notice™ shall have the meaning set forth in Scetion 20.

“Permitted Use™ shall have the meaning set forth in Section 5.1..

“Premises” shall have the meaning set forth in the Preamble.

“Real Estate Taxes” shall mean all real estate taxes, sewer rents, water frontage charges,
business improvement district and other assessments, special or otherwise, levied, assessed or
imposed by the City of New York or any other taxing authority upon or with respect to the land,
Building, development, subterranean or air rights or otherwise in connection with the real
property located at &nd known as 275 Fifth Avenue, (Block 859, Lot 88), or such other tax lot(s)
that may be subsequently redesignated including, without limitation, in connection with any
future subdivision, combination or condominium) and all taxcs asscssed or imposed with respect
to the rentals payable hercunder other than general income, gross receipts and cxeess profits

taxes (except that general income, gross receipts and excess profits taxes shall be included if
covered by the provisions of the following sentence). Real Estate Taxes shall also include any




taxes, charges or asscssmenlts levied, assessed or imposed by any taxing authority in addition to
or in licu of the present method of real estate taxation, including, but not limited to, any
occupancy, gross receipts, rental, income, franchise, transit or other tax. With respect to any Tax
Year, all Tax Expenses (as hercinafter defined) shall be considered as part of the Real Estate
T'axes for such Tax Year. Tenant hereby waives any right to institute or join in tax certiorari
proceedings or other similar procesdings contesting the amount or validity of any Real Estate
Taxes.

“Rent" shall have the mcaning sct forth in Seetion 2.1(B).
"Sign Items" shall have the meaning set forth in Section 25.1.
“Special Cause of Loss Form' shall have the meaning set forth in Section 8.1(J)(1)(i).

“Subsequent Year” shall mean cach Tax Year commencing within the Term of this Leasce
that shall be subsequent to the Base Tax Year,

“Superior Leage” shall have the meaning set forth in Section 15.1.

“Superior Lessor™ shall have the meaning set forth in Section 15.1.

“Superior Mortgage” shall have the meaning sct forth in Section 15.1.

“Superor Mortgagee” shall have the meaning sct forth in Scetion 15.1.

"Tax Expcenses™ shall mean all expenses (including but not limited to customary and
usual attorneys’ fees, expert and other witnesses’ fees and disbursements) incurred by Landlord
in connuetion with any application or proceeding to reduce the assessed valuation of the land and

Building for each Tax Year with respect to Real Estate Taxes or otherwise in contesting, the
validity or amount of any Real Estate Taxes or in obtaining = refund of Real Estate Taxes.

“Tax Statement” shall mean a statement setting forth the amount payable by Tenant for a
specified Subsequent Year pursuant to Article 111

“Tax_Year” shell mean each 12-month period commencing July 1" and ending June 30®
or any portion of which occurs during the Term of this Lease.

“Tenant” shall have the meaning set forth in the Preamble.

“Tenant Change” shall have the meaning set forth in Section 8.1(E).
“Tenant’s Propeity” shall have the meaning set forth in Section 6.1.
“Tenant’s Properiy Policy” shall the meaning set forth in Section 8.1(J)(1)(i).
“Tenant's Proportionate Share” shall mean 45%.

“Tenunt’s Tax Pavment™ shall have the meaning set forth in Section 3.1.




“Tenant's Work™ shall heve the meaning set forth in Section 1.3(B).
"Term™ shall have the meaning set forth in Section 1.2(A).
“Transferee” shall have the meaning set forth in Scetion 24.5,

“Unavoidable Delays™ Landlord's inability to fulfill or dclay in fulfilling any of its
obligutions under this Lease expressly or implicdly to be performed by Landlord or Landlord's
inability to make or delay in making any repairs, additions, alterations, improvements or
decorations or Landlord’s inability to supply or delay in supplying any equipment or fixtures, if
Landlerd’s inability or delay is due to or arises by reason of strikes, labor troublcs or by accident,
or by any ceuse whatsoever beyond Landlord’s rcasonable control, including governmental
preemption in connection with a naticnal emergency, legal requirements or shortages, or
unavailability of labor, fuel, steam, water, electricity or materials, or delays caused by Tenant or
other tenants, mechanical breakdown, acts of God, enemy action, civil commotion, [ire or other
casualty.

“Work" shall have the meaning set forth in Scetion 8.L(K)(1).

“Work Completion Date” shall have the meaning sct forth in Scetion 1.3(B).
ARTICLE 1

: Term

SECTION 1.1  Dcmise. Landlord hereby demises to Tenant and Tenant
hereby hires from Landlord, subject to the covenants and agreements contained in this Leasc, the
Premises, as substantially shown on Exhibit A attached hereto and made a part hereof. No
vaults, vault space or area, whether or not enclosed or covered, not within the property line of the
Building is leased hercunder, anything contained in or indicated on any sketch, blucprint or plan,
or anything contained ¢lsewherc in this Leasc to the contrary notwithstanding, Landlord makes
no representation as (o the lecation of the property line of the Building. All vaults and vault
space, if any, and all such areas not within the property line of the Building that Tenant may be
permitted to use and/or occupy are to be used and/or occupicd under a revocable license, and if
any such license be revoked, or if such space or arca be diminished or required by any federal,
state or municipal authority or public utility, Landlord shall not be subject to any liability, nor
shall Tenant be entitled to any compensation ar diminution or abatement of Rent (as hereinafter
defined), nor shall such revocation, diminution or requisition be deemed constructive or actual

cviction. Any tax, fee or charge of municipal authoritics for such vault or arca shall be paid by
Tenmmt.




SECTION 1.2 Term; Commencement Date; Expiration Date.

(A)  The term of this Lease (“Lease Term” or “Term™) shall begin on the
Commencement Date (as hercinafier defined) and shall end, unless sooner terminated, on the last
day of the fiftcenth Lease Year (such date, the “Expiration Date").

(B)  Failure to Give Possession: If Landlord is unable to give posscssion of the
Premiscs on the Commencement Date because of the holding-over or retention of possession of
any tenunt, undertenant, or ocecupants, or if the Promiscs are located in a building being
constructed, because such building has not been sufficiently compieted to make the Premises
ready for occupancy, or because of the fact that a certificate of occupancy has not been procured,
or for any other reason whatsoever, Landlord shall not be subject to any liability for failure to
give possession on said date and the validity of this Lease shall not be impaired under such
circumstances, nor shall the same be construed in any wise to extend the term of this Lease, but
the Rent payable hereunder shall be abated (provided Tenant is not responsible for the inability
to obtain possession or complete construction) until after Landlord shell have given Tenant
writlen notice that Landlord is able to deliver possession in the condition required by this Lease,
1f permission is given to T'enant to enter into the Premises or to occupy the Premises prior to the
Commencement Date, Tenanl covenants and agrees that such possession and/or occupancy shall
be deemed to be pursnant and under all the terms, covenants, conditions and provisions of this
Lease, except the obligation fo pay the Fixed Rent (as hereinafter defined). The provisions of
this Scction 1.2(B) are intended to constitute “an ¢xpress provision to the contrary™ within the
meaning of Section 223-a of the New York Real Property Law.

SECTION13  Landlord's Work; Tenant’s Work.

(A) Landlord shall not be required to perform any work to prepare the
Premises for Tenant’s occupancy other than the “Landlord's Work.” Landlord Work shall be
deemed to mean the work ligled on Exhibit B annexed hereto.

(B) At Tenant’s sole expense, Tenant shall perform or cause the performance
of Alterations (as defined below) in and to the Premiscs and promptly prepare the same for the
operation of Tenant’s business thercin (“Tenant's Work™) in accordance with all the terms,
conditions and provisions contained in this Lease including, without limitation, Article XXIII
hereof. Tcenant shall submit plans and specifications for Tenant’'s Work to Landlord for
Landlord’s approval no later than forty five (45) days from the date hereof, and Tenant covenants
and agrees to use diligent efforts to complete Tenant’s Work in accordance with accepted plans
and specifications as promptly as possible and open for business to the public fully fixtured,
stocked and staffed within six (6) months following the Commencement Date (the “Work
Complction Date™), time being of the essence. Tenant acknowledges that the foregoing covenant
is a material inducement for Landlord to enter into this Leasc with Tenant and that the damage to
Landlord resulting from any such failure by Tenant to timely open the Premises for business will
be substantial and will be impossiblc 1o accurately measure. Accordingly, Tenant agrees that in
the event Tenant fails to complete Tenant’s Work and open for business to the public fully
fixtured, stocked and staffed by the Work Completion Date (time being of the essence), in
addition to any other rights and remedies Landlord may have hercunder or at law or in equity,
Tenant shall pay to Landlord, in addition to the Rent payable hereunder (and to the extent a rent




concession is then in effect, the Fixed Rent that would be due hereunder assuming such rent
concession was not in effect), an additional item of Additional Reni in an amount cqual to the
agpregate of the per diem Fixed Rent then payable hereunder for each day such failure continues.
For the purposes of this Leasc, “Additional Rent” shall mean all sums of money, other than
Fixed Rent and Percentage Rent (as hereinafter defined), as shall become due and payable from
Tenant to Landlord under or pursuant to this Leasc.

SECTION 1.4 Commencement Date.  “Commencement Datc” mcans the
date upon which (i) Landlord’s Work is substuntially completed, and (i) Landlord tenders

possession of the Premises to Tcnant. The term “substantial completion™ or “substantially
completed” or words of similar import shall mean the datec when Landlord’s Work in the
Premises then remaining to be done, if any, consists of minor “punchlist items™ and shall have
reached that stage of completion such that Tenant could either use or occupy the Premises or
Tenant could then proceed to commence its initial Alterations withoul unressonable interference
by reason of those items still required to compicte Landlord’s Work, not including any of
Landlord’s Work that may relate to work outside of the Premises. Further, taking of possession
of the Premiscs by Tenant or the commencement of construction by Tenant following Tenant's
reccipt of notice from Landlord of substantial completion of Landlord's Work in respect thereof,
or otherwise, shall be conclusive evidence thar substantial complction was, in facl, achieved.
Within a reasonable time following Landlord’s receipt and approval of Tenant’s plans and
specifications for Tenant's Work, Landlord agrees to deliver to Tenant a form ACP-3.

SECTION 1.6 Required Opening. If after the date that is forty-five (45)
days after the Work Completion Date Tenant has still failed to complete Tenant’s Work and
open the Premiscs to the public for business fully fixtured, stocked and staffed, then Landlord
shall have the right, but not the obligation, to terminate this Lease upon not less than five (5)
days prior written notice until such time as Tenant is actually open to the public for business
from the Premises as aforesaid. If Landlord elects to terminate this Lease and Tenant fails to
open to the public for business within five (5) days after reccipt of written notice, then, in such
event, neither party shall huve any further obligations or liability hereunder except as and to the
extent same expressly survives the expiration or carlicr termination of this Lease.

SECTION 1.7 Operation.

(A)  This Lease is intended to be a *net lease”, and except as may otherwise be
expressly provided hercin, Tenant shall have sole responsibility for the carc, maintenance,
management, operation, control, usc and occupancy of the Premises in all respects, and Tenant
shall be liable for and shall bear all of the costs and expenscs of the operation and maintenance
of the Premises. Excepl as specifically otherwise set forth hercin, Tenant shall not be entitled to
any abatement, reduction, setoff, counterclaim, defensc or deduction with respect to any Rent or
other sum, charge, cost, expense, payment or deposit payable by Tenant hereunder, nor shall the
obligations of Tenant hereunder be affected, by reason of, without limitation, any of the
following: (i) any damage or destruction of the Premises or any part thereof, (i) any taking of the
Premises or any part thereof by condemnation or otherwise; (iii) any prohibition, limitation,
restriction or prevention of Tenant’s use, occupancy or enjoyment of the Premises or any part
thercof, or any interference with such usc, oceupancy or enjoyment by any party other than
Landlord or any party claiming by, through or under Landlord; (iv) any default by Landlord




under this Lease or under any other epreement; (v) the impossibility or illegality of performance
by Landlord, Tenant or both; (vi) any action of any governmental authority; or (vii) anv other
causc whether similar or dissimilar to the foregoing.

(B)  The parties hereto intend that the obligations of Tenant hereunder shall be
separate and independent covenants and agreements and shall continue unaffected unless such
obligations shall have been modified or terminated pursuant to an express provision of this
Lease; and each provision hercof shall be separate and independent and the breach of any such
provision by Landlord shall not discharge or relieve Tenant from its obligations to perform each
and ¢very covenant to be performed by Tenant hereunder. Tenant waives all rights to terminate
or surrender this Lease and to any abatement or deferment of Rent or any other sum payable
hereunder.

ARTICLE I

Rent
SECTION 2.1 Fixed Rent: Additional Rent.

(A)  Tenant shall pay to Landlord, in equal monthly installments in advanee on
the first day of each and every calendar month of every Lease Year of the Lease Term, without
notice or demand, and without any set-off, counterclaim, abatement or deduction whatsocever, in
lawful money of the United States by wire transfer of funds or check drawn on a bank which is a
member of the New York Clearing House Association, (i) Fixed Rent (as set forth below) in
cqual monthly installments, in advance, on the first day of cach month during the Term, and (ii)
Additional Rent, at the times and in the manner set forth in this Lease. Tenant shall pay onc
month’s Fixed Rent upon Tenant’s exceution of this Lease. IF the Commencement Date occurs
on a day other than the first day of u calendar month, the Fixed Rent for such month shall be
prorated on a per dicm basis based on the actual number of days in such month. The fixed rent
(“Lixcd Rent”) shall be paid to Landlord during the periods and at the ratcs shown on Part T of
Exhibit E annexed hereto.

(B) In addition to Fixed Rent, Tenant shall pay to Landlord Additional Rent,
commencing on the Commencement Date, as provided in Article TIT hereof and elsewhere in this
Lease (Fixed Rent and Additional Rent, collectively, “Rent™). All Rent shall be paid to
Leandlord, at its office, or at such other place or places as Landlord shall designate, from time to
time, to Tenanl, in lawful money of the United States of America,

SECTION 2.2 Rent Commencement Date. Notwithstanding anything t0

the contrary herein contained and provided that Tenant is nol then in default hereunder, Tenant’s
obligation to pay the Fixed Rent shall commencs upon the earlier to occur of the date Tenant
opens for business at the Premises and three (3) months from the Commencement Date (such
carlier date, the “Rent Commencement Date™). If at any time after the Rent Commencement
Date, ‘'enant shall be in default hereunder, then Tenant shall be obligated to pay to Landlord the
Fixed rent that was abated for the period between the Commencement Date and the Rent
Commencement Date, which payment shall be made within ten (10) days after Landlord's
delivery of an invoice therefor. If the Rent Commencement Date occurs on a day other than the




first day of a calendar month, the Fixed rent payable for such month shall be prorated on a per
diem basis based upon the actual number of days in such month.

SECTION 2.3 Manner of Payment. Tenant shall pay Rent as and when
the same shall become due and payable, without demand therefor, and without any abatement,
setoff or deduction whatsoever, and shall keep, observe and perform each and every covenant
and agreement herein contained on its part to be kept, observed and performed.

SECTION 2.4 Renewal Option. (A) Provided this Lease is in full
force and effect and there is no default under any terms, covenants or conditions of this Lease at
the time original Tenant provides written notice of its election to extend the term of this Lease
and at the commencement of the renewal term, the original named Tenant shall have the right
and option (each, a ‘Renewal Option”) to renew the Term for two separate five (5) year periods
(each, an “Extension Period”), the first such Extension Period (the “First Extension Term”) to
commence on the first day of the Sixteenth (16th) Lease Year and ending, unless sooner
terminated pursuant to the terms of this Lease or applicable law, as of the last day of the
Twentieth (20") Lease Year, and the second such Extension Period (the “Second Extension
Term™) to commence on the first day of the Twenty-First (21st) Lease Year and ending, unless
sooner terminated pursuant to the terms of this Lease or applicable law, as of the last day of the
Twentieth-Fifth (25™) Lease Year. The original named Tenant may exercise the renewal option
for the First Extension Term by delivering a written notice (the “First Extension Notice™) to
Landlord of such exercise not less than twelve (12) months prior to the expiration date of the
original term of this Lease, and may exercise the renewal option for the Second Extension Term
by delivering a written notice (the “Second Extension Notice”) to Landlord of such exercise not
less than twelve (12) months prior to the expiration date of the First Extension Term, time being
of the essence with respect thereto. In the event that Tenant fails to give the written extension
notice to Landlord as herein provided for a Renewal Option, time being of the essence, the
Renewal Option shall automatically terminate, and Tenant shall have no further rights or options
to extend the Term of this Lease, it being understood that Tenant shall not have the right to .
exercise the Renewal Option for the Second Extension is Tenant does not exercise the Renewal
Option for the First Extension Term.

(B) Each Extension Period shall be upon the same covenants, agreements,
provisions, terms and conditions as set forth in this Lease, except that the original named Tenant
shall have no further option to renew or extend the term beyond the expiration of the Second
Extension Term and that the annual Fixed Rent during each Extension Period shall be equal to
the greater of (i) 100% of the Fair Market Rental Value (as hereinafter defined) taking into
consideration annual fair market escalations for the Premises during the relevant Extension
Period, or (ii) the annual Fixed Rent as set forth in subsection (E) below. If Tenant provides
written notice of election to extend the Term as hereinabove provided, Landlord may deliver to
Tenant Landlord’s determination of the Fair Market Rental Value during the relevant Extension
Period; provided, however, Landlord must deliver such estimate within thirty (30) days after a
written notice requesting same from Tenant (which notice may not be served earlier than four
months prior to the first day of the relevant Extension Period), and said amount shall constitute
the Fair Market Rental Value for the Extension Period unless, within thirty (30) days after
Landlord delivers to Tenant Landlord’s estimate, Tenant shall notify Landlord that it disputes
such estimate, specifying in detail the reasons therefor, and its estimate of the Fair Market Rental




Value (time being of the essence with respect to the giving of such notice by Tenant), [f
Landlord 2nd Tenant agree on a Fixed Rent for an Extension Period, the new Fixed Rent shall be
the remt so agreed upon and shall be effective as of the first day of the relevant Extension Period.
If Landlord and Tenant cannot agrce on the Fair Market Rental Value within thirty (30) days
after Tenant delivers to Landlord notice of Tenant’s proposed annual Fixed Rent, the Fair Market
Rental Valuc shall be determined in accordance with the terms sct forth in subparagraph (C)
below end until such determination is made, Tenant shall pay 120% of the annual Fixed Rent as
set forth in subsection (E) of the schedule below. Within ten (10) days after said determination is
made of I'air Market Renral Value and it is determined that the ['air Markel Rental Velue is
greater than as set forth in subsection (E) of the schedule below with respeet to such Extension
Period, Tenant shall pay Landlord the sum equal to the amount of annual Fixed Rent that Tenant
paid less the then determined Fair Market Rental Value for cach month until that date.
Thereafter, Tenant shall pay the Fair Market Rental Value for the remainder of the term in
accordance with this Section.

(C) As used herein, “Fair Market Rental Value” shall be defined as the fair
annual market rental valuc of the Premises at its highest and best use. unencumbered by this
Lease for the lenpgth of the applicable Extension Period taking into consideration annual fair
market cscalations of the Premises for such Extension Period [or similar type premises in
buildings substantially similar to the Building located in the immediate vicinity of the Premises
cntered into at or about the beginning of the Extension Period by a landlord not compelled to
lease (and who has had a reasonuble time to locate an acceptable tenant) and a tonant not
compelled to rent, without consideration of the value of the improvements madc by Tenant to the
Premises, but otherwise considering: (x) the terms and conditions of this Lease as applicable,
and (y) all other relevant factors, including, without limitation, the fact that Tenant will take the
Premises in its “as-is” condition, that ncither Landlord mor Tenant will incur any of the
customary transactional costs, that the Promises will already be built to satisfy Tenant's nceds
and ready for Tenant’s occupancy and that Tenant will incur no relocation costs. In the eveni
that Landlord and Tenant arc unable to agree on the Fair Market Rental Value at least sixty (60)
days prior to thc applicable Extension Period commencement date, then cither party shall
promptly choose an arbitrator who is a sepior officer of a rccognized Manhattan leasing,
brokemge or real estate consulting firm who shall have at lcast ten (10) years' experience in (i)
the leasing of comparable retail space in Manhattan or (ii) the appraisal of comparable buildings
in Manhattan. The two arbitrators shall then determine the Fair Market Rental Value within
sixty (60) days after the appointment of each arbitrator, and, if the two arbitrators are unable to
agrce upon the Fair Market Rental Value within such sixty (60) day period, then a third arbitrator
with the same qualifications of the first two arbitrators shall be selected by the two arbitrators but
which third arbitrator shall not have represented Landlord or any of Landlord’s affiliates in the
last two (2) vears (or if they are unable to agree, then the selection shall be made by the AAA or
any ofpanization successor thereto, or by any other recognized reputable arbitration tribunal,
such as JAMS or Endispute), and the third arbitrator shall determine the Fair Market Rental
Value within thirty (30) days thereafter. The Fair Market Rental Value as so determined by the
third arbitrator shall be binding upon the partics. Landlord and Tenant shall equally split the fees
and expenses of the third (3rd) arbitrator and of the AAA (or other arbitration tribunal so
utilized) and cach party shall bear its own legal fees and arbitrator fees, It is expressly




understood that any determination of Fair Markel Rental Value pursuant to this Lease shall be
bascd on the crileria stated in this Article.

(D) Upon the final determination of the Fixed Rent for the relevant Extension
Period, Landlord and Tenant will enter into a lease amendment reasonably acceptable to
Landlord and Tenant which memorializes the extension of the Teum for the Extension Period,
and the Fixed Rent payable during the relevant Extension Period. At no time during any
Extension Period will the Fixed Rent be less than us set forth in the rent schedule in Subsection
(E) below In the event of a failure, refusal or inability of any arbitrator to act, his or her
successor shall be appointed by him or her, but in the case of the third arbitrutor, his or her
successor shall be appointed in the same manner as that set forth herein with respect to the
appointment of the original third arbitrator.

(E) (i) Subject to the terms of this Article, if Tenant exercises the renewal
option for the First Extension Term, the Fixed Rent shall be not less than the amounts shown on
Part [T of Exhibit E annexed hereto.

(ii) Subject to the tenms of this Article, if Tenant excreises the rencwal option lor
the Second Extension 'I'crm, the Fixed Rent shall be not less then the amounts shown on Part 171
of Exhibit E annexed hercto.

ARTICLE 111

Real Estate Taxes and Operating Expense

SECTION 3.1 Tenant’s Tax Payment. [f in any Subsequent Year, Real
Estate Taxes shall be greater than Real Estate Taxes for the Base Tax Year, then Tenant shall
pay, in addition to the Fixed Renl, and as Additional Rent for such Subscquent Year, an amount
(hereinafter *“Tenant’s Tax Pavient™) equal to Tenant’s Proportionate Share of such increases.
Such Additional Rent shall be puid hy Tenant notwithstanding the fact that Tenant may be
cxempt, in whole or in part, from the payment of any Real Estate Taxes due to Tenant’s
diplomatic, charitable, or otherwise tax-exempt status, or for any other reason at all.

SECTION 3.2 ent imi b ent,

(A)  If at any time after taxes are assessed for any Subsequent Year, Landlord
shall furnish Tenant a Tax Statement and Tenant shall pay Tenant's Tax Payment within fificen
(15) days after receipt of such Tax Statement.

(B) At Landlord’s option, Landlord may invoicc Tenant and Tenant shall
remit Tenant’s Tax Payment for cach Subscquent Year in monthly installments in an amount
equal to one-twelfth (1/12) of Tenant's Tax Payment estimated by Lundlord, which installments
shall be due and payable as Additional Rent, and paid together with the monthly installment of
Fixed Rent Tenant's Tax Payment for each Subsequent Yesr shall be due and payable as
Additional Rent, together with the monthly installment of Fixed Rent, in an amount equal to one-
twelfth (1/12) of Tenant’s Tax Payment estimated by Landlord. 1f the amount of such monthly
payment exceeds the actual amount due for a Tax Year, the overpayment shall be credited to
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Tenant's next succeeding payment of Rent or refunded to Tenant if at the end of the Term
Tenant does not owe any Renl or Additional Rent to Landlord. If the amount paid by Tcnant
shall be less than the actual amount due, Tenant shall pay the differcnce to Landlord by the later
of (i) thirty (30) days after receipt of notice thercof from Landlord or (ii) the date that the next
installment of Fixed Rent shall become due and payeble. Landlord’s failure to render a Tax
Statement with rcspect to any Tax Year shall not prejudice Landlord’s right thereafier to render a
Tax Statement with respect to any such Tax Year nor shall the rendering of a Tax Statement
prejudice Landlerd's right thereafter to render a comrceted Tax Statement for that Tax Year.

SECTION 3.3 Adjusiments_to Tecnant's Tax Payment. Only Landlord

may be eligible to institute tax reduction or other proceedings to reduce the assessed valuation of
the Premises. In the cvent that the assessed valuation for any Tax Year occurring within the
Lease Term is reduced (as a result of settlement, final determination of legal proceedings or
otherwise) then (i) the Real Estate Taxes imposed upon and/or allocated to the Unit in respect of
the applicable Tax Year shall be retroactively adjusted to reflect such reduction and (ii) Tenant’s
Tax Payment shall be adjusted accordingly, subject to adjustment for Tax Expenscs as provided
herein,

SECTION 3.4 Tax Refunds. If, after Tenant shall have paid Tenant's Tax
Payment and Tenent's Proportionate Share of Tax Expenses with respeet to any Tax Year,
Landlord shall receive a refund of any portion of the Real Eslate Taxes with respect to such Tax
Year by final determination of legal proccedings, scttlement or othenwise, provided Tenant is not
in default under any terms of this Lease, Landlord shall after receiving such refund pay Tenant
its Proportionate Sharc of such refund or, at Landlord’s option, credit Tenant’s Proportionate
Share of such refiind against the next succeeding instaliment(s) of Rent coming due, in both
cases nel of the total amount of Tax Expenses incurred by Landlord to obtain sueh refund.

SECTION 3.5 Prorated Allocation. In the event this Lease shall expirc or
terminate on a day other than the last day of a Subsequent Year, T'enant’s Tax Payment for such
Subsequent Year shall he prorated as of the date of such expiration or lermination, so that Tenant
shall be required to pay only such proportion thereof as the portion of such Subsequent Year
prior to such expiration or termination bears o the entire Subsequent Year.

SECTION 3.6 Tax Statcment Binding. Any Tax Statement semt to Tenant
shall be binding upon Tenant unless, within thirty (30) days after such statement is sent, Tenant
shall send a written notice to Landlord objecting to such statement and specifying the respects in
which such statement is claimed to be incorrect. Pending the determination of such dispute
Tenant shull pay all amounts of the Additional Rent shown on such statement, and such payment
and acceptance shall be without prejudice to Tenant’s position.

- SECTION 3.7 MNo Rent Reduction. [n no event shall the Rent (exclusive
of the adjustments deseribed in this Article [1I) be reduced by virtue of any decrease in Real
Estate Taxes.

SECTION 3.8 Survival. The expiration or termination of this Leasc

during any Tax Year for any part or all of which there is Additional Rent payable under this
Article II1 shall not affect the rights or obligations of the partics hercto respecting such Tax Year,
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end any statement relating to Tenant's Tax Payment with respect to such Tax Year may be sent
to Tenant subsequent to, and all such rights and obligations shall survive, any such expiration or
termination. Any paymeuts due under such statement shall be payable within twenty (20) days
after such statement is sent to Tenant.

SECTION 3.9 Non-Pavment of Additional Renti. Any Additional Rent
duc under this Lease shall be collectible by Landlord in the same manner as the Fixed Rent, and
Landlord shall have all rights with respect thercto as it has with respect lo the Fixed Rent,
including all remedies for non-payment thereof.

ARTICLE IV

Condition of Premises

SECTION 4.1  Condition of Premiscs. Notwithstanding anything to the
contrary set forth in this Leasc or elsewhere, Tenant warrants, represents and acknowledges:

(A) It has inspeeted the Premises, is fully familiar with the physical condition
and state of repair thereof and all other matters relating to this Lease, and, subjeet to Landlord's
Work, agrees to accept the Premises “as is”, in its present state and condition, subject to
rcasonuble use, wear, tear and natural deterioration, without any reduction, set-off, or abatement
of Rent and without any charge to Landlord whatsoever for any change in such state and
condition by reason thereof subscquent to the date of this Lease,

N (B)  Before entering into this Lease, Tenant has made such examination of the
Premises and all other matters affecting or relating to this Leuse os it deemed necessary. In
entering into this Lease, Tenant has not been induced by and has not relied upon any
representations, warranties or statements, whether express or implied, made by Landlord or any
agent cmployce or other representative of Landlord, or any other person representing or
purporting to represent Landlord, that are not expressly set forth in this Lease, whether or not
such representations, warranties or statemenis were made in writing or orally.

(C)  Tenant further acknowledges that Landlord has not made any
representation as 10 whether Tenant’s wsc is permitted under any zoning laws or under any
certificates of occupancy for the Building of which the Premises fonns a part. Moreover, in the
event Tenant's use is not permissible under the present certificate of occupancy, if any, or in the
event no valid certificate of occupanay exists and a new certificate of occupaney is required to
accommodate Tenant’s use or as a result of any proposcd alleration, then Tenant shall, in
compliance with all laws, this Leasc and without any liability to Landlord, diligently proceed to
cause amendment of the certificate of occupancy and shall be obligated to pay any and all
amounts required to be paid in connection therewith, including, but not limited to, permit fees,
architcet’s fees and any other cost and/or expense incurred by either Landlord or Tenant as a
result of obtaining a new certificate of occupancy or amending the present certificate of
occupancy on behalf of T'enant at Tenant’s request.
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ARTICLE V
Use of Premises
SECTION 5.1 Use.

(A)  The Premises shall be vsed solely for Chinese cultural exhibitions, sale of
weliness products and arts and crafts, food scrvice, restaurant and bar, and other related uses
permitted by law (the “Permitted Use”) and for no other purpose.  Tenant shall comply with all
Laws rclating to the Premises and Tenant's use thereof, health, safety and building codes, and
any permit or license requirements. Landlord makes no representation that the Premiscs are
suitable for Tenant's purposes. The busincss operated al the Premises shall be operated in a
reputable and high-class manncr. In no event shall the Tenant use the Premises or any part
thereof for conducting therein a discount or second-hand store, auction, distress or fire sale or
bankruptey or going-out-of-business sale. Tenant acknowledges that Landlord shall have the
right 1o control, in Landlord’s solc discretion, what shall be placed, displayed or stored in the
first five (5) fect of the Premiscs, and on all exterior signage aress and the storefront of the
Premiscs and the exterior of the Premises (collectively, the “Contral Area”). In the event Tenant
uses the Control Area in violation of this Lease, Tenant shall be requircd to correct such
violation within five (5) business days after receipt of written notice from Landlord, afier which
Landlord shall have all rights against Tenant in low and cquily, and pursuant to this Lease,
including, without limitation the right to tenninale this Lease in the same manner as a default of
Tenant as deseribed in Scetion 18, 1(A).

(B)  Tenant acknowledges the nature of the business to be conducied in the
Premises, could, in the abscnce of adequate preventive measures, create odors, fumes,
unreasonable noisc and other conditions which could cause unreasonable annoyance and/or
interference o the Building and to its guests, occupants, tenants or occupants and/or tenants of
adjoining buildings. Tenant covenants and agrees to tzke all measures to reduce or climinate
such annoyance and/or interference resulting from Tenant’s unrcasonable odors, fumes and/or
noise, which arc rcquired hercin or as rcasonably required by Landlord. As an express
induccment to the Landlord to enter into this Lease, Tenant agrees it will conduct its operation in
the Promises so as lo prevent such unreasonable annoyance and interference. Tenant specifically
agrees that in furtherance of this covenant it will, at its own cost and expense:

(i) Install all neeessary and required ducls, fluc und exhaust systems in the
Premises and scrvice, clean, maintain, repair and replace same when required;

(if)  Prohibit and prevent the sterage and usc of noxious chemicals and
flammable materials in the Premises;

(ii}) Provide an exhaust system or similar device to prevent smoke, fumes,
odors, or other annoying substances from emenating from the Premises into the Building;

(iv)  Take all nccessary steps to climinate unrcasonable noise and odors;
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(v)  Atits own cost and expense, install and maintain an ANSUL System and
secure all necessary permits for same as may be required by any govemmental, city or
municipal agency or by any povernmental, city or municipal law, ordinance or regulation;

(vi)  Tnstall o grease trap and any other neecssary items required by Landlord or
any governmental, city or municipal law, ordinance or regulation with regard to Tenant's usage
of the Premiscs, and Tenant shall contraet with a reputable and experienced third party to clean
the grease trap on a not less than a monthly basis;

(vii)  Store its rubbish in garbape compactors, or refrigerate its rubbish in leak,
ador and vermin proof containers, as Landlord may reasonably require:

(viii) Contract with a licensed, experienced and reputable company to provide
extermination services (including treatment for inscets, spiders, rats, micc, moles and other
radents) to be provided at the Premises at a minimum of every two weegks during the Term;

(ix)  Fireproof all draperies and curtains in the Premiscs and submit to
Lundlord, upon Landlord's request, current certificates cvidencing such fircproofing;

(x)  Install and maintain in all cooking areus. chemical fire extinguishing
devices (such as ANSUL) approved by the Underwriters Laboratory having jurisdiction over
the Premiscs and, if gas is used in the Premises for cooking or other purposes, suitable gas cui-
off devises (manual and automatic), in accordance with all applicable laws and regulations, and
install and maintain a monitored fire alarm system throughout the Premiscs, in accordance with
all applicable laws and regulations;

(xi)  Take all stcps to prevent fat, grease, oil or any other substance which tends
to causc clogging or blockuge of pipes and drains (hereinafter collectively referred to as
“grease™) from entering the drains, pipes and waste lines of the Building. In the event Tenant
disposes or permits the disposal of grease into any drains, pipes or waste lincs, then Tenant
shall reimburse Landlord, upon demand, for the entire cost of cleaning all drains, pipes, waste
lines or other waste liquid disposal facilitics damaged thereby. For this purpose, the term
“cleaning” shall be deemed to include the replacement of all or any portion of eny drain, pipe or
waslc linc of the Building necessitated by Tenant's improper disposal of arease;

(xii} Promptly stor¢ and dispose of all garbage, ashes and waste arising from
the conduet of its busincss in the Premises at such times and in such manner so as to avoid any
abnoxious or offensive smells or odors therefrom or otherwise interfering with the comfort and
quiet enjoyment of the other occupants of the Building. No such garbape, ashes or waste shall
be stored or placed outside of the Premises, but shall remain within the Premiscs until carted
away by Tenant's refuse removal service, at Tenant’s solc cost and expense;

(xiii} Perform any and all mzintenance necessary or reasonably desirable in

order 10 keep the floors in all areas of the Premises which are utilized for the preparation of
food or beverages in a waterproof condition;
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(xiv) Tenant shall include sound abatement materials in its alterations and
finishes in the Premiscs and cmploy sound abatement techniques in its operations in and at the
Premises; and

{xv) Apply for and obtain all required permits necessary to construct andfor
operate a full scrvice restaurant including, but not limited to, & liquor license,

SECTION 5.2 Prohibited Conduct. Tenant shall not, without the consent
of Landlord, operate any coin or token operated vending machine or similar deviee for the sale of
any goods, foods or beverages, including, without limitation, amusement devices.

SECTION 5.3 Advertising. Tenant shall not:

(A)  usc any advertising medium such as loudspeakers, sound amplificrs or
flashing lights that may be heard or seen outside the Premises;

(B)  install any banner, flag or the like on the exterior of the Building without
the specific prior approval of Landlord; or

(C)  place in the windows any sign, dccoration, letter, advertising matter, or
other thing of any kind, other than shades or blinds and ncatly lettered signs of reasonable size
identifying Tenant and the services and products offered for sale.

SECTION 5.4 Window Cleaning, Tenant will not ¢lean nor require,
permit, suffer or allow any window in the Premiscs to be eleaned from the outside in violation of
Section 202 of the New York State Labor Law or any other applicable law or of the Rules of the
Board of Standards and Appeals, or of any other Board or body having or asserting jurisdiction.

SECTION 5.5 Additional Usc Covenants. Tenant shall, throughout the
Term of this Lease, operate the business located at the Premises in a first-rate and reputable
manner and in a manner thal shall not detract from the character or appearance of the Building,
Accordingly, Tenant shall (i) continuously and uninterruptedly occupy and use, during tho Term,
the entire Premises for the Permitted Use and conduet Tenant’s business therein in 2 reputable
manner; (ii) at & nunimum, remain open for business on regular business days during normal
business hours; (iii)maintain quality displays in the display windows, if any; (iv) keep and
maintain the Prcmiscs and Tenant’s personal property and signs therein or thercon and the
exicrior and interior portions of all windows, doors and all glass or plate glass in a neat, clean,
sanitary and safe condition; (v) clean the inside and outside ol the storefronts whenever
necessary, in the reasonable judgment of Landlord; (vi) apply for, secure, maintain and comply
with all licenses or permits that may be required for the conduct by Tenant of the Permitted Use
and to pay, if, as and when due ull license and permit fees and charges of a similar nature in
conneotion therewith and provide Landlord with copies thereof upon request; and, (vii) keep the
Premises neat and clean, free from waste, offensive odors, and, in orderly and sunitary condition,
free of venmin, rodents, bugs and other pests, ineluding, but not limited to keeping the sidewalk
adjacent to the Premises free from refuse, snow, ice and debris. Further, Tenant covenants and
aprees that ar all times (a) the kind and quality of merchandise, poods and services offered in the
Premiscs, and the conduct of Tenant's business therein will be first-rate and reputable in every
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respeet, (b) the sales methods employed in said business, as well as Tenant's signage and
displays and all other elements of merchandising, will be dignified and in conformity with the
highest business dealing in the same or similar merchandise, poods and services or conducting a
similar type of business, and (c) the appearance of the Premiscs (including the lighting and other
appurtenances thereto), the appearance and deportment of all personnel employed therein, and
the appearance, number, location, nature and subject matter of all displays and exhibits placed or
installed in or about the Premiscs (if visible outside the Premises), and of any sign, lettering,
announcement or any other kinds or forms of inscriptions displayed in or about the Premises (if
visible outside the Premises) will be only such as mcets Landlord's approval. If Tenant's
business operation is not consistent and in harmony with the standards of similar type of
cstablishments in comparable buildings located in the vicinity of the Building, Tenant shall
immediately remedy such deficicncies as to which Landlord shall give Tenant written notice
(which remedy shall not limit or be in lieu of any other remedies that Landlord may have under
this Lease for such default by Tenant).

ARTICLE VI

Tenant’s Property

SECTION 6.1 Tenant’s Property. All fixtures equipment, improveiments
and installations attached to, or built into, the Premises at the commencement of or during the
Term shall be and remain part of the Premises and be deemed the property of Landlord
(“Tenamt's Property”). Landlord is hereby granted the benefit of any applicable lien on
Tenant's Property located in or on the Premises as may be permitied under the laws of New
York to secure the performance of Tenant’s obligations and this Lease shall be deemed to be a
security agreement. Tenant shall not remove or permit the removal of Tenant’s Property until
the licn has been removed and all defaults under this Lease have been cured. If Tenant is in
default, Landlord shall be entitled 10 pursue such remedies and institute such actions and
proceedings to enforce such lien as arc permitted by law. Upon demand by Landlord, Tenant
will exeeute UCC Finoneing Statements pertaining to all property at the Premises. Prior to the
expiration or carlier termination of this Lease, Tenant shall remove all or part of Tenant's
Property that constitutes Moveable Property (hercinafter defined) from the Premises, and Tenant
shall repair, or shall reimburse Landlord upon demand for the cost of repairing, any damage to
the Premises or the Building occasioned by such removal, Any of Tenanl's Property that
constitutes Moveable Property that shall not be removed as aforcsaid may be removed by
Landlord at Tenant's expense or, if not so removed, shall be deemed to have been abandoned by
Tenant. Moveable Property means all moveable furniture, equipment and any other items that
are the property of Tenant and arc not affixed to the Premises, excluding shelving.

ARTICLE VIl
Utilities
SECTION 7.1 Utilities. It is specificully understood and agreed that

Landlord shall not be required to furnish or provide any services or utilitica whatsoever,
including, but not limited to, heat, hot or cold water, sewer, air conditioning, gas, clectricity,
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cleaning service, exterminating services, parbape removal, sceurity or any other kind of service
or utility in or to the Premiscs. Tenant's consumplion of water, electricity and gas shall be
measurcd for all purposcs by sepurate meters, a5 presently installed, or if not so installed, to be
installed by Tenant at Tenant's expense, but subject to Landlord’s prior writtcn approval.
Throughout the duration of Tenani’s occupancy, Tenant shall, at Tenant's sole cost and expense,
keep said meters and installation cquipment in good working order and repair, Tenant shall
arrange with the utility companies to obtain electricity, gas and water and shall pay directly 1o
the utility companies for the water, electricity and gas consumed on the Premiscs and if Tenant
shall fail to perform such maintenance or make such payment, Landlord shall have the right, but
not the obligation, to perform such maintenanec or pay such charges end in such event, Tenant
shall within ten (10) days of Landlord’s demand therefor, pay to Landlord, as Additional Rent,
an amount equal to the cost of such maintenance or the amount expended by Landlord to pay
such charges, plus interest on such amount at the rate set forth in this Lease from the date of such
payment by Landlord to the date Tenant makes its payment o Lundlord.

Tenant shall at all times comply with the rules, regulations, terms and conditions
applicable to service, equipment, wiring and requirements of the public utility supplying
cleetricity to the Building. Tenant shall not use any electrical equipment that, in Landlord’s
reasonable judgment, would exceed the capacity of the feeders, risers and other clectrical
installations serving the Premises or interfere with the clectrdeal service to other lenants or
occupants of the Building. In the event that, in Landlord’s sole judgment, Tenant's electrical
requirements nceessitate installation of an additional riser, risers or other proper and reasonably
necessary cquipment, Landlord shall notify Tenant of same., Within ten (10) days afier receipt of
such notice, Tenant shall either cease such use of such additional electricity or shall request that
additional clectrical capacity (specifying the amount requested) be made available to Tenant,
Landlord, in Landlord’s sole judmmnent shall determine whether to make available such additional
electrical capacity to Tenant and the amount of such additional elcetrical cupacity and the same
necessitates installation of an additional riser, risers or other proper and necessary egquipment
including, without limitation, any switchgear, the same shall be installed by Landlord at Tenant's
solc cost and expense, and shall he chargeable and collectible 2s Additional Rent and paid within
thirty (30) days after the rendition of a bill to Tenant thercfor. Tenant ghall make no alterations
or additions to the electrical system in the Building without the prior writien consent of
Landlord.

Tenant shall, at Tenant’s sole cast and expense, enter inlo an annual contract with a trash
removal and disposal company fully licensed to remove and dispose of trash in New York City
(which Landlord may designate), which company shall regularly remove Tenant’s tresh from the
Premises and dispose of same.

SECTION 7.2 Landlord's Liabilitv. Landlord shall in no manner be liable
for any failure, inadequacy or defect in the character or supply of any utility, including, without
limitation, electric current, gas, water, heat or steam furnished to the Premises by any public or
private service company or any other supplier thercof.

SECTION 7.3  Stoppagc or Interruption of Services. Landlord may stop or

interrupt the supply of any utility, including, without limitation, electric current, gas, water, heat,
chilled water or steam at such times as may be necessary and for as long as may reasonably be
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required by reason of accidents, strikes, the making of repairs, alterations or improvements,
inability to secure a proper supply of fuel, gas, water, electrieity, labor or supplies or by reason
of any cause beyond the reasonable control of Landlord. Tenant shall not be entitled to any
abatement of Rent or other compensation nor shall this Lease or any of Tenant’s obligations
hereunder be affected by reason of such stoppage or interruption;, provided, however, that Tenant
may bring a claim against Landlord if any such stoppage or interruption if the same shall have
been caused by Landlord’s gross negligence or willful misconduet.

SECTION 74  Sprinkler. Anything elsewhere in this Lease to the contrary
notwithstanding, if the Insurance Services Office or any burcau, department or official of the
federnl, state or city government require or recommend the installation of a sprinkler system or
that any changes, modifications, alterations, or additional sprinkler heads or other equipment be
made or supplied in an existing sprinkler system by reason of Tenant’s business, or the location
of partitions, trade fixturcs, or other contents of the Premses, or for any other reason whatsoever,
or if any such sprinkler system installations, changes, modifications, alterstions, addituonal
sprinkler heads or other such equipment in the Premises and/or the Building, become necessary
to prevent the imposition of a penalty or charge against the full allowanee for 2 sprinkler system
in the fire insurance ratc sct by any said cxchange or by any firc insurance company, Tenant
shall, ut Tenunts e¢xpense, promptly make such sprinkler system installations, changes,
modifications, alterations, and supply additional sprinkler heads or other equipment as required,
whether the work involved shall be structural or non-structural in nature, Notwithstanding the
foregoing, Landlord shall have the right, at Landlord’s option and at Tenant's expense, make
such sprinkler system installations, changes, modifications and/or alterations, as required.
Tenant shall pay te Landlord as Additional Rent on the first day of each month during the Term
of this Lecase, Tenant's Proportionate Share of the contract price for sprinkler supcrvisory
service.

ARTICLE V11l

Various Covenants
SECTION 8.1 Varipus Covenants. Tenant shall;

(A) take good care of the Premises, keep the Premises in a neat and clean
condition and pay the cost of any injury, damage or broakapge done by Tenant or by ils
cmployees, licensees or invitees;

(B) observe und comply with any rules and rogulations as Landlord al any
time may adopt, promulgate and communicate to Tenant (a list of the current Rules and
Regulations are attached hereto as Exhibit C);

{C)  permit Landlord, on reasonable notice and accompanied by an authorized
representative of Tenant (except in an emergency), and any holder of an underlying mortgage,
and their agents, contractors and representatives, to enter the Premises at such hours as shall not
unreasonably interfere with Tenant’s business (i) to inspeet and photoraph the same, (ii) to
comply with any law, order or requirement of any governmental authority or insurance body or
(iii} to exercise any right reserved to Landlord under Article XI or elsewhere in this Lease;
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(D)  make no claim agamst Landlord for any injury or damage to Tenant or to
any other person or for any damage to, or loss (by theft or otherwise) of, or loss of use of, any
property of any other person.

(E)  make no alteration, change, addition, improvement, repair or replacement
in, to, or aboul, the Premises (o “Tenant Change™) without the prior consent of Landlord, subject
to and in accordance with the {erms of this Lease, including, without limitation, Article X117
hereof:

(Fy  promptly and duly pay all costs and expenses incurred for or in connection
with any Tenant Change and discharpe within thirty (30) days by payment, bonding or otherwise
as provided by law any muchanice's or other licn ercated against the Building in connection with
any Tenant Changs;

(G) not viglate, or permit the violation of, any condition imposcd by the
standard “all risk” insurance policy issued for similar buildings in the City of New York, and not
do, suffer or permit anvthing to be done, or keep, suffer or permit anything to be kept, in the
Premises that would merease the fire or other easualty insurance rato on the Building or the
property therein, or that would result in insurance companics of good standing relusing to insure
the Building or any such property in amounts and against risks as reasonably determined by
Landlord from time to time; provided, however, that if insurance is available, Tenant shall not be
in default hereunder if Tenant shall pay to Landlord the amount of any increase in the insurance
premiums resulting from any increase in the insurance rate;

(H) permit Landlord, at reasonable times upon reasonable notice and
accompanied by an authorized representative of Tenant to show the Premises during usual
busincss hours 1o any prospective purchascr or mortgagee and to any prospective lessee of the
Premises. Landlord may place “to let” or similar signs on or aboul the Premiscs during the last
six (6) months of the Term; and

M not install or maintain any graphics or signage on the exterior of the
Premises except o5 expressly approved by Landlord in writing from time to time, but in no case
shall Tenant be permitted to install any signs that obstruct the windows of the Premises or the
Building,

() Tenant's [nsurance.

(1)  Tenant, at Tenant’s expense, shall obtain and keep in full force and
cffect:

(i)  An insurance policy for Tenant's Property and Alterations
made by Tenant, in cither case to the extenf insurable under the available standard forms of
“Special Cause of Loss Form™ insurance policics, in an amount cqual to onc hundred pereent
(100%) of the replacement value thereof and include coverage for the perils of flood, windstorm,
esrthquake and imechanical/equipment breakdown, and provide coverage extensions for
demolition and increased cost of construction, civil authority and utility service interruption. The
policy shall name bath Tenant and Landlord, as their respective interests may appoar, and
include business interruption for any time during which the Premises are fully or partially
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untenantable due to an occurrence covered by the insurance policy. Such busingss interruption
insurance shall include rental value insurance in an amount cqual to not less than the Rent for a
period of at least (12) months. The property policy where appliceble, shall include plate glass
coverage for all plate glass in the Premises and store front (the insurance policy deseribed in this

clauge (1) being referred to herein as “Tepant's Property Poliev”).

(i) A policy of commercial general lisbility insurance,
including without limitation, contractual liability coverage covering the indemnity agreement
contained in this Lease, for thc benefit of Landlord, Landlord’s parent, any subsidiarics,
Landlord’s managing agent, Landlord’s mortgagee and/or ground lessor and their respective
officers, dircctors, cmployees, successors, assignees and any other party Landlord may designate
(collectively refermred to s “Landlord Porties”, each of which shall be named as additionel
insured under the policy), and Tcnant, as their respective interests may appear. The general
liability policy shall include the following minimum limits of insuranee: General Aggregate
(other than products/completed operations) limit $3,000,000; Products/Completed Operations
Aggregale limit $2,000,000; Each Occurrence limit $3,000,000; Personal and Advertising Injury
limit §1,000,000; Tenants Legal Liability limit $3,000,000; Medical Expenses limit $50,000.
Such insurance policy shall (i) be an occurrence basis policy; (ii) be primary to all other
insurance applicable to the Premises and operations on the Premises; and (iii) provide “first
dollar™ coverage. In the event that such insurance policy covers multiple locations, the General
Aggzegate shall apply “per location”,

(iii) Warkers compensation insurance as required by law. In
addition, Tenant shall maintain the insurance required by Article XXIII hereof.

(iv)  Automobile liability — A policy of automobile liability
insurance, including coverage for hived and non-owned auto liability, with a combined single
limit of not less than $1,000,000.

(v}  Umbrella = Umbrella form or Excess liability insurance
providing, at a minimum, “following form™ coverage over the insurance policies referred to in
(ii), (iii) and (iv) herein with a limit of not less than $4,000,000 per occurrence and per
aggregate.

(2)  Tenant’s insurance policies shall contain a provision that (i) no act
or ontission of Tenant shall uffeet or limit the obligation of the insurer to pay the amount of any
loss sustained, and (ii) the policy is non-cancelable with respect 1o the Landlord Parties unless at
least thirty (30) days of advance written notice is given to Landlord, except that Tenant’s
insurance policies may be cancelable on no less than ten (10) days of advance written notice to
Landlord for non-payment of premium. If Tenant receives any notice of cancellation or any other
notice from the insurance carrier that may adversely affect the coverage of the insurcds under
Tenant's insurance policies, then Tenant shall immediately deliver to Landlord a copy of such
notice.

(3)  Tenant shall cause Tenant’s insurance policies to be issued by

teputable and independent insurers that are (i) pernmiticd Lo do business in the State of New York,
and (ii) rated in Best's Insurance Guide, or any successor thereto, as having & gencral
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policyholder rating of A and a financial rating of at least X (it being understood that if such
ratings are no longer issued, then such insurer’s financial integrity shall conform to the standards
that constitute such ratings from Best’s Insurance Guide as of the date hercof).

4) Tenant has the right to satisfy T'cnant’s obligation to carry Tenant's
Property Policy and Liability Policy with a blanket insurance policy if such blanket insurance
policy provides, on a per oceurrence basis or per location basis, that a loss that relates to any other
location does not impair or reduce the level of protection available for the Premises below the
amount required by this Lease.

(5)  With respeet to any loss resulting:

(iy from property damage linbility, bedily imjury liability,
personal and advertising injury liability, and /or medical payments (as these lerms are generally
understood in insurance policies then in effect covering automobile liability, commercial general
liability, and/or workers compensation and employers liability), and/or

(i)  from or for damage to Tenant’s property, or to property
under Tenant's care, custody, or control (including any indirect or consequential loss arising
fram such property damage),

which loss is covered by any insurance carried (or required to be carried under this Lease) by or
for the benefit of Tenant, Tenant (and any person and/or catity claiming through Tenant) hereby
releases Landlord Parties and waives any claim, based on ncgligence or otherwise, against
Landlord Partics. Any deductible and/or self-insured retention under such insurance shall be
deemed to be insurance carried by or for the henefit of Tenant.

This waiver of rights of recovery by Tenant also applics to any work done,
being done or to be done by, for, or on behalf of Tenant by any contractor or Tenant, and shall
survive the termination of such work or completion of such job or work.

(6) On or prior 1o the Commencement Date, Tenant shall deliver to
Landlord appropriate certificates of insurance required to be carried by Tenant pursuant to this
Section 8.1(J), including cvidence of waivers of subrogation and naming of additional insureds in
cither casc as required by Seetion 8.1(J)(5). Tenant shall deliver to Landlord a copy of Tenant’s
insurance policies within ten (10) days after the Commencement Datc and shall deliver to
Landlord, copies of its insurance policies after cach renewal or replacement of such insurance
policies, ar least ten (10) days prior to the expiration of such policy.

(7 If (i) Tenant (or any other person claiming by, through or under
Tenant) uses the Premises for any purpose other than the Permitted Use, and (ii) the use of the
Premises by Tenant (or such other person) causes the premium for any insurance policy carried by
Landlord to exceed the premium that would have otherwise applied therefor if Tenant (or such
person) used the Premises for the Permitted Use, then Tenant shall pay to Landlord, as Additional
Rent, an amount equal to such exccss. on or prior to the thirtieth (30™) day after the date that
Landlord gives to Tcnant an invoice therefor. Nothing contained in this Section 8. L(J)(7) expands
Tenant's rights under Article V hereof

21




(8)  Landlord shall have the right, at any time and from time to time
during the Term, on not less than thirty (30) days’ notice to Tenant, to require that Tenant
increase the amounts and/or types of coverage required to be maintained under this Article VI to
the amounts or coverages then customary for first-class operations comparable to Tenant’s
opcration in the vicinity of the Building,

(9)  Tenant shall replace, at the expense of Tenant, any and all platc and
other glass damaged or broken from any cause whatsoever in nnd about the Premiscs.
Notwithstanding anything contained in the foregoing, Tenant shall be permitted to self-insure
with respect to plate glass if Tenant is not ablc to obtain insurunce coverags for this exposure.

(10) At thc cxpiralion or any eurlicr termination of this Lease, Tenant
shall terminale its occupancy of, and quit and surrender to Landlord, the Premises broom-clean
and in good condition except for ardinary wear and tear.

(K)  Tenant’s Indemnity.

(1) Tenant will defend, indemnify and save harmless each of the
Landlord Parties from and against any and all damages, costs, reasonable attorncy's fees, liability
and expense arising from (i) Tenant's usc and occupancy of the Premiscs; (i) any breach of this
Lease by Tenanr; (iii) any other act or omission by Tenant or by eny other person or entity for
whose acls or omissions Tenant 1s legally responsible, and (iv) any and all claims, action,
complaints, allegations or suits instituted against Tenant, its subtenants or its assignees, or against
Landlord, its agents, employees or affiliates, by any person or entity, including, without
limitation, customers, contractors, agents or cmployees of other tenants, licensces,
concessionaires, or agents or employees of Tenant, in connection with loss of life, bodily injury,
personal injury, emotional or mental injury or distress, and/or damage (o property occurring in, on
or about, or arising out of Tenant’s usc of the Premises, its entranceways or its adjacent sidewalks
or loading arcas, and in addition, with respect to Tenant’s contractors, occurring anywhere on or
aboul the Premises, regardless of whether caused in whole or in part by any negligent or
intentional act or omission of Tenant, its subtenants, assignees, agents, employees, licensces,
concessionaires, customers and/or invitees, contractors, or any other person or entity. Without
limiting the generality of the forcgoing, Tenant specifically acknowledges that the indemnity
undertaking herein shall apply to claims in connection with or arising out of any * S
described in Article XXIII, the use or consumption of any utilities in the Premises under Article
VII, any repairs or other work by or for Tenant under Section 8.3 and the transportation, use,
storage, maintenance, generation, manufacturing, handling, disposal, releasc or discharge of any
“Hazardous Substances or Waste” as described in Atticle XXIV (whether or not such matters
shall have been theretofore approved by Landlord).

{2)  Tenant's indemnification of euch Landlord Party, with respect to
any claim, action, complaint, allegation or suit instituted against any of the Lendlord Perties by an
employee of Tenant or Tenant’s agent, shall apply fully as set forth hercinabove and without
defense or setoff pursuant to any Workers’ Compensation laws, This indemnification provision
shall be interpreted to be enforced to the full extent permitted by law.
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(3)  If any provision of this Tenant’s Indemnification paragraph were to
be held invalid in its current form by the law of any jurisdiction under which it is construed, then
such provision shall be amended to the minimum extent nccessary to comply with such law, and
the provision shall be deemed to have always cxisted in such amended form in such jurisdiction.
Tenant’s obligations under this Indemnification paragraph shall survive the expiration, carly
termination or modification of this Lease,

SECTION B.2  Repairs by Landlord. Subject to Article XII and Asticle XIII
hercof, if Landlord allows Tenant to erect on the outside of the Premises o sign or signs, or a
hoist, lift or sidewalk clevator for the exclusive use of Tenant, Tenant shall maintain such
exterior installations in good appcarance, shall cause the same to be operated in a good and
workmanlike manncr, shall make all repairs thereto necessary to keep same in good order and
condition, at Tenant's own cost and expense, and shall cause the same to be covered by the
insurance provided for in this Lease. There shall be no allowance to the Tenant for the
diminution of rental value and no Liability on the part of Landlord by reason of inconvenicnee,
annoyance or injury lo business arising from Landlord, Tenant or others, making or failing to
make any repairs, alterations, additions or improvements in or 1o any portion of the Building,
including the erection or operation of any crane, dorrick or sidewalk shed, or in or to the
Premises or the fixtures, appurtenances or equipment thereof: provided, however, that Landlord
shall use reasonable cfforts to minimize interference with Tenant’s use and occupancy of the
Premises in making such repairs. Tt is specifically agreed that Tenant shall be not entitled to any
set off or reduction of Rent by reason of any failure of Landlord to comply with the covenants of
this or any other article of this Lense. Tenant agrees that Tenant’s sole remedy at law in such
instance will be by way of an action for damages for breach of contract. The provisions of this
Section with respect to the making of repairs shall not apply in the case of fire or other casualty.
Any damage to the Building or to any portion thereof, or to any Tenant fixtures or property
requiring structural or nonstructural repair caused by or resulting from any act, omission, neglect
or improper conduct of Tenant, its agents, contractors, employecs, licensees or sublessces or the
moving of Tenant’s property or equipment into, within or out of the Premiscs by Tenant, its
agents, contractors, employees, licensees or sublessces, shall be repaired at Tenunt's expense by
(i) Tenant, if the required repairs arc nonstructural in nature and do not affect any Building
system, or (ii) Landlord, if the required repairs are structural in nature or affect any Building
system.

SECTION 8.3  Repairs by Tenant.

(A)  Tenani, al its sole cost and expense, shall keep the Premises, stairways,
sidewalks adjoining the Premises, curbs and the windows to the Premises, if any of the foregoing
cxist, clean and in good repair and condition and free of accumulation of dust, rubbish, snow and
ice, Tenant shall maintain, operate end repair, at ils sole cost and expense any heating,
ventilution and air conditioning system and cquipment (the “HVAC™), the utilities, plumbing and
cleetrical and all other systems serving the Premises. In the cvent that a violation is placed
against Tenant, Landlurd and/or the Premises by the Department of Buildings, the Environmental
Control Board, or any other governmental/municipal, administrative or legal agency, with regard
to the sidewalks adjeining the Premises for accumulation of rubbish, snow or ice, disrepair of the
sidewalk or any other reason, then Tenant shall remedy any such violation and pay any fines,
penalties and interest related to such violation, In the event Tenant fails to comply with its
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obligations hereunder, then Landlord shall have the right but not the obligation to perform such
obligations, with notice to Tenant, and charge Tenant the costs incurred by Landlord as
Additional Rent, and Tenant shall pay same within twenty (20) days of being billed for same.
Tenant waives the benefit of any applicable law purporting to allocate Tenant's responsibility for
repeirs other than as set forth in this Leasc or affording Tenant any right to make repairs at the
cxpense of Landlord or to terminate this Lease on the basis of any necessary repairs.
Notwithslanding anything to the contrary contained herein, Tenant shall be responsible for the
repair and maintenance of all perts of the Premises.

(B)  Tenant shall not place a load upon any floor in the Premiscs or in the
Building exceeding the lesser of fifty (50) pounds per square foot “live load” or the limit allowed
by applicable law. Tenant shall not move any safe, heavy machinery, heavy equipment, business
machines, freight, bulky mater or fixtures into or out of the Building without Landlord’s prior
consent, and shall make payment to Landlord of Landlord’s reasonable, out-of-pocket costs in
connection therewith. If such safe, machinery, cquipment, freight, bolky matier or fixtures
requires special handling, Tenant shall employ only persons holding a master rigger's license to
do said work. All work in connection therewith shall comply with all legal and insurance
requirements and any rules and regulations for the Building adopted from time to time. ond shall
be done at any time, provided that if such work is raasonably likely to materially interfere with
the operation of the Building or unrcasonably interfere with the use and cccupancy of the
Building by other tenanis, then such work shall be done during such hours a5 Landlord may
rcasonably designate. Business machines and mechanical equipment shall be placed and
maintained by Tenant at Tenant's expense in sedings sufficient in Landlord's reasonable
judgment to absorb and prevent vibration, noise and annoyatce,

SECTION 84  HVAC Maintenance Contract. As part of Tenant’s obligation
to maintain and repair any HVAC serving the Premises, Tenant shall enter into an annual
contract with an air conditioning repair firm reasonably aceeptable to Landlord fully licensed to
repair and replace the HVAC equipment in New York, which firm shall regularly service (not
less frequently than quarterly) the HVAC equipment and perform emergency and extraordinary
repairs thereta. Nothing herein shall limit Tenant's obligation to maintain the HVAC equipment
in good condition and repair throughout the Term.

SECTION 8.5  Violations. In the event any violation from the Department
of Buildings, the Environmental Control Board, or any other povernmental/municipal,
administrative or legal agency is placed against Landlord, the Premises or the Building as a vesult
of Tenant's use of the Premises, Tenant's Alterations or Tenant’s acts or omissions and such
violation (i) impedes Landlord's ability to perform its obligations under any other lease for space
in the Building, or (ii) impedes the ability of Landlord, or any other tenant or occupunt of the
Building to obtain permits from the New York City Department of Buildings or any other
governmental/municipal agency, or (iii) impedes Landlord’s or any other Tenant's ability to
obtain a temporary or permanent certificate of occupancy, then in addition to Tenant’s obligation
to cure such violation and pay any and all fines, penalties and interest related thereto, Tenant
shall be obligated to reimburse Landlord, within ten (10) days of Landlord's demand therefor,
any and all losses, liability and expenses incurred by Landlord due to such violation, including,
without limitation, loss of rent from other tenants, potential tenants or oceupants of the Building,
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ARTICLLE IX

Complinnce With Laws

SECTION 9.1  Compliance with Laws, Tenant, at its expense, shall
promplly comply with all Laws (whether any Laws are in effect on, or enacted or made effective
after, the date hereof, whether contemplated or foreseen on the date hereof or not) that shall
fmpose any violation, order or duty upon Landlord or Tenant with respeet to the Promises or the
use or oceupancy thereof or any Alleration performed by or on behalf of Tenant. 1 the Building
shall now or hereafier be subject to any law, order or regulation affecting its structural integrity;
the physical condition of its facade, roof, parapets or other exterior part thereof; its life, fire,
sprinkler or other safety systems; the cecessibility of the Building and its accouterments to the
handicapped or disabled; or the regulation, containment, abatement, or removal of hurardous
substances thercin (including, without limitation, asbestos and asbestos containing materials),
including, without limitation, compliance with New York City Local Law No. 5/73, Local Law
1 0/80, Local law 16/84, and the Americans with Disabilitics Act of 1990, as amended, that
requires Landlord or eny tenant or occupant of the Building Lo incur any obligation or expense to
install, alter, make any addition to or improve the Building or any system thereof or any
equipment or accouterment to any of the foregoing or install any new system, Tenant shall pay to
Lundlord in monthly installiments, as Additional Rent hereunder, commencing the on the first
day following Landlord's notice or demand for payment thereof, Tenant's Proportionate Share of
the cost of such alteration, addition, or improvement. The foregoing shall require Tenant to da
all work and shall require Tenant to perform, at its sole cost and expense, usbestos abatement and
abatement of any other hazardous or toxic material that may become necessary by reason of any
Tenant installation, alteration, improvement or work,

SECTION 9.2 Firc Rating Agencies. Tenant at its expense shall comply
with all requirements imposced by any applicable fire rating bureau or other body exercising
similar functions in connection with the Premises that affect the same and shall not use the
Premises in a manner that shall increase the rate of fire insurance of Landlord or of any other
tenant, in effect prior to this Lease. If Tenant’s use of the Preinises increases the fire insurance
rate, Tenant shall reimburse Landlord for all such inercased costs.

ARTICLE X

Assipnment and Subletiing

SECTION 10.1  Assignment. Subletting and Other Transfers,

(A)  Tenant, for itself, its heirs, distributecs, exceutors, administrators, legal
representatives, successors and assipns expressly covenants that it shall not transfer, nssign,
hypothecate, morigage or otherwise encumber this Lease, whether by operation of law or
otherwise, nor underlet, or suffer or permit the Premises or any part thereof to be used by others,
without the prior written consent of Landlord in each instance, which consent may be withheld
by Landlord in its sole discretion, except as otherwise expressly provided in Scction 10.1(B).
The indirect or direct transfer of the majority of the stock of a corporate tenant or the majority
partnership intcrest of a parinership tenant or the majority of the membership interest of a limited
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liability company tenant shall be deemed an assipnment. If this Lease be assigned, or if the
Preinises or any part thercof be underlet or occupied by anybody other than Tenant, Landlord
may, afler default by Tenant, collect rent from the assignee, underienant or occupant, and apply
the net amount collected to the rent herein rescrved, but no such assignment, underletting,
occupancy or collection shall be deemed a waiver of the covenant, or the acceptance of the
assipnee, undertenant or occupant as Tenant, or a releage of Tenant from the further performance
by Tenant of covenants on the part of Tenant herein contained. The consent by Landlord o an
assignment or underletting shall not in any way be construed to relieve Tenant from obtaining
the express consent in writing of Landlord to any further assignment or underletting. Tenant
represents that as of the date of exceution of this Lease, Tenant is a New York corporation, one
hundred pereent of the ownership interest of which is owned by . [please
provide information] At any time and from time to time, within five (5) days afier written
request by Landlord, Tenant shall fumish to Landlord, a written statement certified by an
attorney or an independent certificd public accountant or an affidavit swom to by the chief
exceutive ollicer or a general partner of Tenant, setting forth the identity of every holder of an
interest, the type and character of each such interest (c.g. number of sharcs of common stock,
general partnership interest, ote.) and the percentage of ownership of each such holder.

(B) Notwithstanding anything to the contrary contained in Section 10.1(A),
the following shall govern:

(D Prohibiti i . [f Tenant shall at any time or times
during the Term desire to assign this Lease or sublet any portion of the Premises, Tenant shall
give notice thereof to Landlord, which notice shall be accompanied by (i) a conformed or
photostatic copy of the cxecuted proppsed assignment or sublease, the effective or
commencement date of which shall be not less than sixty (60) nor more than one hundred and
cighty (180) days after the giving of such notice, (ii) a statement setting forth in reasonable detail
the identity of the proposed assignee or subtenant, the nature of its busincss and its proposed use
of the Premises, and (iii) current financial information with respect to the proposed assignee or
subtenant, including, without limitation, its most recent financial report, which shall have been
certified by an indcpendent public accountant. The aforesaid notice with respect to an
assipnment only shall he deemed an offer from Tenant to Landlord whereby Landlord (or
Landlord's designee) may, at its option, terminate this Leasc. Said option may be excreised by
Landlord by notice to Tenant at any time within sixty (60) days ofter the aforesaid notice has
been given by Tenant to Landlord: and during such sixty (60) day period Tenant shall not assign
this Lease nor sublet such space to any person,

(2) Termindtion by Landlord. If Landlord exercises its opfion to
teominate this Lease as provided in subsection 10.1(B)(1) above, then this Lease shall end and
expire on the date that such assignment was to be effective or commence, as the case may be,
and the Rent due hereunder shall be paid and apportioned (o such date. [f Landlord exercises its
option to terminate this Lease pursuant to 10.1(B)(1) above, Landlord shall be free to and shall
heve no liability to Tenant if Landlord should lease the Premises (or any part thereof) to Tenant's
prospective assignes.

3) Sublease by Landlord. Landlord or its designec may, at its option,
in licu of exercising its termination option described in Scetion 10.1(B)(1) but subject to the
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same 60-day period, sublcase from Tcnant the space described in Tenant's notice (such space
being hereafter referred Lo as the "Leascback Space")). H Landlord exercises its option to sublet
the Leaseback Space, then the partics shell enter into an agreement to reasonably evidence same
and such sublease shall be at a rental rate cqual to the product of the lesser of (x) the rent per
rentable square fool then payable pursuant to this Leasc, and (y) the rent per rentable square foot
contained in the proposed and executed sublesse agreement, multiplied by the rentable square
foot area of the Leaseback Space; shall be for the same term as thet of the proposed sublease; and
shall:

(i) be expressly subject to all of the covenants, tenus and
conditions of this Lease cxccpt such as are irrelevant or inapplicable, and cxeepr as expressly set
forth in this Arlicle 10 to the contrary;

(ii)  give the subtenant the ungualified and unrestricted right,
without Tenant's consent, to assign such sublease or any interest therein and/or to sublet all or
any portion of the space covered by such sublease and to make alierations and improvements in
the space covered by such subleasc;

(ifi) provide that any assignee or further subtenant of Landlord
or its designee, may, at Landlord's option, be permitied to make alterations and decorations in
such space and that any or all of such alterations und decorations may be removed by such
assignee or subtenant, at its option, prior to or upon the expiration or other termination of such
sublease, provided that such assignee or subtenant shall, at its expense, repair any damage caused
by such removal; and

(iv) provide that (A) the parties to such sublease expressly
negate any intention that the sublease estate be merged with any other estate held by sither of
such parties, (B) any assignment or sublease by Landlord or its designee (as the subtenant) may
be for any purposc or purposcs that Landlord, in its solc discrction, shall deem appropriate, (C)
Tenant shall, at its sole cost and expense, at all times provide and permit reasonably appropriale
means of ingress to and egress from such space so sublet by Tenant to Landlord or its designes,
(D) Landlord may, at Tenant's expense, make such alterations as may be required or deemed
necessary by Landlord, and (E) at the expiration of the term of such sublease, Tenant will accept
the Leaseback Space in its then existing condition.

(v)  If Landlord exercises its option to sublet the Leaseback
Space:

a. Performance by Landlord, or its designee, under a
sublease of the Leascback Space shall be deemed performance by
Tenant of any similar obligation under this Lease and Tenant shall
not be liable for any default under this Lease or deemed to be in
default hereunder if such default is occasioned by or arises from
any act or omission of the subtenant pursuant such sublease:;

b. Tenant shall have no obligation, at the expiration or
carlier termination of the Term, to remove any alteration,
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installation or improvement made in the Leaschack Space by
Landlord (or Landlord's designee); and

c. Any consent required of Tenant, as Landlord under
the sublease, shall be deemed granted if consent with respect
therelo is granted by Landlord under this Lease, and any flailure of
Landlord (or its designee) to comply with the provisions of the
sublease other than with respeet to the payment of Rent shall not
constitute a default thereunder or hereunder if Landlord shall have
consented to such non-compliance.

(#)  Conditions for Landlord’s Approval. In the event Landlord does
not exercise its option provided to it pursuant to 10.1(B)(1) above and provided that Tenant is
not in default of any of Tenant's obligations under this Lease as of the time of Landlord's
conscnl, and as of the effective date of the proposed assignment or commencement date of the
proposed sublease, Landlord's consent (which must be in writing and form reasonably
satisfactory to Landlord) to the proposed assignment or sublease shall not be unreasonably
withheld, provided and upon condition that:

(i) Tenant shall have complicd with the provisions of
Scction10.1(B)(1) sbove and Landlord shall not have ecxercised its option under said
Section10.1(B)(1) above within the time permitted therefor;

(i) In Landlord's sole bul rcasonable judgment the proposed
assignec or subtenant is engaged in a business or activily, and the Premises will be used for the
Penmitted Use, and will not violate any negative covenant as to use contained in any other leasc
of space in the Building;

(iit)  The proposed assignee or subtenant is a reputuble person or
cntity of good character and with sufficicnt financiul worth considering the responsibility
involved, and Landlord has been lumished with proof thereof reasonably aceeptable to Landlord,

(ivy The proposed assignee or sublessee is not a person with
whom Landlord is then nogotiating to lease space in the Building or any other propesty owned by
Landlord an affiliate of Landlord;

(v} The form of the proposed subleasc or instrument of
assignment (i) shall be in form reasonably satisfactory to Landlord and (i) shall comply with the
applicable provisions of this Article X

(vi) Any sublease shall be a sublease for either (x) all of the
Premises, (y) all of the lower level and ground floor portion of the Premises, or (z) all of the
second floor portion of the Promiscs;

(vii) The amount of the aggregale rent to be paid by the

proposed subtenant is not less than the then eurrent market rent per rentable square foot for the
Premises as though the Premises were vacant, and the rental and other terms and conditions of
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the subleasc are the sume as those contained in the proposed sublease furnished to Landlord
pursuant to Scetion10.1(B)(1) above;

(viii) Tenant shall reimburse Landlord on demand for the costs
that may be incurred by Landlord in connection with said assignment or sublease, including
without limitation, the costs of making investigations as to the acceplability of the proposed
pssignee or subtenant and the reasonable legal costs incurred in connection with the granting of
any requested consent;

(ix) Tenant shall not have advertised or publicized in any way
the availability of the Premiscs withoul prior notice to Landlord, nor shall any advertisement
state the name (as distinguished from the address) of the Building or the proposed rental or list
the Premises for subletting or assignment with a broker, agent or representative other than the
agent as may be designated by Landlord;

(x)  The proposcd sublcnant or assignee shall not be entitled,
directly or indirectly, o diplomatic or sovercign immunity and shall be subjeet to the service of
process in, and the jurisdiction of the courts of New York State;

(xi)  The proposed assignee or sublessee coneurrently with the
delivery of the assignment or sublease agreement, as the case may be, delivers to Landlord such
additional security as Landlord may reasonably request based on, among other things, the
financial worth and business experience of such proposed assignee or subtenant (but in no event
less than an amount equal to two (2) months' Fixed Rent payable by Tenant hereonder during the
last yeur of the Lease tetin), to be held by Landlord as additional security in accordanee with this
Lease. In addition, the principals of the proposed assignee or subtenant, as the casc may be, shall
deliver a “good guy” guaranty in favor of Landlord in form and substancc rcasonably satisfactory
to Landlord;

{(xii) The proposed assignee or sublessee, concurrently with the
delivery of the assignment or sublease agreement, as the case may be, delivers to Landlord a
mutuaily certified statement of the full extent of the consideration, if any, to be paid to Tenant by
the assignee or the sublessee for or by reason of such assignment or sublease, as the case may be,
(including, but not limited to, sums paid for the sale of Tenant's fixturcs, leaschold
improvements, equipment, [urniture, furnishings or other personal property); and

(xiii) The Guarantor (as defined below) shall remain fully liable
under the Guaranty (as defined below).

(5)  Reactivation of Termination Option. In the event that (i) Landlord
fails to exercise ils option under Section10.1(B)(1) above and consents to a proposed assignment
or sublease, and (ii) Tenant fails to excoute and deliver the assignment or sublease to which
Landlord consented within forty five (45) days afler the giving of such consent, then Tenant shall
again comply with all of the provisions and conditions of subsection A above before assigning
this Lense or subletting the Premises,

(6)  Sublease Provisions. With respect to cach and cvery sublease or
subletting permitted by Landlord under the provisions of this Lease, it is {urther agreed that:

29




(i) No subletting shall be for a term ending later than one (1)
day prior to the Expiration Date of this Leasc;

(ii)  No sublease shall be delivered, and no subtenant shall take
possession of the Premiscs, until an execuied counterpurt of such sublease has been delivered to
Landlerd;

(1ii) Each sublease shall provide that it is subject and
subordinate to this Lease and to the matters to which this Leasc is or shall be subordinate, and
that in the event of termination, re-entry or dispossession by Landlord under this Lease, Landlord
may, at its option, take aver all of the right, titlc and interest of Tenant, as sublessor, under such
sublease, and such subtenant shall, at Landlord's option, attorn to Landlord pursuant to the then
exeeutory provisions of such sublense, except that Landlord shall not (a) be liable for any
previous act or omission of Tenant under such sublease, (b) be subject 1o any counterclaim,
offset or defense not expressly provided in such sublease and that theretofore accrued to such
subtenant against Tenant, or {¢) be bound by any previous modification of such sublease or by
any previous prepayment of more than one (1) month’s Fixed Rent. The provisions of this
Article X shall be self-operative and no further instrument shall be required to give effect to this
provision,

(iv) If any Lews requirc that any asbeslos or other hazardous
material contained in or about the Premises be dealt with in any particular menner in connection
with any alteration of the Premises, then it shall be the subtenant’s obligation, at the subtenant’s
expense, to deal with such asbestos or any other hazardous material in accordance with all such
Laws.

(v)  Each subletting pursuant to this Article X shall be subject
to all of the covenants, sgreements, terms, provisions and conditions contained in this Leasc.
Notwithstanding any such subletting to any subtenant and/or acceptance of Fixed Rent or
Additional Rent by Landlord from any subtenant, (x) the Guarantor shall remain fully liable
under the Guaranty, (y) Tenant shall remain fully liable for (i) the payment of the Rent due and
to become due hercunder and (ii) the performance of all the covenants, agreements, terms,
provisions and conditions contained in this Lease on the part of Tenant to be performed, and (z)
all acts and omissions of any licensee or subtenant, or anyone claiming under or through any
subtenant, that shall be in violation of any of the obligations of this Lease shall be deemed to be «
violation by Tenant. Tenant further agrees that notwithstanding any such subletling, no other
and further subletting of the Premises by Tenant or any person claiming through or under Tenant
shall or will be made except upon compliance with and subject to the provisions of this Article
X. Tf Landlord shall decline to give its consent to any proposed assignment or sublease. or if
Landlord shall exercise its option under Section 10.1(B)(1), Tenant shall indemnify, defend and
hold harmless Landlord against and from any and all loss, liability, damages, costs and expenses
(including reesonable counsel fees) resulting from any claims that may be made against Landlord
by the proposed assignee or sublessee.

(7) Profits. If Landlord shall give its consent to any assignment of this

Lceasc or to any sublease, Tenant shall in consideration therefor, pay to Landlord, as Additionsl
Rent, the following sums:

30




(i) in the case of an assignment, an amount equal to either (x)
twenty percent (20% if the assigniment occurs during the first scven and one half Lease Ycars of
the Term or (y) fifly percent (30%) if the assignment occurs after the first seven and one half
Lease Years of the Term, of all sums and other considerations paid to Tenant by the assignee for
or by reason of such assignment (including, but not limited to, sums paid for the sale of Tenant’s
fixtures, leasehold improvements, cquipment, furniture, furnishings or other personal property,
less, in the casc of a sale thercof, the then net unamortized or undepreciated cost thereof
determined on the basis of Tenant’s federal income tax returns); and

(i) in the case of a sublease, either (x) twenty percent (20% if
the sublease is entered into during the first seven and one half Lease Years of the Term or (y)
fifty percent (50%) if the subleasc is entered into after the first seven and one half Lease Years of
the Tenn, of any rents, additional churges or other consideration payable under the sublease to
Tenant by the subtenant that is in excess of the Rent accruing during the term of the sublease in
respect of the sublease space pursuant to the terms hereof (including, but not limited to, sums
paid for the sale or rental of Tenant’s fixturcs, leaschold improvements, equipment, fumiture or
other personal property, less, in the case of the sale thercof, the then net umamortized or
undcpreciated cost thereof determined on the basis of Tenant's federal income tax returns). The
sums payable under this subsection Section 10.1(B)}(7)(ii) shall be paid to Landlord as and when
payable by the subtenant to Tenant.

(8)  Assumption by Assignee. Any assignment or transfer of this Lease
shall be made only if, and shall not be effective until, the assignee shall execute, acknowledge
and deliver to Landlord an agreement in form and substance satisfactory 1o Landlord whereby
the assignee shall assume the obligations of this Leasc on the part of Tenant to be performed or
observed and whercby the assignee shall agree that the provisions in this Article X, shall,
notwithstanding such assignment or transfer, continue to he binding upon it in respect of all
future assignments and transfers, The original named Tenant covenants that, notwithstanding
any assignment or transfer, whether or not in violation of the provisions of this Lease, and
notwithstanding the acceptance of Rent by Landlord from an assipnee, transferee, or any other
party. the original named Tenant shall remain fully ligble for the payment of the Rent and for the
other obligations of this Lease on the parl of Tenant (o be performed or observed and the
Guarantor shall remain fully liable under the Guaranty,

(9)  Liability by Tenant. The joint and several liability of Tenant and
any immediate or remote successor in interest of Tenant and the due performance of the
obligations of this Lease on Tenant’s pant to be performed or observed shall not be discharped,
released or impeired in any rcspect by any agreement or stipulation made by Landlord extending
the time, or modifying any of the obligations, of this Lease, or by any waiver or failure of
Landlord to enforce any of the obligations of this Lease. Inno event shall any assignment of this
Leuse or sublease of all or any portion of the Premises, whether or not in violation of the terms
and conditions of this Article X, shall release Tenant of any lability hereunder or release
Guarantor or any liability under the Guaranty.

(10) Re-entry by Landlord. If Landlord shall recover or come into

possession of the Premises before the date herein fixed for the termination of this Lease,
Landlord shall have the right, at its option, to take over any and all subleases or sublettings of the

31




Premises or any part thereof made by Tenant and to succeed to all the rights of said subleases
and sublettings or such of them as it may elect to take over. Tenant hercby expressly assigns and
transfers to Landlord such of the subleases and sublettings as Landlord may elect to take over at
the time of such recovery of possession, such assignment and transfer not to be effective until the
termination of this Lease or re-cntry by Landlord hereunder or if Landlord shall otherwise
succeed to Tenant’s estate in the Premises, at which time Tenant shall upon request of Landlord,
execute, acknowledge and deliver to Landlord such further instruments of assignment and
transfer as may be necessary to vest in Landlord the then existing subleases and sublcttings.
Every subletting hereunder is subjcet to the condition and by its acceptance of and cniry into a
sublease, each subtenant thercunder shall be deemed conclusively to have thereby agreed from
end after the termination of this Lease or re-entry by Landlord hercunder of or if Landlord shall
otherwise suceced to Tenant's estate in the Premises, that such subtenant shall waive any right to
surrender possession or to terminate the sublease and, at Landlord’s election, such subtenant
shall be bound to Landlord for the balance of the term of such sublease and shall attorn to and
recogtize Landlord, as its Landlord, under all of the then exceutory tenms of such sublease,
excepl that Landlord shall not (i) be liable for any previous act, omission or negligence of Tenant
under such sublease, (ii) be subject 10 any counterclaim, defense or offset not expressly provided
for in such sublease, which therctofore accrued to such subtenant against Tenant, (iii) be bound
by any previous modification or amendment of such sublease or by eny previous prepayment of
more than ong (iv) month’s rent and additional rent, which shall be payable as provided in the
sublease, or (v) be obligated to perform any werk in the subleased space or the Building or 1o
prepare them for occupancy beyond Landlord’s obligations under this Lease, and the subtenant
shall exvcute and deliver to Landlord any instruments Landlord may reasonably request to
evidence and confirm such attormment. Each subtenant or licensee of Tenant shall be deemed
automatically upon and as a condition of occupying or using the Premiscs or any part thereof, to
have given a waiver of the type described in and to the extent and upon the conditions set forth in
this Article X,

(11)  Notwithstanding anything to the contrary contained in this Leuse,
Tenant may, after prior written notice to Landlord, without obtaining Landlord’s prior written
consent, assign or transfer ity entire interest in this Lease (collcetively, “Transter™) to Guarantor;
provided, however, that Tenant shall have no such right o Transfer pursuant to this secrion
unless: (i) Tenant delivers proof reasonably satisfactory to Landlord that Guarantor shall have,
immediately after the Transfer, a net worth equal to or greater than that shown on the
Consolidated Financial Statements for the Years Ended December 31. 2017 and 2016 and Report
of Independent Registered Public Accounting Firm dated march 14, 2018 prepared by Friedman
LLP: and (ii) the provisions of Section 10(b)(8) above shall be satisfied.

ARTICLE X1

SECTION 11.1  Changes by Lundlord.

(A) Landlord shall have the right, without the same constituting an cviction or
constructive eviction of Tenanl in whole or in part and without any abatement of the Rent or
liability to Tenant, to (i) place (and have nccess to) ducts, beams, pipes, joints, foundations,
supporls and conduits through the Premises (without a reduction or reconfiguration of the
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useable area of the Premises, excepl to a de minimis extent), (ii) enter the Premiscs at reasonable
times upon reasonable prior notice, which may be verbal (but prior notice shall not be required in
an emergency), to inspect the Premises, to show the Premises to others or to perform any work
Landlord deems nccessary to the Premises or the Building (including the Building systems) or
for the purposc of complying with all present and future laws, codcs, rules, statntcs, ordinances,
requirements and regulations of all federal, state and municipal governments, and the appropriate
departments, commissions, boards, and officcrs thereof, and in accordance with the orders, rules
and regulations imposed by any applicable fire rating bureau or other body exercising similar
functions in conncetion with the Premises (collectively, “Laws”), (iii) alter, maintain or repair
the Building (including the Building systems) or the Land and (iv) take all material into the
Premises that may be required in connection with any of (hc matters described in this Section. If
Tenant is not present when Landlord desires to enter the Premises, Landlord or Landlord’s
contractors may enter the Premises (by force, in the event of an emergency) without liability to
Tenant.

{B)  Except as may be provided in this Lease, any and all cxterior walls of the
Building, core corridor walls, and exterior doors and catrances (other than surfaces facing the
interior of the Premises and doors and entrances servieing only the Premises), balconies, terraces,
vaults, Building systems and all other portions of the Building are reserved to Landlord for
Landlord’s usc, arc not part of the Premises, and Landlord may have access therelo through the
Premises.

(C)  Landlord shall be entitled to erect scaffolding or sidewalk sheds from time
to time on and around the Building. In the event Landlord shall install or cause to be installed
any scatfolding, sidewalk shed or any other protective structure on all or any portion of the
storefront portion of the Building, Landlord shall usc commercially reasonable efforts to
minimize the period of time during which such scaffolding, sidewalk shed or other protective
structure must remain in place, to the extent practicable, and the extent to which the same shall
impair the visibility of the Premises. All scaffolding or sidewalk sheds, to the extent reasonably
practicable, shall be double height, so as to clear any existing Tenant signs, lights and windows.
In the event Tenant's signage or store windows are blocked, upon Tenant's request, but only to
the extent permitted by applicable Laws, Landlord shall, at its sole cost and expense, install
signage identifying Tenant by its trade name on the face of such sceffolding, sidewalk shed or
other protective structure, at a location directly in front of Tenant’s business storcfront, which
signage shall be prepared by Tenant at Tenant’s sole cost and cxpense, il being understood and
agrecd that Landlord shall not place any advertising or signage, except where required by law, on
the portion of the scaffolding dircetly in front of the Premises. In no event shall Tenant be
entitled to any abatement, sctofl or counterclaim against Rent as a result of the placement of
scaffolding or sidewalk sheds on or around the Building of which the Premises forms a part.

ARTICLE XII

Casualty
SECTION 12.1  Damage Gen
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(A)  Subject to Scection 12.1(B), if any part of the Premises shall be damaged
by fire or other casualty, Tenant shall give prompt notice thereof to Landlord and Landlord, after
the collection of insurance proceeds attributable to such damage, shall with reasonable diligence
repair such damage to any part of the Premises, the repair of which is Landlord’s obligation
hereunder. Notwithstanding anything to the contrary contained herein, Landlord shall not be
required (o repair or restore any of Tenant's property or any alteration or leaschold improvement
made by Tenunt or for Tenant at Tenant’s expense. Rent shall not be reduced or abated during
the period of such repair, restoration or rebuilding even if the improvements are not tenantable.
Landlord shall not be liable for any inconvenience or annoyance to T'enant or injury to the
business of Tenant resulting in any way from the undertaking of such repair.

(B)  Notwithstanding Article Xii(A), if the Building shall be subsiantially
destroyed by fire or other casualty and if in the reasonable opinion of Landlord it would not be
economieally feasible to rebuild the Building and Landlord elects not to rebuild, then Landlord
may elect by notice to Tenant within ninety (90) days after the date of such deslmcuon (the

M") to terminate this Lease as of the Destruction Date and if such notice shall be
given this Lesse and the term and estate hercby pranted shall terminate as of the Destruction
Date with the same effect as if the Desiruction Date were the Expiration Date of the term of this
Lease and Tenant shall pay the Rent thereunder justly apportioned to the Destruetion Date.

(C)  Inthe cvent Landlord does not terminate this Lease in accordance with the
provisions hercin above, Landlord shall repair or rebuild the Premises in accordance with
Paoragraph (A).

(D) Landlord shall have no obligation to carry insurance of any kind on
Tenant’s goods, furniturc or furnishings or on Tenant’s Property, and Landlord shall not be
obligated to repair any damage thereto or to replace the same.

(E)  Notwithstanding anything to the contrary, Landlord’s restoration
obligations shall be limited to the amount of insurance proceeds actually received by Landlord
less any deductible, and Landlord’s shall only be required to restore the Premises to the condition
it was in on the Commencement Date.

(F)  If the Premises shall be damaged by firc or other casualty to the extent of
more than twemy-five (25%) of the cost of replacement thereof during the last two (2) years of
the Term, Landlord may terminate this Lease by notice to Tenant given within ninety (90) days
after such ¢vent, and upon the date specified in such notice, which shall be not less than thirty
(30) days nor more than sixty (60) days after the giving of said notice, this Leasc shall terminate
and Tenant shal! forthwith quit, and surrender the Premises to Landlord without prejudice to any
rights Landlord may have against Tenant prior to the tenmination of this Leese.

SECTION 12.2  Release; Waiver of Subrogution: Contractual Liability
Endorsement. Notwithstanding any other provision contained in this Lease to
the contrary, Tenanl hereby waives any right it may have against Landlord, Landlord’s
morigagee or any of the other parties in interest from time to tme on account of any loss or
damage occasioned to Tenant, its property, the Premises or its contents arising from any risk
generally covered (including deductibles) by “all risk" insurance as aforesaid providing
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protection against fire, lighining, extended coverage, vandalism and malicious mischief,
sprinkler leakage and other “all risk™ perils including water damage, whether or not such a policy
shall be in force,

SECTION 12.3 Express Agrecment. This Lease shall be considered an
cxprese agrecement governing any case of damage to or destruction of the Building or the
Premises by fire or other casualty, and any law that purports to govern the absence of express
agreement, including without limitation §227 of the Real Property Law of the State of New
York, and any successor or other law of likc import, shall have no application.

ARTICLE X111
Condemnation

SECTION 13.1  Condemnation.

(A) If there shall be a taking of the entire Premises in condemnation
proceedings or by any right of eminent domain, this Lease and the Term and esiate hereby
granted shall forthwith cease and terminate as of the earlier of the date of vesting of title in such
taking or the date of tuking of possession by the condemning authority.

(B) In the event of o teking of a portion of the Premises in the manner
deseribed in subsection (A) above Tenant shall not be entitled to any abatement of Rent on
account of such teking with respect to the portion of the Premises not so taken; provided,
however, that Tenant shall be entitled to an abatement of Fixed Rent on account of such taking
by a percentage, which shall be equal to a fraction, the numerator of which shall be he area of
the portion of the Premiscs so taken and the denominator of which shall be the arca of the entire
Prcmiscs prior to such taking,

SECTION 13.2 Award. In the event of a taking of all of the Premises or the
storcfront, Landlord shull be entitled to receive the entire award in the condemnation proceeding,
including any award made for the value of the estate vested by this Lease in Tenant, and Tenant
hereby assigns to Landlord any and all right, title and interest of Tenant now or hereafter arising
in or to any such awerd or any part thercof: provided, however, that nothing contained herein
shall preclude Tenant from intervening in any such condemnation procceding Lo claim or receive
from the condemning authority any compensation to which Tenant may otherwise be lawfully
entitled in such case in respect of Tenant's Property, for moving to a new location, or
reimbursement for tenant improvements, provided the same do not inelude any value of the
estate vested by this Lease in Tenant and further provided the same do not in any way diminish
the value of Landlord's award.

SECTION 13.3 Condemnation for a Limited Period. Notwithstanding the
foregoing, if all or any portion of the Premises shall be condemned or taken for governmental
occupancy for a limited period of less than ninety (90) days, this Lease shall not terminate, the
Rent shall not be abated and Tenant shall be entitled to receive the entire award therefor (whether
paid as damagpes, rent or otherwise) unless the period of governmental occupancy cxtends
beyond the expiration of this Lease, in which case Landlord shall be entitled to such part of such
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award as shall be properly allocable to the cost of restoration of the Premises, and the balance of
such award shall be apportioned between Landlord and Tenant as of the date of such expiration.
If the termination of such governmental occupancy is prior to expiration of this Lease, Tenant
shall to the extent of any award restore the Premises as nearly as possible lo the condition in
which they were prior to the condemnation or taking.

ARTICLE XIV

Accidents to Sanitary And Other Systems

SECTION 14.1 Accidents lo Sunitary snd Other Systems. Tenunt shall
give to Landlord prompt notice of any damage to, or defective condition in, any part of the
Premises or the structural elements or any of the Building’s mechanical, clectrical or plumbing
systems, and (i) Tenant shall promptly remedy any such damage or defective eondition in the
Premiscs and (ii) Landlord shall remedy any such damage or defcelive condition in the
structural elements or any of the Building’s mechanical, electrical or plumbing systems located
outside of the Premises; provided, however, that if any such damage or defective condition in the
structural elements or any of the Building’s mechanical, clectrical or plumbing systems was
caused by, or is attributablc to the acts, Tenant Alterations or the unrcasonable or improper use
of such system by Tenant, its employees, contractors, sublessees, licensees or invitees, the cost
of the remedy thereof shall be paid by Tenant upon demand.

ARTICLE XV
ina : Non-T il A

SECTION 15.1  Subordination. This Lease and all rights of Tenant hereunder
are and shall be subject and subordinate o all ground leascs, masier leases, overriding leases and
underlying leascs, party wall agreemenls, reciprocal casements and operating agreements, fagade
and/or open space easements and other matters of record affecting the Land, the Building, and/or
that portion of the Building of which the Premises arc a pait, now or hereafter existing, and to all
mortgages and assignments of leases and rents (cach such mortgage or assignment is hereinafter
referred to as a “mortpapge”) that may now or hereafier affect the Land and/or the Building and/or
that portion of the Building of which the Premises are a part and/or any of such leases, whether
or not such mortgeges shall also cover other lands and/or buildings and/or leases, to each and
every advance made or hereafter to be made under such morigages, and to all renewals,
modifications, replacements and extensions of such leases and such mortgages and spreaders and
consolidations of such mortgages. This Scction shall be sclf-operative and no Further instrument
of subordination shall be required. In confinmation of such subordination, Tenant shall promptly
exceute, acknowledge and deliver any instrument that Landlord, the lessor under any such lease
or the holder of any such mortgage or any of their respective successors-in-interest may
reasonably request to evidence such subordination; and if Tenant fails to execute, acknowledge
or deliver any such instruments within ten (10) business days after Landlord’s written request
therefor, Tenant hereby imrevocably constitutes and appoints Landlord as Tenant's atterney-in-
fuct, coupled with an interest, to sxecute and deliver any such instruments for and on behalf of
Tenant. Any lease to which this Lease is, at the time referred to, subject and subordinate is
herzin called “Superior Lease” and the lessor of a Superior Lease or its successor in interest, at
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the time referred to, is herein called “Superior Lessor™; and any mortgage to which this Lease is,
ut the time referred 1o, subject and subordinate is hercin called “Superior Mortgage" and the
holder of a Supcrior Mortgage is hercin called “Superior Morigagee”. If any Superior
Mortgagee or Superior Lessor requires one or more moditications to this Lease and the requested
modifications do not materially and adversely modify Tenant's rights and obligations under this
Lease, Tenant shall execute whatever documentation shall be required by such Supenor
Mortpagee or Superior Lessor to offcet the modifications and to retum such documentation
Landlord within five (5) days of the date such documentation shall be delivered, it being
understood and agreed that Tenant’s failure to execute and return such documentation to
Landlord within such seven day period shall constitute a default under this Lease.

SECTION 15.2 Non-Terminability of Lease.

(A) Tenant's Interest Not Transferable. Neither Tenant's interest in this
Lease, nor any cstatc hereby ereated in Tenant nor any interest herein, shall pass to any trustee or
recciver or assignee for the benefit of creditors or otherwise by operation of law except as may
specifically be provided pursuant to the United States Bankmptcy Code or any state bankruptey,
insolvency or similar statute, as amended from time to time (the “Bankruptey Code™),

Tenmination, In the event the interest or estate ereated in Tenant hereby
shall be taken in exccution or by other process of law, or if any guarantor of Tcnant’s obligations
under this Leasc or i1s or their exceutors, administrators or assigns, if any, shall be adjudicated
insolvent or bankrupt pursuant to the provisions of any State Act or the Bankruptcy Code or if
Tenant is adjudicated insolvent by a court of competent jurisdiction other than the United States
Bankruptey Court, or if a receiver or trustee of the property of Tenant or any Tenant’s guarantor
shall be appointed by reason of the insolvency or inability of Tenant or said guarantor to pay its
debts, or if any assignment shall be made of the property of Tenant or any guarantor for the
benefit of creditors, then and in any such cvents, this Lease and all rights of Tenant hercunder
shall automatically ccasc and terminate with the same foree and offect as though the date of such
event were the date originally set forth herein and fixed for the expiration of the Lease Term, and
Tenant shall vacate and surrender the Premises but shall remain liable as hersinafter provided.

(C) Tenunt’s Obligation to Avoid Creditors’ TProceedings. Tenant or any
guarantor aforesaid shall not cause or give cause for the eppointment of & trustee or receiver of
the assets of Tenant or such guarantor and shall not make any assipnment for the benefit of
creditors, or become or be adjudicated inselvent. The allowance of any petition under any
insolvency law except under the Bankruptey Code or the appointment of the trustee or receiver
of Tenant or any guarantor or of the assets of either of them, shall be conclusive evidence that
Tenant caused, or gave cause therefor, unless such allowance of the petition, or the appointment
of the trustee or receiver, is vacated within thirty (30) days after such allowance or appomtment.
Any act described in this Section 15.2(C) shall be deemed a material breach ol Tenant's
obligations hereunder and an event of default, and this Lease shall thereupon automatically
terminate. Landlord does, in addition, reserve any and all other remedies provided in this Lease
or at law or in equity.
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(D)  Rights and Obligations Under the Bankruptey Code. Upon filing of a
petition by or apainst Tenant under the Bankruptey Code, Tenant, as debtor and/or as debtor in
possession, and any lrusiee who may be appointed agree as follows: (i) to perform each and
every obligation of Tenant under this Lease including, but not limited to, the manner of conduct
of Tenant’s business as provide in this Lease until such time as this Lease is cither rejected or
assumed by order of the United States Bankruptey Court; (ii) to pay monthly in advance on the
first day of cach month as reasonable compensation for use and occupancy of the Premises an
amount equal to all Rent otherwise due pursuant to this Leass; (iii) fo reject or assume this Lease
within sixty (60) days of the filing of such petition under Chapter 7 of the Bankruptey Code or
within one hundred twenty (120) days (or such shorter time as Landlord, in its sole discretion,
may deem reasonable so long as notice of such period is given) of the filing of the petition under
any other chapter; (iv) to give Landlord at least forty-five (45) days prior written notice of any
proceeding relating to any assumption of this Lease; (v) to pive at least thirty (30} days prior
written notice of any abandonment of the Premiscs, any such abundonment to be decmed g
rcjection of this Lease; (vi) to do all other things of benefit to Landlord otherwise required under
the Bankruptey Code; (vii) to be deemed to have rejected this Lease in the event of the failure to
comply with any of the above; and (viil) to have consented to the entry of an order by an
appropriate United States Bankruptcy Court providing all of the above, waiving notice and
hearing of the eniry of same,

No Waiver. No default of this Lease by Tenant, either prior to or
subsequent fo the filing of such a petition, shall be desmed to have been waived unless expressly
done so in writing by Lendlord,

() Other Obligations. Included within and in uddition to any other conditions
or obligations imposcd upon Tenant or its successor in the event of essumption and/or
assignment are the following: (i) the cure of any monetary defaults and the reimbursement 1o
Landlard of pecuniary loss within no more than thirty (30) days of assumption and/or
assignment; (ii) the deposit of an additional sum of money with Landlord equal to six (6)
months' Rent, to be held as a security deposit to the extent permilted by the Bankruptey Code or
by an appropriate United States Bankruptey Court; (ifi) the use of the Premises only as set forth
in this Leasc and the quality, quentity and/or lines goods or services required to be offered
remaining unchanged; (iv) the reorganized debtor or assignee of such debtor in possession or of
Tenanis® trustec demonstrating in writing that it has sufficient backpround including, but not
limited to substantial cxpericnee and financial ability to operate out of the Premiscs in the
manner contemplated in this Lease and meeting all other reasonable criteria of Landlord as did
Tenant upon executian of this Lease; (v) the prior written consent of any morigagee to which this
Lease has been assigned as collateral security; and, (vi) the Premises, at all times, remaining a
single unit with no physical changes of any kind being made to the Premises unless in
compliance with the applicable provigions of this Leasc.

ARTICLE XV1
Right to Perform Covenants of Tenant

SECTION 16.1  Tenant’s Default. If Tenant shall be in default under this
Lease beyond any applicable noticc and grace pcriods, Landlord may cure the same at the
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cxpensc of Tenant (i) in the casc of cmergeney or in casc such default will result in & violation of
law, a cancellation of an insurance policy maintained for the Building, or damage to the Building
or to space leased to another tenant of the Building, immediately and without notice and (ii) in
any other case, if such default continues after fificen (15) days from the date that Landlord pives
Tenant notice of Landlord’s intention to so perform the same (the “Curg Pedod™); provided, that
if a default cannot with due diligence be cured within fifteen (15) days from the date of such
notice for causes beyond Tenant’s reasonable control, the Cure Period shall be deemed extended
(for a period not to exceed thirty (30) days in the aggregate) if (a) immediately upon the receipt
of such notice, Tenant advises Landlord of Tenant’s inlention to institute all steps necessary to
cure such default and (b) Tenant institutes and thereafter diligently prosceutes to completion all
steps necessary to cure the same,

SECTION 16.2 Pavments. Bills for all reasonable costs and expenses
incurrcd by Landlord in connection with any performance by it under Section 16.1 shall be
payable within twenty (20) days afier notice of the amount thereof together with annual interest
thercon at eighteen (18%) percent and shall be deemed Additional Rent hereunder.

SECTION 163 Additional Rent. [If any cost, expense, charge, amount or
sum (other then Fixed Rent) payable by Tenant as provided in this Lease is not paid when due,
the seme shall be due and payable by Tenant as Additional Rent hereunder and Landlord shall
have the same remedy for failure 1o pay Additional Rent as it has for the failure to pay Fixed
Rent.

ARTICLE XVII

Estoppel Certificates

SECTION 17.1 Estoppel Certificates. Tenant shall, upon not less (han
seven (7) days’ prior notice, execute, acknowledge and deliver to Landlord a statement (i)
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),
(i1) certifying the dates to which the Rent has been paid in advance, (iii) stating whether or not to
the best knowledge of Tenant, Landlord is in default under this Lease, and if so, specifying such
default and/or (iv) certifying to such other matters with respect to this Lease as may be
reasonably requested. Tenant hercby imrevocably constitutes and appoints Landlord as attorney
in fact for Tenamt to execule any such instrument for an on behalf of Tenant if Tenant fails to
timely execute and deliver same to Landlord. Any such certificatc may be rclied upon by any
third party, prospective purchaser or mortgagee of the Premises or any part thereof.

ARTICLE XVIII

Conditional Limitation

SECTION 18.1 Conditional Limitation. This Leasc and the term and estate
hereby granted are subject to the limitation that:
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(A)  in case Tenant shall default in the payment of any Rent on any date upon
which the same becomes due or Tenant shall refuse to take possession of the Premises upon
delivery of possession or shall vacate the Premises and permil same to remain unoccupied and
unattended and any such defaults shall continue for five (5) days after Landlord shall have given
to Tenant a nolice spesifying such default (which notice, in the event of a default of any
monetary tenm of this Lease, shall not be required to be piven more than twice in any Lcase
Year), or

(B) in case Tenant shall default in the kecping, obscrvance or performance of
any covenant or agreement (other than a default of the character referred to in paragraph (A) of
this Scction 18.1), and it such default shall continue and shall not be cured within fifteen (15)
days after Landlord shall have given to Tenant a notice specifying the same, or, in the casc of a
default that, for causes beyond Tenant’s reasonable control, cannot with due diligenee be cured
within such period of fiftcen (15) days, if Tenant (1) shall not, promptly upon the giving of such
notice, advise Landlord of Tenant's intention duly to institute all steps necessary to cure such
default and (i) shall not duly and promptly institute and thereafter diligently prosecute to
completion all steps necessary to cure the same (within 30 days of Landlord providing the notice
set forth herein), then, in any of such cases set forth in Section 18.1(A), Section 18.1(B), or this
Section 18.1(B) above, Landlord shall, in addition to any other remedies available to it at law or
in cquity, be entitled to give to Tenant a notice of intention to end the term of this Lease at the
expiration of three (3) days from the date of the giving of such notice, and, in the event such
notice is given, this Lease and the term and estate hereby granied shall terminate upon the
expiration of such three (3) days with the same effect as if the last of such three (3) days were the
expiration date of the term of this Lease, but Tenant shall remain liable for damuges as provided
herein or pursuant to law. For the aveidance of doubt, the parties acknowledge that the 3-day
notice of intcation to end the term of this Lease is not an additional period within which Tenant
may cure the specified default.

SECTION 182 Legal and Other Costs. Tenant acknowledges that if Tenant
shall fail to timely comply with any and all of its obligations under this Lease, Landlord will
incur unanticipated legal and other costs in the preparation and service of a notice advising
Tenant of such failure, and that $1,500 is a reasonable estimate of such costs. Tenant shall pay
such sum as Additional Rent (in addition to any other sums required hercunder) within seven (7)
days of the datc of any such notice Landlord shall deliver to Tenant.

ARTICLE XIX

Re-Entry bv Landlord: Damages; End of Term

SECTION 19.1 Re-cnury by Landlord. If this Lease shall terminate in
accordance with the conditional limitation set forth in Sections 18.1 and 18.2 or if the Term of
this Lease shall expire under Section 1.2, Landlord or Landlord’s agents and employees may
immediately or at any time thereafier re-enter inte or upon the Premises and dispossess Tenant
therefrom, or any part thereof, either by summary dispossession prececdings, by any lawful
action or proceeding at law.
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SECTION 19.2 Damages. In the event of a termination of this Lease, Tepant
shall pay to Landlord, as damages, at the election of Landlord, sums equal to the aggregate of all
Additional Rent that would have been payable by Tenent had this Lease not terminated, payablc
upon the due dates therefor specified herein until the date hercinbefore set forth for the
expiration of the Term; provided, however, that if Landlord shall relet all or any part of the
Premises for all or any part of the period commencing on the day following the date of such
termination and ¢nding on the date hereinbefore set forth for the expiration of the Tenm,
Landlord shall credit Tenant with the net rents received by Landlord from such reletting, when
received, net of expenses incurred or paid by Landlord in terminating this Lease and re-entering
the Premises and securing posscssion thercof, as well as the expenses of reletting, including
altering and preparing the Premises for new tenants, brokers’ commissions, and all other
expenses properly chargeable against the Premises and the rental therefrom in connection with
such reletting, it being understood that any such reletting may be for a period equal o or shorter
or longer than said period; provided, further, that (i) n no event shall Landlord have ony
obligation to relet the Premises or any part thereof or be liable for refusal or failure to collect any
rent due upon such reletting; (ii) in no event shall Tenant be entitled to receive any excess of
such net rents over the sums payable by Tenant to Landlord hercunder, (iii) in no cvent shall
Tenent be entitled, in any suit for the collection of damages pursuant to this paragraph to a credit
in respeet of any nct rents from 2 reletling except to the extent that such net rents are actually
reecived by Landlord prior to the commencement of such suit, and (iv) if the Premises or any
part thereof should be relet in combination with other space, then proper apportionment on a
square faot basis shall be made of the rent received from such reletting and of the expenses of
reletting.

SECTION 19.3  Rent Acceleration. As an alternative to the remedy set forth
in Section 19.2, Landlord may recover from Tenant, as damages, in addilion to any unpaid Rent
accrued to the date of such termination, an amount cqual to the difivrence, for the unexpired
portion of the term hereof, between: (1) the aggregale of all Rent reserved hereunder; and (2) the
then fair and reasonable rental value of the Premises, both discounted at the rate of four (4%)
pereent per annum to present worth, However, nothing herein contained shall limit or prejudice
the right of Landlord to prove and obtain as liquidated damages by reason of such termination an
amount equal to the maximum allowed by the statute or rule in effect al the time when, and
governing the proccedings in which such damages arc to be proved, whether such amount be
greater, equal to, or less than the amount of the difference referred to above. In determining the
rcasonable value of the Premises, the Rent realized by re-letting, if such re-letting be
accomplished within a reasonable time after such dispossession or termination, shall be deemed
prima facie to be the reasonable rental valuc. The terms of this Scetion 19.3 shull expressly
survive the termination of this Lease.

SECTION 194 Other Remedics. Nothing herein contained shall be
construed as limiting or preeluding the recovery by Landlord against Tenant of any sums or
damages to which, in addition to the damages particularly provided above, Landlord may
lawfully be entitled by reason of any default hereunder on the part of Tenant,

SECTION 19.5  Right to Injunction, In the event of a breach or threatened

breach on the part of either party with respect to any of the covenants or agreements on the part
of or on behalf of the other to be kept, observed or performed, Landlord or Tenant shall also have
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the right of injunction. The specified remedies to which either party may resort hereunder are
cumulative and are not intended 1o be exclusive of any other remedics or means of redress to
which such party may lawfully be entitled at any lime, and such party may invoke any remedy
allowed at law or in ¢quily as if specific remedies were not herein provided for. Tenant agrees
that if Landlord has delivered a notice to cure pursuant to Article XIX and Tenant sccks o
Yellowstone injunction or other preliminary injunction to extend and/or toll the cure period
during the pendency of litigation to determine the propricty of the natice ta cure or the existence
of an alleged default, Tenant shall be required to pay Rent and Additional Rent to Landlord,
without prejudice and as if such dispute did not exist, a5 a condition to obtaining such cxtension
or tolling of the cure period. The failure to make such payments shall be an indcpendent default
subject to Section 18.1(A). Any such payments shall be without prejudice to the court's
determination that Landlord shall be required to refund or credit to Tenant all or some of such
payments,

SECTION 19.6 Certain Waivers. Tenant waives and surrenders all right and
privilege that it might have under or by reason of any present or future law to redecm the
Premises or to have a continuance of this Lease for the term hereof after Tenant is dispossessed
or cjected therefrom by process of law or under the terms of this Lease. Landlord and Tenant
hercby waive trial by jury in any action, proceeding or counterclaim brought by either party
against the other on any matters whatsoever arising out of or in any way connected with this
Lease or Tenant's use or occupancy of the Premises.

ARTICLE XX
Notices

SECTION 20.1 Notices. Any notice, consent, approval, agreement,
certification, request, bill, demand, statement, acceptance or other communication hereunder (a
“Notice™) shall be in writing and shall have been duly given or furnished if delivered in person,
mailed or dispatched in the United States mail, postape prepeid, repistered or certified mail,
return receipt requested, or by a recognized national courier service such as Fedceral Express lor
next business day delivery, addrcsscd (o the party to which the same is to be delivered or given,
in all eases, at sucl party's address(es) as set forth below or to such other address or addressee as
said party may designate by a notice given pursuant hereto. All notices, demands and requests
shall be effective upon receipt, if delivered in person; three (3) business days after being
deposited in the United States mail; or one (1) business day afier being deposited with the
recognized national air couricr scrvice as required above. Rejection or other refusal to aceept or
inability to deliver because of changed address of which notice was not given as required herein
shall be deemed to be receipt of the notice, demand or request sent. Any notices hercunder shall
for all purposes be deemed to have been sent by Landlord or Tenant, as applicablc, if sent by
such respective party's attorney. Notwithstanding anything contained in the Lease to the
contrary, bills and statements issucd by Landlord may be sent by regular first class mail or email,
without copies to any other party, This notice provision has been specifically negotiated between
the partics hereto.

All natices sent to Landlord or Tenant shall be sent to the addresses set forth in the
preamble of this Lease.
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with a copy of any notice to Landlord to be sent to:

Mermel Associates PLLC

One Hollow Lane, Suite 303
Lake Success, New York 11042
Attention: Mark D. Mermel, Esq.
Email: mark@mermellaw.com

with a eopy of any notice to Tenant to be sent to:

Yo & Associates, P.C.
135-15 40" Road, Suite 402
Flushing, New York 11354

ARTICLE XXI
iscellaneo

SECTION 21.1 Limitalion of Landlord’s Lisbility. The covenants and
agreements on the parl of Landlord to be performed under this Lease shall be binding upon
Landlord hercin named only for so long as Landlord retains an intcrest in the Premises and shall
not survive the transfer of its interest in the Premises, and in the event of such transfer such
covenants and agreements shall thercafter be binding upon each transferee of such interest, but
only with respect to the period beginning with the date of such transfer and ending with the date
of subsequent transfer of such intercst. Notwithstanding any other provision in this Lease to the
contrary, T'enant shall look solely to Landlord’s interest in the Premises for the recovery of any
judgment against Landlord ond in no circumstances shall Landlord or any pariner, member,
manager, sharcholder, officer or director be personally liable nor shall Tenant have recourse to
any other asscts of Landlord for satisfaction of any claim Tenant may have against Landlord,

SECTION 21,2  Entire Apreement. ‘This Lease contains all of the agreements
and understandings relating to the leasing of the Premiscs and the obligations of Landlord and
Tenant in connection therewith and ncither party nor any agent or representative of either thereof
has made or is making, and ncither party in executing and delivering this Lease is relying upon,
any warrantics or representations, except to the extent set forth in this Lease, All understandings
and agrecments heretofore made between Landlord and Tenant relating to the leasing of the
Premises are merged in this Lease, which alonc folly and completely expresses their agreement.
Any exhibits annexed to this Lease are hereby incorporated herein and made a part hercof.
Landlord and Tenant spccifically acknowledge that they have had the oppormnity to consult
counsel of their choosing with respect to the negotiation of this Lease and the rights and
obligations sct forth herein. Any rule of construction to the effeet that any ambiguities are to be
resolved against the drafting party shall not apply to the interpretation of this Lease, or to any
schedules or exhibits hereto.

SECTION 21.3  No Waiver, Bte, The failure of Landlord or Tenant to insist

in any instance upon the strict kecping, observance or performance of any covenant or agreement
contained in this Lease or to exercise any election herein contained shall not be construed as a
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waiver or relinquishment for the future of such covenant or agreement, but the same shall
continue and remain in full force and effect. No waiver by cither Landlord or Tenant of any
covenant or agrecment conteined in this Lease shall be deemed to have been made unless set
forth in a writing executed by the party whose rights are being waived. No surrender of
possession of any part of the Premises shall release Tenant from any of its obligations hereunder
unless accepted by Landlord. The receipt and retention by Landlord, and the payment by Tenant,
of Rent with knowledge of the breach of any covenant or agreement contained in this Lease shall
not be deemed a wajver of such breach by cither Landlord or Tenant.

SECTION 21.4  Oral Modification. This Lease sets forth the entire agrecment
between the parties, superseding all prior agreements and understandings, writien or oral, and
may not be altered or modified except in writing and signed by both parties.

SECTION21.5 Surrender a ing_Over. Tenant shall deliver up and
surrender to Landlord possession of the Premises upon the expiration or ecriier termination of the
Lease Term, broom clean, free of debris and Tenant’s personal property, in good order, condition
and stute of repair (excepting ordinary wear and tear) and shall deliver the keys, aceess codes and
card at the office of Landlord. If not sooner terminated as hercin provided, this Lease shall
terminate at the end of the Lease Term without the neeessity of notice {rom either Landlord or
Tenant to terminate the same; Tenant hereby waiving notice 1o vacate the Premises and agreeing
that Landlord shall be entitled to the benefit of all provisions of law respecting the summary
recovery of possession of premises {rom a tenant holding over to the same extent as if statutory
notice had been given. If Tenant or any party claiming under Tenant remains in posscssion of
the Premises, or any part thereof, after any termination of this Lease, no tenancy or interest in the
Premises shall result therefrom, unless Landlord elects as hercinafter provided, but such holding
over shall be an unlawful detainer and all such partics shall be subject to immediate eviction and
removal, If Tenunt or any party claiming under Tenant remains in possession of the Premises, or
any part thereof, after any termination of this Lease, Landlord may, in addition to its other rights,
elect at its sole option and diserction to treat such holding over by Tenant as the crealion of a
month-to-month tenancy subjeet to all of the terms, covenants and conditions as are sct forth in
this Lease insofar as the sume are applicable to a month-to-month tcnancy, except that the
monthly Fixed Rent for each month (or portion thercof) of such holdover, shall be one hundred
fifty (150%) percent of the apgpregate sum of the monthly Fixed Rent payable in the last year of
the Lease Term and the average monthly amount of all other Additional Rent and other charges
paid by Tenant in the last yeur of the Lease Term for the first sixty (60) days of any such
holdover, and two hundred percent (200%) of such sum thereaficr. In the event Tenant or any
party claiming under Tenant shall holdover, and if Landlord incurs any expense in removing
Tenant, any subtenant, or any other person holding by, through, or under Tenant or any
subtenant, who has failed to so surrender the Premises or any part thercof, Tenant shall
reimburse Landlord as Additional Rent (x) for the cost and expense (including, without
limitation, reasonable attomeys’ fees, disbursements and court costs) of removing such subtenant
or such person and (y) any and all damages in connection with the loss of any future tenant, and
such obligation shall survive the expiration or carlier termination hereof.

SECTION 21.6  Severability. [f any covenant or agreement of this Lease or
the application thereof to any person or circumstance shall be held to be invalid or
unenforceable, then and in cach such event the remeinder of this Lease or the application of such
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covenant or agreement to any other person or any other ¢ircumstance shall not be thereby
affceted, and cach covenant and agreement hereof shall remain valid and enforceable to the
fullest extent permitied by law.

SECTION 21.7  Attorneys’ Fees. Whenever any default, request or inaction
by Tenant causes [andlord to engape an attorney and/or incur any other cxpense, and in any
action or proceeding that Landlord may prosceute or defend to enforce or defend its rights
hercunder, Tenant shall pay al! reasonable out-of-pocket costs incurred by T.andlord, including
rcasonable attorneys’ fees to be fixed by the count, and such costs and attorneys’ fees shall be
made a part of the judgment such action. If Landlord commences any detainer suil, summary
proceedings or other action secking possession of the Premises, Tenant agrees not to interpose by
consolidation of actions, removal to chancery or otherwise, any counterclaim, claim for set-off,
recoupment or deduction of Rent, or other claim secking affirmative relief of any kind (except a
mandatory or compulsory counterclaiin which Tenant would forfeit if not so interposed).

SECTION 21.8 DBroker. Tenant hereby warrants to Landlord that Tenant has
not employed or dealt with a broker, agent or findér in ¢onnection with this Lease other than
Robert K. Futlcnnan & Associates and Compass Real Estate (collectively, “Broker”). Tenant
shall indemnidy, defend, protect and hold Landlord hanniess from and against any and all losses,
liabilities, damages, claims, judgments, fines, suits. demands, costs, interest and expenses of any
kind or nature (including reasonable attorneys’ fees and disbursements) incurred in conncction
with any claim, procesding or judgmeant and the defense thercof, which Landlord may incur by
reason of any claitn of or liability to any broker, finder or like agent (other Lthan Broker) arising
out of any dealings claimed to have occurred between Tenunt and any claimant in connection
with this Lease, and/or the above representation being false.

SECTION 219 Succegsors and Assigns. The covenants and agreements
contained in this Lease shall bind and inure to the benefit of Landlord and Tenant, their
respeclive suceessors and assigns and all persons claiming by, through or under them.

SECTION 21.10 Consent. In the event that it is provided in this Lease that the
excrcise of any right by, or performence of any obligation of, Tenant shall be subject to the
consent or approval of Landlord, and that the consent or approval of Landlord shall not be
unreasonably withheld or delayed, then in any casc in which Landlord shall withhold or delay its
conscnt, such determination by Landlord shall be conclusive upon Tenant, unless Tenant shall,
within thirty (30) days nfier Notiee from Landlord of its determination, elect to have this matter
submitted for determination to a Court of competent jurisdiction or for expedited arbitration
pursuant to the rules of the American Arbitration Association, which such submission shall be
the sole remedy of Tenant for any such withholding of consent or appraval by Landlord. In the
event that any matter shall be submitted by Tenant pursvant to the provisions of this Section, the
solc 1ssue shall be the determination as to whether the withholding of consent or approval by
Landlord shall have been reasonable or unrensonable, and in the event that a determination shall
be made that the withholding of consent or approval by Landlord was unrcasonable, then the
decision shall annul such withholding of conscnt or approval, such annulment being the sole
remedy of Tenant; it being the intention of the parties hereto (as to which they are conclusively
bound) that in no event shall any such withholding or delay of consent or approval by Landlord,
or any decision with respect thereto: (i) impose any financial liability upon or result in any
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damages being recoverable from Landlord; and/or (ii) create any right cognizable or remedy
enforceable in {avor of Tenant and against Landlord in law or equity or under any special
statutory proceeding or at all; provided, however, that any such decision may also provide for an
assessment of the costs of the proceeding with respect thercto as between Landlord and Tenant.
Any consent or approval required of Landlord in any provision of this Lease may be withheld by
Landlord in its sole and absolute discretion unless the provision requiring such consent or
approval specifically states that Landlord shall not withhold such consent or approval
unreasonably.

SECTION 21.11 Postponcment of Performance. In the cvent that cither party
hereto shall be delayed or hindered in or prevented from the performance of any act required
hercunder by reasons of strikes, labor troubles, inability to procure labor or materials, failure of
power, restrictive governmental laws or regulations, tiots, insurrection, war, Acts of God, firc or
other cosualty, condemnation or other rcason of a similar or dissimilar nature beyord the
reasonable contro! of the party delayed in performing work or doing nets required under the
terms of this Lease, then performance of such act shall be excused for the period of the delay and
the period for the performance of any such act shall be extended for a period equivalent to the
period of such delay. Notwithstanding the foregoing, after the Commencement Date, which date
shall be subject to a delay occasioned by the above causes, nothing contained in this Section
shall operate to excuse Tenant from the prompt payment of Rent or any other payments or
charges required by the terms of this Lease, or shall operate to extend the Lease Term. Delays or
failures to perform resulting from lack of funds shall not be deemed delays beyond the
reasonable control of a party.

SECTION 21.12 Express Provision to the Contrary. If any provision of this
Lease shall conflict in any respect with any law, statute, rule or repulation of any governmental
or quasi-governmental authority having jurisdiction, then in such respeet the provisions of this
Lease shall govern and control in lieu thereof and shall be decmed (o be express provisions to the
contrary of any such law, statute, rule or regulation.

SECTION 21.13 No Air Rights. No rights to any vicw or Lo light or air over
any property, whether belonging to Landlord or any other person, are granted to Tenant by the
provisions of this Lease. If at any time any windows of the Premises are temporarily darkened or
the light or view therefrom is obstructed by reason of any repairs, improvements, maintenance or
cleaning in or abourt the Property, Landlord shall have no liability therefor and Tenant shall not
be entitled to any reduction or diminution of Tenant's obligations under this Lease.

SECTION 21.14 Information Requests. Tenant shall, within ten (10) days after
Londlord’s request, provide Landlord or its agent with all information reusonably requested by
Landlord, its agent, or its or their compliance committee with respect to Tenant, Guarantor and
Tenant's affiliates, including, without limitation, its and their respective officers, directors or
sharcholders, including, without limitation, a certified (by Tenant's chief financial officer)
statement of Tenant’s sales at the Premiscs. The information requested may include, without
limitation, financial condition, personal and family background, litigation, indictment, criminal
proceedings and the like in which any of the aforementioned may have been involved.
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SECTION 21.15 Offer. The submission and negotiation of this Lease shall not
be deemed an offer to enter the same by Landlord, but the solicitation of such an offer by
Tenant. Tenant agrees that its execution of this Lease constitutes a firm offer to enter the same,
which may nol be withdrawn for a period of six (6) wecks afler delivery lo Lundlord. During
such period and in reliance on the forepoing, Landlord may, at Landlord's option, deposit any
Security Deposit and Rent and proceed with any alterations or improvements. If Landlord shall
fuil to exccute and mail or deliver this Lease to Tenant within such period, Tenant may revoke its
offer to enter this Lease by sending notice thereaf to Landlord before Landlord mails or delivers
an executed copy of this Lease to Tenant. In such case, Landlord shall return any Security
Deposit and Rent to Tenant. If Tenant shall seek to revoke its offer to enter this Lease in
violation of the forcgoing provisions, Landlord shall have the options of forfeiting and retaining
any Sceurity Deposit and Rent theretofore paid, as liquidated damages without executing and
delivering this L.ease to Tenant, or executing and delivering this Lease to Tenant and enforcing
the same as a valid and binding leasc agreement.

SECTION 21.16 Facade Easement. Tenant acknowledges that Landlord may
prant a fagade and/or open spuace easement with respect to the Premises to an organization
qualificd by Lhe Intemal Revenue Service to accept such an easement, such as the Trust for
Architectural Easements, and that Tenant’s use of the Premiscs shall in all respects be subject to
the tenns of any such easement and all rules and regulations relating thereto.

SECTION 21.17 Counterparts. This Lease shall be binding upon and inure to
the benefit of the respective successors and assigns of the parties hereto. This Lease may be
exccuted in one or more counterparts, cach of which may be a so-called “pen” original, telecopy
or electronic file portable data format (.PDF), each of which shall be deemed an original, and all
of such counterparts shall together constitute one and the same instrument.

SECTION 21.18 Rulc of Construction.  This Lease shall not be construed
against the party preparing it but shall be construed as if both parties jointly prepared the
agrecment, and any uncertainty and ambiguity shall not be interpreled against any one party. Any
law or regulation which provides that the language of a contract shall be construed against the
drafter shall not apply 1o this Leasc,

SECTION 21.19 Safety and Security. Landlord shall have no obligation Lo
provid¢ any safety or security devices, services or programs for Tenant or the Premises and shall
have no liability for failure to provide the same or for inadequacy of any measures provided.
Tenant shall, at its sole cost and expense, provide all safety and security devices, services and/or
programs (as Landlord in ils sole discretion deems necessary) in and at the Premises at all times.

SECTION 21,20 Additional Representations.  Tcnant herehy represents that
(i) it has the due authority to enter into this Lease, (ii) is duly organized under the state of its
formation and is qualified to conduct business in the State of New Yerk, and (jii) any and all
conditions precedent to exceution of this Lease by Tenant have been satisfied.

SECTION 21.21 Waiver of Declaratory Judgment Action. Tenant waives its
right to bring a declaratory judgement action with respect to any provision of this Lease or with
respect to any notice sent pursuant to the provisions of this Lease. Any breach of this paragraph
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shall constitute a breach of substantial obligations of the tenancy, and shall be grounds for the
immediate termination of this Lease. It is further agreed that in the event injunctive relief is
sought by Tenant and such relief shall be denied, Iandlord shall be entitled to recover the costs
of opposing such an application, or action, including its attorney’s fees actually incurred, it is the
intention of the parties hereto that their disputes be adjudicated via summary proceedings,

ARTICLE XXII

Quict Enjovment

SECTION 22.1 Quict Enjoyment, Tenant, upon keeping, observing and
performing all of the covenants and agreements of this Leasc on its part to be kept, obscrved and
performed, shall law{ully and quictly hold, oceupy end enjoy the Premises doring the term of this
Leusse from and against anyone claiming by, through or under Landlord.

ARTICLE XXIIT

Alterations
SECTION 23.1  Alterations.

(A)  Tenant shall not before or during the Term make or suffer to be made any
alterations, additions or improvements in or to the Premises (including, without limitation,
Tenant's Work) (herein collectively called “Alterations™) without first obmining Landlord's
written consent thereto based on detailed plans and specifications submitred by Tenant and
prepared by an architect licensed and registered in the State of New York. Landlord's consent
may be withheld in Landlord’s sole and absolute diseretion if Alterations will affect any
structural clements or any Building systems or the fagade of the Building or trigger the
requircment for additional code compliance or similar work not included in the Altcrations,

B () All repairs, replacements, and reconstruction (including, without
limitation, all Altcrations) maede by or on behalf of Tenant or any of Tenant’s agents shall be
mude and performed (i) at Tenant’s cost and expense and at such time and in such manner as
Landlord may designate, (ii) by contractors or mechanics approved by Landlord, (iii) in such
manner 50 as to be at least equal in quality of materials and workmanship to the original work or
installation, (iv) in accordance with such reasonable requirements as Landlord may imposc with
respect to insurance to be obtained by Tenant in connection with the proposed work, (v) in
accordance with the rules and regulations adopted by Landlord from time to time, and in
accordance with all applicable Laws or govemmental authorities having jurisdiction over the
Premiscs, (vi) so as not to interfere with the use and enjoyment of the Building by Landlord,
other tenants of the Building or any other persons, and (vii) in compliance with such other
reasonable requirements as Landlord may from time to time promulgate.

(2) In connection with ite performance of Tenant's Work and any
Alterations, Tenant covenants and agrees as follows:
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(i) No Alteration shall at any time be made that shall impair
the structural soundness or diminish the value of the Premises.

(i) At the time Tunant requests Landlord’s written consent to
anv Alteration, Tenant shall deliver to Landlord detailed plans and speeifications thercfor.
Tenant shall pay to Landlord any fees or expenscs incurred by Landlord including, without
limitation, the cost of Landlord’s in house architect and cagincers in connection with Landlord's
submitting such plans and specificalions, if it so chooses, to an architect or engineer selected by
Landlord for roview or cxamination and/or for supervision during performance of Alterations.
Landlord's approval of any plans or specifications does not relicve Tenant from the
responsibility for the legal sufficiency and technical competency thereof,

(iii) Before commencoment of any Allerations, Tenant, at its
expense, shall obtain the nccessary consents, authorizations and licenses from all federal, state
and/or munieipal authorities having jurisdiction over such work.

(iv) Before the commencement of any Alterations, Tenant at its
own cost and expense, shall deliver to Landlord an architect’s statement stating that the
Alterations comply with the requirements of the Americans with Disabilitics Act,

(v) All work done in conneclion with any change or altecration
shull be diligently prosecuted to its completion, done in a good and workmanlike manner, free of
mechanics liens, pursuant to the plans or drawings preparcd by a licensed architect previously
submitted to Landlord. Furthenmore, all work done must be in compliance with the building and
zoning laws, and with all other Laws, and Tenant shall procure and deliver to Landlord
certificates of occupancy and a1l other certificates required by law.

(vi)  Contractor Insurance, During the course of Tenant's Work
and Alterations pursuant to Article XXITI, Tenant's contractor(s) shall provide and maintain in
full force and effcet during the Term of this Lease, all warranty periods and other periods as
specificd herein. insurance policies providing coverages as specified below, with limits of
liability not less than those shown herein:

a Commereial General Liability (“CGL™) with a limit
of not less than $5,000,000 General Aggregate Limit; $3,000,000
Products-Completed Operations Aggregate; $3,000,000 Personal
& Advertising Injury Limit and $3,000,000 Each Occurrence
Limit. The CGL insurance policy shall be cndorsed to provide a
separate general aggregate for this project.

b. Business automobile liability insurance including
non-owned and hircd car coverage as well as owned vehicles with
a single limit of 1,000,000,

c. Statutory Workers’ Compensation, Disability

Bunefits and employer’s liability insuranee covering all contractor
employees associated with this agrecement, with cmploycer's
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liability es required by applicable law, but with limits of not less
than $500,000/8500,000/500,000.

d. Properly insurance on the contractor’s property,
including but not limited to tools and equipment not intended to be
incorporated in the Work.

c. Professional  Liability/Errors or  Omissions
Coverage is required for contraclors providing professional
scrvices. This would include, but not limited to, architects,
engineers and other any contractor providing design work. Limit
required is §1,000,000.

f. The contractor will provide an umbrclla linbility
insurance policy which covers the same liabilities as the liability
insurance policics required in subsections A, B, C & D above
$5,000,000 in excess of the contractor’s liability insurance policies
required in subsections A, B, C & D above,

g The contracter will maintain such other insurance
with such limits as Landlord may reasonably require, given the
nature and/or the volume of the product or service that is required
to be provided by the contractor under this agreement.

CGL insurance shall be written on ISO oceunrence fonm CG 00 0] (or a substitute form
providing equivalent coverage) and shall cover liabilily arising from promises, operations,
independent contractors, products-completed operations, personal injury and advertising injury,
and lizbility assumed under an insured contract (including the tort liability of another assumed in
o business contract). There shall be no endorsements or modification of the CGL limiting the
scope of coverage for liability arising from pollution, explosion, collapse or underground
propeity damage.

Landlord, Landlord Partics, any managing agent and such other partics as Landlord may
designate, shall be included as Additional Insured parties (“Additional Insured™) under the CGL,
using [SO Additional Insured Endorsement CG 20 10 or its equivalent. Such policy shall include
coverage for said Additional Insured with respect to lability erising out of completed operations
of contractor, and which coverage shall be maintained in effect for the benefit of Additional
Insured for a period of two (2) years following final acceptance. Additional Insurcd shall also be
included as Additional Insured under the commereial umbrella policy. It is agreed that
Additional Insured coverage as required in this subparagraph shall apply as primary insurance,
Contractor will be responsible for and hereby releases Additional Insured from all liability for
loss or damage to all tools, equipment, structures, property of employces and other property, the
capital cost of which is not included in the cost of the work. Contractor will maintain all risk
insurance on such property in an amount cqual to the full replacement value.

Contractor waives all rights against Additional Insured, Additional Insured’s cnginceors, their
respective affiliates, directors, officers, employces and agents from all liability for recovery of
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damages to the extent these damages are covered by the properly, the commercial general
liability, business auto liability, workers® compensation and employers’ liability, or commercial
umbrella liability insurance maintained pursuant to this Lease,

All insurance policics required shall be issued by a licensed, reputable, and financially stable
insuranee company, rate A, VII or better in A.M. Best Rating Guide. Landlord may reject
nsurance written by any insurer it deems in an unsatisfactory finencial condition,

Use of any subcontractor by the contractor must be approved in writing by Landlord. The
insuranee requirements herein for contractor, shall alse apply to subcontractors. Landlord, at its
oplion and for its sole benefit, may purchase and maintain such other insurance as it may deem
nceessary for the project. The purchase and maintenance of any type of insurance by Landlord
shall in no way be construed or deemed to limit, discharge, waive or relcase the contractor from
any of its obligations undcr this agrecement or to be a limilation on the nature or extent of said
obligations,

The contractor shall not commence work and no payments will be made under this Lease until all
insurance tequired hereunder has been obtained and approved by Loandlord. Approval of the
msurunce by Landlord shall not relieve or decrease the liability of the contraclor hereunder,

Certificate of Insurance:

Prior to commencing the work, contractor shall furnish Landlord with a certificate(s) of
insurance, executed by a duly authorized represcntative of cach insurer, showing compliance
with the insurance requirements sct forth above, All certificates shall indicate “per project
aggrepate” as regards to the CGL covernge. All certificates shall provide 30 days’ written notice
to Additional Insured parties prior to the cancellation or material change of any insurance
veferred o therein (10 days for non-payment of premium).All certificates shall indicatc “This
insurance is primary” to Landlord’s insurance coverage. Failure of Landlord to demand such
certificate or other evidence of full compliance with these insurance requirements or failure of
Landlord te identify a deficiency from cvidence (hal is provided shall not he construed as a
waiver of contractor ’s obligation to maintain such insurance.

(vii) Tenant agrees to indemnify and save Landlord harmless
from and against any and all hills for labor performed and equipment, fixmres and materials
furnished to Tenant and applicable sales taxes thereon as required by New York law and from
and against any and all liens, bills or claims therefor or against the Premiscs or the Building and
from and against all losses, damages, costs, expenses, suits and ¢laims whatsoever in connection
with Alterations. The cost of Altcrations shall be paid for in cash or its equivalent, so that the
Premiscs and the Building shall at all times be free of liens for labor and materials supplied or
claimed to have been supplied.

(viil) If the performance of Alterations shall materially interfere
with the comfort and/or convenience of other tenants in the Building or shall causc damage to or
otherwise interfere with the occupancy of adjacent buildings, Tenant shall upon Landlord's
demand remedy or remove the condition or conditions complained of. Tenant further covenants
and aprees to indemnify and save Landlord harmless from and against any and all claims, losses,
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damages, costs, cxpenses, suits end demands whatsoever made or asserted against Landlord by
reason of the foregoing.

(ix) Afier cach Altcration has been completed, Tenant shall
oblain and deliver to Landlord a “write-off™ or a “letter of completion™ or such other
documentation satisfaclory to Landlord from the applicable municipel authority evidencing that
such Alteration is complete and in eccordance with all legal requirements and shall thereafier
obtain and deliver to Landlord a change in the Certificatc of Occupancy or Certificate of
Completion if required by rcason of the Alteration. Nothing herein shall he deemed to limit
Landlord’s right, if permitted under applicable law, to file or post notices of non-responsibility i
the appropriate filing office or in the or on the Premises,

(x) Tenant shall cause its contractors. subcontractors,
materialmen and all others performing work, ot providing goods, materials and/or services to
Tenant or the Premises, to work and co-cxist in harmony with others performing work in, or
occupying portions of, the Building. Notwithstainding anything contained in this Lease to the
contrary, if’ any contractors or tradespeople employed or utilized by Tenant, or any supplicrs of
services fo Tenant, shall cause (or if their presence at the Building shall otherwisc result) i any
actual or threatened work stoppage, picketing labor disruption or other dispute at the Building
(whether or not Landlord’s conscnt or approval was required for Tenant's use of such contractor,
tradesperson and/or supplier), then, Tenant shall, upon notice from Landlord (which notice may be
delivered to Tenant by hand at the Premises notwithstanding any provision contained in this Lease
to the contrary), immediately cease use of such contractor, tradesperson or supplier, as the case may
be, and otherwise immediately resolve the dispute or condition that gave rise to such actual or
threatened work stoppage, pickeling or labor disruption. If Tenant shall fail to so comply with the
foregoing provisions of this Scetion immcdiately upon written notice from Landlord, then, such
failure shall be deemed to be a material breach of Tenant's obligations under this Lease and
Landlord shall have the right, in addition to any other rights and remedies that Landlord may be
afforded at law or in equity, to terminate this Lease upon ten (10) days’ written notice to Tenant,
without regard to any grace periods contained in this Leese,

ARTICLE XXIV
H tance d Waste

SECTION 24,1  Definitions, As used in this Lease, “Lazardous Substances or
Waste™ shall include, but not be limited to, dip tanks, wielding stations, spray booths and those
materials defined by Environmental Laws as such. “Environmental 1 aws" shall include, but not
be limited to, each and cvery federal, state and local law, statute, code, ordinance, regulation,
rule or other requirement of Governmental Authorities having jurisdiction over the Building
(including, bul not limited to, consent decrees and judicial or administrative orders), relating to
the environment, including but not limited to, those applicable for the storage, treatment,
disposal, handling and relense of any Hazardous Substances or Waste, all as amended or
modified from time to time, including but not limited to, the Comprehensive Environmental
Response, Compensation and Lisbility Act of 1980 (42 US.C. §9601, et seq.), as amended by
the Superfund Amendments and Reauthorization Act of 1986 (42 U.8.C. §9601-9675, ¢t seq.)
and as further amended (“CERCLA"), the Resource Conservation and Recovery Act of 1976, as
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amended (42 U.S.C. §6901, et seq.); the Clean Water Act, as amended (33 U.S.C. §1251, et
seq.); the Clean Air Act, as amended (42 U.S.C. §7401, ct scq.); the Federal Insecticide,
Fungicide and Rodenticide Act, as amended (7 U.8.C. §136, et seq.); the Toxic Substance and
Control Act of 1976, es amended (15 U.8.C. §2601, et seq.); and Emergency Planning and
Community Right to Know Act of 1986, as may be amended from time to time (42 U.S.C.
§11001 1o 11050, et seq.), with regard to the storage of Hazardous Substances or Waste and
petroleum products.

SECTION 24.2  Tenant's Representations. Tenant represents to Landlord that
at all times, it shall: (i) comply with and take all action required by Environmental Laws and
maintain and operate the Premises in accordance therewith; (ii) at its own cosl and cxpense
maintain in effect any permits, licenses or other governinental approvals, if any, required by
Environmental Laws for Tenant’s spcecific usc of the Premises; and (i) promptly make all
disclosures to Landlord and/or Governmental Authorities that may be required by Environmental
Laws,

SECTION 24.3  Notices. I[f at any time Tenant shall become aware, or have
reasonable cause to believe, that any Hazardous Substances or Waste has come to be located in,
on or about the Premises, Tenant shall immediately give written notice of that condition to
Landlord. In eddition, Tenant shall immediately notify Landlord in writing oft (i) any
enforcement, cleanup, removal or any other action instituted or threatened by Governmental
Authoritics pursuant to Environmental Laws; (ii) any claim made or threatened by any person
against Tenant or the Premises, relating to damage, contribution, cost recovery, compensation,
loss, or injury resulting from or claimed to result from Hazardous Substances or Waste; and (iii)
any reporis made to any Governmental Authorities arising oul of or in connection with the
foregoing. Tenant shall also furnish Landlord with copies of all reports, complaints, notices,
warnings and claims made or received.

SECTION 244  Indemmification. Tcnant shull indemnify, defend by counsel
reasonably acceptable 1o Landlord (for the purposes hereof, counsel selected by Tenant’s insurer
shall be deemed acccptable to Landlord), protect and hold harmless Landlord and each of
Landlord’s partners, directors, members, managers, owners of direct or indirect intercst in
Landlord, officers, employees, agents, successors and assigns, from and against any and all
claims, liabilities, penalties, fines, judgmoents, forfoitures, losses, costs or expenses (including
reasonable attorney’s fees, consultants fees and experts fees) for the death of or injury to anv
person or damage to any property whatsoever, arising from or caused in whole or in part, dircelly
or indirectly, by: (i) the presence in, on or about the Premises, or the discharge or release, in or
from the Building or the Premises, of any Hazardous Substances or Wasie to the extent that such
presence, discharge or rcleasc is caused or created by Tenant or caused or created by Tenant’s
agents’, employees’, sublessees’, licensees’, contractors’ or invitees' use, operation and/or
activities in the Building or the Premises, including but not limited to discharpe or release as a
result of Tenant alterations thereof; or (ii) Tenant’s failure to comply with Environmental Laws,
For the purposes of this indemnity the acts or omissions of Tenant, its agents, employess,
contractors, sublessees, licensecs or invitees, whether or not they are negligent, intentional,
willful or unlawful, shall be atiributable to Tenant, and Tenant's obligations shall survive the
expiration of the Lease Tem,
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SECTION 24.5 Landlord’s Consent. Tenant acknowledges and agrees that it
shall not be unreasonable for Landlord to withhold its conscnt to any proposed assignment,
subletting or other transfer of Tenant's intcrest in this Lease nor shall Tenant have the right to
assign, sublet or transfer this Lease or its interest therein, without Landloxd’s consent if: (i) the
anticipated use, or method of use, of the Premises by the proposed assignee, sublessee or
transferee (collectively “Transferee”) involves the generation, storage, use, treatment or disposal
of Hazardous Substances or Waste; (ii) the proposed Transferee has been required by a prior
landlord or Governmental Authority to take remedial action in connection with Hazardous
Substances or Waste; or (iii) the proposed Transferce is subjcet to an enforcement order issued
by Governmental Authorities pursvant to Environmental Laws.

ARTICLE XXV

Signage and Access
SECTION 25.1 Landlord Copnsent to Sipnmage. Tenant shall not exhibit,

inscribe, paint or affix any sign. canopy, awning, banner, advertisement, notice or other lettering
{collectively, “Sign Items™) on any exterior portion of the Premises without the prior written
consent of Landlord in each instance, which consen: will not be unreasonably withheld,
conditioned or delayed. A plan of all other Sign ltems proposed to be exhibited, inscribed,
painted or affixed on the exterior of the Premiscs shall be preparcd by Tenant in conformity with
the standards promulgated by the local community or business association (if any) and submitted
to Landlord for Landlord’s consent, which consent shall not be unreasonably withheld,
conditioned or delaycd. Tenant shall obtain all approvals for such Sign ltems required by any
applicable governmental agency, including without limitation the New York City Landmarks
Preservation Commission and the New York Department of Buildings and any replacement or
successor agencies, and all such Sign Items shall be tasteful, non-offensive and appropriate-to a
first-class building in the immediate vicinity of the Premisus. Upon all such approvals, and upon
the granting of Landlord’s consent, Tenant may install such approved Sign Items at Tenant’s sole
expense, in accordance with the terms of this Lease all appliceble legal requirements. Upon
installation of any such other Sign ltems, other Sign Items shall not be removed, changed or
otherwise modified in any way without Landlord’s prior written approval,

SECTION 25.2 Interior Displays and Signage. Tenant shell not place in the
windows any sign, decoration, letter, advertising matier, or other thing of any kind, other than
shades or blinds and neatly lettcred professionally prepared signs and/or professionally propared
displays identifving Tenant and/or the services and products offered for sale; provided that any
such signage, displays or decomations (i) are approved, if required, by any applicable
governmental agency, including without limitation the New York City Landmarks Preservation
Commission and the New York Department of Buildings and any replacement or successor
agencies; and (ii) shall be tasteful, non-oficnsive and appropriate to a first-class commercial
building in New York City. Notwithstanding anything to the contrary contained herein, nothing
shall be attached or affixed to the interior of any window in the Premises without Landlord’s
consunl, in its sole and absolute discretion.

SECTION 25.3 Facade Changes. Landlord does not demise any poriion of the
exterior of the Premises or the Building or grant any rights with respeet thereto.  Accordingly,
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Tenent or anyone claiming by, through or under Tenant shall not alter the facade of the exterior
of the Premiscs without Landlord’s consent, which may be withheld in Landlord’s sole and
absolute discretion. Tenant shall not place or install or maintain on the exterior of the Premiscs
any awning, canopy, banner, flag, pennant, acrinl, antenna, advertiscments or projcetions of
whatsoever kind or naturc without Landlord’s consent, in its sole and absolute discretion,

SECTION 254 Violation of Requirements. Any signuge, advertisement, notice
or other lettering that shall be exhibited, inscribed, painted or affixed by or on behalf of Tenant
in violation of the provisions of this Aricle XXV may be removed by Landlord and the cost and
expenses of any such removal shall be paid by Tenant as Additional Rent.

SECTION 25.5 Removal of Sign. In the cvent Landlord or Landlord's
representatives shall deem it necessary to remove any sign in order Lo paint or to make any other
repairs, allcrations or improvements in or upon the Premises or any part thereof, Landlord shall
have the right to do so, provided (the same be removed and replaced at Landlord’s expense,
whenever the said repairs, alterations or improvements shall have been completed.

ARTICLL XXVi

Late Charpes

SECTION 26,1  Late Cherges.

(A)  If Tenant shall fuil 1o pay all or any part of any Rent after the same shall
have become due and payable, Tenant shall pay as Additional Rent hereunder to Landlord a late
churge of five (5.05) cents for each dollar of the amount of such Rent that shall not have been
paid to Landlord when due. In addition to the forepoing, if Tenant fails to pay any Rent after its
due dote, Tenant shall pay interest thereon from the date due until the date paid at an annunl ratc
equal to eighteen (18%) percent, and such interest shall be deemed to be Additional Rent,

(B) In the cvent Tenant pays any rent or other charge with a check that is, for
any reason, refused for payment by the bank on which it is drawn, Tenant shall pay Landlord a
$300 service charpe.

(C)  The late charge and service charge described above shall be (i) payable on
demand and (ii) without prejudice to any of Landlord’s rights and remedies hereunder, at law or
in equity, for nonpayment ot late payment of rent or other sums, but shall be in addition to any
such rights and remedies. No failure by Landlord to insist upon the strict performance by Tenant
of Tenant’s obligations to pay late charges, interests and service charges as provided in this
Article shall constitute a waiver by Landlord of its right to enforce the provisions of this Article
XXVI in any such instance or in any instance thereafter occurring. The provisions of this Article
XXVI shall not be construed in any way to extend the grace periods or notice period provided for
in this Lease.
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ARTICLE XXVTI
Excavations

SECTION 27.1 Excavations. If an excavation shall be madc upon land
adjacent 1o the Premises, or shall be authorized to be made, Tenunt shall afford to the person
causing or authorized to causc such excavation, license to enter upon the Premises for the
purpose of doing such work as said person shall deem necessary to preserve the wall of the
Building of which the Premises form a part from injury or damagc and to support the same by
proper foundations without any elaim for damages or indemnity against Landlord, or diminution
or abatement of rent.

ARTICLE XXVIII

Security Deposit

SECTION 28.1 Security Deposit.  Tenant shall have deposited with Landlord, the
sum of On¢ Hundred Fifteen Thousand Five Hundred and 00/100 (5115,500.00) Dollars (the
"Security Deposit™), by Letter of Credit (as hereinafter defined) in the form as Landlord shall
reasonably approve as security for the faithful performance, observance and compliance with all
of the terms, covenants and conditions of this Lecasc on Tenant's part to perform, observe or
comply with. Tenant agrees that, in the event that Tenant defaults beyond any notice and cure
periods under any of the terms, covenants or conditions in this Lease on Tenant's part to observe,
perform or comply with (including, without limitation, the payment of any installment of Fixed
Rent or any amount of Additional Rent), Landlord may notify the lssuing Bank (as hereinafter
defined) end thereupon receive all of the monies represented by the said Letter of Credit and usc,
apply, or retain the whole or any part of such procceds, or both, as the case may be, lo the extent
required for the payment of any Fixed Rent, Additional Rent, or any other sums as to which
‘Tenant is in default, or for any sum that Landlord may expend or may be required to expend by
reason of any such default (including any damages or deficiency accrued before or after
summary proceedings or other re-entry by Landlord). In the event that Landlord applies or
retains any portion or all of such Letter of Credit, the amount not so used, applicd or retained
shall continue to be treated as Tenant's Security Deposit, and Tenant shall restore the amount so
applicd or retained within three (3) days afler Lundlord's demand therefor, so that, at all times,
the amount held by Landlord shall be the full amount of the Sccurity Deposit by delivering to
Landlord a substitute Letter of Credit or an amendment to the Leuter of Credit, The Sceurity
Deposit may not be applied, allocated or eredited by Tenant for the payment of Rent with respect
to which Tenant may be in default under this Lease. In the event that Tenant shall fully and
faithfully comply with all of the terms, provisions, covenants and conditions of this Lease, that
portion, 1f any, of the Letter of Credit not used, applied or retained shall be returned to Tenant
after the later of (x) Expiration Date (or such earlier date upon which the Lease may terminate)
and (y) delivery of possession of the Premises to Landlord, in accordance with, and subject to,
the applicable provisions of this Lease. Notwithstanding the foregoing, throughout the term of
this Lease, the required Security Deposit amount shall not be less than three months of the then
current Fixed Rent, and Tenant shall promptly incrcase the Sccurity Deposit amount so as to
comply with the foregoing,
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SECTION 28.2 Letter of Credit Form. (A) The Letter of Credit (the “Letter of
Credit™ to be delivered as the Security Deposit under this Article shall be a clean, irrevocable
and unconditional letter of credit issued by and drawn upon & commercial bank (hereinafter
referred to as the “Issuing Bank™) with offices for banking purposes and presentations of drafis
under the Leuer of Credit in the City of New York having assets of not less than One Billion
Dollars (£1,000,000,000.00), which Letter of Credit shall have a term of not less than one year,
be automatically renewable, be in a form approved by Landlord, be for the account of Landlord
and be in the amount of the Sceurity Deposit. The Letter of Credit shall provide that:

(i) The Issuing Bank shall pay to Landlord an amount up to
the facc amount of the Letter of Credit upon presentation of the T.etter of Credit and a sight draft
in the amount to be drawn,

(ii)  The Leuer of Credit shall be deemed to be automarically
renewed, without amendment, for consecutive periods of one (1) year cach during the Term of
this Lease, unless the lssuing Bank sonds written notice (heremafter called the “Non-Renewal
Notice™) 1o Landlord (with a copy to Landlord’s counsel) by certified or registered mail, return
roceipl requested, not less than sixty (60) days prior to the then expiration date of the Letter of
Credit (with an ultimate expiration no earlier than the later of (x) one hundred twenty (120) days
after the Expiration Date of the Lease, or (y) the date that Tenant vacates the Premises), that it
elects not to have such Letter of Credit renewed; and

(iii)  The Letter of Credil shall be trans{erable by the beneficiary
thereof, without charge, and any failurc of Tenant, or any of its successors or assigns as
pemnitted under this Lease, to pay the wanster charges shall not affect the beneficiary's ability to
transfer the Letter of Credit; the Letter of Credit may be transferred as aforesaid from time to
lime, by the then beneficiary under the Letter of Credit; to effectuate o transfer under the Letter
of Credit, the heneficiary must notify the Issuing Bank in writing signed by an authorized
signatory of beneficiary, of the name and address of the transferce and of the effective dale of the
transfer and any other rensonable information required by the Issuing Bank: and upon the Issuing
Bank’s reccipt of such writing, the Issuing Bank will issue an amendment to the Letter of Credit
that changes the name and uddress of the beneficiary hereof and shall deliver the original of such
amendment to the new beneficiary/transferee and a copy thereof to the prior
beneficiary/transferor,

(B) In the event that the Issuing Bank sends a Non-Renewal Notice, Tenant
shall have three (3) business days from the date of issuance thereof o provide Landlord with a
substitute Letter of Credit which mecls the requirements of this Article. In the event that Tenant
fails within such period to provide Lendlord with 2 substitute Letter of Credit, Landlord shall
have the right, exercisable in accordance with this Article and without any notice to Tenant or
the Guarantor, draw down on the Letter of Credit, which moneys shall be held by Landlord 2s a
cash deposit subject to Landlord’s right 1o use such cash funds, at Landlord's sole option, for
purposes of having issued, on Tenant's behalf, a substitute Letter of Credit.

(C) Tenant shall pay, as additional rent hereunder, for all of Landlord's
reasonable, out-of-pocket costs and expenses (including, without limitation, Teasonable attorney
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fess) incurred in connection with Landlord’s revicw and/or negotiation of any Letter of Credit,
amendment or replacement thercof submitted to Landlord pursuant to this Article,

SECTION 28.3 Transfer. In the event of a sale or transfer of the Premises or the
then Landlord's interest therein or a leasing by the then Landlord of any of same, Landlord shall
have the right, at no cost or expense to Landlord, to transfor or assign such Letter of Credit to the
vendee, transferee or lessce, and Landlord shall notify Tenant, by certified mail, return receipt
requested, of such sale, transfer or lease, together with the name and address of such vendee,
trans{cree or lessee, and Landlord shall thereupon be released by Tenant from all liability for the
rewrn of such Letter of Credit. In such event, Tenant agrees to look solcly to the new landlord
for the return of said Letter of Credit. In conncetion with the foregoing, Tenant shall cooperate
with Landlord and such vendee, transferee or lessee in connection with the transfer or
assignment of such Security Deposit including, without limitation, executing and delivering,
within ten (10) days after demand therefor, any and all instruincnts, certificates, agreements or
other documents that Landlord, such vendee, transferce or lessee the lssuing Bank may
reasonably require,

SECTION 28.4 No Assignment.  Tenant covenants that it will not assign or
encumber, or allempt to assign or encumber, the Security Deposit, and that neither Landlord nor
itg successors or assigns shall be bound by any such assigument, encumbrance, attempled
assignment, or attempted encumbrance.

SECTION 28.5 Replacement. In the event that at any titne during the Term of this
Lease, the Issuing Bank files for protection under any chapter of the United Stales Bankruptey
Code or the bankruptcy code of the state or county of its formation or is scized by the uppropriate
regulatory authotities of the State of Now York, the United States or the state or nation of its
formation and as a result thereof is incapable of or unable to, or prohibited from honoring the
then existing Lewter of Credit (hereinafter referred to as the “Existing L/C™) then, upon the
happening of the foregoing, Landlord may send written notice to Tenant (hercinafter referred to
as the “Replacement Notice”) requiring Tenant within sixty (60) days to replace the Existing L/C
with a2 new letter of credit (hereinafter referred to as the *Replacement L/C™) from an Issuing
Bank meeting the qualifications deseribed in this Article. Upon receipt of a Replacement L/C
meeting the qualifications of this Article, Lundlord shall simultaneously retumn the Existing L/C
to Tenant, In the event that a Replacement L/C meeting the qualifications of this Article is not
received by Landlord within the time specified, the Existing L/C may be presented for payment
by Landlord and the proceeds thercof shall be held by Landlord in eccordance with this Article,

SECTION 28.6 Issuing Bank Credit Rating. In the event that the [ssuing Bank’s
credit rating is reduced below P-2 (or cquivalent) by Moody's Investors Service, Inc. or below
A-2 (or equivaient) by Standard Poor's Corporation (the "Minimum Rating Requirement™), then
Landlord shall have the right to require that Tenant obtain from a different issuer a Replacement
L/C that complies in all respects with the requirements of this Article XXVIIl, and Tenant’s
failure to obtain such a Replacement L/C within thirty (30) days following Landlord's written
demand therefor (with no other nolice or cure or grace period being applicable thereto,
notwithstanding anything in this Lease to the contrary) shall entitle Landlord to immediately
draw upon the then existing Letter of Credit in whole or in part, without notice to Tenant. In the
event the issuer of any Letter of Credit held by Landlord is placed into reccivership or
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conservatorship by the Federal Deposit Insurance Corporation or any successor or similar entity,
then, effective as of the date such receivership or conservatorship oceurs, said Letter of Credit
shall be deecmed to not meet the requirements of this Article XXVII, and, within fifteen (15)
days thercof, Tenant shall replace such Letter of Credit with other collateral acceptable to
Landlord in its sole and absolute discretion (and Tenant's failure to do so shall, notwithstanding
anything in this Lease to the contrary, constitute an Event of Default hereunder for which there
shall be no notice or grace or cure periods being applicable thercto other than the aforesaid thirty
(30) day period). If at any time during the Term there is no Issuing Bank that satisfies the
Minimum Rating Requirement from which Tenant is able to obtain, at a commercially
reasonable cost, a Replacement 1/C, then Landlord may draw down the full amount of the
existing Letter of Credit (unless T'enant posts cash security cqual to the amount of the Security
Deposit within ten (10) days after writien notice that Landlord intends to draw down on the
existing Letter of Credit) and retain the proceeds thereof as substitute sccurity, subject to the
provisions of this Article XXVTI1, provided that Landlord shall invest any amounts so drawn or
otherwise posted by Tenent and not immediately thereafter applied to curc any default or to pay
damages then duc and payable in a mutual fund designated by Landlord that invests solely in
U.S. Treasury bills. Following any such draw by Landlord, Tenamt may, and at Landlord’s
option shall, obtain a Replacement L/C in the amount of the Security Deposit from a bank that
satisfies the Minimum Rating Requirement and upon issuing of same to Landlord, Landlord shall
return such funds drawn by Landlord, together with all interest accrucd thercon in accordance
with this Article XXVIIL

ARTICLE XXIX

Intentionally Omitted
ARTICLE XXX

Tax and Encrgy Incentive Program

SECTION 30.1  Tax and Enerpy Incentive Program. Should Landlord, in its
sole discretion, eclect to apply for any benefits under (i) The Industrial end Commercial
Abatement Program of New York City (the “ICAP™) and/or any other such incentive program,
(collectively with the [CAP, the “Incentive Programs™):

(A) Tenant shall, in order to assist Landlord in obtaining any incentives,
abatcment, discounts, subsidies or refunds, (i) promptly cxecute and file any nccessary
documents associated therewith; (ii) cause its agents to execute such applicable documents; and
(iit) follow all required procedures and time lines in the execution of such documents reasonably
requested by Landlord.

(B) Notwithstanding anything contained herein to the contrary, Landlord shall

not be required to apply for any such incentive Programs and has made no representations to
Tenant with respect o such Incentive Programs,
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ARTICLE XXXI

Anti-Terrorisn uiremen
SECTION 31.1  Anii-Terrorism Requirements,  Tenant  represents  and

warrants that (i) neither Tenant nor any person who owns any direct or indirect beneficial interest
in Tenant or any of them, is listed on the list maintained by the Unites States Department of the
Treasury, Office of Forcign Asscts Control (commonly known as the OFAC List) or otherwisc
qualifies as a person with whom business by a United States eitizen or resident is prohibited and
(ii) neither Tenant nor any person who owns any direct or indirect beneficial interest in Tenant or
any of them is in violation of any to anti-money laundering or anti-terrorism statute, including,
without limitation, the Uniting and Strengthening America by Providing Appropriate Tools
Required to Intereept and Obstruet Terrorism Acl of 2001, U.S. Public Law 107-56 (commonly
known as the USA PATRIOT Act), and the related regulations issued thereunder, including
temporary regulations, all as emended from time to time,

ARTICLE XXX1I
No Recordation

SECTION 32.1 Ne Recordation. This Lease shall not be recorded. The
recordation of this Lease by Tenant shall constitute a default by Tenant under this Lease,

ARTICLE XXXIII

Guaranty

SECTION 33.1 Guaranty. Concurrently with the excoution of this Lease by
Tenant, and as a condition to the effectiveness hereof, Tenant has caused the Guaranty of Lease
in the form annexed hereto as Exhibit D to be signed and delivered to Landlord by HF Group
Holding Corporation (“Guarantor™).

ARTICLE XXX1V
Confidentiality

SECTION 34.1 Confidentiality. Landlord covenants and agrees not to
communicatc the terms or any aspect of this Leasc to any person or entity without the express
written consent of Tenant; provided, however, that Landlord may, without consent, disclose the
terms hereof (a) to its respective advisors, consultants, attorneys, accountants, and lenders {thl:
“Transaction Parties™) without the express written consent of Tenant, and (b) if disclosure is
required by law or by regulatory or judicial process.




[Signature Page Immediately Follows)
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[N WITNESS WHEREQF, Landlord and Tenant lave sel their hands, the day, month and

year first above written

LANDLORD:

TENANT:

§25 nnmwm LLC

By:
Nume: “ACTSn J&eo|
Title: WAL \om o

By:
Nmme:
Title:

SAMAYABENELI RE [LLC

By:
Name:
Tidle:

AS 2 EAST 30, LLC

By:
Name:
Tiue:

273 YOCO LLC

By:
Nume:
Title:

UBA 2 EAST 30, LLC

By \\ 2

Name: Wt Taday Adoy G e~
Title: Wl

ANHEART INC.

By: j: W’DW JQN

Name: TTion Pind 4n




IN WITNESS WHEREOF, Landlond and Tenant lave sl their hands, the day, month and

year firgt above written.

LANDLORD:

TENANT:

825 BRQAWBFALTY. LLC
By: /‘r—/ - ’

Nine:

oo e
NameAbraham jacobi
Title:

Member
SAMAYARENELIRE LLC
By:

Mame:
Title:

AS 2 EAST 30, LLC

By:
Name:
Tiule:

273 YOCO LLC

By:
MName:
Title:

UBA 2 EAST 30, LLC

By:

Name: At ‘Q&%ﬁar G rp—
W Nl

Title:
ANHEART INC‘.‘"‘

By: 1: MDW' AN

Name: = an D;
Title: g:e_ .




I WITNESS WHEREOF, Londlasd and Tenuot v set Uosi Baads, 1he day. ionth and
vaur e aboen: wrines

P ANDLORD:

R25 DROADWAY BEALTY, LLC
-

]
ey

By: ek
Wagw * P T S 5T
Tide WA iem s

[y

N

Tile:

AS D PART Mp LLT

Dy
Nnimer
Fade:

ITIYQCOLLL
fiw

Manie
Title:

GlBA 2 BARY 30, 10

ily: ¥ ‘\ 3
Nomg VL. ol ASSY Cda Cot—
Tite: AW e

TEWNANT: ANHEART iNC; .

By ‘j:ﬂ“pm ,‘QN




N WITNESS WHEREOF, Landlord and Tenant have set thewr hands, the day, month and
year first abova wrinen,

LANDLORD

§25 BROADWAY REALTY. LLC

By: = :
Mime: Tl Se Ty
Tile: v L mor e

By:
Nusie:
Title;

SAMAYABENEL] RE LLC

By _
Name:
Title:

AS 2 [AST 30, LLC

By:
Niting:
I'itle: o

i

—
. 273 YOUOQ LLE

e e ——

- Ly Col"l.m
Titl: Aot oA es) Signewrcny

UBA 2 L'A.} 30.LLC
By: =
Name: L M oy G err—

Title: MW Yl
TENANT: Annzm'r INC._

N
e,

CE




ih WITNESS WHEREOF, Londlard and Tenant have sel their hands, (he day, month and

year first above wrilten,

LANDLORD:

TENANT:

§25 BROADWAY REALTY, LLC

e "

Title: WAC o

Ry:
Nupie:
Title:

SAMAYABENELI RE LLC

By:
Mame:
Tile:

AS 2 TAST 30, LLC




TENANT NOTARIZATION

STATEOF NEw YorI< )
) 58
COUNTY OF (Ru EENS )

On the _iﬂ: day of Junl  inthe year 2018, before me. the undersigned o Notary
Public in urd for said state, personally uppearcd lipn Qu‘ﬂg An . personally
knawn o me or proved to me on the basis of satisfactory evidenee 1@ be the individual whose
name i5 subseribed e the within instrument and acknowledged to me that be exceuted the same

in his capacity. and that by his signature on the instrument. the individual, or the person upon
behall of which the individual neted, exeeuted the insirument.

NG VE _/ ?”"'—’ \(‘c-

Notary Public, State of New Yerk ~ it
Registration ¥02YES364A24 Moy Putdis
Qualified In Napsau Counly

Commissian Expires Sept. 25,20 af




EXHIBIT A













EXHIBIT B

Landlord’s Work

Al Landlord’s sole expense, Landlord shall perform or eause the performance of the following
work:

Preparation of the basement and ground flgor portion of (he Premises 1o a vanilla box condition.
with demising walls with sheetrock filling, and providing adequate wilitics stubbed in
aceordunee with plans and specifications thercfor submitted by Tenant 1o Landlord (*Tenant's
Ground Floor Plans™), not luter than forty-five (45) days from the date of this Lease (the
“"Ouiside Ground Floor Plan Submission Date™), for Landlord’s appraval; provided, however,
that if Tenant's Ground Floor Plans shall not be submiticd to Landlord by the Outside Ground
Floor Plan Submission Date. the Reat Commencement Dale shall be advanced by one (1) day for
cach day afier the Owmside Ground Floor Plan Submission Date until the date that Tenunt's
Ground Floor Pluns are submitted to Landlord,

Installation of new (oor, a kitchenette, und pustitions in the second floor portion of the Premises
in accordance with plans and specifications therefor submitted by Tenant to Landlord (“Tenant's
Second Floor Plans™), not later than thirty (30) duys from the date of this Leuse (the "Outside
Second Floor Plan Submission Date. tor Landlord’s approval; provided, however, tha if
Tenant’s Sceond Floor Plans shall not be submitted 10 Landlord by the Outside Sgcond Floor
Plan Submission Date, the Rent Commencement Date shall be advanced by one (1) day for each
day atter the Quigide Second Floor Plap Submission Daw wntil the date that Tenant's Sccond
Floor Plans are submilted to Landlord,

Installation of the new HVAC system for the first floor and second floor of the Premises.
Arrungement of asbestos inspection and ACP-5 filing.

Renovation of the fgade end storefront of the Building similar to the next building w 277 §*
Avenue, New York, NY,

Installation of sprinklers as required by applicable building codes if and only if such installation
is required by such codes for the use of the Premises permitted by the current certificote of
oceupaney for the Building,




EXHIRBIT C

Rules wnd Regulations

l. ianee With Laws, Tenant agrees to observe und perform ull insurance
requirements ond comply with all Laws pertaining t Tenani’s business or Tenenl's use of the
Premises, including, among others,  all requirements concerming health and safety stendards and
environmental protection, all requirements under the Americans With Disabilities Act, and  the
oblaining of all permits vequired by applicable law,

& No_Diserimination. Tenant aprees, m the conduct of Tenent's business, not to
diseriminate againet or scgregate (or to permit anyone acting under the color of Tenam's
authority to discriminale #ygainst or scgregute) any person on account of sex, sexual orientation.
age, race, volor, creed, religion, marital sinns, ancesiry or physical handieag. This covenant nlso
governs Tenant's employment practices and selectivn of suppliers and contractors,

c Righis of Access. Lundlord and Landlord's experts/consultants miay enter the Premises ot
any time in ease of an emergency and olhenwise wi ressonable times, in order lo inspeet the
condition of the Premises. (v verify Tenant's compliance with this Lease and applicable law and
to cffeel reguired or necessary repairs. Any such entry will be a1 Landlord’s expense unless it
reveals o violation of applicable law or a condition thut il not promptly remedied would result in
a default under this Lease. As long as Landlord acts in good faith uned with reasonuble care, no
such entry shall constilute an cviction or disturbanes of Tenant’s possession nor render Landlord
liable to Tenunt.

4. Building Additional Reserved Riehts. Landlord reserves the following additional rights:
to change the charucter, use and quality standards of the Premises:  to change the name or sifeet
address of the Premises; o require additional measures 1o contro) aceess (o and {rom Premises;
to rearcange, relogate, close or change corridors, clevators, stairs, lavatorics. doors. lobbies,
enlrances o exite to the Premises: and  at reasonable times, 1o exhibit the Promises to
prospective lessees, purchasers or others,

. No_Solicitation. Tennnt acknowledges Londlord's legitimmie interest in preventing
solicitation from and around the Premiscs and in, from and around the Building. Tenant agrees
nat to solicit or permil customer solicitation, eanvassing or peddling by any persons stationcd in
or nenr the entranee to the Premises, or ofhenwise in the immediate vicinity of the Building.

6. Disiress Sales. Tenunt must nol conduct or permit on the Premises any auction. fire,
bankrupiey, going out of business or relocation sale. or any similar distress sale, whetbier or not
othenwise permitted by applicable law,

1. Acccss.  Tenant must nol obstruct or encumber any aress of the Building outside the
Premises, nor use them for any purpose other than entering and leaving the Premises. If the
Premises are accessible from 2 public sidewalk, Tenamt is responsible for keeping the areas




directly in front of the Premises clean and free [rom icc, snow, dint, rubbish and other
accumulation and in compliance with all laws,

8. Miscellaneosus.  Tenant must not cover or obsmruct the soshes. sash doors. siylights,
windows and doors that refleet or admdt light into arcus of the Premises, nor shall Tenant place or
permit pareels, bottles or other articles on the window sills. Tenant must not throw anything out
of the doors, windows or skylights of the Premises.

9. Plumbing Fixtures. Plumbing fixtures must be used anly for their geaerally accepted
puipuses. Tenanis ure responsibie for damages resulting from the acts, sbuse or misuse of these
fixtwres by Tenant, ils agents, contructors, cmployes, sublessees, lisensees or invitees.

0. clucing Prohibited. Tenant must not in any way defilce any part of the Promises
or the Building. Floor coverings of any Lind may only be used in 2 manner. and with such
adhesives, as Landlord first approves.

1. Vehieles: Animale, No bieyeles. vehieles, animals, birds or fish shall be permitted in the
Premises, cxcept aids for the disabled.

13, Objectionuble Odors. Tenast musl not cause or permit any unusual or ebjectionable
odors to be produced or W enanule from the Premises.

13.  Distubing Noises. Tenant must not make or permit any unseemly or disturbing noiscs or
otherwise disturb or interfere with sther tenams. guests and putrons of the Building. Tenant must
net place or permit anteanae of any kind, loud speakers. sound amplifiers, Nashing lights or
spotlights on the roof or inside or outside of the Premises.

14, Locking Mechanisms. Tenant musi not plice additional gates, locks or bolts of any Kind
upon any doors or windows outside Tenant's Premises, nor shall Tenant change existing locks or
their mechanisms. Upon expiration of the Term, Tenant must retum all keys lo such arcas vither
furnished to or otherwise pracured by Tenanw If Tenant loses any key furnished to Tenant by
Landlord, Tenam must replace it or pramptly pay Landlord its cost. Upon termination of this
Lesse or Temant's right (o possession. Tenani must surrender to Landlord all keys and
combinations used by Tenant in connection with the Premises and otherwise advise Landlord as
10 the operation of all locks. combination or otherwise, on safes, cabinets, doors and vaults in the
Premises,

15, [Freighi. All movemeni of bulky materials or items to and [rom the Premises must take
place during hours Landlord determines, Landlord reserves the right to inspect all freight (o be
brought into the Premises and to exclude from the Premises all freight that vialates this Lease.
Unless equipped with rubber tires and side puerds. hend trucks are not to be used in the
Premises. Tenant must po! permit such use. Tenant most not take or permit supplies,
merchandise, fixtures, equipment. appliances or trash 1o be taken in or out of the Promises except
through proper serviee doors designated by Landlord. Tenant must also comply with Landlard’s
reasonable instructions conecrning parking, loading and vnloading in or around the Premises.




16. Prolubited Uses. Tenunt must not use or permit the Premises to be used for possessing,
storing, making, using, selling or giving away narcotics or controlled substances of any kind, os
an employmen! buraau or for any illegal or immoral purpose. Tenanl must nol engage or pay ony
employees on the Premises excepl those actually working for Tenant on the Premises.

17 andlord’s Employess. Tenant must nol request Landlord’s employees to
perform any work for Tenani or to do anything outside of their regular dutics without [ist
obtaining Landlord's written consenl. I Landlord makes it employces availuble to assist
Tenant. Tenant must promptly pay Landlord for their employee’s services at reasonable hourly
rates,

18.  Window and Door Coverings. Tenaml may install awnings, shades. Venetian blinds or
window or door coverings of any kind only with Landlord's prior written approval. I so
installed, Tenant must maintain them in good and attractive condition, ul Tenomt’s cost and risk.

19.  Floor Overloading, Tenant must not overload any Moor.




EXHIBIT D

GUARANTY

This Guaranty (“Guaranty™) is made as of the 2nd day of July, 2018 by HF Group
Holding Corporation, a North Carolina corporation (“Guarantor™), having an office at 6001 West
Market Street, Greensboro, North Carolina 27409, in favor of 825 Broadway Realty,LLC,
Samayabeneli RE LLC, S 2 East 30, LLC, 273 Yoco LLC, and UBA 2 East 30, LLC
(collectively, “Landlord™), having an office ¢/o Premier Equities, 1151 Broadway, Suite 28, New
York, New York 10001, with respect to, in consideration of, and as inducement for, the leasing
of certain premises (the “Premises™) as described in the Lease (defined below) located in the
building commonly known as 275 Fifth Avenue, New York, New York, by Landlord to Anheart
Inc. (together with any assigns or successor thereto, “Tenant™) pursuant to that certain lease (as
such lease may be amended, restated, supplemented, extended, renewed or otherwise modified
from time to time, the “Lense™) dated as of even date herewith between Landlord and Tenant.

Guarantor represents and warrants to Landlord that Tenant is a wholly-owned subsidiary
of Guarantor and Guarantor will derive material benefits from Landlord’s decision to enter into
the Lease with Tenant and acknowledges that Landlord would not have entered into the Lease
with Tenant if Guarantor had not executed and delivered this Guaranty of Tenant’s obligations
under the Lease to Landlord concurrently with the execution and delivery of the Lease.
Capitalized terms used but not defined in this Guaranty have the meanings given to them in the
Lease.

L. Guarantor hereby represents and warrants to Landlord as follows:

(a) Guarantor is a corporation duly organized, validly existing and in good
standing under the laws of New York., Guarantor has all requisite power, and has all
governmental licenses, authorizations, consents and approvals necessary to own its assets and
carry on its business substantially as now being or as proposed to be conducted and is qualified
to do business and is in good standing in each location where such qualification is necessary to
carry on its business.

(b)  The making and performance by Guarantor of this Guaranty does not and
will not result in a breach of, or require any consent under, the charter or by-laws of Guarantor or
any applicable law or regulation, or any other order, writ, injunction or decree of any court or
other governmental authority, or result in the creation or imposition of any lien upen any
property of Guarantor. The execution, delivery and performance by Guarantor of this Guaranty
do not and will not result in a breach of, or require any consent under, any agreement, document
or instrument to which Guarantor is a party or by which Guarantor or its property is bound.

(c) Guarantor has all necessary corporate power to make and perform its
obligations under this Guaranty; the making and performance by Guarantor of this Guaranty has
been duly authorized by all necessary corporate action; and this Guaranty has been duly and
validly executed and delivered by Guarantor and constitutes its legal, valid and binding




obligation, enforceable against Guerantor in accordance with its terms, except as such
enforceability may be limited by (i) benkrupiey, insolvency, reorganization, moratorium or
similar laws of general applicability affecting the enforcement of creditors’ rights and (ii) the
application of general principles of equity (regardless of whether such enforceability is
considered in a proceeding in equity or at law).

(d)  There are no conditions precedent to the effectiveness of this Guaraney
that have not been either satisficd or waived.

Z Guarantor hereby unconditionally and irrevecably guaranices to Landlord, its
Successors and/or assigns (i) the full and prompt payment of all Rent, including sums that would
be due but jor the operation of the awomatic stay under Section 362(a) of the Bankruptey Code,
11 US.C. § 362(a), (ii) the full and prompt performance of all other obligations owed by Tenant
pursuant to the Lease, (iii) the completion of Tenant’s Work free of all liens, morlgages and
encumbrances and (iv) all amounts, damages. costs and expenses arising from the holding over
by Tenam (or any person or entity claiming by. through or under Tenant) in the Premiscs (or any
portion thereof) (the payment of Rent and all other obligations referred 10 in clauses (i). (ii). (ifi)
und (iv) of this senienee are hereinafter referred to as the “Obligations™). If Tenant shall fail o
puy or perform any Obligation as required pursuant to the terms of the Lease, thon, imespective
of uny defense or any right of set-off, credit or claim that Guarantor may have against Landlord,
Guarantor shall forthwith upon demand by Landlord pay or perform such Obligatian.

¥ This Guaranty is absolute, unconditional and irrevacable. Notwithstanding (i) any
agreement or stipulation between Landlord and Tenant or their successors or assigns extending
the time of perlormance or modifying any ol the terms, covenants or conditions contained in the
l.casc on the part of Tenant 10 be performed. (ii) any rencwal or extension of the Lense pursuant
10 an option granted in the l.ease, (iii) any waiver by or failure of Landlord to enforce any of the
terms, covenants or conditions contained in the Lease or any of the terms, covenanis or
vonditions contuined in any modifications thercol. (iv) any assignment of the Lease or any
subletting of ail or any part of the Premises, (V) any holdover by Tenant beyond the term of the
Lease, (vi) any consent, indulgence or other action. inaction or omission under or in respect off
the Lease, or (vil) any bankruptey, insolvency, reorpanization, arrangement, assignment for the
benefit of creditors, receivership or trusteeship affecting Tenant or Landlord or their respective
steeessors or assigns whether or not notice thereof 15 given to Guarantor, Guarantor shall
continue to be liable under this Guaranty.

4. The liability of Guarantor under this Guaranty shall be an absolute, direet,
immediate and unconditional guaranty of payment and performance and not of collectability, and
shall not be conditional or contingent upon the genuineness, validity, repularity or enforccability
of the Lease or other documents or instruments relating to the obligations hereby guaranteed or
the pursuit by Landlord of any remedies Landlord may have.

-1 Guarantor hereby waives (i) diligence, presentiment, demand of pavment and
protest; (i) all notices to Guarantor, Tenant or any other person (whether of nonpayment,
termination, acceptance of this Guaranty, default under the Lease or any other matters relating 1o
the Lease, the Premiscs or related maners, whether or not referred to herein, and including any




and all notices of the creation, renewal, extension, modification or accrual of any Obligations
contained in the Lease) and (iif) all demands whatsoever, Guarantor agrees thal its obligations
hereunder shall not be alfected by any circumstances which might otherwise constitute a legal or
equitable discharge of a guarantor or surety. Notwithstanding the forcgoing, Landlord shall be
obligated lo notify Guaranior of any default by Tenant under the Lease prior to making a claim
against Guarantor hereunder with respect to the obligation or action of ‘T'enant that is the basis for
such default, which, notwithstanding the provisions of Section 7 below, notice may be
transmitted to Guarantor be electronic mail sent to easternfreshnj@gmail.com.

6. No failure or delay on the part of Landlord in excreising any right, power or
privilege under this Guaranty shall operate as 2 waiver of or otherwise affect any such right,
power or privilcge nor shall any single or pantial exercise thercof preclude any other or further
exercise thereof or the exercise of any other right, power or privilege.

7. Subject to Section 3 above, any notice 10 or demand of Guzrantor hereunder shall
be delivered by hand or overnight courier service. mailed by certified or repistered mail. to
Guarantor at the address set forth above, or to such other address a5 Guaranter shall fumish in
writing to Landlord, Any such notice or demand shall be deemed to have been given on the date
ol receipted delivery or refusnl 1o accept delivery as provided herein or the date delivery is first
attempted but cannot be made duc 1o 2 change of address of which no notice was given.

8. This Guaranty may be enforeed by Landlord without the necessity at any lime of
resorting to or exhausting any ather security or collateral and without the necessity at any time of
having recourse 10 the remedy provisions of the Lease or atherwise, and Guarantor hereby
waives the right 10 require Landlord 10 proceed against Tenant, to exercise its rights and
remedies under the Lease. or to pursue any other remedy or enforee any other right at law or in
equity. Nothing herein contsincd shall prevent Landlord from suing on the Lease or from
exercising any other rights available 1o it under the Lease, and the excreise of any of the
atoresaid rights shall not constitwie a legal or equitable discharge of Guarantor, Guarantor
understands that the exercise by Landlord ol cenain rights and remedies contained in the Lease
may affect or climinate Guarantor’s right of subrogation against Tenant and that Guarantor may
therctore incur partially or wotally nonreimbursable lizbility hereunder; nevertheless Guarantor
hereby awhorizes and cmpowers Landlord 1o exercise in its sole discretion. any rights and
remedies. or any combination thereol, which may then be available, it being the purpose and
intent of Guarantor that ils obligations hereunder shall be absolute. independent and
unconditional.

9. Whenever Guarantor shall meke any payment to Landlord hereunder on account
of any liability herexmder, Guarantor shall notify Landlord in writing that such payment is mude
under this Guaranty for such purpose. It is understood that Landlord, without impairing this
Guaranty, may, subject to the terms of the Lease, apply payments from Tenant or from any
reletting of the Premises upon a default by Tenani, to any due and unpaid Rent or other charges
or to such other oblipations owed by Tenamt te Landlord pursuant to the Lease in such amounts
and in such order as Landlord, in its sole and absolute discretion, determines, provided that any
emount so paid and applied reduces the aggregate outstanding liabilitics of Tenant under the
Lease by such amount.




10.  Until the Obligations shall have been indefeasibly paid in full, Guarantor shall
withhold exercise of (a) any right of subrogation against Tenant, (b) any right of contribution
Guarantor may have against any other guarantor of the Obligutions, (¢) any right to enforce any
remedy which Landlord now has or may hereafier have against Tenant or (d) any benefit of, and
any right to participatec in, any security now or hercafter held by Landlord or the Lease.
Guarantor further aprees that, to the extent the waiver of its rights of subrogation and
contribution as set forth hercin is found by a court of competent jurisdiction to be void or
voidable for any reason, any rights of subrogation Guarantor may have against Tenant or apainst
any collateral or security, and any rights of contribution Guarantor may have against any such
other guarantor, shall be junior and subordinate to any rights Landlord may have against Tenant,
to all right, title and interest Landlord may have in any such collateeal or sceurity, and 10 any
rights Landlord may have egainst such other guarantor, Landlord may use. sell or dispose of any
itemn of collateral or security as it sees fit without regard 1o any subrogation rights Guarantor may
have, und upon any such dispesition or sale any rights of subrogation Guarantor may have as the
result of the payment or performance of Tenant’s ebligations under the Lease shall terminate, If
any amount shall be paid to Guarantor on account of any such subrogation riphts at any time
when all Obligations shall not have been paid in full, such amount shall be held in trust for
Landlord and shall forthwith be paid over to Landlord to be credited und applied against the
Obligations, whether matured or unmatured, in accordance with the terms of the Lease or any
applicuble sceurity ugreement.

11.  This Guaranty is a continuing guaranty and shall remain in effect until all of the
Obligations shall have been indefeasibly paid in full in accordance with the terms of the Lease
and Tenant shall have no further obligations under, pursuant to. or in connection with, the Lease,

12.  This Guaranty shall continue in full force and be binding upon Guarantor. its
sueecssors and assigns.

13.  This Guaranty shall inur¢ 0 the benefit of Landlord and its successors and
assigns and to any mortgagee or beneficiary under a deed of trust to which the Lease has been
assigned and their respzctive successors and assigns.

14, Guarantor agrees that it will, at eny time and from time to time, within five (5)
days following written request by Landlord. execute, acknowledge and deliver 1o Landlord or 1o
such persons as Landlord may direct, a statemen certifying that this Guaranty is vamedificd and
in full force and effect {or if there have been modifications, that the same is in full force and
effect as modificd and stating such modifications). Guarantor aprees that such certificates may be
relied on by any person holding or proposing to acquire any direct or indirect interest in the
Lease or making a loan to Landlord,

15,  Guarantor shall pay all the reasonable attorneys' fees, charges and expenses and
all other costs and expenses which are incurred by or on behalf of Landlord in the enforcement
of this Guaranty whether or not a lawsuitl or other proceeding is commenced. Fees based on the




rates customarily paid by T.andlord to its counsel shall be deemed to be reasonable for purposcs
of this Guaranty.

16, All rights, dutics, henefits. and privileges arising hereunder shall be construed

according o the internal laws of the State of New York without reference to its conflicts of laws
provisions,

17.  Guarantor is not catitled to immunity from judicial proceedings and agrees that,
should Landlord or any of its successors or assigns bring any suit, action or proceeding in the
State of New York or any other jurisdiction to enforce any obligation or liability of Guarantor
arising, directly or indirectly, out of or relating Lo this Guaranty, no immunity from such suit.
action or proceeding will be claimed by or an behalf of Guarantor.

18, Every provision of this Guaranty is intended to be scverable. I any term or
provision hereol is illegal or invalid for any reason whaisoever, such illegality or invalidity shall
not affect the validity of the remainder of this Guaranty.

19.  (a)  Guarantor acknowledges and agrees that any interes! on any portion of the
Obligations which acerues afier the commencement of any bankrupiey, reorganization or
insolvency proceeding of or against Tenant (or, if interest on any portion of the Obligetions
ceases 1o accrue by operation of law by reason of the commencement of said proceeding, such
interest as would have accrued on such portion of the Obligations if said proceadings had not
been commenced) shall be included in the Obligations because it is the intention of Guaranior
und Landlord that the Obligations which are guaranteed by Guurantor pursuunt to this Guaranty
shall be determined without repard to any rule of law or order which may relieve Tenant of any
portion of such Obligations. Guarantar will permit any trustee in bankrupley, receiver, deblor in
possession, assignee [or the benefil of creditors or similar person to pay Landlord, or allow the
claim of Landlord in respect of, any such interest accruing after the date on which such
proceeding is commenced.

(b)  Guamantor's obligations under this Guaranty shall be unaffected by any
discharge or release of Tenant, its successors or assigns. or any of their debts. in conneetion with
any bankrupicy, reorganization, or other insalvency procecding or assipniment for the benefit of
ereditors, any rejection or disaffirmation of the Leus in any bankrupicy. reorganization or other
insolvency praceeding or assipnment for the benefit of ereditors, or any reduction, modification.
impairment or limitation of the liability of Tenant, its successors or assigns, or of Landlord's
remedies under the Leasz, in connection with any bankrupiey, reorganization or other insolvency
proceeding or any assignment for the benefit of creditors.

(¢) Inthe event that all or any portion of the Obligations are paid by Tenant,
the obligations of Guarantor hereunder shall continue and remain in full force and effect or be
rcinslated, as the case may be, in the event that all or any pant of such payment(s) are rescinded
or recovered directly or indirectly from Lendlord es a preference. fraudulent transfer or
otherwise. and any such payments which are so rescinded or recovered shall constitute
Obligations for all purposes under this Guaranty,




20.  Guarantor acknowledges and agrees that all disputes arising, directly or indirectly,
out of or relating (o this Guaranty, and all actions to enforce this Guaranty, may be dealt with and
adjudicated in the courts of the State of New York or the Fedaral courts sitting in the State of
New York, as Lendlord may elect; and hereby expressly and irrevocably submits to the
Jurisdiction of such courts in any suil, action or proceceding arising, directly or indirectly. out of
or relating Lo this Guaranty. So fur as is permitted under applicable law, this consent to personal
Jurisdiction shall be self-operative and no fuither instrument or action. other than service of
process in a manner permitted by law or permitted herein, shall be necessary in order to confer
jurigdiction upon Guarantor in any such court.

21, Provided thal service of process is eifected upon Guaramtor in a manner permitied
by law or as otherwise permitted herein. Guarantor irrevocably waives, to the fullest extent
permitted by law, and agrees not to assert, by way of motion, as a defense or otherwise, (a) any
objection which it may have or may hereafter have 1o the laying of the venue of any such suit,
action or proceeding brought in such a court as is mentioncd in the previous paragraph, (b) any
claim that any such suit, action or proceeding brought in such a court has been brought in an
inconveniant forum, or (c) any claim that it is not personally subject to the jurisdiction of the
above-named courts, Provided that service of process is effected upon Guarantor in o manner
permitted by law or as otherwise permitted herein. Guarantor agrees that final judgment {a
certified copy of which shall be conclusive evidence of the fact and amount of any indebtedness)
from which it has not appealed or may not appeal or further appeal in any such suit. action or
proceeding brought in such a court of competent jurisdiction shall be conclusive and binding
upon it and may, so far as is permitted under the applicable law. be entorced in the courts of any
stale or any Federal court and in any other cours to the jurisdiction of which it is subject. by a
suit upon such judgment and that it will not assert any defense, counterclaim or set off in any
stich suit upon such judpment.

22.  Guaorantor agrees to execute, deliver and file all such further instruments as may
be necessary under the laws of the State of New York in order to make effective, the consent ol
Guarantor to the jurisdiction of the courts of the State of New York and the Federal courts sitting
in the State of New York and the other provisions of this Guaranty.

23.  Guarantor irrcvocably consents to service of process in the manner provided for
delivery of notices in this Guaranty, Nothing in this Guaranty will affect the right of Landlord to
serve process in any other manner permitied by law. In addition. Guaramor irrevocably appoints
Tenant or, if Tepant is more than one person. then any one of them, as its agent [or purposes of
recelving service of process in any action against Guarantor arising out of this Guaranty at
Tenant's address set [orth in the Lease for the giving of notices. Any such service shall be
deemed to have been piven on the date of receipted delivery, refusal to accept delivery or when
delivery is first attempted but cannot be made due to a change of address for which no notice is
given.

24. Il Guarantor is more than one person, Guaramtor's obligations are joint and
several and are independent of Tenant’s obligations. A separate ection moy be brought or
prosecuted against any Guarantor whether the action is brought or prosecuted against any ather




Guarantor or Tenant, or all, or whether any other Guarantor or Tenant, or all, are joined in the
action.

25,  Guarantor waives the benefit of any siatute of limitations affecting Guarantor’s
liability under this Guaranty.

26.  As a further inducement to landlord 1o enter into the lease and in consideration
thereof, Guarantor hereby waives trial by jury and the right thereto in any action or proceeding of
any kind or nawre, arising on, under or by reason of or relating to, this Guaranty or any
agreement collateral hereto.

IN WITNESS WHEREQF, Guararior has exeeuted this Guaranty as of the date first
above written,

HF GROUP HOLDING CORPORATION

Ry: /7;4

“Name: an...o.,ua.n Wy alk/a r‘lwc!y Les
Title: Eo




Stute of New Yeu )

) ss.:
County of _(Slugznd)

On the S‘H‘ day of _ Juae in the ygar 2018 before me. the undersigned, a
Notary Public in and for said State, personally appeared Juan j1e- personally known
to me or proved to me on the basis of satisfactory evidence to b the individual whose name is
subscribad to the within instrument and acknowledged to me that he executed the same in his
capacity, and that by his sighature on the instrument, the individuzl, or the person upon behalf of

which the individual acted, executed the instrument.
| JiNG Ve [:) -y \]/":"
Notaiy Public. Stele of New York .
Registration H02YEG364824 Notary Public

Qualified In Nassau County
Commission Expires Sept. 25,20 1/




EXHIBIT E
Iixed Rent

Pan |

For the ground Moor and lower level of the Premises:

Pcriod Annual Fixed Rent  Monthly Fixed Rent
First Lense Yvar: §360,000.00 $30.000.00
| Second Lease Yeur: §360,000.00 $30,000.00
| Third 1.ense Year: §360,000.00 $30.000.00
Fourth Lense Year: $400.000.00 $33,333.33
Fifth Lense Year: $450,000.00 $37,500.00
Sixth Lease Year: $480,000.00 §40,000.00
Scventh Lease Year: $494.400.00 $41.200.00
Eighth Leuasu Yeor: 5509,232.00 |_$42.436.00
Ninth Lease Year: _|_%524,508.96 $43,709.08
Tenth Lease Yea: $540.2:4.23 $45.020.35
Eleventh Lease Year 7356.451.56 $46.370.96
Twelflh Lease Year 5573.143.10 $47,762.09
Thirteenth Lease Lear  $590.339.46 $49,194.95
Fourteenth Leass Year SG08.049.64 $50.670.80
Fifieenth Lease Year $626.201.13 $52.190.93

For the second floor portion of the Premiscs:

Period Anpual Fixed Rent  Monthly Fixed Rent

First Lense Year: $102,000.00 §8,500.00

Second Lease Year: §104.040.00 $8.670.00

Third Lease Year: $106.120.80 $8.843.40

Fourth Lease Year: $108,243.22 $9,020.27

Filth Lease Year: S11040808 | $9.200.67 i
Sixth Lesse Year: S112.616.24 $9..384.69

Seventh Lease Year: $114,868.57 $9,572.38

Eiglith Lease Year: S117.165.94 $9.763.83

Ninth Lease Year: $119.509.26 $9.959.10

Tenth Lease Year: $121.899.24 $10.158.29

Eleventh Lease Year _5124,337.43 $10,361.45

Twelflh Lease Year $126.824,18 $10,568.68
Thirleenth Lease Lear 5129,360.66 $10.780.06
Fourteenth Lease Year 3137,947.88 $10,993,66 N
Fiftcenth Lease Year S134.586.83 £11,215.57




For the ground Mloor and lower level ol the Premises:

Period Annuyl Fixed Rent  Monthly Fixed Rent
Sixteenth Loase Year: $6:15,079.86 $53.750.66
Scvemteenth Lease Year: $664.432.20 $55.369.30
Eighteenth Lease Yean: $684.365.23 $57,030.44
| Nineteenth Lease Year: $704.896.19 $58,741.35
Twentieth Levse Year: S726,043.08 $60,503.59

For the second flour portion of the Premises:

Period Annual Fixed Rent  Monthly Fixed Rent
Sixteenth Lease Year: $137,260.21 T 511,438.35
Seventeenth Lease Year: 3140,005.4] §11,667.20 |
_Eightecnith Lease Year: 3142.805,52 $11.900.46 |
l_Ninelcmth Luase Year 5145.661.63 S12,138.47 .
Twenticth Lease Year S148.574.86 §12.381.24
For the ground {loos and lower level of the Premises:
Periogd Annual Fixed Rent  Monthly Fixed Rent
{ Twenty-First Lease Year: 574782433 | S562318.69
Twenty-Second Lease $770,259.05 $64,188.25
Year:
[ Twenty-Third Lease Year; | §793,366.82 $66,113.90
Twenty-Fourth Lease $817.167.83 S68,097.32
Year:
Twemy-Filth Lease Year: $B41,682.87 §70,140.24
For the second Noor portion ol the Premisus:
Twenty-First Lease Year: | $151.546.36 §12.628.86
Twenty-Second Lease §154,577.20 S12,881.44
ty-Third Lease Year: $157.668.84 $13,139.07




Twenty-Founh Lease S160.822.22 $13,401.85
Yeur: . i S
Twenty-Fifth Lease Year: S164.038.66 $13,669.89







Exhibit 10.2

AMENDMENT TO LEASE

This Amendment to Lease (the "Amendment") dated as of the 21 day of January, 2021 by and between 825 Broadway Realty, LLC, Samayabeneli RE LLC, AS 2 East 30,
LLC, 273 Yoco LLC, and UBA 2 East 30, LLC, as tenants in common, having an address c/o Premier Equities Management, LLC, 1151 Broadway, Suite 2S, New York, New
York 10001 (collectively, "Landlord"), and Anheart Inc., having an address at 135-15 40™ Road, Suite 402, Flushing, New York 11354 ("Tenant").

WITNESSETH:

WHEREAS, Landlord and Tenant entered into that certain Lease ("Original Lease", dated as of July 2, 2018 covering a certain portion of the ground floor, lower level, and
second floor of the Building located at 275 Fifth Avenue, New York, New York ("Premises"), all as more particularly described in the Original Lease, together with this

Amendment, collectively, the "Lease";

WHEREAS, HF Group Holding Corporation, a North Carolina corporation ("Guarantor") guaranteed certain obligations of Tenant under the Lease pursuant to the terns of
a certain Guaranty (the "Guaranty"), made as of July 2, 2018;

WHEREAS, due to the Covid-19 pandemic, the New York State government had issued a 'New York State on Pause' Executive Order ("Order") requiring non-essential
businesses to close until the Order was lifted and/or amended;

WHEREAS, Landlord is agreeable to a temporary abatement of the payment of a certain portion of the Fixed Rent (as such term is defined in the Original Lease) for a
certain period of time as provided in paragraph "4" below, subject to and upon the terms of this Amendment;

WHEREAS, Tenant is in arrears with regard to its payment of rent and additional rent due to Landlord and will pay the arrears simultaneously upon execution of this
Amendment;

NOW THEREFORE, the parties agree as follows:
1. Capitalized terms not otherwise defined herein shall have the meaning ascribed to such terms in the Original Lease.

2.By executing this Amendment, Tenant represents and warrants to Landlord that Tenant has experienced substantial financial hardship due to the Order and has requested
relief from Tenant's financial obligations under the Original Lease in connection therewith.

3. Notwithstanding the provisions of the Original Lease, the Fixed Rent set forth in Article
2. 1(A) and Exhibit E of the Original Lease ("Fixed Rent") shall be abated by fifty (50%) percent for each of the monthly installments which were due commencing on April 1,
2020 and ending on June 30, 2020. The Fixed Rent payable for the months of July 2020 through and including December 2020, shall be abated by twenty (20%) percent.



4. (a) Landlord and Tenant agree that the Fixed Rent which is due and payable under Section 2.1(A) and Exhibit E of the Lease, only for the following limited months,
shall be amended to the amounts as set forth below in this Paragraph "4":

i) For the months of April 2020 through and including June 2020, Fixed Rent and Additional Rent was paid by Tenant.

(ii))  For the months of July 2020 through and including December 2020, Fixed Rent shall be due and payable by Tenant to Landlord in the amount of
$30,936.00 per month on or prior to the first (1% day of each month, along with all Additional Rent due under the Lease.

(b) Upon execution of this Amendment, Tenant shall pay to Landlord's attorney the sum of $ 2,937.50 for legal fees.

5. If at any time after the execution of this Amendment, Tenant shall default under the terms and conditions of the Lease, past any notice and cure period, then Tenant shall be
obligated to pay to Landlord on demand the amount of all Fixed Rent that was abated hereunder.

6. Tenant represents and warrants to Landlord that it has not dealt with any broker in connection with this Amendment and that, to the best of its knowledge, no broker,
finder or like agent negotiated this Amendment or is entitled to any fee or commission in connection herewith. Tenant shall indemnify, defend, protect and hold Landlord
harmless from and against any and all losses, liabilities, damages, claims, judgments, fines, suits, demands, costs, interest and expenses of any kind or nature (including
reasonable attorneys' fees and disbursements) incurred in connection with any claim, proceeding or judgment and the defense thereof which Landlord may incur by reason of any
claim of or liability to any broker, finder or like agent arising out of any dealings claimed to have occurred between Tenant and the claimant in connection with this Amendment,
or the above representation being false. The provisions of this Paragraph shall survive the expiration or earlier termination of the term of the Lease.

7.Tenant represents and warrants to Landlord that, as of the date hereof, (a) the Original Lease is in full force and effect and has not been modified, except pursuant to this
Amendment;
(b) there are no defaults existing under the Lease; (c) there exist no valid abatements, causes of action, counterclaims, disputes, defenses, offsets, credits, deductions, or claims
against the enforcement of any of the terms and conditions of the Lease; (d) this Amendment has been duly authorized, executed and delivered by Tenant and constitutes the
legal, valid and binding obligation of Tenant; and (e) Landlord is not in default of any of its obligations or covenants under the Lease.

8.Except as set forth herein, nothing contained in this Amendment shall be deemed to amend or modify in any respect the terms of the Original Lease and such terms shall
remain in full force and effect as modified hereby. If there is any inconsistency between the terms of this Amendment and the terms of the Original Lease, the terms of this
Amendment shall be



controlling and prevail. This Amendment contains the entire agreement of the parties hereto with respect to its subject matter and all prior negotiations, discussions,
representations, agreements and understandings heretofore had among the parties with respect thereto are merged herein.

9. This Amendment may be executed in duplicate counterparts, each of which shall be deemed an original and all of which, when taken together, shall constitute one
and the same instrument. This Amendment may be executed and delivered by facsimile or scan and a facsimile or scanned signature page shall be deemed to be an original for all
purposes hereof.

10. This Amendment shall not be binding upon Landlord or Tenant unless and until Landlord shall have delivered a fully executed counterpart of this Amendment to
Tenant.

11. This Amendment shall be binding upon and inure to the benefit of Landlord and Tenant and their successors and permitted assigns.

12. This Amendment shall be governed by the laws of the State of New York without giving effect to conflict of laws principles thereof.

13. Any captions, headings, and titles in this Amendment are solely for convenience of reference and shall not affect its interpretation.

[Balance of Page Intentionally Left Blank. Signature Page to Follow.]



IN WITNESS WHEREOF, Landlord and Tenant have executed this Amendment as of the day and year first above written.
LANDLORD:
825 BROADWAY REALTY, LLC
By: /s/ Yaron Jacobi
Name: Yaron Jacobi
Title: Member
By: /s/ Abraham Jacobi
Name: Abraham Jacobi
Title: Member
SAMAYABENELI RE LLC
By: /s/ Cary Pollack

Name: Cary Pollack
Title: Member

AS 2 EAST 30, LLC

By: /s/ Ariel Schuster
Name: Ariel Schuster
Title: Member

273 YOCO LLC

By: /s/ Meir Cohen

Name: Meir Cohen

Title: Authorized Signatory
UBA 2 EAST 30, LLC
By: /s/ Uzi Ben Abraham

Name: Uzi Ben Abraham
Title: Member



TENANT:
ANHEART INC.
By: /s/ Jianping An

Name: Jianping An
Title: General Manager




CONSENT AND RATIFICATION OF GUARANTY:

Guarantor hereby consents to the foregoing Amendment to Lease, ratifies, reaffirms and confirms its obligations and responsibilities under the Guaranties and expressly covenants,
acknowledges and agrees that the Guaranties are in full force and effect and further acknowledges and agrees that all references to the "Lease" in the Guaranties shall be deemed to
include the Original Lease and this Amendment to Lease.

GUARANTOR: HF GROUP HOLDING CORPORATION

By: /s/ Victor Lee
Name: Victor Lee
Title: CFO



Exhibit 10.3

825 Broadway Realty, LLC, Samayabeneli RE LLC, AS 2 East 30, LLC, 273 Yoco LLC, and UBA 2 East 30, LLC
c/o Premier Equities Management, LLC 1151 Broadway, Suite 2S New York, New York 10001

April 5, 2024
Anbheart Inc.
135-15 40™ Road, Suite 402 Flushing, New York 11354
273 Fifth Avenue, L.L.C. 135-15 40th Road, Suite 402 Flushing, New York 11354

RE: CONSENT TO ASSIGNMENT OF LEASE

“Building”: 275 Fifth Avenue, New York, New York

"Premises": A certain portion of the ground floor, lower level, and second floor of the Building, all as more fully described in the Lease (defined below)
"Landlord": 825 Broadway Realty, LLC, Samayabeneli RE LLC, AS 2 East 30, LLC, 273 Yoco LLC, and UBA 2 East 30, LLC, collectively
"Assignor": Anheart Inc., a New York corporation

"Assignee": 273 Fifth Avenue, L.L.C., a Delaware limited liability company, one hundred percent of all the membership interest of which is owned by HF Group Holding
Corporation, a Delaware Corporation.

"Lease": Lease (“Original Lease”) dated as of July 2, 2018 between Landlord, as landlord, and Assignor, as tenant, which Original Lease was amended by that
certain Amendment to Lease dated as of January 21, 2021 (the Original Lease as amended, the “Lease”)

"Assignment": Assignment and Assumption of Lease Agreement dated as of August 16, 2022 between Assignor and Assignee, a copy of which is annexed hereto as Exhibit A



Ladies/Gentlemen:

You have requested our consent to the assignment of the Lease pursuant to the Assignment. Such consent is hereby granted on the terms and
conditions, and in reliance upon the representations and warranties, set forth in this letter (this "Agreement").

1. Assignor represents and warrants to Landlord that (a) the Lease is in full force and effect; (b) the Lease has not been assigned, encumbered, modified,
extended or supplemented (except pursuant to the Assignment); (c) Assignor knows of no defense or counterclaim to the enforcement of the Lease; (d) Assignor is
not entitled to any reduction, offset or abatement of the rent payable under the Lease; (¢) Assignor is not in default of any of its obligations or covenants, and has not
breached any of its representations or warranties, under the Lease; and (f) Landlord is not in default of any of its obligations or covenants under the Lease. Assignee
accepts the assignment of the Lease and assumes and agrees to fully perform all of the terms, covenants, conditions and obligations of the Lease to be performed by
the tenant under the Lease first accruing from and after the date set forth in the Assignment.

2. Assignor and Assignee each represents and warrants to Landlord that (a) a true and complete copy of the Assignment is attached hereto as Exhibit A
and (b) the Assignment constitutes the complete and sole agreement between Assignor and Assignee with respect to the subject matter thereof. Assignee represents
and warrants to Landlord that Assignee is a Delaware limited liability company and that one hundred percent of all the membership interest of Assignee is owned by
HF Group Holding Corporation, a Delaware Corporation.

3. Landlord's obligations under the Lease are governed only by the Lease and this Agreement. Landlord shall not be bound or estopped by any provision
of the Assignment, including any provision purporting to impose any obligations upon Landlord. Nothing contained herein shall be construed as a consent to,
approval of, or ratification by Landlord of, any of the particular provisions of the Assignment or any plan or drawing referred to or contained therein. Landlord has
not reviewed or approved any provision of the Assignment.

4. If Assignor or Assignee violates any of the terms of this Agreement, or if any representation by Assignor or Assignee in this Agreement is untrue in
any material respect, or if Assignee takes any action which would constitute a default under the Lease, then Landlord may declare the Lease to be in default and avail
itself of all remedies provided at law or equity or in the Lease with respect to defaults.

5. The parties hereto expressly acknowledge and agree that Assignee is also the tenant under that certain lease agreement (the “273 Lease”) dated as of
July 2, 2018 entered into between Landlord’s affiliate, Premier 273 Fifth, LLC, as landlord and Assignee, as tenant, with respect to certain parcel of land (as fully
described in the 273 Lease) located at and known as 273 Fifth Avenue, New York, New York. Notwithstanding anything to the contrary contained in the 273 Lease or
elsewhere, as a material inducement for Landlord to enter into this Agreement, Assignee warrants, covenants and represents that it will construct and complete, in
accordance with the terms and conditions of the 273 Lease, the Initial Development (as such term is defined in the 273 Lease) on or before July 21, 2025.



6. Except as specifically set forth herein, nothing herein contained shall be construed to modify, waive, impair or affect any of the covenants, agreements,
terms, provisions or conditions of the Lease, or to waive any breach thereof, or any rights of Landlord against any person, firm, association or corporation liable or
responsible for the performance thereof, or to enlarge or increase Landlord's obligations under the Lease. All covenants, agreements, terms, provisions and conditions
of the Lease are being hereby mutually declared to be in full force and effect.

7. Each of Assignor and Assignee warrant and represent to Landlord that no broker, finder or agent was involved in connection with the assignment of the
Lease or this Agreement. Assignor and Assignee, jointly and severally, indemnify Landlord against, and hold it harmless from, all costs, damages and expenses,
including attorneys' fees and disbursements, arising out of any claims for brokerage commissions, finders fees or other compensation in connection with the
Assignment or procuring possession of the Premises or for any real estate transfer taxes which may be due with respect to the Assignment. Assignor and Assignee, at
their sole expense, may defend any such claim with counsel reasonably acceptable to Landlord and settle any such claim at their expense, but only Landlord may
approve the text of any stipulation, settlement agreement, consent order, judgment or decree entered into on its behalf. The provisions of this paragraph shall survive
the expiration or sooner termination of the Lease.

8. Assignor and Assignee, jointly and severally, indemnify Landlord against, and hold it harmless from any and all losses, costs, expenses, claims and
liabilities, including, but not limited to, reasonable counsel fees, arising from the use, occupancy, conduct or management of the Premises by Assignee, or its agents,
employees, contractors, representatives, invitees or visitors, or Assignee's business activities therein. If any proceeding is brought against Landlord by reason of any
such claim, Assignor and Assignee, jointly and severally, shall be responsible for Landlord's costs and expenses (including, without limitation, attorneys' fees and
expenses) incurred in connection therewith. If any action or proceeding is brought against Landlord by reason of any such claims, Assignor and/or Assignee, upon
written notice from Landlord, shall, at Assignor's and/or Assignee's sole cost and expense, as the case may be, resist or defend such action or proceeding using
counsel reasonably approved by Landlord, but may not settle any such claim without Landlord's prior written approval. The provisions of this paragraph shall survive
the expiration or earlier termination of the term of the Lease. The indemnity and any right granted to Landlord pursuant to this paragraph shall be in addition to, and
not in limitation of, Landlord's rights under the Lease.

9. Landlord's consent to the Assignment does not include consent to any further assignment of the Lease or any subletting of any portion of the Premises,
each of which requires Landlord's prior written consent. If Assignee desires Landlord's consent to any such other action it must specifically and separately request
such consent.

10.  (a) Neither the execution and delivery of this Agreement or the Assignment, nor any acceptance of rent or other consideration from Assignee by
Landlord or an agent of Landlord, shall operate to waive, modify, impair, release or in any manner affect Assignor's liability or obligations and (b) Assignor shall
remain jointly and severally liable and responsible with Assignee for the due keeping, performance and observation of all covenants, agreements,



terms, provisions and conditions set forth in the Lease (regardless of whether arising prior to or after the Assignment) on the part of the tenant to be kept, performed
and observed and for the payment of the fixed rent, additional rent and all other sums heretofore, now and/or hereafter becoming payable thereunder, notwithstanding
any future amendment to or modification of the Lease.

11.  If there shall be any conflict or inconsistency between the terms, covenants and conditions of this Agreement or the Lease and the terms of the
Assignment, then the terms, covenants and conditions of this Agreement or the Lease shall prevail. If there shall be any conflict or inconsistency between this
Agreement and the Lease such conflict or inconsistency shall be determined for the benefit of, and by, Landlord.

12.  The Lease and this Agreement constitute the entire agreement of the parties with respect to Landlord's consent to the Assignment. This Agreement may
not be changed except in writing signed by the party to be charged.

13.  Landlord's rights and remedies under this Agreement shall be in addition to every other right or remedy available to it under the Lease, at law, in equity
or otherwise and Landlord shall be able to assert its rights and remedies at the same time as, before, or after its assertion of any other right or remedy to which it is
entitled without in any way diminishing such other rights or remedies. The invalidity or unenforceability of any provision of this Agreement shall not impair the
validity and enforceability of any other provision of this Agreement.

14.  This Agreement shall bind and inure to the benefit of the parties and their respective successors and assigns, except that it shall not inure to the benefit
of any successor or assign of Assignor or Assignee whose status was acquired in violation of the Lease or this Agreement.

15.  Each of Assignor and Assignee represents that it is duly authorized to execute and deliver this Agreement on behalf of such party and that it has full
power and authority to enter into this Agreement.

16.  Neither Landlord’s consent to the Assignment nor any provision of this Agreement shall have any effect upon or release HF Group Holding
Corporation (“Guarantor”), from any its covenants, obligations or liabilities under that certain (i) Guaranty dated as of July 2, 2018 and (ii) Guaranty of Completion
and Lien-Free Performance dated as of July 2, 2018 (collectively, “Guaranties”), both executed in connection with the Original Lease. By executing this Agreement,
Guarantor, joins herein to evidence its consent to this Agreement. Guarantor, on behalf of itself, its administrators, successors and assigns, expressly ratifies and
reaffirms its responsibilities, liabilities and obligations under the Guaranties, and ratifies, reaffirms and confirms that the Guaranties are in full force and effect.

17.  Assignor agrees to pay, upon demand, Landlord's reasonable out-of-pocket fees and disbursements incurred in connection with and related to the
preparation and execution of this Agreement.



18.  This Agreement will be construed and governed by New York law. This Agreement may be executed in two or more counterparts, which when taken
together shall constitute one and the same instrument. To facilitate execution of this Agreement, the parties may exchange counterparts of the same by facsimile or
electronic mail (e-mail) (which shall include, but not be limited to, electronic attachments in ‘pdf’ format containing counterparts of the signature page to this
Agreement), which shall be effective as original signature pages for all purposes.

19.  Each of the parties hereto hereby irrevocably and unconditionally waives its right to a jury trial in any cause of action arising out of, or relating to, this
Agreement.

[Remainder of page intentionally left blank. Signature pages immediately follows.]



Please acknowledge your agreement to the terms and conditions of this Agreement by signing the copy of this Agreement enclosed herewith and returning it
to the Landlord. You may consider Landlord's consent to be effective upon your receipt of a fully executed copy of this Agreement.

Very truly yours,

825 BROADWAY REALTY, LLC
By: /s/ Yaron Jacobi

Name: Yaron Jacobi

Title: Member
SAMAYABENELI RE LLC

By: /s/ Cary Pollack

Name: Cary Pollack
Title: Member

AS 2 EAST 30, LLC

By: /s/ Ariel Schuster
Name: Ariel Schuster
Title: Member

273 YOCO LLC

By: /s/ Meir Cohen

Name: Meir Cohen

Title: Authorized Signatory
UBA 2 EAST 30, LLC

By: /s/ Uzi Ben Abraham

Name: Uzi Ben Abraham
Title: Member



Agreed to and accepted:
Anbheart Inc., Assignor
By: /s/ Jianping An
Name: Jianping An
Title: General Manager
273 Fifth Avenue, L.L.C., Assignee
By: /s/ Christine Chang
Name: Christine Chang
Title: GC and CCO
HF Group Holding Corporation, Guarantor
By: /s/ Christine Chang

Name: Christine Chang
Title: GC and CCO



EXHIBIT A

Assignment and Assumption of Lease Agreement



ASSIGNMENT AND ASSUMPTION OF LEASE AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION OF LEASE AGREEMENT ("Agreement") is made and entered into this 16 day of August, 2022, by and between
Anheart, Inc., a New York corporation ("Assignor") and 273 Fifth Avenue, L.L.C., a Delaware limited liability company ("273 Fifth")("Assignee").

RECITALS

WHEREAS, Assignor, as Tenant, and 825 Broadway Realty, LLC, Samayabeneli RE LLC, S 2 East 30, LLC, 273 Yoco LLC, and UBA 2 East 30, LLC,, each a New
York limited liability company, as tenants in common (as "Landlord") entered into that certain Lease ("Original Lease", together with that certain Amendment to Lease,
executed as of January 21, 2021, the "Lease") dated as of July 2, 2018 covering that certain parcel of land located at and known as 275 Fifth Avenue, New York, New York,
all as more particularly described in the Original Lease ("Premises"); and,

WHEREAS, Landlord has provided its written consent by its endorsement of this Assignment of said Lease by Assignor to Assignee; and,
WHEREAS, Assignor desires to assign all of its right, title and interest in the Lease to Assignee and Assignee desires to assume Assignor's obligations under the Lease.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants contained herein and other good and valuable consideration, the receipt and legal sufficiency of
which is hereby acknowledged, the parties hereto agree as follows:

1. Assignment. In consummation of Assignor's obligations pursuant to Section 5.2 of the Covenant, Collateral Assignment and Security Agreement made by
Assignor in favor of HF Group Holding Corp., dated as of February 23, 2019 (the "Covenant"), and other good an valuable consideration, receipt of which is hereby
acknowledged, Assignor hereby assigns to Assignee all of its right, title and interest in and to the Lease including any and all prepaids and other rights or entitlements of
Assignor under the Lease, subject to all of the terms, covenants, conditions and provisions of the Lease.

2. Assumption. From and after the date hereof, Assignee hereby assumes, covenants and agrees to keep and perform each and every obligation of Assignor
under the Lease. Assignee agrees to be bound by each and every provision of the Lease as if it had executed the same, including but not limited to all obligations of Assignor
relating to third-party claims as provided in Sections 8 and 9 of the Lease.

3. Assignor's Representations and Warranties. Assignor represents and warrants to Assignee that:

(a) the Lease is in full force and effect, unmodified except as provided in the Lease Amendment and this Agreement;

(b) Assignor's interest in the Lease is free and clear of any liens, encumbrances or adverse interests of third parties;



(c) Assignor possesses the requisite legal authority to assign its interest in the Lease as provided herein.

(d) This Agreement has no effect upon any claims, rights, demands or causes of action held by Assignee, Landlord, or their respective owners, affiliates or assigns, and
all such claims shall survive the execution of this Agreement..

4. Indemnification. Assignor agrees to indemnify, defend and hold harmless Assignee from any and all claims, demands and debts due under the Lease prior to the
Effective Date and Assignee agree to indemnify, defend and hold harmless Assignor from any and all claims, demands and debts which may become due under the Lease on or after
the Effective Date

5. Expenses. The parties hereto will bear their separate expenses in connection with this Agreement and its performance.

6. Entire Agreement. This Agreement embodies the entire understanding of the pailies hereto and there are no other agreements or understandings written or oral in
effect between the parties relating to the subject matter hereof unless expressly referred to by reference herein. This Agreement may be amended or modified only by an instrument
of equal formality signed by the parties or their duly authorized agents.

7. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of New York and each of the parties hereto submits
to the non-exclusive jurisdiction of the courts of the State of New York in connection with any disputes arising out of this Agreement.

8. Successors and Assigns. This Agreement and the provisions hereof shall be binding upon and shall inure to the benefit of the successors and assigns of the parties.
9. Attorneys' Fees. In the event of a dispute arising under this Agreement, the prevailing party shall be entitled to recover all reasonable attorneys' fees.
10. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original but all of which together shall constitute one

and the same instrument. Facsimile signatures shall be deemed the same as originals.



IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date first above written, and Landlord has expressed its consent by its endorsement

as set forth on this Agreement.

ASSIGNOR:
Anheart, Inc.

By: /s/ Jianping An
Jianping An, Its President

LANDLORD CONSENTS TO

THE FOREGOING ASSIGNMENT OF LEASE:

825 BROADWAY REALTY, LLC

By: /s/ Yaron Jacobi
Name: Yaron Jacobi
Title: Member

SAMAYABENELI RE LLC
By: /s/ Cary Pollack

Name: Cary Pollack

Title: Member

AS 2 EAST 30, LLC

By: /s/ Ariel Schuster

Name: Ariel Schuster

Title: Member

273 YOCO LLC

By: /s/ Meir Cohen

Name: Meir Cohen
Title: Authorized Signatory

ASSIGNEE:
273 Fifth Avenue, L.L.C.

By: /s/ Felix Lin
Felix Lin, Its Manager

UBA 2 EAST 30, LLC

By: /s/ Uzi Ben Abraham
Name: Uzi Ben Abraham
Title: Member



