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Item 1.01 Entry Into a Material Definitive Agreement

On February 10, 2021, 273 Fifth Avenue, L.L.C., a newly established Delaware limited liability company and wholly owned subsidiary of HF Foods Group Inc. (the "Company"), completed the closing of an Assignment and
Assumption of Lease Agreement (“Assignment”), dated effective as of January 21, 2021, pursuant to which it has assumed the lease of the premises at 273 Fifth Avenue, New York, New York (the “Lease Agreement”) dated as of July
2, 2018, by and between Anheart, Inc. (“Anheart”), a former subsidiary of the Company, and Premier 273 Fifth, LLC. On the same date, the closing documents were delivered to effectuate the amendment of the Lease Agreement
pursuant to an Amendment to Lease (the “Lease Amendment”). The Assignment and the Lease Amendment were negotiated pursuant to guarantee obligations of the Company’s wholly owned subsidiary, HF Group Holding Corp. as
guarantor under the Lease Agreement. 273 Fifth Avenue, L.L.C. has agreed to observe all the covenants and conditions of the Lease Agreement, as amended, including the payment of all rents due. Under the terms of the Lease
Agreement and the Assignment, 273 Fifth Avenue, L.L.C., has undertaken to construct, at Company’s expense, a building on the premises, at a minimum cost of $2,500,000. The Lease Agreement and the Lease Amendment provide for
a term of 30 years, with option to renew for 10 additional years, at an annual rent starting at $325,000 and escalating annually throughout the term, with the annual rent in the final year of the initial term of $1,047,974. The Lease
Amendment further granted certain rent abatement to the premises for 2020 and 2021, including a 20% reduction of annual rent in 2021. The Lease Amendment permits subletting of the premises.

The descriptions of the Lease Agreement, the Lease Amendment and the Lease Assignment do not purport to be complete and are qualified in their entirety by reference to the Lease Agreement, the Lease Amendment and the Lease
Assignment, which are filed with this current report on Form 8-K as Exhibits 10.1, 10.2 and 10.3, respectively, and incorporated by reference herein.



Item 9.01 Financial Statements and Exhibits

(a) Financial Statements of Business Acquired
Not applicable

(b) Pro Forma Financial Information
Not applicable

(c) Shell Company Transactions

Not applicable
(d) Exhibits
Exhibit Number Description
10.1 Lease dated July 2, 2018, between Anheart Inc. and Premier 273 Fifth, LLC
10.2 Amendment of Lease, dated as of January 21, 2021, between Anheart, Inc. and Premier 273 Fifth, LLC
10.3




SIGNATURES

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: February 16, 2021 /s/ Zhou Min Ni

Zhou Min Ni
Co-Chief Executive Officer

/s/ Xiao Mou Peter Zhang

Xiao Mou Peter Zhang
Co-Chief Executive Officer



AGREEMENT OF LEASE

between
PREMIER 273 FIFTH, LLC,
as Landlord
and
ANHEART INC.

as Tenant

Dated as of July 2, 2018




AGREEMENT ASE

THIS AGREEMENT OF LEASE (as amended from time to time, this “Lease”),
dated as of July 2, 2018, between PREMIER 273 FIFTH, LLC (“Landlord”), a New York
limited liability company having an office at 1151 Broadway, Suite 28, New York, New York
10001, and ANHEART INC. (“Tenant”), a New York corporation having an address at 135-15
40" Road, Suite 402, Flushing, New York 11354,

IN CONSIDERATION of the mutual covenants and agreements herein contained
and intending to be legally bound, Landlord and Tenant covenant and agree as follows:

1. DEFINITIONS:
As used in this Lease the following terms have the meanings set forth below:

* “Additional Rent” shall have the meaning given to that term in paragraph (g)
of Article 4.

“Affiliate” of any person shall mean another person that (directly or indirectly)
controls, is controlled by or is under common control with such person.

“Applicable Laws” shall have the meaning given to that term in paragraph (e) of
Article 7.

“Bankruptey Act” shall mean Title 11 of the United States Code and any other
Federal insolvency or similar law, now or hereafter in effect.

“Broker” shall have the meaning given to that term in paragraph (h) of Article
23.

“Business Day” shall mean any day except Saturdays, Sundays, and the days
observed by state chartered banks and national banks in the City of New York as public holidays.

“Capital Improvement” shall have the meaning given to that term in paragraph
(a) of Article 12.

“Casualty Depository” shall have the meaning given that term in paragraph (d)
of Article 16.

“Claims™ means and all third party claims, demands, causes of action, suits,
judgments, losses, liability, costs, damages and expenses (including reasonable attorneys” fees
and expenses) incurred in connection with any claim, proceeding or judgment and the defense
thereof, and including all costs of repairing any damage to the Land or Leased Property or the
appurtenances of any of the foregoing to which a particular indemnity and hold harmless
agreement applies.

“Commencement Date” shall have the meaning given to that term in paragraph
(a) of Article 3.




“Control” shall mean ownership of at least fifty one percent (51%) of all of the
legal and equitable interest in Tenant, and the possession of the power, directly or indirectly. to
direct or cause the direction of management and policy of Tenant. “Controlled” and
“Controlling"” shall have correlative meanings.

“Coniral Area” shall have the meaning given to that term in paragraph (a) of
Arlicle 5.

“Cure Period"” shall have the meaning given o that tenn in paragraph (a) of
Atticle 18,

“Environmental Laws™ shall have the meaning given to that term in paragraph
(a) of Article 10.

“Equipment” shall have the meaning given to that term in Article 2,

“Event of Default” shall mean the oceurrence of an event which gives Landlord
the right to give the three (3)-day termination notice provided for in Section 20(a)(iii).

“Expiration Date" shall have the meaning given to that term in paragraph (a) of

Article 3.

“Extension Notice™ shall have the meaning given lo that term in paragraph (b) of
Article 3.

“Extension Period” shall have the meaning given to that term in paragraph (b) of
Article 3,

“Fair Market Rental Value” shall have the meaning given to that term in
paragraph (d) of Article 3.

“Fixed Rent” shall have the meaning given to that term in paragraph (a) of
Article 4.

“Guarantor” shall have the meaning given 1o thal term in Article 31.

“Hazardous Substances or Waste™ shall have the meaning given to that term in
paragraph (a) of Article 10.

“Impositions” shall have the meaning given to that term in paragraph (a) of
Article 7.

“Improvements” shall have the meaning given to that term in Article 2.
“Indemnitees™ shall mean Landlord, Landlord’s mortgagee, and their respective

employees, shareholders, officers. directors, members, managers, trustees, partners or principals,
disclosed or undisclosed, and cach of their respective employees, sharcholders, officers,




directors, members, managers, trustees, partners, invitees, agents or principals, disclosed or
undisclosed and all of their respective successors and assigns.

“Initial Development™ shall have the meaning given to that term in paragraph (d)
of Article 12.

“Initial Development Cost™ shall have the meaning given to that term in
paragraph (d) of Article 12.

“Insurance Rating Requirements™ means (i) with respect to the primary
layer(s) of insurance coverage, at least cighty percent (80%) of such coverage shall be provided
by insurers with 4 financial strength and claims paying ability rating of “A” or better by S&P,
and a rating of “A:VIII” or belter in the then current Best’s Insurance Reports and the remaining
portion of such coverage shall be provided by insurers that have a rating of “BBB" or betier by
“S&P" or “A-:VIII™ or better in the then current Best’s Insurance Reports; and (ji) with respect
to the insurance coverapge in excess of the amounts described in clause (i) of this sentence, at
least the Excess Threshold Percentage of such coveruge shall be provided by insurers with a
financial strength and claims paying ability rating of “A-" or better by S&P and a rating of
“AVIIT™ or better in the current Best's Insurance Reports, and the remaining portion of such
coverage shall be provided by insurers with cither (A) a financial strength and claims paying
ability rating of “BBB-* or better by S&P, or (B) a rating of “A-:VII" or better in the then current
Best's Insurance Reports. “Excess Threshold Percentage™ means (i) seventy five percent
(75%), if four or fewer insurance companies are included in the syndicate providing coverage for
such claims, or (ii) sixty percent (60%), if five or more insurance companies are included in the
syndicate providing coverage for such claims.

“Issuing Bank" shall have the meaning given to that term in paragraph (b) of
Article 27.

“Land” shall have the meaning given to that term in Article 2.
“Landlord” shall have the meaning given to that term in the preamble.
“Lease” shall have the meaning given to that term in the preamble.

“Lease Year" mcans, with respect to the first (17) Lease Year, the period that
begins on the Commencement Dale and ends on the last day of the calendar month in which the
first (1) anniversary ol the Rent Commencement Date occurs (provided, however, if the Rent
Commencement Date is on the first (1¥) day of a calendar month, then the first (1) Lease Year
shall end on the day immediately preceding the first (1) anniversary of the Rent Commencement
Date): and thereafter each succeeding Lease Year shall commence on the day immediately
following the then Lease Year and shall extend for twelve (12) conseculive months; provided,
however, thal the last Lease Year shall expire on the Expiration Date.

“Leased Property” shall have the meaning given to that term in Article 2.

“Leasehold Estate” shall mean all right. title and interest of Tenant in, to and
under this Lease.
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“Letter of Credit” shall have the meaning given to that term in paragraph (b) of
Article 27.

“Material Improvement™ shall have the meaning given to that term in paragraph
(b) of Article 12.

“Material Improvement Completion Evidence” shall have the meaning given
to that term in paragraph (b) of Article 12.

“Minimum Rating Requirement” shall have the meaning given to that term in
paragraph ({) of Article 27.

“Notice” shall have the meaning given (o that term in Article 22.

“Outside Initial Development Commencement Date™ shall have the meaning
given to that term in paragraph (¢) of Arficle 12,

“Permitted Use” shall have the meaning given to that term in paragraph (a) of
Article 5.

“Plans and Specifications” shall have the meaning given to that term in
paragraph (b) of Article 12.

“Renewal Option” shall have the meaning given to that term in paragraph (b) of
Article 3.

“Rent” shall have the meaning given to that term in paragraph (b) of Article 4.

“Rent Commencement Date™ shall have the meaning given to that term in
paragraph (c) of Article 4.

“Replacement L/C" shall have the meaning given to that term in paragraph (e) of
Article 27.

“Restoratien™ shall have the meaning given thal term in paragraph (a) of Article

13.

“Restore™ shall have the meaning given that term in paragraph (a) of Article 13,

“Security Deposit” shall have the meaning given to that term in paragraph (a) of
Article 27.

“Superior Lease” shall have the meaning given that term in paragraph (a) of
Article 17.

“Superior Lessor™ shall have the meaning given that term in paragraph (a) of
Article 17.




“Superior Mortgage” shall have the meaning given that term in paragraph (a) of
Article 17.

“Superior Mortgagee" shall have the meaning given that term in paragraph (a) of
Article 17.

“Tenant's Property” means trade fixtures, furnilure or personal propertly
located at and used in connection with the Leased Property and owned or leased by Tenant but
shall not include any Equipment.

“Term” shall have the meaning given to that term in Article 3.
2. DEMISE; CONDITION

(a) Landlord hereby demises, leases and rents to Tenant, and Tenant hereby leases,
hires and rents from Landlord, upon and subject to the terms, covenants, conditions and
limitations hereinafter set forth, for the Term, that certain parcel of land (the “Land™) described in
Exhibit A annexed hercto, together with all buildings. structures and improvements (the
“Improvements™) hereafter erected thereon and all easements and appurtenances thereto, and all
other facilities, fixtures, machinery, apparatus, installations, equipment and other property used in
connection with the maintenance and operation of the Improvements (including, but not limited
to, all heating, ventilating, air conditioning, plumbing, and electrical equipment, lighting and
lighting equipment, elevators and escalators, security systems, utility lines, refuse facilities, waste
removal systems, gencrators, transformers, cooling towers, maintenance depols, power plants,
storage tanks, fire pumps, fire control, sprinkler and stand pipe systems, emergency power and
aulomatic transfer swiltches, air conditioning units, building and site controls, sewerage facilities,
and all associated piping. wiring, conduits, feeders, tracks, plumbing, and drainage facilities, but
excluding tangible personal property of negligible value used by Tenant in connection with the
maintenance and operation of the Improvements such as janitorial supplies and cleaning
cquipment) now or hereafler located on the Land and used or procured for use in connection with
the Improvements (collectively, the “Equipment™) (the Land, the Improvements, the Equipment,
and the Additional Air Rights are hereinafter referred to individually or collectively from time to
time as the context requires as the “Leased Property”).

(b) The Leased Property is demised and let in its present AS IS condition without
representation or warranty by Landlord. Tepant has examined the Leased Property. and
Landlord’s title thereto, and has found (he same to be satisfactory.

() Tenamt acknowledges that Tenant is fully familiar with the physical condition of
the Leased Property and that Landlord makes no representation or warranty, express or implied,
with respect to same or the location, use, deseription, design, merchantability, fitness for use for
a particular purpose, condition or durability thereof, or as to quality of the material or
workmanship therein, or as to Landlord’s title thereto or ownership thercof, or otherwise; and all
risks incidental to the Leased Property shall be borne by Tenant. Landlord leases and Tenant
accepts the Leased Property AS IS with all faults and in the event of any defect or deficiency of
any nature in the Leased Property or any [ixture or other item constituting a portion thereof,
whether palent or latent, neither Landlord nor Landlord’s morigagec shall have any
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responsibility or liability with respect thereto. THE PROVISIONS OF THIS PARAGRAPH
HAVE BEEN NEGOTIATED AND ARE INTENDED TO BE A COMPLETE EXCLUSION
AND NEGATION BY LANDLORD OF, AND LANDLORD DOES HEREBY DISCLAIM
ANY AND ALL WARRANTIES BY LANDLORD, EXPRESS OR IMPLIED, WITH
RESPECT TO THE LEASED PROPERTY OR ANY FIXTURE OR OTHER ITEM
CONSTITUTING A PORTION THEREOF, WHETHER ARISING PURSUANT TO THE
UNIFORM COMMERCIAL CODE OR ANY OTHER LAW NOW OR HEREAFTER IN
EFFECT OR OTHERWISE.

3. TERM:

(a) The term of this Lease (the “Term™) shall commence on the date hereof (the
“Commencement Date”) and end on the last day of the thirtieth (30") Lease Year (the
Expiration Date™) or on such earlier date upon which said term may expire or be terminated
pursuant to any of the conditions of limitation or other provisions of this Lease or pursuant to the
provisions of any Applicable Law.

(b) 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 (a ‘Renewal Option™) to renew the Term
for a period of ten (10) (an “Extension Period”), to commence on the first day of the thirty-first
(31%) Lease Year and ending, unless sooner terminated pursuant to the terms of this Lease or
applicable law, as of the last day of the fortieth (40') Lease Year. The original named Tenant
may exercise the renewal option for the Extension Period by delivering a written notice (the
“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, 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 the 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.

(c) The 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 Extension Period and
that the annual Fixed Rent during the first Lease Year of the Extension Period shall be equal to
the greater of (i) 100% of the Fair Market Rental Value (as hereinafter defined), or (ii)
$1,205,170.59 (115% of the annual Fixed Rent for Lease Year 30), and that the annual Fixed
Rent for each Lease Year of the Extension Period after the first Lease Year thereof shall be equal
to 103% of the annual Fixed Rent payable in the previous Lease Year. 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 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 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 lo the giving of such notice by Tenant). If Landlord and Tenant
agree on a Fixed Rent for the Exlension Period, the new Fixed Renl shall be the renl so agreed
upon and shall be elfective as of the first day of the Extension Period. If Landlord and Tenant
cannot agree 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 Value shall be
determined in accordance with the terms set forth in subparagraph (d) below and until such
determination is made, Tenant shall pay 120% of the annual Fixed Rent as set forth in Exhibit B
annexed hereto. Within ten (10) days after said determination is made of Fair Market Rental
Value and it is determined that the Fair Market Rental Value is greater than as set forfh in
Exhibit B annexed hereto with respect to the 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 each month until that date. Thereafler, Tenant shall pay the Fair Market
Rental Value for the remainder of the Term in accordance with this Section.

(d) As used herein, “Fair Market Rental Value” shall be defined as the fair annual
market rental value of the Land at its highest and best use, unencumbered by this Lease for the
first Lease Year of the Extension Period taking into consideration annual lair market escalations
of the Leased Property for the Extension Period for similar type Leased Property in buildings
substantially similar to the Building located in the immediate vicinity of the Leased Property
entered into at or about the beginning of the Extension Period by a landlord not compelled 1o
lease (and who has had a reasonable time to locate an acceptable tenant) and a tenant not
compelled to rent, withoul consideration of the value of the improvements made by Tenant to the
Leased Property, but otherwise considering: (x) the terms and conditions of this Lease as
applicable, and (y) all other relevant factoss, including, without limitation, the fact that Tenant
will take the Leased Property in ils “as-is"” condition, that neither Landlord nor Tenant will incur
any of the customary transactional costs, that the Leased Property will already be built to satisfy
Tenant’s needs and ready for Tenant’s occupancy and that Tenant will incur no relocation costs.
In the event that Landlord and Tenant are unable to agree on the Fair Market Rental Value at
least sixty (60) days prior to the Extension Period commencement date, then either party shall
promptly choose an arbitrator who is a senior officer of a recognized Manhattan leasing,
brokerage or real estate consulting firm who shall have at least 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
agree 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) years (or if they are unable to agree, then the selection shall be made by the AAA or
any organization 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 deternuned by the
third arbitrator shall be binding upon the parties. 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 each party shall bear its own legal fees and arbitrator fees. It is expressly
understood that any determination of Fair Market Rental Value pursuant (o this Lease shall be
based on the criteria stated in this Article.




(¢) Upon the final determination of the Fixed Rent for the Extension Period, Landlord
and Tenant will enter inlo a lease amendment reasonably acceptable to Landlord and Tenant
which memoarializes the exiension of the Term for the Extension Period, and the Fixed Rent
payable during the Extension Period. At no time during the Extension Period will the Fixed Rent
be less than as set forth in the rent schedule in Exhibit B annexed hereto. 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 arbitrator, his or her successor shall be appointed in the same
manner as that set forth herein with respect 1o the appointment of the original third arbitrator.

4. RENT:

(a)  Tenant shall pay to Landlord. in equal monthly installments in advance on the
first day of each and every calendar month of every Lease Year of the Term, without notice or
demand, and without any set-off, counterclaim, abatement or deduction whatsoever, 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
equal monthly installments, in advance, on the first day of each month during the Term, and (ii)
Additional Rent, at the times and in the manner sel forth in this Lease, Tenant shall pay one
month’s Fixed Rent upon Tenant’s exceution of this Lease. If the Commencement Date oceurs
on a day other than the first day of a calendar month, the Fixed Rent for such month shall be
prorated on a per diem basis based on the actual number of days in such month. The fixed rent
(“Fixed Rent") shall be paid to Landlord for the periods and at the rates set forth on Exhibit B
annexed hereto,

(b) In addition to Fixed Rent, Tenanmt shall pay to Landlord Additional Rent,
commencing on the Commencement Date, as provided in Section 7 hereol and elsewhere in this
lease (Fixed Rent and Additional Rent, collectively, “Rent”). All Rent shall be paid to
Landlord, at its office, or at such other place or places as Landlord shall designate, from time to
time, to Tenant, in lawful money of the United States of Amcrica.

(c) Notwithstanding anything to the contrary herein contained and provided that
Tenant is not then in default hereunder, Tenant’s obligation 1o pay the Fixed Rent shall
commence upon the earlier to occur of (i) the date Tenant opens for business at the Leased
Property, (ii) the issuance of a temporary certificate of occupancy for the Initial Development, or
(iii) thirty (30) months from the Commencement Date (such earlier date. the “Rent
Commencement Date”). 1fat any time alter the Rent Commencement Date, Tenant 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, 1f 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.

{d)  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.
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5. USE:

(a)  The Leased Property shall be used solely tor all purposes permitted by law, except
that the Leased Property shall not be used for any of the purposes listed on Exhibit C annexed
hereto (the “Permitted Use”) and for no other purpose.  Tenant shall comply with all Laws
relating to the Leased Property and Tenant's use thereof, health, safety and building codes, and
any perniil or license requirements, Landlord makes no representation that the Leased Property
are suilable for Tenant's purposes. The business operaled at the Leased Property shall be
operated in a reputable and high-class manner. In no event shall the Tenant use the Leased
Property or any part thereof for conducting therein a discount or second-hand store, auction,
distress or fire sale or bankruptcy or going-out-of-business sale. Tenant acknowledges that
Landlord shall have the right to control, in Landlord’s sole discretion, what shall be placed,
displayed or stored in the first five (5) feet of the Leased Property, and on all exterior signage
arcas and the storefront of the Leased Property and the exterior of the Leased Property
(collectively, the “Control Area™). In the event Tenant uses the Control Area in violation of this
Lease, Tenant shall be required to correct such violation within five (5) business days afier
receipt of wrilten notice from Landlord, after which Landlord shall have all rights against Tenant
in law and equity, and pursuant to this Lease, including, without limitation the right to terminate
this Lease in the same manncr as a default of Tenant as described in Article 20.

(b) Tenant acknowledges the nature of the business to be conducted in the Leased
Property, could, in the absence of adequate prevenlive measures, create odors, fumes,
unreasonable noise and other conditions which could cause unreasonable annoyance and/or
interference to the Building and to its guests, occupants, tenants or occupants and/or tenants of
adjoining buildings. Tenant covenanis and agrees 1o tuke all measures to reduce or eliminate
such annoyance and/or interference resulting from Tenant’s unreasonable odors, fumes and/or
noise, which are required herein or as reasonably required by Landlord. As an express
inducement to the Landlord to enter into this Lease, Tenant agrees it will conduct its operation in
the Leased Property so as to 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 necessary and required duets, flue and exhaust systems in the
Leased Property and service, clean, maintain, repair and replace same when required;

(ii)  Prohibit and prevent the storage and use of noxious chemicals and
flammable materials in the Leased Property:

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

(iv)  Take all necessary steps to eliminale unreasonable noise and odors;

(v) At its own cost and expense, install and maintain an ANSUL System and

secure all necessary permits for same as may be required by any governmental, city or
municipal agency or by any governmental, eity or municipal law, ordinance or regulation;
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(vi)  Install a grease trap and any other necessary items required by Landlord or
any governmental, city or municipal law, ordinance or regulation with regard (o Tenant's usage
of the Leased Property, and Tenant shall contract with a reputable and experienced third parly
lo clean the grease trap on a not less than a monthly basis;

(vii)  Store its rubbish in garbage compactors, or refrigerate its rubbish in leak,
odor and vermin proof containers, as Landlord may reasonably require;

(viii) Contract with a licensed, experienced and reputable company to provide
exlermination services (including treatment for insects, spiders, rats, mice, moles and other
rodents) to be provided at the Leased Property a1 2 minimum of every two weeks during the
Term;

(ix)  Fireproof all draperies and curtains in the Leased Property and submit to
Landlord, upon Landlord's request, current certificates evidencing such fireprooling;

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

(xi)  Take all steps to prevent fat, grease, oil or any other substance which tends
to cause clogging or blockage of pipes and drains (hereinafier 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 lines, then Tenant
shall reimburse Landlord, upon demand, for the entire cost of cleaning all drains, pipes, waste
lines or other waste liquid disposal facilities damaged thereby. For this purpose, the term
“cleaning” shall be deemed (o include the replacement of all or any portion of any drain, pipe
or waste line of the Building necessitated by Tenant’s improper disposal of grease;

(xii) Promptly store and dispose of all garbage, ashes and waste arising from
the conduet of ils business in the Leased Property al such times and in such manner so as to
avoid any obnoxious or offensive smells or odors therefrom or otherwise interfering with the
comfort and quiet enjoyment of the other occupants of the Building. No such garbage, ashes or
waste shall be stored or placed outside of the Leased Property, but shall remain within the
Leased Properly until carted away by Tenanl's refuse removal service, at Tenant's sole cost and
expense;

(xiil) Perform any and all maintcnance necessary or reasonably desirable in
order to keep the floors in all areas of the Leased Property which are utilized for the preparation
of food or beverages in a waterproof condition;




(xiv) Tenant shall include sound abatement materials in its allerations and
finishes in the Leased Property and employ sound abatement techniques in its operations in and
at the Leased Property: and

(xv)  Apply for and obtain all required permits necessary to construct and/or
operate a full service restaurant including, but net limited to, a liquor license.

(c) Tenant shall not, without the consenl of Landlord, operate any coin or token
operated vending machine or similar device for the sale of any goods. foods or beverages,
including, without limitation, amusement devices.

(d) Tenant shall not:

(i) usc any advertising medium such as loudspeakers, sound amplifiers or
fashing lights that may be heard or seen outside the Leased Property;

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

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

(e) Tenant will not clean nor require, permit, suffer or allow any window in the
Leased Property to be cleaned 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.

{3 Tenant shall, throughout the Term of this Lense, operate the business located at
the Leased Property in & first-rate and reputable manner and in a manner that shall not detract
from the character or appearance of the Building. Accordingly, Tenant shall continuously and
uninterruptedly occupy and use, during the Term, the entire Leased Property for the Permitted
Use and conduct Tenant's business therein in a reputable manner; at a minimum, remain open
for business on regular business days during normal business hours; maintain qualily displays in
the display windows, if any; keep and maintain the Leased Property and Tenant's personal
property and signs therein or thereon and the exterior and interior portions of all windows. doors
and all glass or plate glass in a neat, clean, sanitary and safe condition; clean the inside and
outside of the storefronts whenever necessary, in the reasonable judgment of Landlord; 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 all license and permit fees and
charges of a similar nature in connection therewith and provide Landlord with copies thereof
upon request; and, keep the Leased Property neat and clean, free from waste, offensive odors,
and, in orderly and sanitary condition, free of vermin, rodents, bugs and other pests, including,
but not limited to keeping the sidewalk adjacent to the Leased Property free from refuse, snow,
ice and debris. Further, Tenant covenants and agrees that at all times the kind and quality of
merchandise, goods and services offered in the Leased Property, and the conduct of Tenant’s
business therein will be first-rate and reputable in every respeet, the sales methods employed in
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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, goods and services or conducting a similar type of business, and the appearance of
the Leased Property (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 Leased Propenty (if
visible outside the Leased Property), and of any sign, lettering, announcement or any other kinds
or forms of inscriptions displayed in or about the Leased Property (if visible outside the Leased
Property) will be only such as meets Landlord’s approval. If Tenant's business operation is not
consistent and in harmony with the standards of similar type of establishments in comparable
buildings located in the vicinity of the Building, Tenant shall immediately remedy such
deficiencies 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).

6. NET LEASE; NONTERMINABILITY:

(a)  This Lease is a “net lease™ and Tenant’s obligations arising or accruing during the
Term to pay all Fixed Rent, Additional Rent, and all other payments hereunder required to be
made by Tenant shall be absolute and unconditional, and Tenant shall pay all Net Renl,
Additional Rent and all other payments hereunder required to be made by Tenant without notice,
demand, counterclaim, sct-off, deduction, or defense, and without abatement, suspension,
deferment, diminution or reduction, free from any charges, assessments, impositions, expenses or
deductions of any and every kind or nature whatsoever. Tenant assumes the sole responsibility
for the condition, use, operation, maintenance, underletting and management of the Leased
Property. It is the purpose and intention of the parties to this Lease that the Rent due hereunder
shall be absolutely net to the Landlord and that this Lease shall yield, net to the Landlord, the
Rent.

(b Tenant shall not have any right to terminate this Lease or to be released or
discharged from any obligations or liabilities hereunder for any reason, including, without
limitation: (i) any damage to or destruction of the Leased Property; (il) any restriction,
deprivation (including eviction) or prevention of. or any interference with, any use or the
occupancy of the Leased Property (whether due to any defect in or failure of Landlord’s title to
the Leased Property or otherwise); (iii) any condemnation, requisition or other taking or sale of
the use, occupancy or title of or to the Leased Property; (iv) any action, omission or breach on
the part of Landlord under this Lease or under any other agreement between Landlord and
Tenant; (v) the inadequacy or failure of the description of the Leased Property to demise and Tet
to Tenant the property intended to be leased hereby: (vi) Tenant’s acquisition of ownership of the
Leased Property or any sale or other disposition of the Leased Property; (vii) the impossibility or
illegality of performance by Landlord or Tenant or both: (viii) any action of any cour,
administrative agency or other governmental authority; or (ix) any other cause, whether similar
or dissimilar to the foregoing, any present or future law notwithstanding.




(¢)  Tenant will remain obligated under this Lease in accordance with its terms, and
Wwill not take any action to terminate, rescind or avoid this Lease for any reason, notwithstanding
any bankruptey, insolvency, reorganization, liquidation, dissolution or other proceeding affecting
Landlord or any assignee of Landlord, or any action with respect to this Lease which may be
taken by any receiver, trustee or liquidator or by any court. Tenant waives all rights at any time
conferred by statute or otherwise (o quit, terminate or surrender this Lease or the Leased Property
or to any abatement or deferment of any amount payable by Tenant hercunder,

7. TAXES AND OTHER CHARGES; LAW AND AGREEMENTS:

(a)  Tenant shall pay and discharge, not later than the last day upon which the same
may be paid without interest or penalty, any and all present or future rcal estate taxes,
assessments, levies, fees, water and sewer renis and other governmental and similar charges,
general and special, ordinary or extraordinary, and any interest. fines and penaltics thercon or
additions thereto (collectively, the “Impositions™), which are levied or assessed and become due
and payable with respect to the Land and Leased Property during the Term, whether or not the
same become payable during the Term (including all Impositions for the year in which this Lease
is executed which are now a lien but not yet due and payable) against (i) Landlord and which
relate 1o Landlord's ownership of the Leased Property, the use and occupancy of the Leased
Property or the transactions contemplated by this Lease, (ii) the Leased Property or the interest of
Tenant or Landlord therein, (iii) the Fixed Rent, the Additional Rent or any other amount
payable by Tenant hereunder, (iv) this Lease or the interest of Tenant or Landlord hereunder. (v)
the use, occupancy, construction, repair or rebuilding of the Leased Property or any portion
thereof, or (vi) gross receipts from the Leased Property. Anything in the preceding sentence or
in this Lease 1o the contrary notwithstanding, nothing in this Lease shall require payment by
Tenant of any net income (including any capital gain), franchise, estate, inheritance, or similar
taxes of Landlord or Landlord's mortgagee, unless such tax is in lieu of or a substitute for any
other tax or assessment upon or with respect to the Leased Property which, if such other tax or
assessment were in effect, would be payable by Tenant hereunder. Tenant shall furnish to
Landlord, promptly, and in any event within twenty (20) days after payment, proof of the
payment of any such tax, assessment, levy, fee, rent or charge which is payable by Tenant. Such
taxcs, assessments, levies, fees, water and sewer rents and other governmental charges shall be
apportioned between Landlord and Tenant as of the last day of the Term. If any tax or
assessment levied or assessed against the Leased Property may legally be paid in installments,
Tenant shall have the option to pay such tax or assessment in installments and shall be liable
only for the payment of those installments which are payable during the Term or relate to the
period prior to the expiration or termination of this Lease, provided same is at no liability or cost
to Landlord.

(b) If during the Term any method of taxation shall be such that in Tiew of or in
substitution for Impositions there shall be levied, assessed or imposed on the Landlord a capital
levy or other tax (however designated) then the Tenant shall pay all such taxes, asscssments,
levies or charges or the part thereof so measured or based, but only as if the Leased Property
were the only property of the Landlord.

(c) Tenant shall pay all such Impositions, or other service charges or other
assessments payable by Tenant as provided hereunder dircetly to the applicable authority, or if
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Tenant has defaulted in the payment thereof (subjcct to Section 7(g)), which default continues
for ten (10) Business Days afler notice [rom Landlord, Landlard may (but shall not be obligated
to) pay the same, and any penalties or interest which may have accrued thercon, and the Tenant
shall reimburse the Landlord for the same within thirty (30) days after notice thereof and
supporiing data, plus interest on any amounis paid by Landlord at the Overdue Interest Rate from
the date paid through the date of repayment.

(d) In the event that the payment of any fine, penalty or similar charge in connection
with any Imposition or payment of Additional Rent which is the responsibility of Tenant
hereunder is deemed to constitute taxable income to Landlord for federal, state or local income
tax purposes. and the payment of such fine, penalty or similar charge or payment of Additional
Rent does not result in an offsetling deduction to Landlord for federal. state or local income tax
purposes, in the same amount and in the same faxable year as such taxable income is recognized,
Tenant shall pay to Landlord upon demand an amount sufficient to hold Landlord and any
affiliate of Landlord harmless from all taxes actually required to be paid with respect to the
receipt or accrual of such payment and such amount, including interest and penalties in
connection therewith, and additions thereto, and afier taking into account any deductions to
which Landlord and any affiliate of Landlord actually is entitled to and receives as a result of the
payment of such fine, penalty or similar charge.

(e) Tenant shall at all times during the Term, at Tenant's own cost and expense,
perform and comply with all laws (including Environmental Laws), statutes, treaties, rules,
codes, orders, ordinances, regulations and requirements now or hereafter enacted or
promulgated, of every government and municipality having jurisdiction over the Leased Property
and of any agency thereof, and any applicable judgments, decrees, injunctions, writs, orders or
like actions of any court, arbitrator or administrative, judicial or quasi-judicial tribunal or agency
of competent jurisdiction (collectively, “Applicable Laws™) relating to the Leased Property, or
the Improvements, or the facilities or equipment thereon or therein, or the streets, sidewalks,
vaults, vault spaces, curbs and gutters adjoining the Leased Property, or the appurtenances to the
Leased Property, or the franchises and privileges connected therewith, whether or not such
Applicable Laws so involved shall necessitate structural changes, improvements, interference
with use and enjoyment of the Leased Property, replacements or repairs, extraordinary as well as
ordinary, and Tenant shall so perform and comply. whether or not such Applicable Laws shall
now exist or shall hereafler be enacted or promulgated. and whether or not such Applicable Laws
can be said w be within the present contemplation of the parties hereto. Tenant shall also
observe and comply with the requirements of all permits relating to the Leased Property and all
public liability, firc and other policies of insurance at any time in force with respect to the Leased
Property which are either (a) purchased by the Tenant or (b) purchased by the Landlord if copies
thereof are delivered to the Tenant, and with orders, rules and regulations published by the Board
of Fire Underwriters with which compliance is mandatory.

() Tenant shall have the right to contest, by appropriate proceedings, any tax, charge,
levy, assessment, lien or other encumbrance, and/or any Applicable Law affecting the Leased
Property, and to postpone payment of or compliance with the same during the pendency of such
contest, provided that in the event of such contest, postponement or payment or noncompliance
same shall not cause an Adverse Deferral Event and: (i) Tenant shall not postpone the payment
of any such item, including, without, limitation, tax, charge, levy, assessment, lien or other
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encumbrance for such length of time as shall permit the Leased Property, or any lien thereon
created by such item being contested. to be sold by federal, state, county or municipal authority
for the non-payment thereof: (ii) Tenant shall not conlest, postpone compliance with any such
Applicable Law if Landlord will thereby be subject ta liability or criminal prosecution, or if any
municipal or other governmental authority shall commence a process according to Applicable
Law to carry out any work to comply with the same or to foreclose or sell any lien affecting all
or part of the Leased Property which shall have arisen by rcason of such postponement or failure
of compliance: and (iii) Tenant shall pay. in a timely fashion and otherwise as required in this
Leuse, all Net Rent and Additional Rent (other than any item of Additional Rent that Tenant is
permitted to contesl pursuant to this Lease, so long as Tenant satisfics all of the requirements of
this Lease relating 1o such contest) which shall become due and payable under this Lease.

(g)  Provided no Event of Default then exists, Landlord agrees that whenever
Landlord’s cooperation is required in any of the proceedings brought by Tenant as sforcsaid,
Landlord will reasonably cooperate therein, provided same shall not entail any cost, liability or
expense 1o Landlord and Tenant will pay, indemnify and save Landlord harmless of and from,
any and all third party Claims in connection with any such contest and will, promptly after the
final sertlement, fully pay and discharge the amounts which shall be levied, assessed, charged or
imposed or be determined to be payable therein or in connection therewith, and Tenant shall
perform and observe all acts and obligations, the performance of which shall be ordered or
decreed as a result thereof. During the Term and provided that no Event of Defaull exists,
Landlord shall have no right to contest any Impositions.

(h)  Tenant shall, at Tenant’s sole cost and expense, promptly and fully perform each
and every covenant, condition, promise and obligation of the owner of the Leased Property under
cach and every reciprocal easement agreement, declaralion, restriction, ecasement or other
agreement now in effect, whether recorded or unrecorded, affecting the Leased Property or any
portion thercof, or the ownership, use, nonuse, occupancy, construction, repair, maintenance or
rebuilding thereof (except for (i) any morigage affecting Landlord’s interest in the Leased
Property or (ii) other liens created by Landlord or any of the foregoing executed by Landlord
subsequent Lo the Commencement Date with the consent of Tenant, which consent shall not be
unreasonably withheld, conditioned or delayed).

8. LIENS:

Tenant will promptly, but no later than thirty (30) days after the filing thereof, remove
and discharge of record. by bond or otherwise. any charge, lien, security interest or encumbrance
upon the Leased Property, or any Fixed Rent, or Additional Rent which arises for any reason,
including all liens which arise out of the possession, use, occupancy, construction, repair or
rebuilding of the Leased Property or by reason of labor or materials furnished or claimed to have
been furnished lo Tenant or any subtenant or licensee for the Leased Property. Nothing
contained in this Lease shall be construed as constituting the consent or request of Landlord,
express or implied, by inference or otherwise, to or for the performance by any conuactor,
laborer, materialman, or vendor of any labor or services or for the fumishing of any materials for
any construetion, alteration, addition, repair or demolition of or to the Leased Property or any
part thereof. Notice is hereby given that Landlord will not be liable for any labor, services or
materials furnished or to be fumished to Tenant, or to anyonc holding an interest in the Leased
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Property or any part thercof through or under Tenant, and that no mechanic’s or other liens for
any such labor, services or materials shall attach to or affect the interest of Landlord in and to the
Leased Properly. In the event of the failure of Tenant to discharge any charge, lien, security
interest or encumbrance as aforesaid, Landlord may, if not discharged by Tenant within five (5)
Business Days after written notice to Tenant, discharge such items by payment or bond or both,
and Tenan!t will repay to Landlord, upon demand, any and all amounts paid by Landlord therefor,
or by reason of any liability on such bond, and also any and all incidental expenses, including,
without, limitation, reasonable atlorneys' fees, actually incurred by Landlord in connection
therewith.

9. INDEMNIFICATION; FEES AND EXPENSES:

(a)  Tenant shall pay, and shall protect, defend, indemnify and hold each Indemnitee
harmless from and against any and all Claims (other than any Claim arising out of any
Indemnitee’s willlul misconduct or gross negligence) that may oceur or be claimed by or with
respect Lo any person or property on or about the Leased Properly, or any condition of the Leased
Property or the condition of or any occurrence on or about any adjacent street, vault or sidewalk,
in each case to the extent the foregoing is caused by or arises from Tenant's or any other
person’s or entity’s (other than any Indemnitee's) acts, use, misuse, occupancy, possession or
unoccupancy of the Leased Property. Tenant shall, at its cost and expense, defend against any
and all such actions, Claims and shall indemnify and hold harmless all Indemnitees for all costs.
expenses and liabilities that they may incur in connection therewith, except Tenant shall not be
required to reimburse Landlord for any such defense costs and expenses (including for attorneys’
fees) incurred by Landlord in connection with Landlord hiring its own counsel to the extent that
Tenant is defending Landlord with counsel (i) selected by the applicable insurer or (ii) otherwise
reasonably acceptable to Landlord and engaged and paid by Tenant,

(b) Should any event occur for which any Indemnitee is entitled to indemnification
pursuant to this Article 9 or other provisions of this Lease, such Indemmnitee shall provide
reasonably prompt written notice to Tenant describing the nature of such claim (provided.
however, that the failure by such Indemnitee to so notify Tenant or any other Indemnitee shall
not limit or otherwise affect the obligations and liabilities of Tenant hereunder, provided that
such failure docs not prevent Tenant from so indemnifying such Indemnitee). Tenant may
assume responsibility for any action to be taken to contest the claim, provided that Tenant will
notify the Indemnitees in writing of its intention to conlest such claim within thirty (30) days
aller receipt of notice of the claim. Tenanl, at its sole expense, may control all proceedings
relating to such contest, provided that no Event of Default is continuing and that Tenant has
acknowledged its obligation to provide indemmification hereunder relating to the applicable
claim. The Indemnitees will reasonable cooperate with Tenant in contesting such claim,
provided that Tenant indemnifies and holds harmless the Indemnitees for all reasonable costs and
expenses (including, without limitation, reasonable attorneys’ fees and expenses) relating to
contesting such ¢laim. Any counsel selected by Tenant hereunder shall be reasonably acceptable
to the Indemnitees (and counsel appointed by Tenant's insurance company shall be deemed
acceptable), and the Indemnitees, at their option, shall have the right to contest such claim
through separate counsel in the event any claims against or defenses of such Indemnilee are in
conflict under the applicable standards of professional conduct with those of Tenant, and Tenant
shall be obligated to pay for all reasonable costs and expenses (including without limitation

17




reasonable attorneys” fees and expenses) actually incurred relating to any such separate contest
of such claim,

10. HAZARDOUS SUBSTANCES AND WASTE:

(a) As used in this Lease, “Hazardous Substances or Waste™ shall include, but not
be limited to, dip tanks, wielding stations, spray boolhs and those materials defined by
Environmental Laws as such. “Environmental Laws” shall include, but not be limited 10, each
and cvery [ederal, state and local law, statute, code, ordinance, regulation, rule or other
requirement of Governmental Authoritics having jurisdiction over the Building (including. but
not limited to, consent decrees and judicial or administrative orders), relating to the environment,
including but not limited to, those applicable for the storage, (reatment, disposal, handling and
release 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
Liability Act of 1980 (42 U.S.C. §9601, et seq.), as amended by the Superfund Amendments and
Reauthorization Act of 1986 (42 U.S.C. §9601-9675. et seq.) and as further amended
("CERCLA™); the Resource Conservation and Recovery Act of 1976, as amended (42 U.S.C.
§6901. el 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, et seq.); the Federal Insecticide, Fungicide and Rodenticide Act,
as amended (7 U.S.C. §136. et seq.); the Toxic Substance and Control Act of 1976, as amended
(15 U.S.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 to 11050, et seq.), with regard 1o
the storage ol Hazardous Substances or Waste and petroleum products.

(b)

Tenant represents to Landlord that at all times, it shall: comply with and take all action required

by Environmental Laws and maintain and operate the Leased Property in accordance therewith;
at its own cost and expense maintain in effect any permits, licenses or other governmental
approvals, if any, required by Environmental Laws for Tenant’s specific use of the Leased
Property; and promptly make all disclosures to Landlord and/or Governmental Authorities that
may be required by Environmental Laws.

(¢) IT at any time Tenant shall become aware, or have reasonable cause 1o believe,
that any Hazardous Substances or Waste has come to be located in, on or about the Leased
Property, Tenant shall immediately give written notice of that condition to Landlord. In
addition, Tenant shall immediately notify Landlord in writing of: any enforcement, cleanup,
removal or any other action instituted or threatened by Governmental Authoritics pursuant to
Environmental Laws: any claim made or threalened by any person against Tenant or the Leased
Property, relating to damage, contribution, cost recovery, compensation, loss, or injury resulting
from or claimed to result from Hazardous Substances or Waste; and any reports made lo any
Governmental Authorities arising out 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.




(d)  Tenant shall indemnify, defend by counsel reasonably acceptable to Landlord {for
the purposes hereof, counsel selected by Tenant’s insurer shall be deemed acceplable o
Landlord). protect and hold harmless Landlord and each of Landlord’s pariners, directors,
members, managers, owners of direct or indirect interest in Landlord, officers, employees,
agents, successors and assigns, from and against any and all claims, liabilities, penalties, fines,
judgments, forfeitures, losses, costs or expenses (including reasonable atiorney's fees,
consuliants fees and experts fees) for the death of or injury to any person or damage to any
property whatsoever, arising from or caused in whole or in par, directly or indirectly, by: the
presence in, on or about the Leased Property, or the discharge or release, in or from the Building
or the Leased Property. of any Hazardous Substances or Waste fo the extent that such presence,
discharge or release is caused or ereated by Tenanl or caused or created by Tenant's agents’.
employees’, sublessees’, licensees’, contractors’ or invilees® use, operation and/or acltivities in
the Building or the Leased Property, including but not limited to discharge or relcasc as a result
of Tenant alterations thercof: or Tenant's failure to comply with Environmental Laws, For the
purposes of this indemnity the acts or omissions of Tenant, its agents, employees. contractors,
sublessees, licensees or invitees, whether or not they are negligent, intentional, willful or
unlawful, shall be attributable to Tenant, and Tenant's obligations shall survive the expiration of
the Lease Term.

(e)  Tenant acknowledges and agrees that it shall not be unreasonable for Landlord to
withhold its consent to any proposed assignment, subletling or other transfer of Tenant's interest
in this Lease nor shall Tenant have the right Lo assign, sublet or transfer this Lease or its inleresi
therein, without Landlord’s consent if: the anticipated use, or method of use, of the Leased
Property by the proposed assignee, sublessee or transferee (collectively “*Transferee™) involves
the generation, storage, use, treatment or disposal of Hazardous Substances or Wasle; 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 the proposed Transferee
is subject to an enforcement order issued by Governmental Authorities pursuant lo
Environmental Laws.

1. MAINTENANCE AND REPAIR:

(a) Throughout the Term, Tenant covenants and agrees, without exeeption, to
mainlain and keep in good order and repair the Leased Property, at its sole cost and expense,
including, without limiting the generality of the foregoing, the structural elements and roofs
torming a part thereof. and the plumbing, heating, ventilating, air conditioning, electrical,
lighting, sprinkler and other utility systems and fixtures and other equipment therein or serving
the same and the appurtenances thereto, and all grounds, facilities, vaults, signs, roofs, gutters,
sidewalks, curbs and other paved walkways and arcas on and adjacent thereto, exterior lighting
fixtures, water, sewer, gas and other utility connections, pipes and mains, and all other fixtures,
machinery and equipment now or hereafter serving the same, and Tenant agrees to put, keep and
maintain all of the foregoing in safe, sound, lawful and first class order and condition, and make
all repairs thereto and therein, interior and exterior. structural and nonstructural, ordinary and
extraordinary, foreseen and unforeseen, as shall be necessary to put, keep and maintain the same
in such safe, sound, lawful and first class order and condition and in compliance with all
Governmental and Insurance Requirements, and howsoever the necessity or desirability therefor
may have occurred. and whether or not necessitated by normal wear and tear, casualty,
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condemnation, obsolescence or defects, latent ar otherwise. Tenant shall not commit or suffer

and shall use all precaution to prevent waste, damage or injury to the Leased Property or any part
thereof.

(b) Tenant, at its sole cost and expense, shall also keep and maintain the Leased
Property, including, but not limited to, the sidewalks adjoining the same, in clean and orderly
condition and free from dirt, snow, ice, rubbish, vermin. obstructions and other encumbrances.

(c) When used in this Lease, subject to Article 12 hercof, the term “repairs” shall
include all necessary replacements, rencwals, alterations and additions. All repairs o be made
by Tenant shall be of first quality and class and shall be made in compliance with all
Gavernmental and Insurance Requirements and the then applicable building code.

12. CHANGES, ALTERATIONS AND ADDITIONS

(a) Tenant covenants and agrees thal there shall not be any demolition, replacement,
change, alteration or addition to the Leased Property, any part or parts thereof or space therein,
or any addition thereto, whether voluntarily or in connection with a repair or Restoration
required by this Lease (any such action being herein referred to as a "Capital Improvement"),
unless such Capital Improvement shall be performed in compliance with the requirements set
forth below and, if applicable, the additional requirements set for in Section 12(b):

(i) No Capital Improvement shall impair the structural soundness of the
Leased Property.

(i) Any Capital Improvement shall be made and completed promptly. in a
good and workmanlike manner, in compliance with all applicable permits and authorizations and
all Governmental and Insurance Requirements and in accordance with any plans and
specifications therefor that have been approved by governmental authorities having jurisdiction
thereover.

(iii)  The cost of any Capital Improvement shall be paid by Tenant so that the
Leased Property shall at all times be free of liens for labor and materials supplied or claimed to
have been supplied to or on behalf of Tenant and/or the Leased Property, and if any such lien
shall at any liens for labor and materials supplied or claimed to have been supplied to or on
behalf of Tenant or the Leased Property, and if any such lien shall at any time be filed, Tenuant
shall cause the same to be vacated or discharged in accordance with the provisions of Article §
hereof.

(b) As used in this Article 12, the phrase "Material Improvement" shall mean a
Capital Improvement that would result in a change lo the structure, height, setback, facade,
rentable area or use of the Leased Property or whose estimated cost, as determined by a reputable
contractor, or as set forth in a construction agreement with a reputable contractor, will exceed
§100,000.00. For purposes of this Lease, the Initial Development shall be deemed to be a
Material Improvement. In addition to compliance with the requirements of Section 12(a), such
Material Improvement shall be performed in compliance with the following additional
requirements:
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(i) Prior to Tenant undertaking any Material Improvement, Tenant, at its sole
cost and expense, shall cause to be prepared and shall submit to Landlord complete working
plans, drawings and specifications prepared by an architect or engincer licensed in the State of
New York and shall obtain Landlord’s prior written consent to such plans and specifications
which consent shall not be unreasonably withheld or delayed provided such work will not, at
completion, result in a reduction in the value of any of the improvements on the Leased Property
or in the value of the Land. Such plans and specifications shall be considered the "Plans and
Specifications” for the applicable Material Improvement(s) and Tenant shall give prior notice to
Landlord of any changes in the Plans and Specifications (other than de minimis changes that da
not affect the structure or appearance of the improvement and do nol require any amended plans
or filings) and shall promptly furnish Landlord with copies of all such changes and obtain
Landlord’s prior written consent to such changes.

(i)  Tenant acknowledges and agrees that any receipt by Landlord of Plans and
Specifications shall not constitute an opinion or agreement by Landlord that the Plans and
Specifications are structurally sufficient or in compliance with law, nor shall any such receipt
impose any liability on or waive any rights of Landlord hereunder or affect or diminish any of
Tenant's obligalions hereunder,

(iif)  Tenant shall, at Tenant's expense, file or cause to be filed the Plans and
Specifications with the appropriate governmental authoritics, shall secure all necessary approvals
of the Plans and Specifications from all governmental authorities having jurisdiction thereover
and all permits and licenses necessary to perform the Material Improvements. Landlord shall, at
no cost or liability to Landlord, reasonably cooperate with any filings or permits necessary in
connection with any Tenant's work permitted hereunder,

(iv)  Prior to commencing any such Material Improvement and as a condition
1o Tenant being permitied to perform such Material Improvement (other than the Initial
Development, which is addressed in Section 12(d) below), Tenant shall cause to be delivered by
HF Group Holding Corporation (“Guarantor™) a guaranty in the form of Exhibit D annexed
hereto.

(v) At leas! fifteen (15) days prior to commencing any Material Improvement,
Tenant shall furnish to Landlord, or cause its contractors to provide, the insurance coverage
required to be maintained by Tenant during the performance of Material Improvements as are
preseribed by Article 15 hereof, in addition to, but without duplication of,, the insurance coverage
described in Article 15 hereof. I under the provisions of any property. casualty or other
insurance policy or policies then covering the Leased Property any risks attributable to such
Material Improvement shall be excluded from coverage under such policy or policies or any
consent to such Material Improvement by the insurance company or companies issuing any such
policy shall be required to continue and keep any such policy in full force and effect, such
additional coverage and/or such consents by appropriate endorsements to such policy or by
additional policies shall be obtained, and any additional premiums or charges therefor that may
be imposed by said insurance company or companies shall be paid or cause 1o be paid by Tenant.
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(vi)  Following compliance by Tenant with its obligations under the foregoing
provisions of this Section 12(b). Tenant shall promptly commence or cause to be commenced the
proposed Material Improvement(s) and shall complete or cause the same o be completed
diligently, in accordance with the approved Plans and Specifications, in a first-class, good and
workmanlike manner, and in accordance with all applicable laws, ordinances and regulations of
all governmental and insurance authorities and with all requircments of the Board of Fire
Underwriters governing the same. At all times during the progress of the work for Material
Improvements Tenant shall permil Landlord, its architect and other representalives access to the
Leased Property during business hours for the purpose of inspecting the same, verifying
conformance of said Malerial Improvements with the Plans and Specifications and otherwise
viewing the progress ol the Material Improvements,

(vii)  Upon completion of any Material Improvements, Tenant shall give notice
thereof to Landlord and furnish Landlord with appropriate evidence of completion of such
Material Improvements, including, but to limited to, as-buill plans, temporary and final
certificates of occupancy (or similar final approvals of any applicable governmental authorily)
for the construction, alteration and renovation work performed by Tenant, and appropriate
cvidence, including checks and receipted invoices, that the cost thereof has been paid for in full,

(vili) Tenant shall reimburse Landlord. within ten (10) days of written demand,
for any out ol pocket costs and expenses reasonably incurred by Landlord, including but not
limited to the costs of any architects, altorneys or other professionals, in connection with the
Landlord’s review of the Plans and Specifications, inspection of the performance of any Capital
Improvements and review of the Material Improvement Completion Evidence.

(c) Tenant shall pay its contractors, laborers, subcontractors, materialmen and
suppliers in accordance with their respective agreements with Tenant and shall not cause or
suffer any liens, mortgages, chattel liens, or other title retention or security agreements to be
placed on the Leased Property or any improvements thereon. Nothing conlained in this Section
12 or elsewhere in this Lease shall be construed in any way as constituting any consent by
Landlord or authorization to Tenant 1o subject the Leased Property or any part thereof to any lien
or charge in respect of Capilal Improvements or otherwise. All contracts or agreements made by
Tenant with any third party or parties in connection with Capital Improvemenis (or any other
alterations by Tenant) shall expressly provide that said third party or parties shall look solely to
Tenant for any and all payments to be made pursuant to such contract or agreement and that
neither Landlord nor the lessor under any underlying lease shall have any responsibility or
liability for the payment thereof.

(d) As a material inducement to Landlord's exccution and delivery of this Lease,
Tenant agrees that Tenant shall construct and complete, in accordance with the terms of this
Article 12, a the improvements as more particularly described on Exhibit E annexed hereto (the
“Initial Development”™)., Tenant acknowledges and agrees the Building comprising the Initial
Development and/or any Building hereinafier constructed shall be a completely self-sufficient
structure erected wholly within the boundary lines within the Leased Property and not tying in or
connecting 1o any other real property or other improvements. Upon the issuance of a temporary
certificate of occupancy for the Initial Development, all references to the Building shall be
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deemed to mean all buildings (existing or new, as the case may be) on the Land.
Notwithstanding anything to the contrary herein contained, as a further material inducement to
Landlord's execution and delivery of this Lease, the value of Initial Development shall be equal
to al least $2,500,000 (the “Initial Development Cost™) and Tenant shall provide Landlord with
proof reasonably acceptable to Landlerd to evidence the Initial Development Cost not later than
ten (10) days after the issuance of a temporary certificate of occupancy for the Initial
Development. Without limiting the generality of the provisions of this Article 12, prior to
commencing construction of the Initial Development, Tenant shall have caused Guarantor to
deliver to Landlord a guaranty in the form of Exhibit F annexed hereto,

13. DAMAGE OR DESTRUCTION AND USE OF CASUALTY INSURANCE
PROCEEDS

(a) If all or any part of the Leased Property shall be damaged or destroyed in whole
or in part by fire or other casualty of any kind or nature, ordinary or extraordinary, foreseen or
unforeseen, Tenant shall give Landlord immediate notice thereof, and Tenant ai its sole cost and
expense, whether or not the insurance proceeds, if any, shall have been collected or shall be
sufficient to pay for the necessary repairs, restorations, replacements and rebuilding (collectively
“Restoration"), shall promptly repair, restore, replace and rebuild (collectively “Restore"), or
cause 1o be Restored, the damaged or destroyed Leased Property at least to the extent of the
value, quality and condition and as nearly as possible to the character thereof existing
immediately prior to such occurrence; provided, however, that if such casualty occurs prior to the
Initial Development Completion Date, then Tenant shall also complete any construction required
pursuant to Section 12(d) of this Lease.

(i) Provided Tenant shall have complied with all of the terms and provisions
of this Lease sel forth and no Event of Default shall have occurred, Landlord shall pay over to
Tenant, in accordance with subsection (c¢) of this Article 13, any insurance proceeds which may
be received by Landlord in connection with damage and destruction to the Leased Property, from
insurance maintained or caused to be maintained by Tenant (other than rental insurance
proceeds), bul in no event 1o any extent or in any sum exceeding the amount actually received or
collected by Landlord in connection with such damage or destruction of the Leased Property;
provided, however, that beforc paying such proceeds over to Tenant, Landlord shall first be
entitled to reimburse itself therefrom to the extent, if any, of the expenses (including reasonable
allorneys' fees and disbursements) paid or incurred by Landlord in the collection of such
proceeds.

(i) If the estimated cost of such Restoration excceds $100,000.00, prior to the
commencement of any Restoration, Tenant shall furnish to Landlord a detailed cost estimate for
such Restoration prepared by a licensed architect that shall supervise the Restoration and
confirmed by a reputable contractor, or & proposed construction agreement with the architect and
reputable contractor itemizing the price for each component of such Restoration.

(ili)  If the estimated cost of such Restoration exceeds $100,000.00, the
insurance proceeds shall be paid to Tenant in installments as the Restoration progresses, upon
application to be submitted by Tenant to Landlord showing the cost of the Restoration incurred
since the last previous application. The amount of cach installment of such proceeds to be paid

23




to Tenant shall be such proportion of the total proceeds received by Landlord (less the cxpenscs
and charges permitted to be deducted therefrom, as aforcsaid) as the value of the labor aund
materials theretofore incorporated in the Restoration bears to the lofal estimated cost of the
Restoration, less (i) all payments theretofore made to Tenant out of such proceeds, and (ii) the
greater of (1) the actual retainage called for by the construction agreement(s) for such
Restoration, or (2) ten (10%) percent of the amount so determined, umtil completion of the
Restoration and delivery.

(v) I any vendor's mechanic's laborer's, or materialman's lien shall be filed
against the Leased Property or any part thereof, Tenant shall promptly comply with its
obligations under Section 8 hereof and pending compliance therewith Landlord shall withhold
from the disbursement of insurance proceeds an amount equal 1o 125% of such lien.

(v) If the insurance proceeds shall be insufficient for the purpose of paying for
any Restoration, Tenant shall nevertheless be required to make the Restoration and pay any
additional sums required to complete the same in the manner prescribed by this Section |3.

(vi)  The foregoing natwithstanding, if the estimated cost of Restoration shall
be less than $100,000.00, then Tenant shall have the right to collect all insurance proceeds (other
than rental insurance) in respeet thereof and shall hold same in trust to be applied to the cost of
Restoration.

(b)  The following shall be conditions precedent to cach payment made to Tenant as
provided in Section 13(a) hereof:

(1) there shall be delivered to Landlord, at the time of each request for a
disbursement of insurance proceeds:

(1)  acertificate of an architect or engineer licensed as such in the State
of New York, who is in charge of and supervising such Restoration (the “Architect"), specifying
that: (i) the sum then requested to be disbursed either has been paid and/or is then justly due to
contractors, subcontractors, materialmen, engineers, architects or other persons (whose names
and addresses shall be stated) who have rendered or furnished certain services or materials for
the Restoration and giving a brief description of such services and materials and stating in
reasonable detail the progress of the Restoration up to the date of said certificate; (ii) as far as is
known to the Architect after due inquiry no part of such expenditures has been or is being made
the basis, in any previous or then pending request, for the disbursement of insurance proceeds or
has been made out of the proceeds of insurance received by Tenan; (iii) the sum then requested
to be disbursed, plus all sums previously disbursed, does not exceed the value of the Restoration
insofar as actually accomplished up to the date of such certificate; (iv) except in the case of the
final request for payment by Tenant, in the opinion of the Architect, the remainder of the moneys
then held by Landlord will be sufficient to pay in full for the completion of the Restoration, and
estimating, in reasonable detail, the total remaining costs of completion of such Restoration; and
(v) in the case of the final request for payment by Tenant, the Restoration shall have been
completed in accordance with the plans and specifications therefor and all Governmental
Requirements; (vi) a title report from a title company of Landlord’s choosing, reporting no
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mechanic’s or other liens or encumbrances; and (vii) partial lien waivers from the general
contractor and each parly receiving payment from the general contractor;

(2)  the contractor's requisition for paymem which, in addition to
setting forth the amount then claimed to be due for work, labor and material performed and
furished, as approved by the Architect, shall certify that, except for such amounts as shall then
be due, there is no outstanding indebtedness known, after due inquiry, which is then due and
payable for work, labor, services or materials in conneclion with the Restoration; and

(3)  in the casc of the final request for payment by Tenant, licn waivers
from all contractors and materialmen that have performed work or furnished materials in
connection with the Restoration together with the title report described in Section 13(b).

(i)  at the ime of making any such payment to Tenant, no default beyond
applicable grace and cure periods shall exist hereunder.

{¢)  Tenant shall have the right to adjust all property and casualty insurance claims,
and to compromise and/or settle any property or casualty insurance claims relating thereto,
provided same shall be subject o obtaining Landlord's prior written consent,

(d) I the estimated cost of any Restoration required to be performed by Tenant shall
exceed the insurance proceeds then available for disbursement to Tenant in respect of such
damage or destruction, prior 1o the commencement of any Restoration or continuation of the
Restoration, as the case may be, Tenant shall deposit with Landlord cash or a bond or other
security reasonable satisfactory to Landlord in the amount of such excess, plus ten (10%)
percenl, to be held and applied by Landlord as final payment toward the completion of the
Restoration in accordance with the provisions of Section 13(a) hereof, as security for the
completion of the Restoration in accordance with this Article 13.

(e) This Lease shall not terminate, be forfeited or otherwise affected in any manner,
and there shall be no reduction or abatement of the Minimum Rent or Additional Rent payable
hereunder. by reason of damage to or total, substantial or partial destruction of the Leased
Property or any part thereof, or by reason of the untenantability of the same or any part thereof,
or lor or due lo any other reason or cause whatsoever, and Tenant, notwithstanding any present
or future law or statute, waives any and all rights to quit or surrender the Leased Property or any
part thereof or declare any total, partial, actual or constructive eviction in any manner by reason
of any damage or destruction of the Leased Property or for any other reason. Tenant hereby
agrees that its obligations hereunder, including, but not limited to, its obligations to pay the Fixed
Rent and Additional Renl, shall not be impaired or otherwise affected by reason of any casualty
and shall continue as though the Leased Property had not been damaged or destroyed, without
abatement, suspension, diminution or reduction of any kind. It is the intention of Landlord and
Tenant that the foregoing is an "express agreement to the contrary” as provided in Section 227 of
the Real Property Law of the State of New York and shall govern and control in lieu thercol,
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(n The rights of Landlord and Tenant to receive, hold and apply insurance proceeds
under this Article |3 are subject and subordinate to the rights of the holder of any Superior
Morigage (as such term is hereinafier defined).

14. CONDEMNATION:

(a) If at any time prior to or during the Term, the whole or a substantial portion of the
Leased Property shall be taken for any public or quasi-public purpose by any lawful power or
authority by the exercise of the right of condemnation or eminent domain or by agreement
between Landlord and those authorized to excreise such right, this Lease and the Term shall
terminate and expire on the date of taking (as hereinafter defined) and the Fixed Rent and
Additional Renl payable by Tenant hereunder shall be apportioned and paid 1o the date of taking,
Tenant shall not discuss nor enter into any agreement with the condemning authority without the
prior approval of Landlord. Tenant shall not directly or indirectly initiate contact nor contact any
condemning authority or in any manner indicale a preference or desire to have the Leased
Property condemned.

(b)  For purposes of this Article 14, a taking of "a substantial portion of the Leased
Property” shall mean a taking of such scope that the untaken portion of the Land and Building is
insufficient 1o permit the restoration of the existing Building so as to constitute a complete
building similar in use to that at the time of taking. capable of producing an annual income, for
the payment of all operating expenses thereof and the Fixed Rent, Additional Rent and other
charges herein reserved and after performance of all covenants and agreements herein provided
to be performed by Tenant. As used above, the term "operating expenses” shall be deemed to
exclude depreciation. all axes including but not limited to income taxes and franchise taxes of
Tenant.

(c) If the whole or a substantial portion of the Leased Property shall be taken or
condemned as provided in this Article 14, and the Lease is terminated in accordance with
subsection (a) above, the aggregate of all awards and/or damages (collectively, the "award")
made to Landlord and Tenant, and any other persons claiming by, through or under any of them,
in respect of such taking shall be paid out and distributed to Landlord and shall be the sole
property of Landlord, and Tenant hereby waives, rcleascs and relinquishes any and all claims,
awards or damages predicated on the value of the unexpired Term of this Lease or otherwise:
except thal, in connection with such taking, Tenant may seek to recover the unamortized costs of
any improvements or allerations (such amortization to be calculated on the same basis as
calculated for purposes of Tenant's tax returns) it may have made to or at the Leased Property to
the extent such expenditures are, under generally accepted accounting principles, in the nature of
"capital improvements"; provided, however, (i) no claim of Tenant shall interfere with or
otherwise affect or in any manner diminish Landlord's claim and rights as hercinabove set forth,
(i) under no circumstances shall Tenant make any claim other than for the costs expressly
mentioned in this sentence.

(d) In case of any taking and whether or not this Lease shall terminate by reason

thereof, each of the parfies agrees lo execute any and all documents that may be required in order
to effect and facilitate the collection by Landlord and Tenant of the award for taking,
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(e) For purpose of this Article 14, the term "date ol taking” shall be deemed to be the
date on which actual possession of the whole or substantially all of the Leased Property, or a part
thereot, as the case may be is acquired.

(H (i) If less than a substantial portion of the Leased Property shall be taken, this
Lease and the Term shall continue (except that this Lease shall terminate in respect of the portion
of the Leased Property laken) without abatement or diminution of the Fixed Rent or Additional
Rent (except that Fixed Rent shall be recalculated on the basis of the gross leasable area of the
Leased Property remaining following the taking and the Restoration of such remaining portion)
or of any of Tenant's other obligations hereunder, Tenant, at its sole cost and expense, whether
or not the award, if any, shall be sufficient for the purpose, shall proceed diligently to Restore
any remaining part of the Leased Property not so taken, so that the same shall be a complete,
rentable, self-contained architectural unit and, 1o the extent practicable, of a size and condition
substantially similar to the size and condition of, and having a character similar to the character
of, the Leased Property existing immediately prior to such taking, in good condition and repair.

(i) Tn the event of any taking of less than a substantial portion of the Leased
Propetty, if Restoration of the Leased Property by Tenant is requived hercunder, the award in
respect of such taking shall be paid ow and distributed as follows, and Tenant hereby waives,
releases and relinguishes any and all claims, awards or damages:

(A)  there shall first be paid o Landlord an amount equal to 110% of
Landlord’s reasonably estimated cost of such Restoration as may be required hereunder, to be
held by Landlord for such purpose; and

(B)  next, there shall be paid to Landlord the remainder of the award, if
any (including any balance of that portion of the award paid 1o Landiord under clause (A) of this
subsection 14(f)(ii) remaining after completion of Restoration).

(iii) ~ Such Restoration shall be performed in accordance with and subject to the
provisions of Articles 8 and 13 hercof. Payments to Tenant for Restoration shall be disbursed by
Landlord in the same manner as insurance proceeds arc disbursed to Tenant as set forth in Article
& hereof.

(ivl  Each of the parties agrees to execute any and all documents that may be
required in order to effect and facilitate collection of the award by Landlord.

(g)  Incase of any governmental action not resulting in the taking or condemmnation of
any portion of the Leased Property bul creating a right to compensation therefor, such as the
change or grade or widening of any street upon which the Leased Property abut, this Lease shall
continue in full force and effect withou! reduction or abatement of Minimum Rent or Additional
Rent and the entire award therefor shall belong to Landlord. Tenant hereby waives any and all
claims, and releases and relinquishes all of its interest in and to any award, damages or other
compensation of any kind resulting from or predicated upon a change of grade or street
widening.
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(h)  Notwithstanding anything to the contrary contained herein, the amount of any
award or payment allowed or retained for Restoration of the Leased Property pursuant to this
Article 9 which shall not have been previously applied to that purpose shall become the property
of and shall be paid over to Landlord, in all cases, whether or not this Lease shall expire or

terminate for any reason prior lo completion of the Restoration in accordance with the provisions
of this Article 14,

(i) It is the intention ol Landlord and Tenant that the provisions of this Article 9 shall

constitute an "express agreement to the contrary” as provided in Section 227 of the Real Property
Law of the State of New York and shall govern and control in lieu thereof,

I5. INSURANCE:

() Tenant shall, during the Term, at its cost and expense, obtain and maintain
valid and enforceable insurance of the following character:

Insurance on the building including all improvements, equipment. machinery, appliances and
other property which constitute part of the Leased Property. providing the following:

PROPERTY
Covered under 18O (Insurance Services Office) Special Causes of Loss form,

L

2. Back-up of Sewers and Drains, Surface Water and Seepage

3. Debris Removal

4. Pollutant Cleanup and Removal

5. Ordinance or Law Undamaged - Included

6. Ordinance or Law - Demolition - Equal to 10% of the building limit

7. Ordinance or Law - Increased Cost of Construction — Equal to 25% of the building limit

8. Service Interruption

9. Mold coverage

10. Flood

11. Earthquake

12. Sprinkler Leakage, including Earthquake Sprinkler Leakage

13. Windstorm and Hail

14. Replacement Cost Valuation

15. Agreed Value, No Coinsurance

16. Deduetible no greater than $10,000, except 325,000 on Flood, $25,000 Earthquake and
$25,000 Windstorm or Hail. All deductible are the responsibility of the Tenant.

17. Include Landlord as additional named insured and loss payce

18. Include the holder of any Superior Mortgage as morgagee under a standard first
mortgagee endorsement and loss payee

19. Waiver of Subrogation in favor of Landlord and any Superior Mortgagee

20. For the “full insurable value™ excluding the cost of constructing foundations, footings

and excavations.

BUSINESS INTERRUPTION/LOSS OF INCOME
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1. Include loss of income insurance for the actual amount of loss for a period of 24 months.
in an amount sufficient Lo cover, at least 24 months of rents.

2. Including 365 days extended period of indemnity

3. Include all coverage as stated under PROPERTY

EQUIPMENT BREAKDOWN

4. On a Comprehensive form including, but not limited to. coverage for explosion in
respect of steam and pressure boilers and similar apparatus

5. In an amount equal to one hundred (100%) percent of the “full insurable value: of the
Leased Property

6. If wrilten on a policy separate from the Property policy, both the Equipment Breakdown
policy and the Property coverage will include a Loss Adjustment Endorsement,

7. Include loss of income insurance for the actual amount of loss for a period of 24 months,
in an amount sufficient to cover, at least 24 months of rents,

8. Including 365 days extended period of indemnity.

COMMERCIAL GENERAL LIABILITY

1. With limits of §1,000,000 per occurrence and $2,000,000 general aggregate per location,
with respect to bodily injury, and property damage and, including contractual liability,
personal injury and products and completed operations.
Must be written on [SO (Insurance Services Office) form CG0001 or equivalent
All deductibles must be approved by the Landlord and are the responsibility of the tenant,
Landlord to be included as named insured
Any Superior Mortgagee to be included as additional insured
Coverage (o be provided on a primary and non-contributory basis.
Waiver of subrogation in favor of Landlord and any Superior Mortgagee.

AUTOMOBILE LIABILITY
1, Fora limit of $1,000,000 covering all owned, non-owned and hired vehicles.
2. Landlord and any Superior Morigagee 1o be included as additional insureds

N v s W

WORKERS COMPENSATTION and EMPLOYERS LIABILITY
Tenant shall comply with applicable workers' compensation laws and shall maintain workers’
compensation insurance if and to the extent necessary for such compliance.

UMBRELLA/EXCESS LIABILITY
1. With limits of $100,000,000 per occumrence and $100,000,000 aggregate per location.
2. Policy shall be follow form of the
(a) Commercial General Liability
(b) Employers Liability
(c) Automobile Liability

3. Additional insured shall be on a primary and non-contributory basis.
TERRORISM
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Foreign and Domestic Act of Terrorism insurance on all policies in accordance with Terrorism
Risk Insurance Act/TRIPRA

OTHER REQUIREMENTS:

(b)  Such insurance, shall be written by companies with A. M. Best rating of A- VI
or belter. and are legally qualified to issue such insurance, and shall name Tenant as the first
named insured party and (except in respect of any worker's compensation policy) Landlotd as
named insured and any Superior Mortgagee (if the identity of the same has been provided to
Tenant), as additional insureds as their interests may appear in accordance with paragraph (c) of
this Article Provided that no Material Event of Default has occurred and is continuing, Tenant
may, at its cost and expense, prosecute any claim against any insurer or contest any settlement
proposed by any insurer, and Tenant may bring any such prosecution or contest during the Term
in the name of Landlord, Tenant or both, and Landlord will join therein at Tenant’s request,
provided that Tenant shall indemnify Landlord against any costs or expenses which Landlord
may incur in connection with such prosecution or contest. The insurance limits required in this
Article shall be increased fo such higher limits as may from time to time be rcasonably required
by Landlord (such insurance limits shall also be increased by any increase in the CPI every five
years).

(¢)  Notwilhstanding anything to the contrary in this Lease, if the Terrorism Risk
Insurance Program Reauthorization Act of 2014 (or any subsequent statute, extension, or
reauthorization) is no longer in existence, the aggregate maximum amount that Tenant shall be
required 1o pay in respect to terrorism coverage hereunder shall be an amount equal to two
hundred percent (200%) of the insurance premium that is payable at such time on a stand-alone
basis in respect of the property and business interruption/rental loss insurance required hereunder
{excluding terrorism coverage). For example, if the insurance premium on a stand-alone basis in
respect of the property and business interruption/rental loss insurance required hercunder
(excluding terrorism coverage) is 1.00X the aggregate maximum amount that Tenant shall be
required to pay in respect to terrorism coverage hereunder shall be 2.00X (such amount payable
for terrorism coverage under the property insurance policy or endorsement and terrorism
coverage under the liability policy in such proportions as Tenant may reasonably determine).

(d) Tenam shall furnish Landlord (and any Superior Mortgagee) with duplicate
original ACORD 28 and ACORD 25 certificates evidencing all coverage as required in this
Article 14 together with written evidence that the premiums therefor have been paid. It is
understood and agreed that said policies may be blanket policies covering other locations operated
by Tenant, its affiliates or subsidiaries, provided that such blanket policies otherwise comply with
the provisions of this Article 15 and copies thereof are furnished to Landlord from time to lime
promptly following Landlord’s written request for same, and provided further that such policies
shall provide for a reserved amount thereunder with respect to the Leased Property so as to assure
that the amount of insurance required by the provisions of this Article 15 will be available
notwithstanding any losses with respect to other property covered by such blanket policies. Each
policy of insurance shall provide that prior to the cancellation of such policy, the insurer shall
deliver to Landlord (and all named Landlord’s mortgagees) thirty (30) days® writlen notice of
such cancellation (ten (10) days in the case of cancellation due to failure to pay the insurance
premium). Prior to the reduction or modification of any insurance policy which would result in
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Tenant not maintaining the insurance coverage that Tenant is required 10 maintain under (his
Lease, either Tenant or the insurer shall deliver to Landlord (and all named Landlord’s
martgagees) fifteen (15) days™ written notice of such reduction or modification. Prior to the
expiration of any insurance policy, Tenant shall deliver to Landlord (and all named Landlord’s
mortgagees) a certificate evidencing the replacement or renewal thereof and payment of
premiums in respect thereof, Each insurance policy required to be maintained by Tenant under
this Article 14 (except in respect of any worker's compensation policy) shall include a waiver of
the insurer's right of subrogation against Landlord (and all named Landlord’s mortgagees).
Tenant hereby releases Landlord and all Indemnitees with respect to any claim (including a claim
for negligence) which it might otherwise have against the other party, for loss, damage or
destruction with respect to its property occurring during the Term,

(e) Every insurance policy shall: (i) provide that the insurer waives all rights of
subrogation against Landlord. any successor to Landlord’s interest in the Leased Property. and
any mortgagee of Landlord’s interest in the Leased Property; (ii) provide that such insurance, as
to the interest of such mortgagee. shall not be invalidated by any act or negleet of Tenant or of
Landlord or any owner of the Leased Property, nor by any foreclosure or any other proceedings
relating to the Leased Property, nor by any change in the title ownership of the Leased Property,
nor by occupation of the Leased Property for purposes more hazardous than that which is
generally associated with retail and/or light industrial businesses; (iii) be primary and without
right or provision of contribution as to any other insurance carried by Landlord or any other
inlerested party; and (iv) in the event any insuring company is not domiciled within the United
States of America, include a United States Service of Suit clause (providing any actions against
the insurer by the named insured or Landlord are conducted within (he jurisdiction of the United
States of America).

N Tenant shall not obtain or carry separate insurance concurrent in form or
contributing in the event of loss with that required in this Article 15 to be furnished by
Tenant,unless approved by Landlord—original(s) Tenant shall provide Landlord with true and
certified copies of all policies, as provided in this Lease.

() Tenant shall comply with all of the terms and conditions of each insurance policy
maintained pursuant to the terms of this Lease.

CONSTRUCTION
During the performance of any construction:
BUILDER'S RISK
1. Tenant shall provide Builder's Risk insurance, on & Completed Value Form, providing
coverage for;
iaterials in transit
materials at ofT site storage facilities.
full value of hard costs for construction works
full value of soft costs
delayed opening loss of income
including all coverage as stated in 14(a)(i), testing and Terrorism
Include Landlord as loss payee

(=
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h. Include any Superior Mortgagee as morigagee and loss payce under a standard first
morlgagee endorsement,
i. Terrorism

LIABILITY
The Commercial General Liability and Umbrella/Excess Liability coverage ligied above will not

contain any exclusion or limitations with respect 1o the work being performed, including, but not
limited to:

1. Third party over suils
2, Cross suits
3. Gravity/Fall from height losses

TENANT'S GENERAL CONTRACTOR AND/OR SUBCONTRACTORS:
During the course of the work, Tenant shall provide evidence of the following minimum
insurance requirements from all general contractors and subcontractors, in a written contract, as
applicable:
1. Commercial General Liability:
a, Limirs:
i. 310,000,000 per occurrence, $20,000.000 general aggrepate, and
$20,000,000 products/completed operations aggregate of and

i, aggregate limits must apply on a per project basis.
b. Written on 1SO Form CG 00 01 or equivalent.
¢. Provide coverage for personal and advertising injury.
d. Contain deductible amounts not to exceed $10,000.
¢. Tenants, Landlord and any Superior Mortgagee must be added as additional
insured for ongoing (ISO Form CG 20 10 or equivalent) and completed operations
(ISO Form CG 20 37 or equivalent).

f. Coverage for completed operations must be maintained for at least 3 years beyond
the completion and acceptance of all work.

g. Defense costs and supplementary payments must be in addition to liability limits.

h. Coverage for the additional insureds shall apply on primary and non-contributory
basis,

i. Provide 30 days’ cancellation and non-renewal notice to Tenant and Landlord
(and 10 days’ notice for cancellation due to non-payment of premium).

j- Policy shall include:
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i. contractual liabilily coverage;

ii. broad form property damage coverage;

iil. separation of insureds provision (a/k/a severability of interests);
iv. pollution exception for hostile fire; and

V. waiver of subrogation in favor of the Owner.

k. Policy shall not contain the following exclusions:

i. “third party over™;

ii. cross suils among named insureds and additional insureds;
iii. exterior, insulation and finishing systems (EIFS);

iv. residential;

v, explosion, collapse, and underground hazard (XCU);

vi. subsidence;

Vil work from height;

viii. work within 50 feet of railroad: and
ix. {or sublimil) for assaull and battery.
2. Pollution Liability:
a. Limits:

i. $5,000.000 per occurrence and $10,000,000 general apgregate; and

ii. limits shall include coverage for third-party, clean-up costs and
transpaortation.

b. Including coverage for lead, asbestos, mold and pollution operations.
¢. Landlord must be added as additional insured.

d. Coverage for the additional insured shall apply on a primary and non-contributory
basis.

3. Commercial Automobile Liability:
a. Limiis: $1,000,000 (amounts of insurance to be determined by Owner).
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b. Include coverage for the use of all owned, non-owned and hired vehicles.
¢. Landlord must be added as additional insured,

4. Workers’ Compensation:
a. Limits: statutory in which state the work is being performed.

b. Include Employers Liability Occupational Diseasc Insurance.

c. Include waiver of subrogation in favor of the Tenant and Landlord and any
Superior Mortgagee.

5. Excess/Umbrella Liability:

a. Limirs: $5,000,000 per occurrence, $5,000,000 general aggregate, and $5,000,000
products/completed operations aggregate (amounts of insurance to be determined
by Landlord).

b. “Follow-form™ to the underlying coverage.

c. Apply in excess over CGL, Aulo and Employer’s Liability insurance.

d. Coverage shall be extended for completed operations.

e. Include waiver of subrogation in favor of Landlord.

6. Other insurance:

a. Coverage lor all risk of physical damage to tools, equipment, materials and
supplies.

b. Include waiver of subrogation in favor of the Tenant and Landlord.

7. General requirements:

a. Policies shall be issued by insurance companies licensed and authorized lo do
business in New York, with a “Best’s Key Rating Guide" rating of “A-/VIII" or
better.

b. GC 1o ensure each subcontractor maintains the required insurance (limits may be
lower, as the case may be).

c. Certificates of insurance shall be provided before the commencement of any work
and before the renewal of expiring policies.

16. ASSIGNMENT, SUBLETTING AND OTHER TRANSFERS
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(a) Tenant, for itself. its heirs, distributees, exccutors, administrators, legal
representatives, successors and assigns expressly covenants that it shall not transfer, assign,
hypothecate, mortgage or otherwise encumber this Lease (except that upon prior written notice to
Landlord as ta the name of the lender and the reasonable details of the transaction, Tenant shall
be permitted (o grant a leasehold morgage with respeet to the Lease), whether by operation of
law or otherwise, nor underlet, or suffer or permit the Leased Property or any part thereof to be
used by others, without the prior wrilten consent of Landlord in each instance, which consent
may be withheld by Landlord in its sole discretion, except as otherwise expressly provided in
Section 16(b). The indirect or direct transfer of the majority of the stock of a corporate lenant or
the majority partnership interest of a partnership tenant or the majorily of the membership
interest of a limited liability company tenant shall be deemed an assignment. If this Lease be
assigned, or if the Leased Property or any part thereof be underlet or occupied by anybody other
than Tenant, Landlord may, after default by Tenant, collect rent from the assignee, undertenant
or occupant, and apply the net amount collected to the rent herein reserved. bul no such
assignment, underletting, occupancy or collection shall be deemed a waiver of the covenant, or
the acceptance of the assignee, undertenant or occupant as Tenant, or a release of Tenant from
the further performance by Tenant of covenants on the parl of Tenant herein contained. The
consent by Landlord to an assignment or underletting shall not in any way be construed to relieve
Tenant from obtaining the express consent in writing of Landlord 1o any further assignment or
underletting. Tenant represents that as of the date of execution of this Lease, Tenant is a New
York corporation, [insert ownership]. At any lime and from time to time,
within five (5) days after written request by Landlord, Tenant shall furnish to Landlord, a written
statement certified by an attorney or an independent certified public accountant or an affidavit
sworn to by the chiel executive officer or a general partner of Tenant, setting forth the identity of
every holder of an interest, the type and character of each such interest (e.g. number of shares of
common stock, general partmership interest, ete.) and the percentage of ownership of each such
holder.

(b) Notwithstanding anything to the contrary contained in Section 16(a), the
following shall govern:

(i) Prohibition Without Consent. 1f Tenant shall at any time or times during
the Term desire 1o assign this Lease or sublet any portion of the Leased Property. Tenant shall
give nolice thereof to Landlord, which notice shall be accompanied by a conformed or
photostatic copy of the executed proposed 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 afier the giving of such notice, a staiement setting forth in reasonable detail
the identity of the proposed assignee or subtenant, the nature of ils business and its proposed use
of the Leased Property, and 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 independent public accountant. The aforesaid notice with respect to a proposed
assignment only shall be deemed an offer (rom Tenant to Landlord whereby Landlord (or
Landlord’s designee) may. at its option, terminate this Lease. Said option may be exercised by
Landlord by notice to Tenant at any time within sixty (60) days after 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.
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(ii)  Termination by Landlord, If Landlord exercises its option lo terminate
this Lease as provided in subsection 16(b)(i) above, then this Lease shall end and expire on the
date that such assignment was 1o be effective or commence, as the case may be, and the Rent due
hereunder shall be paid and apportioned to such date. If Landlord exercises iis option 1o
terminate this Lease pursuant to subsection 16(b)(i) above, Landlord shall be free to and shall
have no liability to Tenant if Landlord should lease the Leased Property (or any part thereof) to
Tenant’s prospective assignee.

(i)  Sublease by Landlord. Landlord or its designee may, at its option, in lien
of exercising its termination option described in Section 16(b)(i) but subjeet to the same 60- day
period, sublease from Tenant the space described in Tenant's notice (such space being hereafter
referred to as the "Leaseback Space")). If Landlord exercises its option to sublet the Leascback
Space, then the parties shall enter into an agreement 1o 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 Lease, and (y) the rent per rentable square foot
contained in the proposed and execuled sublease agreement. multiplied by the rentable square
foot area of the Leaseback Space; shall be for the same term as that of the proposed sublease; and
shall:

(1)  be expressly subject to all of the covenants, terms and conditions
of this Lease except such as are irrelevant or inapplicable, and except as expressly set forth in
this Article 16 to the contrary;

(2) give the subtenant the unqualified 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 alteralions and improvements in the
space covered by such sublease;

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

(4) provide that (A) the parties to such sublease expressly negate any
intention that the sublease estate be merged with any other estate held by either of such parties,
(B) any assignment or sublease by Landlord or its designee (as the subtenant) may be for any
purpose or purposes that Landlord, in its sole discretion, shall deem appropriate, (C) Tenant
shall, al its sole cost and expense, at all times provide and permit reasonably appropriate means
of ingress to and egress from such space so sublet by Tenant to Landlord or its designee, (D)
Landlord may, at Tenant's cxpense, make such alterotions 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.

(5)  IfLandlord exercises its option to sublet the Leaseback Space:
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a. Performance by Landlord, or its designee, under a sublease
of the Leaseback 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, installation or
improvement made in the Leascback Space by Landlord (or
Landlord's designee): andc,

o Any consent required of Tenant, as Landlord under the
sublease, shall be decmed granted if consent with respect thereto is
granted by Landlord under this Lease, and any failure of Landlord
(or its designee) 1o comply with the provisions of the sublease
other than with respect to the payment of Rent shall not constitute
a default thereunder or hereunder if Landlord shall have consented
to such non-compliance.

(iv)  Conditions for Landlord’s Approval. In the event that Landlord does not

exercise its option provided to it pursuant to Section 16(b)(i) 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
consent, 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:

(1) Tenant shall have complied with the provisions of Section 16(b)(i)
above and Landlord shall not have exercised its option under said Section 16(b)(i) within the
time permitted therefor:

(2) In Landlord’s sole but reasonable judgment the proposed assignee
ot subtcnant is engaged in a business or activity, and the Leased Property will be used for the
Permitted Use, and will not violate any negative covenant as to use contained in any other lease
of space in the Building;

(3)  The proposed assignee or subtenant is a reputable person or entity
of good character and with sufficient financial worth considering the responsibility involved, and
Landlord has been furnished with proofl thereof reasonably acceptable to Landlord;

4 The proposed assignee or sublessee is not a person with whom
Landlord is then negotiating to lease space in the Building or any other property owned by
Landlord an affiliate of Landlord;

(5)  The form of the proposed sublease or instrument of assignment
shall be in form reasonably satisfactory to Landlord and shall comply with the applicable
provisions of this Article 16;

37




(6) Any sublease shall be a sublease for cither (x) all of the Leased
Property, (y) all of the lower level and ground floor portion of the Leased Property, or (z) all of
the second floor portion of the Leased Property;

(7)  The amount of the aggregate rent to be paid by the proposed
subtenant is not less than the then current markel rent per rentable square foot for the Leased
Property as though the Leased Property were vacant, and the rental and other terms and
conditions of the sublease are the same as those contained in the proposed sublease furnished to
Landlord pursuant to Section 16(b)(i) above;

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

(9)  Tenant shall not have advertised or publicized in any way the
availability of the Leased Property without 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 Leased Properly for subletling or assignment with a broker, agent or represenlative other than
the agent as may be designated by Landlord;

(10)  The proposed subtenant or assignee shall not be entitled, directly
or indirectly, to diplomatic or sovereign immunity and shall be subject to the service of process
in, and the jurisdiction of the courts of New York State:

(11)  The proposed assignee or sublessee concurrently 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 cvent less than an
amount equal to two (2) months’ Fixed Rent payable by Tenant hereunder during the last year of
the Lease term), 1o be held by Landlord as additional security in accordance with this Lease. In
addition, the principals of the proposed assignee or subtenant, as the case may be, shall deliver a
“good puy” guaranty in favor of Landlord in form and substance reasonably satisfactory 1o
Landlord:

(12)  The proposed assignee or sublessee, concurrently with the delivery
of the assignment or sublease agreement, as the case may be, delivers to Landlord a mutually
certified statement of the full extent of the consideration, if any. 10 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 fixtures, leaschold
improvements, equipment, furniture, furnishings or other personal property); and

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

(v) Reactivation of Termination Option. In the event that (i) Landlord fails 10
exercise its option under Section 16(b)(i) above and consents to a proposed assignment or
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sublease, and (ii) Tenant fails to exccute and deliver the assignment or sublease to which
Landlord consented within forty five (45) days after the giving of such consent, then Tenant shall
again comply with all of the provisions and conditions of Seetion 16(a) above before assigning
this Lease or subletting the Leased Property.

(vi)  Sublease Provisions. With respeet to each and every sublease or
subletting permitted by Landlord under the provisions of this Lease. it is furiher agreed that:

(1) No subletting shall be for a term ending later than ane (1) day prior
to the Expirafion Date of this Lease,

(2)  No sublease shall be delivered, and no subtenant shall take
possession of the Leased Property, until an executed counterpart ol such subleage has been
delivered to Landlord;

(H Each sublease shall provide that it is subject and subordinate to this
Lease and to the matters to which this Lease 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 over all of the right, title and interest of Tenant, as sublessor, under such sublease, and such
subtenant shall, at Landlord’s option, attorn to Landlord pursuamt to the then executory
provisions of such sublease, except that Landlord shall not (a) be liable for any previous act or
omission of Tenant under such sublease, (b) be subject to any counterclaim, offset or defense not
expressly provided in such sublease and that theretofore accrued lo 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 16 shall be
self-operative and no further instrument shall be required to give effect to this provision.

(4)  1f any Laws require that any asbestos or other hazardous material
contained in or about the Leased Property be dealt with in any particular manner in connection
with any alteration of the Leased Property, 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,

(5)  Each subletting pursuant to this Article 16 shall be subject to all of
the covenants, agreements, terms, provisions and conditions contained in this Lease.
Notwithstanding any such subletting to any subtenant and/or acceptance of Fixed Renl 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 the payment of the Rent due and lo
become due hereunder and 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 a violation by
Tenant. Tenant further agrees that notwithstanding any such subletting, no other and further
subletting of the Leased Property 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
16. 1f Landlord shall decline to give its consent to any proposed assignment or sublease, or if
Landlord shall exercise its option under Section 16(b)(i), Tenant shall indemnify, defend and
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h_u!d harmiess Landlord against and from any and all loss, liability, damages, costs and expenscs
(including reasonable counsel fees) resulting from any claims that may be made against Landlord
by the proposed assignee or sublessee.

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

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

(1) In the case of an assignment through and including the twentieth
(20") Lease Year of the Term, an umount equal to twenty percent (20%) 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, equipment,
furniture, furnishings or other personal property, less, in the case of a sale thereof. the then net
unamortized or undepreciated cost thereof determined on the basis of Tenant’s federal income
tax returns), and, provided that Tenant shall have provided to Landiord evidence reasonably
satisfactory to Landlord of the hard costs of the construction of the Initial Development, less the
unamorlized (on a straight line basis over twenty (20) years) hard costs of the construction of the
Initial Development;

(2) In the casc of an assignment afier the twenticth (20%) Lease Year of
the Term, an amount equal to fifty percent (50%) 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 fixwres, leasehold improvements. equipment, furniture, furnishings
or other personal property, less, in the case of a sale thercof, the then nct unamortized or
undepreciated cost thereof determined on the basis of Tenant’s federal income tax returns);

(3) in the case of a sublease through and including the twentieth (20*)
Lease Year of the Term, twenty percent (20%) of any rents, additional charges or other
consideration payable under the sublease 1o 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 fixtures,
leasehold improvements, equipment, furniture or other personal property, less, in the case of the
sale thereof, the then net unamortized or undepreciated cost thereof determined on the basis of
Tenan!’s federal income tax returns), and, provided that Tenant shall have provided to Landlord
evidence reasonably satisfactory to Landlord of the hard costs of the construction of the Initial
Development, less the unamortized (on a straight line basis aver (wenty (20) years) hard costs of
the construction of the Initial Development; and

(4) in the case of a sublease after the twentieth (20™) Lease Year of the Term,
twenty percent (20%) of any rents, additional charges or other consideration payable under the
sublease to Tenant by the sublenant that is in excess of the Rent accruing during the term of the
sublease in respect of the sublease space pursuant w the terms hereof (including, but not limited
to, sums paid for the sale or rental of Tenant's fixtures, leaschold improvements, equipment,
furniture or other personal property, less, in the case of the sale thereof| the then net unamortized
or undepreciated cost thereof determined on the basis of Tenant’s federal income tax returns)
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The sums payable under subsection 16(b)(vii)(3) and (4) shall be paid to Landlord as and when
payable by the subtenant to Tenant.

(viii) 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 to Landlord whereby the
assignee shall assume the obligations of this Lease on the part of Tenant to be performed or
observed and whereby the assignee shall agree that (he provisions in this Article 16 shall.
notwithstanding such assignment or transfer, continue fo be binding upon it in respect of all
future assignments and transfers, The original named Tenant covenants that, notwithstanding
any assignment or fransfer, whether or not in violation of the provisions of this Lease, and
notwithstanding the acceptance of Rent by Landlord from an assignee, transferee, or any other
party, the original named Tenant shall remain fully liable for the payment of the Rent and for the
other obligations of this Lease on the part of Tenant to be performed or observed and the
Guarantor shall remain fully liable under the Guaranty.

(ix)  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 part to be performed or observed shall not be discharged, released or
impaired in any respect 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. In no event shall any assignment of this Lease or
sublease of all or any portion of the Leased Property, whether or not in violation of the terms and
conditions of this Article 16, shall release Tenant of any liability hereunder or release Guarantor
or any liability under the Guaranty.

(x)  Re-entrv by Landlord. If Landlord shall recover or come into possession
of the Leased Property 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 Leased
Property 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 hereby expressly assigns and
transfers to Landlord such of the subleases and sublettings as Landlord may elect Lo take over at
the time of such recovery of possession, such assignment and transfer not to be eifective until the
termination of this Lease or re-entry by Landlord hereunder or if Landlord shall otherwise
succeed to Tenant’s estate in the Leased Property, at which time Tenant shall upon request of
Landlord, execute, acknowledge and deliver o Landlord such further instruments of assignment
and transfer as may be necessary to vest in Landlord the then existing subleases and sublettings.
Every subletting hereunder is subject to the condition and by its acceptance of and entry into a
sublease, cach subtenant thereunder shall be deemed conclusively to have thereby agreed from
and after the termination of this Lease or re-entry by Landlord hereunder of or if Landlord shall
otherwise succeed to Tenant's estaie in the Leased Property, that such subtenant shall waive any
right to surrender posscssion or to terminate the sublease and, at Landlord’s clection, such
subtenant shall be bound to Landlord for the balance of the term of such sublease and shall attorn
to and recognize Landlord, as its Landlord, under all of the then executory terms of such
sublease, except that Landlord shall not be liable for any previous act, omission or negligence of
Tenant under such sublease, be subject to any counterclaim, defense or offset not expressly
provided for in such sublease, which theretofore accrued to such subtenan! against Tenant, be
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bound by any previous madification or amendment of such sublease or by any previous
prepayment of more than one menth’s rent and additional rent, which shall be payable as
provided in the sublease, or be obligated to perform any work in the subleased space or the
Building or to prepare them for occupancy beyond Landlord's obligations under this Lease, and
the subtenant shall execute and deliver to Landlord any instruments Landlord may reasonably
request to evidence and confinm such attornment. Each subtenant or licensee of Tenant shall be
deemed automatically upon and as a condition of occupying or using the Leased Property or any
part thereof, to have given a waiver of the type described in and 1o the extent and upon the
conditions set forth in this Article 16.

(xi)  Notwithstanding anything to the contrary contained in this Lease, Tenant
may. after prior written notice to Landlord, without obtaining Landlord’s prior writlen consent,
assign or transfer its entire interest in this Lease (collectively, “Transfer”) to Guarantor:
provided, however, that Tenant shall have no such right to Transfer pursuant to this section
unless: (i) Tenant delivers proof reasonably satisfactory to Landlord that Guarantor shall have,
immediatcly after the Transfer, a net worth equal 1o or greater than that shown on the
Consolidated Financial Statements for the Years Ended December 31, 2017 and 2016 and Repori
of Independent Registered Public Accounting Firm dated march 14, 2018 prepared by Fricdman
LLP; and (ii) the provisions of Section 16(b)(viii) above shall be satisfied.

17. SUBORDINATION; NON-TERMINABILITY OF LEASE

(a) Subordination.

This Lease and all rights of Tenant hereunder are and shall be subject and subordinate to all
ground leases, master leases, overnding leases and underlying leases. party wall agreements,
reciprocal easements 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 Leased Property are a part, now or hereafier existing, and to all mortgages and assipnments
of leases and rents (each such mortgage or assignment is hereinafter referred to as a “mortzage™)
that may now or hereafier affect the Land and/or the Building and/or that portion of the Building
of which the Leased Property are a part and/or any of such leases, whether or not such mortgages
shall also cover other lands and/or buildings and/or leases. to each and every advance made or
hereafler to be made under such morigages, and to all renewals, modifications, replacements and
extensions of such leases and such morigages and spreaders and consolidations of such
mortgages. This Section 12(a) shall be self-operative and no further instrument of subordination
shall be required. In confirmation of such subordination, Tenant shall promptly execute,
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 lo execute, acknowledge or deliver
any such instruments within ten (10) business days afier Landlord’s written request therefor,
Tenant hereby wrevocably constitutes and appoints Landlord as Tenant’s attorney-in-fact,
coupled with an interest, 1o execute 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
herein called “Superior Lease” and the lessor of a Superior Lease or its successor in interest, at
the time referred 1o, is herein called “Superior Lessor™: and any mortgage to which this Lease
is, at the time referred to, subject and subordinate is herein called “Superior Mortgage” and the
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holder of a Superior Mortgage is herein called “Superior Mortgagee". If any Superior
Mortgagee or Superior Lessor requires one or more modifications 1o this Lease and the requested
modifications do not materially and adversely modily Tenant’s rights and obligations under this
Lease, Tenant shall execute whatever documentation shall be required by such Superior
Mortgagee or Superior Lessor to effect the modifications and to return such documentation to
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
Landiord within such seven day period shall constitute a defaull under this Lease.
Notwithstanding the foregoing, in the event that Landlord shall enter into a Superior Mortgage or
a Superior Lease. the subordination provided for in this Section 17(a) shall be conditioned on the
delivery by the applicable Superior Mortgagee or Superior Lessor to Tenant of a non-disturbance
agreement in such Superior Morlgagee’s or Superior Lessor’s standard form thercof,

(b)  Non-Terminability of Lease.

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

(ii)  Termination. In the even! the interest or estate created in Tenant herehy
shall be taken in execution or by other process of law, or if any guarantor of Tenant’s obligations
under this Lease or its or their executors, 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 insolvenl 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 events, this Lease and all rights of Tenant hereunder
shall automatically cease and terminate with the same foree and effect 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 Leased Properly but shall remain liable as hercinafier
provided.

(1)  Tenant's Obligation to Avoid Creditors’ Proceedings. Tenant or any
guarantor aforesaid shall not cause or give cause for the appointment of a trustee or receiver of

the assets of Tenant or such guarantor and shall not make any assignment for the benefit of
creditors, or become or be adjudicated insolvent. The allowance of any petition under any
insolvency law except under the Bankrupley Code or the appointment of the (rustee 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 afier such allowance or appointment.
Any act described in this 0 shall be deemed a material breach of 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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(iv)  Rights and Obligations Under the Bankruptey Code. Upon filing of a
pelition by or againsl Tenanl under the Bankrupley Code, Tenant, as debtor and/or as debtor in
possession, and any trustee who may be appointed agree as [ollows: to perform each and every
obligation of Tenant under (his Lease including, but not limited o, the manner of conduct of
Tenant’s business as provide in this Lease until such time as this Lease is ¢ither rejected or
assumed by order of the United States Bankruptcy Court; to pay monthly in advance on the first
day of each month as reasonable compensation for use and occupancy of the Leased Property an
amount equal to all Rent otherwise due pursuant to this Lease; lo reject or assume this Lease
within sixty (60) days of the filing of such petition under Chapter 7 of the Bankruptcy Code or
within onc 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; 1o give Landlord at least forty-five (45) days prior written notice of any
proceeding relating to any assumption of this Lease: to give at least thirty (30) days prior written
notice of any abandonment of the Leased Property, any such abandonment to be deemed a
rejeclion of this Lease; to do all other things of benefit to Landlord otherwise required under the
Bankruptcy Code; to be deemed to have rejected this Lease in the event of the failure to comply
with any of the above; and to have consented to the entry of an order by an appropriate United
States Bankruptey Court providing all of the above, waiving notice and hearing of the entry of
same.

V) No Waiver. No defaull of this Lease by Tenani, either prior to or
subsequent to the filing of such a petition, shall be deemed to have been waived unless expressly
done so in writing by Landlord.

(vi)  Other Obligations. Included within and in addition to any other conditions
or obligations imposcd upon Tenant or its successor in the event ol assumption and/or
assignment are the following: the cure of any monetary defaults and the reimbursement to
Landlord of pecuniary loss within no more than thirty (30) days of assumption and/or
assignment; 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 permitted by the Bankruptey Code or by an
appropriate United States Bankruptey Court; the use of the Leased Property only as set forth in
this Lease and the quality, quantity and/or lines goods or services required to be offered
remaining unchanged; the reorganized debtor or assignee of such debtor in possession or of
Tenants' trustee demonstrating in wriling that it has sufficient background including, but not
limited to substantial experience and financial ability to operate out of the Leased Property in
the manner contemplated in this Lease and meeting all other reasonable criteria of Landlord as
did Tenant upon exceution of this Lease; the prior written consent of any mortgagee to which
this Lease has been assigned as collateral security, and, the Leased Property, at all times,
remaining a single unit with no physical changes of any kind being made to the Leased Property
unless in compliance with the applicable provisions of this Lease.

18. RIGHT TO PERFORM COVENANTS OF TENANT
(a) Tenant's Default

. If Tenant shall be in default under this Lease beyond any applicable notice and
grace periods. Landlord may cure the same at the expense of Tenant in the case of emergency or
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in casc such defaull will result in a 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 in any other case, if such default continues after
fifieen (15) days from the date that Landlord gives Tenant notice of Landlord’s intention to so
perform the same (the “Cure Period™), 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 1o exceed thirty
(30) days in the aggregate) if immediately upon the receipt of such notice, Tenant advises
Landlord of Tenant’s intention to institute all steps necessary to cure such default and Tenant
institutes and thereafler diligently prosccutes to completion all steps necessary 10 cure the same,

(b) Payments

. Bills for all reasonable costs and expenscs incurred by Landlord in connection
with any performance by it under this Section 18 shall be payable within twenty (20) days afier
notice of the amount thereof together with annual interest thereon at eighteen (18%) percent and
shall be deemed Additional Rent hereunder,

(c) Additional Rent

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

19. ESTOPPEL CERTIFICATES

Tenant shall, upon not less than seven (7) days’ prior notice, execute, acknowledge and
deliver to Landlord a statement 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), certifying the dates to which the Rent has been paid in advance,
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 certifying to such other matters with respect to this
Lease as may be rcasonably requested. Tenant hereby irrevocably constitutes and appoints
Landlord as attorney in fact for Tenant to execute any such instrument for #n on behalf of Tenant
if Tenant fails to timely execute and deliver same to Landlord. Any such certificatc may be
relied upon by any third party, prospective purchaser or mortgagee of the Leascd Property or any
part thereof.

20. CONDITIONAL LIMITATION

(a) Conditional Limitation. This Lease and the term and estate hereby granted are
subjeet ta the limitation that:

(i) 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 ol the Leased Property
upon delivery of possession or shall vacate the Leased Property and permit same to remain
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unoceupied and unatiended and any such defaults shall continue for five (5) days after Landlord
shall have given to Tenant a notice specifying such default (which notice, in the event of a

default of any manetary term of this Lease, shall nol be required to be given more than twice in
any Lease Year), or

(ii)  in case Tenant shall default in the keeping, observance or performance ol
any covenant or agreement (other than a default of the character referred to in paragraphs (i) or
(ii) of this Section 20(a)), and if such default shall continue and shall not be cured within fifteen
(15) days after Landlord shall have given to Tenant a notice specitying the same, or, in the case
of a default that, for causes beyond Tenant’s reasonable control, cannot with due diligence be
cured within such period of fifteen (15) days, if Tenant (x) shall not, promptly upon the giving of
such notice, advise Landlord of Tenant's intention duly to institute all sieps necessary to cure
such default and (y) shall not duly and promptly institute and thereafier 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 subparagraph (i), subparagraph (ii), or this
subparagraph (iii) of Section 20(a) above, Landlord shall, in addition to any other remedies
available to it at law or in equily, 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 natice,
and, in the event such notice is given, this Lease and the tenm and estate hereby granted 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 Tenanl shall remain liable
for damages as provided herein or pursuant to law. For the avoidance of doubt, the parties
acknowledge that the 3-day notice of intention to end the term of this Lease is not an additional
period within which Tenant may cure the specified defaull,

(b) Legal and Other Cosls.

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 $1.000 is a reasonable estimate of
such costs. Tenant shall pay such sum as Additional Rent (in addition to any other sums required
hereunder) within seven (7) days of the date of any such notice Landlord shall deliver to Tenant.

21.  RE-ENTRY BRY LANDLORD; DAMAGES; END OF TERM
(a) Re-er ord

. If this Lease shall terminate in accordance with the conditional limitation set
forth in Section 20(a) or if the Term of this Lease shall expire under Section 3 (as such Term
may be extended), Landlord or Landlord's agents and employees may immediately or at any
time thercafier re-enter into or upon the Leased Property and dispossess Tenant therefrom, or any
part thereof, cither by summary dispossession proceedings, by any lawful action or proceeding at
law,

(b) Damages
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In the event of a termination of this Lease, Tenant 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 Tenant had this Lease not terminated, payable upon the duc dates
therefor specified herein until the date hereinbefore set forth for the expiration of the Term;
provided, however, that if Landlord shall relet all or any part of the Leased Property for all or
any part of the period commencing on the day following the date of such termination and ending
on the dale hereinbefore set forth for the expiration of the Term, Landlord shall credit Tenant
with the net rents received by Landlord from such reletling, when received, nel of expenses
incurred or paid by Landlord in terminating this Leasc and re-entering the Leased Property and
sceuring possession thercof, as well as the expenses of reletting. including altering and preparing
the Leased Property for new tenants, brokers’ commissions, and all other expenses properly
chargeable against the Leased Property and the rental therefrom in conncction with such
reletting, it being understood that any such reletting may be for a period equal to or shorter or
longer than said period; provided, further, that in no cvent shall Landlord have any obligation to
relet the Leased Property or any part thereof or be liable for refusal or failure to collect any rent
due upon such reletting: in no event shall Tenant be entitled (o receive any excess ol such net
rents over the sums payable by Tenant to Landlord hereunder, in no event shall Tenant be
entitled, in any suit for the collection of damages pursuant to this paragraph to a credit in respect
of any net rents from a reletting except to the extent that such net rents are actually received by
Landlord prior to the commencement of such suit, and if the Leased Property or any part thereof
should be relet in combination with other space, then proper apportionment on a square foot
basis shall be made of the rent received from such reletting and of the expenses of reletting,

(e) Rent Acceleration

. As an alternative to the remedy set forth in Section 21(b), Landlord may recover
from Tenanl, as damages, in addition to any unpaid Rent accrued to the date of such termination,
an amount equal to the difference, for the unexpired portion of the term hereof, between: the
apgregate of all Rent reserved hereunder: and the then fair and reasonable rental value of the
Leased Property, both discounted at the rate of four (4%) percent 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 at the time when, and governing the proceedings in which
such damages are to be proved, whether such amount be greater, equal to, or less than the
amount of the difference referred to above. In determining the reasonable value of the Leased
Property, the Rent realized by re-letting, if such re-letting be accomplished within a reasonable
time afler such dispossession or termination, shall be deemed prima facie to be the reasonable
rental value. The terms of this Section 21(¢) shall expressly survive the termination of this
Lease.

(d)  Other Remedies

Nothing herein contained shall be construed as limiting or precluding 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 entifled by reason of any default
hereunder on the part of Tenant,
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(c) 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, obscrved or performed, Landlord or Tenant shall alsa have the right of
injunction, The specified remedies to which either parly may resorl hereunder are cumulative
and are not intended to be exclusive of any other remedies or means of redress 1o which such
party may lawfully be entitled at any time, and such party may invoke any remedy allowed at
law or in equity as if specific remedies were nol herein provided for. Tenant agrees that if
Landlord has delivered a notice to cure pursuant to 0 and Tenant seeks a Yellowstone injunction
or other preliminary injunction to extend and/or toll the cure period during the pendency of
litigation 1o determine the propricty of the notice o 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, as a condition 1o obtaining such extension or tolling of the cure
period. The failure to make such payments shall be an independent default subject to 0, Any
such payments shall be without prejudice to the court’s determination that Landlord shall be
required Lo refund or credit to Tenant all or some of such payments,

(N 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 redeem the Leased Property or to
have a continuance of this Lease for the term hereol after Tenant is dispossessed or ejected
therefrom by process of law or under the terms of this Lease. Landlord and Tenant hereby waive
trial by jury in any action, proceeding or counterclaim brought by cither party against the other
on any matters whatsoever arising oul of or in any way connected with this Lease or Tenant’s
use or occupancy of the Leased Property,

22. NOTICES

Any notice, consent, approval, agreement, certificalion, 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, postage prepaid, registered or certified mail, return receipi requested, or by a recognized
national courier service such as Federal Express for next business day delivery, addressed to the
party to which the same is to be delivered or given, in all cases, al such party’s address(es) as sel
forth below or to such other address or addressee as said parly 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 after being deposited with the recognized national air courier service as required
above. Rejeetion or other refusal to accept or inability to deliver because of changed address of
which notice was not given as required herein shall be deemed 1o be reccipt of the notice,
demand or request sent.  Any notices hereunder shall for all purposes be deemed to have been
sent by Landlord or Tenant, as applicable, if sent by such respective party’s attorney,
Notwithstanding anything contained in the Lease to the contrary, bills and statements issued 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 parties hereto.

All notices sent 1o 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 copy of any notice to Tenant to be sent to:

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

23. MISCELLANEOUS

(a) Limitation of Landlord’s Liability

. The covenants and agreements on the part of Landlord to be performed under
this Lease shall be binding upon Landlord herein named only for so long as Landlord retains an
interest in the Leased Property and shall not survive the transfer of its interest in the Leased
Property, and in the event of such transfer such covenants and agreements shall thereafier 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 interest.
Notwithstanding any other provision in this Lease to the contrary, Tenant shall look solely to
Landlord’s interest in the Leased Property for the recovery of any judgment against Landlord and
in no circumstances shall Landlord or any parimer, member, manager. sharcholder. officer or
director be personally liable nor shall Tenant have recourse to any other assets of Landlord for
satisfaction of any claim Tenant may have against Landlord.

(b)  Entire Agreement

. This Lease contains all of the agreements and understandings relating to the
leasing of the Leased Property and the obligations of Landlord and Tenant in connection
therewith and neither party nor any agent or representative of either thereof has made or is
making, and neither party in executing and delivering this Lease is relying upon, any warranties
or representations, except to the extent set forth in this Lease. All understandings and
agreements herctofore made between Landlord and Tenant relating to the leasing of the Leased
Property are merged in this Lease. which alone fully and completely expresses their agreement.
Any exhibits annexed 1o this Lease are hereby incorporated herein and made a part hereof.
Landlord and Tenant specifically acknowledge that they have had the opportunity to consult
counsel of their choosing with respect to the negotiation of this Lease and the rights and
obligations set forth herein. Any rule of construction to the effect that any ambiguities are to be
resolved against the dralting party shall not apply to the interpretation of this Lease, or to any
schedules or exhibits hereto.

(¢)  No Waiver, Etc.
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The failure of Landlord or Tenant to insist in any instance upon the strict
keeping, observance or performance ol any covenant or agreement contained in this Lease or 1o
exercise any election herein contained shall not be construed as a waiver or relinquishment for
the future of such covenant or agreemenl, but the same shall continue and remain in full foree
and effect. No waiver by either Landlord or Tenant of any covenant or agreement contained in
this Lease shall be deemed to have been made unless set forth in & writing executed by the party
whose rights are being waived. No surrender of possession of any part of the Leased Property
shall release Tenant from any of its obligations hereunder unless accepled 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 waiver of
such breach by either Landlord or Tenant.

(d)  Oral Modification
. This Lcase sets forth the entire agrecment between the parties, superseding all
prior agreements and understandings, written or oral, und may not be altered or modified except

in writing and signed by both parties.

(e) Surrender and Holding Over

. Tenant shall deliver up and surrender to Landlord possession of the Leased
Property upon the expiration or earlier termination of the Lease Term, broom clean, free of
debris and Tenant’s personal property, in good order, condition and state of repair (excepting
ordinary wear and tear) and shall deliver the keys, access codes and card at the office of
Landlord. If not sooner terminated as herein provided, this Lease shall terminate at the end of the
Lease Term without the necessity of notice from either Landlord or Tenant to terminate the
same: Tenant hereby waiving notice to vacate the Leased Property and agreeing that Landlord
shall be entitled to the benefit of all provisions of law respecting the summary recovery of
possession of Leased Property from 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 possession of the
Leased Property, or any part thereol, after any termination of this Lease, no lenaney or inferest in
the Leased Property shall result therclrom, unless Landlord elects as hereinafler provided, but
such holding over shall be an unlawful detainer and all such parties shall be subject 10 immediate
eviction and removal, If Tenant or any party claiming under Tenant remains in possession of the
Leased Property, or any part thereof, after any termination of this Lease. Landlord may, in
addition 1o ils other rights, elect at its sole option and discretion Lo treat such holding over by
Tenant as the creation of a monthtomonth tenancy subject to all of the terms, covenants and
conditions as are set forth in this Lease insofar as the same are applicable to a monthiomonth
lenancy, except that the monthly Fixed Rent for each month (or portion thereof) of such
holdover, shall be one hundred fifiy (150%) percent of the aggregate 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 year of the Leasc Term for the first
sixty (60) days of any such holdover, and two hundred percent (200%) of such sum thereafter.
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 Leased Propeity or any part
thereof, Tenant shall reimburse Landlord as Additional Rent (%) for the cost and expense
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(including, without limitation, reasonable attorneys® fecs, 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 earlier termination
hereof.

() Secverability

If any covenant or agreement of this Lease or the application thereof to any
person or circumstance shall be held 1o be invalid or unenforceable, then and in each such event
the remainder of this Lease or the application of such covenant or agreement to any other person
or any other circumstance shall not be thereby affected, and each covenant and agreement hercof
shall remain valid and enforceable to the fullest extent permitted by law.

(g) Altorneys” Fees

. Whenever any default, request or inaction by Tenant causes Landlord to engage
an attorney and/or incur any other expense, and in any action or proceeding that Landlord may
prosecute or defend to enforce or defend its rights herecunder, Tenant shall pay all reasonable out-
of-pocket costs incurred by Landlord, including reasonable antorneys’ fees to be fixed by the
court, and such costs and attorneys’ fees shall be made a part of the judgment such action. If
Landlord commences any detainer suit, summary proceedings or other action seeking possession
of the Leased Property, 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 seeking affirmative relief of any kind (exeept a mandatory or compulsory
counterclaim which Tenant would forfeit il not so interposed).

(h)  Broker

, Tenant hereby warrants to Landlord that Tenant has not employed or dealt with
a broker, agent or finder in connection with this Leasc other than Robert K. Fullerman &
Associates and Compass Real Estate (collectively, “Broker™). 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 thercof, which Landlord may incur by reason of any
claim of or liability to any broker, finder or like agent (other than Broker) arising out of any
dealings claimed to have occurred between Tenant and any claimant in connection with this
Lease, and/or the above representation being false.

(1) Successors and Assigns
. The covenants and agreements contained in this Lease shall bind and inure to
the benefit of Landlord and Tenant, their respective successors and assigns and all persons
claiming by, through or under them.

(i) Consent.
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In the event that it is provided in this Lease that the exercise of any right by, or performance 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 case
in which Landlord shall withhold or delay its consent, such determination by Landlord shall be
conclusive upon Tenant, unless Tenant shall, within thirty (30) days after Notice 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 approval by Landlord, In the event that any matter shall be submitted
by Tenant pursuant to the provisions of this Section, the sole issue shall be the determination as
to whether the withhalding of consent or approval by Landlord shall have been reasonable or
unreasonable. and in the event that a determination shall be made that the withholding of consent
or approval by Landlord was unreasonable, then the decision shall annul such withholding of
consent or approval, such annulment being the sole remedy of Tenant; it being the intention of
the partics 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:
impose any financial liability upon or result in any damages being recoverable from Landlord;
and/or create any right cognizable or remedy enforceable in favor 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 thereto 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.

(k) Postponement of Performance

. In the event that either party hereto shall be delayed or hindered in or prevented
from the performance of any act required hereunder by reasons of strikes. labor troubles,
inability to procure labor or materials, failure of power, restrictive governmental laws or
regulations, riots, insurrection, war, Acts of God, fire or other casualty, condemnation or other
reason of a similar or dissimilar nature beyond the reasonable control of the party delayed in
perfarming work or doing acts 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 Scction 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.

()] Express Provision to the I

. If any provision of this Lease shall conflict in any respect with any law, statute.
rule or regulation of any governmental or quasi-governmental authority having jurisdiction, then
in such respect the provisions of this Lease shall govern and control in lieu thereof and shall be
deemed to be express provisions to the contrary of any such law, statute, rule or regulation.
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{m) No Air Rights

. No rights to any view or to light or air over any properly, whether belonging to
Landlord or any other persen, are granted to Tenant by the provisions of this Lease. 1f at any
time any windows of the Leased Property are temporarily darkened or the light or view
therefrom is obstructed by reason of any repairs, improvements, maintenance or cleaning in or
about the Property, Landlord shall have no liability therefor and Tenant shall not be entitled 1o
any reduction or diminution of Tenant's obligations under this Lease.

(n) Information Requests

. Tenant shall, within ten (10) days afler Landlord’s request, provide Landlord or
its agent with all information reasonably requesied by Landlord, its agent, or its or their
compliance commiitee with respect lo Tenant, Guaranior and Tenant’s affiliates, including,
without limitation, its and their respective officers, directors or sharcholders, including, without
limitation, a ceitified (by Tenant’s chief financial officer) statement of Tenant's sales al the
Leased Property. 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 invalved.,

(o) 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 not be withdrawn
for a period of six (6) weeks after delivery to Landlord. During such period and in reliance on
the foregoing, Landlord may, at Landlord’s option. deposit any Security Deposit and Rent and
proceed with any alterations or improvements. If Landlord shall fail to execute and mail or
deliver this Lease to Tenant within such period, Tenant may revoke its offer to enter this Lease
by sending notice thereof 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 foregoing provisions,
Landlord shall have the options of forfeiting and retaining any Security Deposit and Rent
theretofore paid, as liquidated damages without exceuting and delivering this Lease to Tenant, or
execuling and delivering this Lease to Tenant and enforcing the same as a valid and binding
lease agreement,

(§1)] Facade Easement
Tenant acknowledges that Landlord may grant a fagade and/or open space
easemeni with respect to the Leased Property to an organization qualified by the Internal
Revenue Service to accept such an casement, such as the Trust for Architectural Easements, and

that Tenant’s use of the Leased Property shall in all respects be subject to the terms of any such
easement and all rules and regulations relating thereto.

(q) Counterparts
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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 execuled in one or more
counterparts, each of which may be a so-called “pen™ original, telecopy or clectronic 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.

(r) Rule of Construction.

This Lease shall not be construed against the party preparing it but shall be
construed as if both parties jointly prepared the agreement, and any uncertainty and ambiguity
shall not be interpreted against any one party. Any law or regulation which provides that the
language of a contract shall be construed against the drafier shall not apply to this Lease.

(s)  Safety and Sccurity.

Landlord shall have no obligation to provide any safety or sccurity devices,
services or programs [or Tenant or the Leased Property 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 securily devices, services and/or programs (as Landlord in its sole
discretion deems necessary) in and at the Leased Property at all times.

(1) Additional Representations.

Tenant hereby represents that (i) it has the due authority to enter into this Lease,
(i1) is duly organized under the state of its formation and is qualified to conduct business in the
State of New York, and (iii) any and all conditions precedent to execution of this Lease by
Tenant have been satisfied.

(u) 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 o the provisions of this Lease. Any breach of this paragraph shall constiute
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, Landlord shall be entitled to recover the costs of opposing
such an application, or action, including its attomey's fees actually incurred, it is the intention of
the parties hereto that their disputes be adjudicated via summary proceedings.

24. QUIET ENJOYMENT

Tenant, upon keeping, observing and performing all of the covenants and agreements of
this Lease on its part io be kept. observed and performed. shall lawfully and quietly held, occupy
and enjoy the Leased Property during the lerm of this Lease from and against anyone claiming
by, through or under Landlord.

25. LATE CHARGES

(a) If Tenant shall fail to 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
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charge of five (8.05) cents for each dollar of the amount of such Rent that shall not have been
paid to Landlord when due. In addition to the foregoing, if Tenant fails to pay any Rent after its
due date, Tenen! shall pay interest thereon from the date due until the date paid at an annual rate
equal to cighteen (18%) percent, and such interest shall be deemed 1o be Additional Rent,

(b)  In the event 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 charge.

(c) The late charge and service charge described above shall be payable on demand
and without prejudice to any of Landlord’s rights and remedies hereunder, at law or in cquity,
tor nonpayment or 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 Scction 25 in
any such instance or in any instance thereafler occurring, The provisions of this Section 25 shall
not be construed in any way to extend the grace periods or notice period provided for in this
Lease,

26. EXCAVATIONS

SECTION L6

If an excavation shall be made upon land adjacent to the Leased Property, or shall be
authorized to be made, Tenant shall afford 1o the person causing or authorized to cause such
excavation, license to enter upon the Leased Property for the purpose of doing such work as said
person shall deem necessary to preserve the wall of the Building of which the Leased Property
form a part from injury or damage and to support the same by proper foundations without any
claim for damages or indemnily against Landlord, or diminution or abatement of rent.

27. SECURITY DEPOSIT

(a) Security Deposit.  Tenant shall have deposited with Landlord, the sum of Two
Hundred Thirteen Thousand Twe Hundred Five and 56/100 Dollars ($213,205.56) (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 Lease 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 lhe terms, covenants or conditions in this Lease on Tenant's part (o 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 Issuing Bank (as hercinafier
defined) and 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 proceeds, or both, as the case may be, to 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 afler
summary proceedings or other re-entry by Landlord). In the event that Landlord applics or
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retaing any portion or all of such Letter of Credit, the amount not so used, applied or retained
shall continue to be (reated as Tenant's Security Deposit, and Tenant shall restore the amount so
applied or retained within three (3) days after Landlord's demand therefor, so that, at all times,
the amount held by Landlord shall be the full amount of the Security Deposit by delivering to
Landlord a substitule Letter of Credit or an amendment to the Letter of Credit.  The Security
Deposit may not be applied. allocated or credited 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, if 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 carlier date upon which the Lease may tlerminate)
and (y) delivery of possession of the Leased Property lo Landlord. in accordance with, and
subject to, the applicable provisions of this Lease,

(b)  Letter of Credit Form. (i) 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 a cammercial bank (hereinafter referred
to as the “Issuing Bank™) with offices for banking purposes and presentations of drafis under the
Letter of Credit in the City of New York having assets of not less than One Billion Dellars
($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 Security Deposit. The Leiter of Credit shall provide that;

(A)  The Issuing Bank shall pay to Landlord an amount up to the face
amount of the Letter of Credit upon presentation of the Letter of Credit and a sight drafi in the
amount to be drawn;

(B)  The Letter of Credit shall be deemed to be automatically renewed,
without amendment, for consecutive periods of one (1) year cach during the Term of this Lease,
unless the Issuing Bank sends written notice (hereinafter called the “Non-Renewal Notice™) 1o
Landlord (with a copy to Landlord’s counsel) by certified or regisiered mail, return receipt
requested. not less than sixty (60) days prior to the then expiration daie 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 Leased Property), that it
elects not Lo have such Letter of Credit renewed: and

(C) The Letter of Credit shall be transferable by the beneficiary
thereof, without charge, and any failure of Tenant, or any of its successors or assigns as
permitted under this Lease, to pay the transfer 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
time, by the then beneficiary under the Letter of Credit; to effectuate a transfer under the Letter
of Credit, the beneficiary must notify the Issuing Bank in writing signed by an authorized
signatary of beneficiary, of the name and address of the transferec and of the effective date of the
transfer and any other reasonable information required by the Issuing Bank; and upon the Issuing
Bank’s receipt of such writing, the lssuing Bank will issue an amendment ta the Letter of Credit
that changes the name and address of the beneficiary hercof and shall deliver the original of such
amendment to the new bencficiary/transferce and a copy thercol to the prior
beneficiary/transferor.

56




(i1)  In the event that the Issuing Bank sends a Non-Renewal Notice. Tenant
shall have three (3) business days from the date of issnance thereof to provide Landlord with a
substitute Letter of Credit which meets the requirements of this Article. In the event that Tenant
fails within such period to provide Landlord with a substitute Letter of Credit, Landlord shall
have the right. exereisable 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 as a
cash deposit subject to Landlord’s right to use such cash funds, at Landlord’s sole option, for
purposés of having issued. on Tenant's behalf, a substitute Letter of Credit.

(iii)  Tenant shall pay, as additional rent hereunder. for all of Landlord’s
reasonable, out-of-pocket costs and expenses (including, without limitation. reasonable atiorney
fees) incurted in connection with Landlord’s review and/or negotiation of any Letter of Credit.
amendment or replacement thercof submitted o Landlord pursuant to this Article.

(¢)  Transfer, In the event of a sale or transfer of the Leased Property 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 transfer or assign such Letter of Credit to the
vendee, transferee or lessee, and Landlord shall notify Tenant, by certified mail, return receipt
requested, of such sale, transter or lease, together with the name and address of such vendee,
transferee or lessee, and Landlord shall thereupon be released by Tenant from all liability for the
return of such Letter of Credit. In such event, Tenant agrees to look solely to the new landlord
for the return of said Letter of Credit, In connection with the foregoing, Tenant shall cooperate
with Landlord and such vendee, transferce or lessee in connection with the transfer or
assignment of such Security Deposit including, without limitation, cxccuting and delivering,
within ten (10) days after demand therefor, any and all instruments, certificates, agreements or
other documents that Landlord. such vendee, transferee or lessee the Issuing Bank may
reasonably require,

(d) No Assignment. Tenant covenants that it will not assign or encumber, or attempt
to assign or encumber, the Security Deposit, and that neither Landlord nor its successors or
assigns shall be bound by any such assignment, encumbrance, attempted assignment, or
attempted encumbrance.

(e) Replacement. In the event that at any time during the Term of this Lease, the
Issuing Bank files for protection under any chapter of the United States Bankruptey Cade or the
bankruptey code of the state or county of ils formation or is seized by the appropriate regulatory
authorities of the State of New 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
Letter of Credit (hereinafter referred Lo as the “Existing L/C™) then, upon the happening of the
foregoing, Landlord may scnd written notice to Tenant (hercinafter refered to as the
“Replacement Notice™) requiring Tenant within sixty (60) days 1o replace the Existing L/C with
a new letter of credit (hereinafter referred to as the “Replacement L/C") from an Issuing Bank
meeling the qualifications described in this Article. Upon receipt of a Replacement L/C meeling
the qualifications of this Section, Landlord shall simultaneously return the Existing L/C 1o
Tenant. In the event that a Replacement L/C meeting the qualifications of this Section is not
received by Landlord within the time specified, the Existing L/C may be presented for payment
by Landlord and the procecds thereof shall be held by Landlord in accordance with this Article.
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(n Issuing Bank Credit Rating. In the event that the Issuing Bank's credit rating is
reduced below P-2 (or equivalent) by Moody’s Investors Service, Inc. or below A-2 (or
equivalent) 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 Section 27, and Tenant’s failure to
obtain such a Replacement L/C within thirty (30) days following Landlord’s written demand
therefor (with no other notice 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 cvent the issuer of
any Letter of Credit held by Landlord is placed into receivership or conservatorship by the
Federal Deposit Insurance Corporation or any successor or similar entity, then, effective as of the
date such receivership or conservatorship occurs, said Letter of Credit shall be deemed ta not
meet the requircments of this Section 27, and, within fifteen (15) days thereof, 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, conslitute an Event of Defaull hereunder for which there shall he no notice or grace or
cure periods being applicable thereto other than the aforesaid thirty (30) day period), If al 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 L/C, then
Landlord may draw down the full amount of the existing Letter of Credit (unless Tenant posts
cash security equal to the amount of the Securily Deposit within ten (10) days afler written notice
that Landlord intends to draw down on the existing Lerter of Credit) and rerain the proceeds
thercof as substitute security, subject to the provisions of this Section 27, provided that Landlord
shall invest any amounts so drawn or otherwise posted by Tenant and not immediately thereafter
applied to cure any default or to pay damages then due and payable in a mutual fund designated
by Landlord that invests solely in U.S. Treasury bills. Following any such draw by Landlord,
Tenant 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 Landiord, together with all
interest accrued thereon in accordance with this Section 27.

(2) Notwithstanding the foregoing provisions of this Article 27, at such time as Tenant
shall deliver to Landlord a copy of a permanent certificate of occupancy for the Initial
Development, the Security Deposit shall be reduced to §106,602.78. Upon the delivery by
Tenant to Landlord of a new Letter of Credit in such amount satisfying the requirements of this
Article 17, Landlord shall return the original Letter of Credit to Tenant.

28. TAX AND ENERGY INCENTIVE PROGRAM

Should Landlord, in its sole discretion, clect 1o apply for any benefits under (i) The
Industrial and Commercial Abatement Program of New York City (the “ICAP") and/or any
olher such incentive program, (collectively with the ICAP, the “Ineentive Programs™):

(a) Tenant shall, in order 1o assist Landlord in obtaining any incentives, abatement,
discounts, subsidies or refunds, promptly execute and file any neecessary documents associated
therewith; cause its agents to execule such applicable documents; and follow all required
procedures and time lines in the execution of such documents reasonably requested by Landlord.
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(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 to such Incentive Programs.

29. ANTI-TERRORISM REQUIREMENTS

Tenant represents and warrants that 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 Foreign Assets Control (commonly known
as the OFAC List) or otherwise qualifies as a person with whom business by a United States
citizen or resident is prohibited and 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 statule, including, without limitation, the Uniting and Strengthening
America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act 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 amended from time to
time.

30. NO RECORDATION

This Lease shall not be recorded. The recordation of this Lease by Tenant shall constitute
a default by Tenant under this Lease.

31. GUARANTY

Concurrently with the execution of this Lease by Tenant, and as a condilion to the
effectiveness hereof, Tenant has caused the Guaranty of Lease in the form annexed hereto as
Exhibit G to be signed and delivered to Landlord by Guarantor.

32. CONFIDENTIALITY

Landlord covenants and agrees not to communicate the terms or any aspeel of this Lease
to any person or entity without the express written consent of Tenant; provided, however, thal
Landlord may, without consent, disclose the terms hercof (a) to its respective advisors,
consultants, attorneys, accountants, and lenders (the “Transaction Parties™) without the express
written consent of Tenant, and (b) il disclosure is required by law or by regulatory or judicial
process.

[Signature Page Immediately Follows)
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IN WITNESS WHEREOF, Landlord and Tenant have set their hands, the day, month and

year first above writlen.

LANDLORD:

TENANT:

PREMIER 271 FIFTH, LLC

By: k i

Name: (k2 - More\ o
Title: p Loy ‘quL_n'}

ANHEART INC.

o aprd]. AN
ame: C-.c‘;’,gn@ An

Title:




TENANT NOTARIZATION

STATE OF New Yerig )
) ss.:
COUNTY OF (iigens )

On the ‘5'4"day of _Jun2 in the year 2018, before me, the undersigned a Notary Public
in and for ¢aid state, personally appeared 3 | ﬁ _, personally known to
me or proved Lo me on the basis of satisfactory evidence t&be the individual whose name is
subscribed to the within instrument and acknowledged to me that he executed the same in his
capacity, and that by his signature on the instrument, the individual, or the person upon behalf of

which the individual acled, executed the instrument.

JING YE
Notary Public, State of New Yark
Registration #02YE6364824
Qualiffed In Nassay County
Commission Expires Sepl. 25,203

Notary Public




EXHIBIT A

Leased Property




EXHIBIT A

All that certain piece or parcel of land, situate, lying and being in the Borough of
Manhattan, County, City and State of New York, bounded and described as Follows:

BEGINNING at a point on the casterly side of Fifth Avenue, distant 75 feet 5 inches
northerly from the corner formed by the intersection of the easterly side of Fifth Avenue with the
northerly side of 29" Streel. at the center of a party wall;

RUNNING THENCE easterly parallel with 29" Street and through the center of a party
wall and 100 feet;\

THENCE northerly parallel with Fifth Avenue, 26 feet;

THENCE weyterly parallel with 29* Street and through the center line of a party wall,
100 feet to the easterly side of Fifth Avenue;

THENCE southerly along the casterly side of Fifth Avenue, 26 feet to the point or place
of BEGINNING.

SAID PREMISES ALSO BEING KNOWN AS: 273 FIFTH AVENUE, NEW YORK,
NY




EXHIBIT B

Fixed Rent

Lease Year Annual Maonthly

| £325,000.00 $27.083.33
2 $350,000.00 $29,166.67
3. $375,000.00 $31,250.00
4, $400,000.00 $33,333.33
5. $425,000.00 £35.416.67
6. $450,000.00 $37.500.00
7 $463,500.00 $38,625.00
8. $477,405.00 $39,783.75
9 $491,727.15 %40.977.26
10 $506,478.96 $42,206.58
11 $521,673.33 $43.472.78
12 $537,323.53 $44,776 .96
13 $553,443.24 $46.120.27
14 $570,046.54 £47.503.88
15 $587,147.94 $48.929.00
16 $604,762.38 $50,396.87
17 $622,905.24 $51.908.77
18 $641.592.40 §$53,466.03
19 $660,840.17 $55,070.01
20 $680,665.38 $36,772.12
21 . $803,185.15 $£60.932.10
22 $827,280.70 $68,940.06
23 $852,099.12 $71,008.26
24 $877,662.09 $73,138.51
25 $903,991,95 $75.332.66
26 £931,111.71 $77.592.64
27 $959,045.06 $79.920.42
28 $987.816.41 $82.318.03
29 $1,017,450.90 $84,878.58

30 $1,047,974.43 $87,331.20




EXHIBIT C

Prohibited Uses

Notwithstanding anything to the contrary set forth in the Lease, Tenant shall (i)
not conduct an auction, fire, bankmpicy, selling-out or going-out-of-business sale, other than a
bona fide sale at the Premises: (ii) not keep or display any merchandise on the outside of or
othcrwise obstruct any portion of the Building, including, without limitation, the entrances
thereto; (iii) not permit the sale or display of any obscene, pornographic, lewd, suggestive or
“adult” materials or paraphernalia, including, without limitation, movies, videotapes, books.
magazines or any related items, or make use of the same in any activities or advertising of
Tenant or permit or conduct the operation of a “massage parlor” or any obscenc, nude or semi-
nude live performances at the Premises; (iv) not permit the sale or display of any paraphernalia
used in the preparation or consumption of controlled substances; (v) not use or permit the use of
any portion of the Premises for lodging, sleeping or any unlawful purposes or for any activity of
a type which is not generally considered appropriate for similar buildings conducted in
accordance with generally accepted standards of operation, (vi) not operate, or permit the
operation, in the Premises of a cabaret, dance club, night club, disco, abortion clinic, massage
parlor, arcade, tattoo parlor, arcade, or consulate.




EXHIBIT D

GUARANTY OF COMPLETION AND LIEN-FREE PERFORMANCE

THIS GUARANTY OF COMPLETION AND LIEN-FREE PERFORMANCE
(“Guaranty™) is made as of the 2nd day of July, 2018 in favor of PREMIER 273 FIFTH, LLC,
having an address at 1151 Broadway, Suite 28, New York, New York 10001 (“*Landlord™) by
HF GROUP HOLDING CORPORATION, a North Carolina corporation having an address at
6001 West Market Street, Greensboro, North Carolina 27409 (“Guarantor™).

WHEREAS, Landlord entered into a lease (the “Lease’) with Anheart Inc. (*Tenant”)
dated as of July 2, 2018 for the premises located at 273 Fifth Avenue, New York, New York (the
“Premises”); and

WHEREAS, Tenant has requested Landlord’s consent to the performance of the material
improvement to the Premises described in Exhibit A annexed hereto (the “Material
Improvement”); and

WHEREAS, pursuant to the Lease, as a condition to the performance of the Material
Improvement Tenant is obligated to cause to be delivered to Landlord from Guarantor a guaranty
in the form hereof; and

WHEREAS, Guarantor owns a direct or indirect interest in Tenant and will derive
substantial benefit from the Material Improvement; and

NOW, THEREFORE, in consideration of the substantial benefit Guarantor will derive
from the Material Improvement, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, and intending to be legally bound hereby,
Guarantor hereby agrees as follows:

1. Obligations Guaranteed. Guarantor irrevocably and unconditionally guarantees to
Landlord (collectively, the “Guaranteed Obligations”) (a) the full and timely completion of the
Material Improvement (collectively, the “Work") in strict accordance with the provisions of the
Lease, all legal requirements and all related plans approved by Landlord, free and clear of any
and all liens which may arise from, or in any way relate to, the Work, and (b) the full and timely
payment of all contractors, subcontractors and material suppliers whose work and materials have
been or may hereafter be delivered or supplied for, or incorporated into, the Work. Without
limiting the foregoing, Guarantor hereby guarantees that if liens relating to, or arising out of, the
performance of the Work are filed, Guarantor shall cause such liens to be removed or satisfied of
record no later than (30) days after notice thereof to Guarantor, all to the reasonable satisfaction
of Landlord. The foregoing obligations are effective regardless of whether Tenant has any
personal liability for the Guaranteed Obligations.

2 Completion of Work. If for any reason Tenant fails to complete the Work
in accordance with the terms of the Lease then, within ten (10) days after written notice from
Landlord, Guarantor will immediately assume all responsibility for full completion of the Work




as required by the Lease and take such other action as Landlord may require to remedy Tenant’s
default. Guarantor shall be in default of this Guaranty if. in Landlord's judgment, Guarantor (a)
does not assume responsibility for completion of the Work and the performance of the other
Guaranteed Obligations within such ten (10) day period, (b} fails to pursue completion of the
Work or the performance of the other Guaranteed Obligations diligently or (¢) fails 1o complete
the Work and perform the other Guaranteed Obligations by the time required by the Lease. In
any such event, Landlord may (in addition to all other remedics available to Landlord), upon
written notice 1o Guarantor provided, no notice shall be required following default by Guarantor
hereunder. take any action Landlord believes necessary to complete the Work or to perform any
of the other Guaranteed Obligations (but Landlord shall not be obligated to do so and may
suspend or lerminate any such actions al any time, without completion). No such actions by
Landlord shall release or limit the liability of any Guarantor and Guaranlor agrees to pay
Landlord all sums expended by Landlord in undertaking to complete such Work, whether or not
such Work is actually completed, or otherwise incurred in Landlord’s performance of any of the
other Guaranteed Obligations.

3. Direct Action Against Guarantor. Guarantor’s liability under this Guaranty is a
guaranty of payment and performance and not of collection. Landlord has the right to require
Guarantor to pay. perform, comply with and satisfy its obligations and liabilities under this
Guaranty, and shall have the right to procced immediately against Guarantor with respect
thereto, without being required to attempt recovery and/or enforcement first from or against
Tenant or any other party, without first suing on the Note or any other Loan Document and
without demonstrating that the collateral for the Loan is inadequate security or that Landlord has
excrcised (1o any degree) or exhausted any of Landlord’s other rights and remedies with respect
to Tenant or any collateral for the Loan.

4. Commencement of Lawsuit by Landlord; Measure of Damages. At any time after
Guarantor's failure to perform in accordance with, or default under, this Guaranty, and in
addition to any other rights available to Landlord at law or in equity, Landlord may commence a
lawsuit against Guarantor to compel Guarantor to perform, and specifically enforce, its
obligations under this Guaranty or to recover damages under this Guaranty. Landlord’s damages
shall include (but not be limited 10): (a) the costs of completing the Work (or any portion
thereaf) or correcting any construction defects or performing the other Guaranteed Obligations;
{b) damages (including any diminution in the value of the Premises as a result of the Work not
being completed as contemplated by the Lease) arising from any failure or delay in completing
the Work or performing the other Guaranteed Obligations (or any portion thereof) or performing
the other Guaranteed Obligations, as contemplated by the Lease; and (c) Landlord’s reasonable
attoneys™ fees and costs arising out of this Guaranty or related thereto. Landlord may
commence a lawsuit under this Section 4 without first demanding that Guarantor perform any of
its obligations under this Guaranty. Landlord need not perform any of the Work before
commencing such a lawsuit. Landlord shall have no obligation to accept any offer of
performance by Guarantor to perform the Work at any time, and no such offer shall constitute a
defense to Landlord’s claims for damages against Guarantor. GUARANTOR EXPRESSLY
ACKNOWLEDGES THAT THE MEASURE OF LANDLORD'S DAMAGES FOR BREACH
OF THIS GUARANTY SHALL BE BASED ON (1) THE COSTS OF COMPLETING THE
WORK (OR ANY PORTION THEROF) AND PERFORMING THE OTHER GUARANTEED
OBLIGATIONS AND NOT THE EXTENT TO WHICH COMPLETING THE WORK OR




PERFORMING SUCH OTHER GUARANTEED OBLIGATIONS WOULD INCREASE THE
VALUE OF THE PREMISES AND (2) THE DIMINUTION IN THE VALUE OF THE
PREMISES AS A RESULT OF THE WORK NOT BEING COMPLETED OR THE OTHER
GUARANTEED OBLIGATIONS NOT BEING PERFORMED AS CONTEMPLATED BY
THE LEASE.

5 Payments: Interest on Amoumts Payable Hereunder. Amounts payable lo
Landlord under this Guaranty shall be immediately due and payable on Landlord’s written
tdemand and shall be paid without reduction by set-off, defense, counterclaim or cross-claim.
Interest at the rate of eighteen percent (18%) per annum (or the maximum intercst rate permitted
by applicable law) shall accrue on any judgment obtained by Landlord in connection with the
enforcement or collection of amounts due under this Guaranty until such judgment is paid in full.

6. Enforcement Costs. Guarantor shall pay on demand all attorneys’ fees and all
other costs and expenses incurred by Landlord in the enforcement of or preservation of
Landlord’s rights under this Guaranty including, without limilation, all attorneys” fees, costs and
expenses, investigation costs, and all court costs. whether or not suit is filed herein, or whether at
maturity or by acceleration, or whether before or after maturity, or whether in connection with
bankruptey, insolvency or appeal, or whether in connection with the collection and enforcement
of this Guaranty against any other Guarantor, if there be more than one. Guarantor agrees o pay
interest on any expenses or other sums due to Landlord under this Section 6 that are not paid
when due, at a rate per annum equal to the interest rate provided for in Section 5 above.

T Unimpaired Liability. Guarantor acknowledges and agrees that all obligations
hereunder are and shall be absolute and unconditional under any and all circumstances without
regard to the validity. regularity or enforceability of the Lease or the existence of any other
circumstance which might otherwise constitute a legal or equitable discharge or defense of a
guarantor or surety. Without limiting the foregoing, Guarantor acknowledges and agrees that its
respective liability hereunder shall in no way be released, terminated, discharged, limited or
impaired by reason of any of the following (whether or not Guarantor has any knowledge or
notice thereof): (a) Tenant's lack of authority or lawful right to enter into any of the Lease: (b)
any modification, supplement, waiver or consent provided by Landlord with respect to the Lease
including, without limitation, the grant of ¢xtensions of time for payment or performance: (c)
Landlord's failure 10 exercise, or delay in exercising, any rights or remedies Landlord may have
under the Lease or under this Guaranty; (d) the release of any Guarantor from performance, in
whole or in part, under this Guaranty or the release of Tenant from performance, in whole or in
part, under the Lease, in each case whether by operation of law, Landlord’s voluntary act, or
otherwise; (¢) any bankruptey, insolvency, reorganization, adjustment, dissolution, liquidation or
other like proceeding involving or affecting Tenant or Landlord; or (f) the validity or
enforceability of the Lease against Tenant.\

8. Waivers.

Guarantor hereby waives and relinquishes, to the fullest extent permilled by law: (a) all rights
and remedies accorded by applicable law to sureties or guarantors, except any rights of
subrogation and contribution (the exercise of which are subject to the terms of this Guaranty); (b)
the right to assert a counterclaim, other than a mandatory or compulsory counterclaim, in any




action or proceeding brought by or against it; (¢) notice of acceptance of this Guaranty and of
any action taken or omitted in reliance hereon; (ed presentment for payment. demand, protest,
notice of nonpayment or failure to perform or observe, or any other proof. notice or demand to
which it might otherwise be entitled with respect to its obligations hereunder; and (e) all
homestead or exemption rights against the obligations hereunder and the benefits of any statutes
of limitation or repose,

9. Representations. Warranties and Covenants of Guarantor. Guarantor hereby
makes the following representations, warranties and covenants (each of which shall remain
materially truc and correct during the term hereof): (a) the exccution, delivery and performance
of this Guaranty and the incurrence of the Guaranteed Obligations, now or heteafier owing, and
the creation of liens on Guarantor’s assets do not require any approval or consent of, or filing
with, any governmental authority or other person or entity (or such approvals and consents have
been obtained and delivered to the Landlord) and are not in contravention of any provision of
law applicable to Guarantor; (b) this Guaranty constitutes when delivered, valid and binding
obligations of Guarantor, enforceable in accordance with its terms; (c) Guarantor is not a party to
any indenture, loan or credit agreement, or any lease or other agreement or instrument, or subject
to any restriction, which is likely to have a material adverse effect on Guarantor; (d) Guarantor
has filed all tax returns which are required to be filed (or obtained proper extensions of time lor
the filing thereof) and has paid, or made adequate provision for the payment of, all taxes which
have or may become due pursuant lo said retumns or to assessments received; (¢) the financial
statements and other information pertaining to Guarantor submitted to Landlord are true,
complete and correct in all material respects and do not contain any material misstatement of fact
or omil fo stale a material fact or any fact necessary to make the statements contained therein not
misleading; (f) there is no litigation, at law or in equity. or any proceeding before any federal,
stale, provincial or municipal board or other governmental or administrative agency pending or.
to the knowledge of Guarantor, threatened, or any basis therefor, which involves a risk of any
material judgment or liability not fully covered by insurance (other than any deductible) which is
likely 10 be adversely determined and if so, would have a matcrial adverse effect on Guarantor,
and no judgment, decree, or order of any federal, state. provineial or municipal court, board or
other governmental or administvative agency has been issued against Guarantor which has a
material adverse effect on Guarantor; (g) the entering into the Lease with Tenant will result in
material benefits to Guarantor. Each of (he representations and covenants of and/or relating to
Guarantor set forth in the other Loan Documents are hereby re-made by Guarantor and
incorporated herein by reference as if fully set forth herein; and (h) Guarantor is not a “foreign
person” sithin the meaning of Section 1445(1)(3) of the Internal Revenue Code.

10. Nolices.  All notices, demands, requests, consents, approvals or other
communications (for the purposes of this Section 10, collectively referred 10 as “Notices™)
required or permitted to be given hereunder or which are given with respect to this Guaranty, in
order to constitute effective notice to the other party, shall be in writing and shall be deemed to
have been given (a) when personally delivered with signed delivery receipt obtained, (b) upon
receipt. when sent by prepaid reputable overnight courier, or (c) three (3) days after the date so
mailed, if sent by certified mail, return receipt requested, postage prepaid, in all cases addressed
to the party to be notified al its address set forth above or (o such other address as such party
shall have specified most recently by like Notice (which change of address shall be effective




fiftcen (15) days afier Notice thereof shall be given to the notified party). Rejection or other
refusal lo accept or the inability to deliver because of changed address of which no notice was
given as herein required shall be deemed to be receipt of the Notice sent. At the same time any
notice is given to Guarantor, a copy shall be sent in the manner aforesaid 10:

Mermell Associates PLLP
| Hollow Lane, Suite 303
Lake Success, New York 11042

Notices may be given by a party s attorney.

11, Entire Agreement. Modification. This Guaranty embodies the entire agreement
between Landlord and Guarantor with respect to the guaranty by Guarantor of the Guaranteed
Obligations. This Guaranty supersedes all prior agreements and understandings, if any, with
respect to guaranty by Guarantor of the Guaranteed Obligations. No condition or conditions
precedent lo the effectiveness of this Guaranty exist, This Guaranly shall be effective upon
execution by Guarantor and delivery to Landlord. This Guaranty may not be modified, amended
or superseded except in a writing signed by Landlord and Guarantor referencing this Guaranty by
its date and specifically identifying the portions hereof thal are to be modified. amended or
superseded.

12.  Binding Effect. This Guaranty is binding not only on Guarantor, but also on
Guarantor’s successors and assigns. Without limitation of any other term, provision or waiver
contained herein, Guarantor hereby acknowledges and agrees that it has been furnished a true.
complete and correct copy of the Lease and has reviewed the lerms and provisions thereof
(including, without limitation, the Guaranived Obligations).

13.  Unenforceable Terms. 1f any provision of this Guaranty or the application thereol
to any person or entily or circumstance shall, for any reason and to any extent. be declared to be
invalid or unenforceable, neither the remaining provisions of this Guaranty nor the application of
such provision to any other person or entity or circumstance shall be affected thereby, and the
remaining provisions of this Guaranty, or the applicabilily of such provision to other person or
enlity or circumstances. as applicable. shall remain in effect and be enforceable to the maximum
extent permitted by applicable legal requirements.

14.  Electronic Transmission. Any facsimile or clectronic transmittal of original
signature versions of this Guaranty shall be considered 1o have the same legal effect as execution
and delivery of the original document and shall be treated in all manner and respects as the
original document.

15.  Governing Law. The validity. enforcement and interpretation hereof shall for all
purposes be governed by and construed in accordance with the laws of the State of New York
and applicable United States federal law, and is intended to be performed in accordance with,
and only to the extent permitted by, such laws. Guarantor hereby irrevocably submits generally
and unconditionally for Guarantor and in respect of Guarantor's property to the jurisdiction of
any New York state court, or any United States federal court, sitting in the State of New York




over any suit, action or proceeding arising out of or relating to this Guaranty or the Guaranteed
Obligations. Guarantor hereby irrevocably waives, (o the fullest extent permitted by law, any
objection that Guarantor may now or hereafier have to the laying of venue in any such court and
any claim that any such court is an inconvenient forum. Guarantor hereby agrees and consents
that, in addition to any methods of service of process provided for under applicable legal
requirements, all service of process in any such suit, action or proceeding in any state court, or
any United States federal court. sitting in the state specified in the first sentence of this Section
may be made by certified or registered mail, return receipt requested, dirceted to Guarantor at the
address set forth for Guarantor above, or at a subsequent address of which Landlord reccived
actual notice from Guaranior in accordance with Section 10 above, and service so made shall be
complete three (3) days after the same shall have been so mailed. Nothing herein shall affect the
right of Landlord to serve process in any manner permitted by law or limit the right of Landlord
to bring proceedings against Guarantor in any other court or jurisdiction,

16.  Consent 1o Jurisdiction. Guarantor irrevocably submits generally and
unconditionally for itsell and in respect of its property to the nonexclusive jurisdiction of any
state or federal court sitting in the State over any suil, action or proceeding arising out of, or
relating to, this Guaranty, and irrevocably agrees that all claims in respect of such action or
proceeding may be heard and determined in such state or federal court. Guarantor irrevocably
waives, to the fullest extent permitted by law, any objection that Guarantor may now or hereafter
have to the laying of venue of any such suit, action or proceeding brought in any such court, and
any claims that any such suit, action or proceeding is brought in an inconvenient forum. Final
judgment in any such suit, action or proceeding brought in any such court shall be conclusive
and binding upon Guarantor and may be enforced in any court in which Guarantor is subject to
jurisdiction, by a suil upon such judgment provided thal service of process is effected upon
Guarantor as provided hercin or as otherwise permitted by applicable legal requirements.
Guarantor hereby releases, to the extent permitted by applicable legal requirements, all errors
and all rights of exemption, appeal. stay of execution, inquisition, and other rights to which
Guarantor may otherwise be entitled under the laws of the United States of America or of any
state of posscssion of the United Stales of America now in force and which may hereinafier be
enacted. The authority and power to appear for and enter judgment against Guarantor shall not
be exhausted by one or more exercises thereof or by any imperfect exercise thereof and shall not
be extinguished by any judgment entered pursuant thercto. Such authority may be exercised on
one or mare oceasions or from time to time in the same or different jurisdiction as often as
Landlord shall deem necessary and desirable, for all of which this Guaranty shall be sufficient
warrant.

17 Further Assurances. Guarantor at Guarantor's expense will promptly
execule and deliver to Landlord upon Landlord’s request all such other and lurther documents,
agreements, and instruments in compliance with or accomplishment of the agreements of
Guarantor under this Guaranty.

18. Time of Essence. Time shall be of the essence in this Guaranty with
respect to all of Guarantor's obligations hereunder.

19.  Waiver of Jwy Trial. GUARANTOR HEREBY WAIVES TRIAL BY
JURY IN ANY ACTION OR PROCEEDING TO WHICH GUARANTOR AND LANDLORD




MAY BE PARTIES ARISING OUT OF, IN CONNECTION WITH. OR IN ANY WAY
PERTAINING TO, THIS GUARANTY. IT IS AGREED AND UNDERSTQOD THAT THIS
WAIVER CONSTITUTES A WAIVER OF TRIAL BY JURY OF ALL CLAIMS AGAINST
ALL PARTIES TO SUCH ACTIONS OR PROCEEDINGS, INCLUDING CLAIMS AGAINST
PARTIES WHO ARE NOT PARTIES TO THIS GUARANTY. THIS WAIVER 1§
KNOWINGLY., WILLINGLY AND VOLUNTARILY MADE BY GUARANTOR, AND
GUARANTOR HEREBY REPRESENTS THAT NO REPRESENTATIONS OF FACT OR
OPINION HAVE BEEN MADE BY ANY INDIVIDUAL TO INDUCE THIS WAIVER OF
TRIAL BY JURY OR TO IN ANY WAY MODIFY OR NULLIFY ITS EFFECT.
GUARANTOR FURTHER REPRESENTS AND WARRANTS THAT IT HAS BEEN
REPRESENTED IN THE SIGNING OF THIS GUARANTY AND IN THE MAKING OF THIS
WAIVER BY INDEPENDENT LEGAL COUNSEL, OR HAS HAD THE OPPORTUNITY TO
BE REPRESENTED BY INDEPENDENT LEGAL COUNSEL SELECTED OF ITS OWN
FREE WILL, AND THAT IT HAS HAD THE OPPORTUNITY TO DISCUSS THIS WAIVER
WITH COUNSEL.

IN WITNESS WHEREOF., the undersigned has executed and delivered (his Guaranty as
of the date first written above.

HF GROUP HOLDING CORPORATION.

By:

Name: Yumym, WH "‘;/Mh A‘nd}l WH
Tile: o g0

State of ]\ ME{V‘K)

) ss.:

County of (Lyeens )

Onthe 5™ day of Junt in the year 2018 before me, the undersigned, a
Notary Public in and for said State, personally appeared EVJ“M ?Aﬂ_@ Wyt , personally known
to me or proved to me on the basis of satisfactory cvidente to b the individual whose name is
subscribed to the within instrument and acknowledged to me that he executed the same in his

capacily. and that by his signature on the instrument, the individual, or the person upon behalf of
which the individual acted, exccuted the instrument.

JING YE /7’;’1\{&—

Notary Public, State of New York o Notary Public
Registration #02YEG364824
Qualified In Nassau County

Commission Expires Sept. 25,20 1




EXHIBITE

Initial Development

The Initial Development shall be a building with a roof deck. with approximately 4,500 rentable
square feet above grade, and approximately 2.600 rentable square feet in the basement level.




EXHIBIT F

GUARANTY OF COMPLETION AND LIEN-FREE PERFORMANCE

THIS GUARANTY OF COMPLETION AND LIEN-FREE PERFORMANCE
(“Guaranty”) is made as of the 2nd day of July, 2018 in favor of PREMIER 273 FIFTH, LLC,
having an address at 1151 Broadway, Suite 28, New York, New York 10001 (“Landlord”) by
HF GROUP HOLDING CORPORATION, a North Carolina corporation having an address at
6001 West Market Street, Greensboro, North Carolina 27409 (“Guarantor™),

WHEREAS, simultaneously herewith Landlord is entering into a lease (the “Lease”) with
Anheart Inc. (“Tenant”) for the premises located at 273 Fifth Avenue, New York, New York
(the “Premises™); and

WHEREAS, pursuant to the Lease, Tenant is obligated to construct on the Premises the
Initial Development (as defined in the Lease); and

WHEREAS, Guarantor owns a direct or indirect interest in Tenant and will derive
substantial benefit from Landlord entering into the Lease with Tenant; and

WHEREAS, Landlord requires as a condition to entering into the Lease with Tenant that
Guarantor agrees to guaranty for the benefit of Landlord, and its successors and assigns, all
obligations of Tenant with respect to the construction of the Initial Development.

NOW, THEREFORE, to induce Landlord to enter into the Lease with Tenant, and in
consideration of the substantial benefit Guarantor will derive from the Lease, and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and
intending to be legally bound hereby, Guarantor hereby agrees as follows:

1. Obligations Guaranteed. Guarantor irrevocably and unconditionally guarantees to
Landlord (collectively, the “Guaranteed Obligations™) (a) the full and timely completion of the
Initial Development (collectively, the “Work™) in strict accordance with the provisions of the
Lease, all legal requirements and all related plans approved by Landlord, free and clear of any
and all liens which may arise from, or in any way relate to, the Work, and (b) the full and timely
payment of all contractors, subcontractors and material suppliers whose work and materials have
been or may hereafter be delivered or supplied for, or incorporated into, the Work. Without
limiting the foregoing, Guarantor hereby guarantees that if liens relating to, or arising out of, the
performance of the Work are filed, Guarantor shall cause such liens to be removed or satisfied of
record no later than (30) days after notice thereof to Guarantor, all to the reasonable satisfaction
of Landlord. The foregoing obligations are effective regardless of whether Tenant has any
personal liability for the Guaranteed Obligations.

2. Completion of Work. If for any reason Tenant fails to complete the Work
in accordance with the terms of the Lease then, within ten (10) days after written notice from
Landlord, Guarantor will immediately assume all responsibility for full completion of the Work
as required by the Lease and take such other action as Landlord may require to remedy Tenant’s




default. Guarantor shall be in default of this Guaranty if, in Landlord's judgment, Guarantor (a)
does nol assume responsibility for completion of the Work and the performance of the other
Guaranteed Obligations within such ten (10) day periad, (b) fails to pursue completion of the
Work or the performance of the other Guaranteed Obligations diligently or (c) fuils to complete
the Work and perform the other Guaranteed Obligations by the time required by the Lease. In
any such event, Landlord may (in addition to all other remedies available to Landlord), upon
written notice to Guarantor provided, no notice shall be required following defaull by Guarantor
hereunder, take any action Landlord believes necessary to complete the Work or to perform any
of the other Guaranteed Obligations (but Landiord shall not be obligated to do so and may
suspend or terminate any such actions at any time, without completion). No such actions by
Landlord shall release or limit the liability of any Guarantor and Guarantor agrees 10 pay
Landlord all sums expended by Landlord in undertaking to complete such Work, whether or not
such Work is actually completed, or otherwise incurred in Landlord’s performance of any of the
other Guaranteed Obligations,

3 Direct Action Against Guarantor, Guarantor’s liability under this Guaranty is a
guaranty of payment and performanee and not of collection. Landlord has the right to require
Guarantor to pay, perform, comply with and satisfy its obligations and labilitics under this
Guaranty, and shall have the right 10 proceed immediately against Guarantor with respect
thereto, without being required to attempt recovery and/or enforcement first from or against
Tenant or any other party, without first suing on the Note or any other Loan Document and
without demonstrating that the collateral for the Loan is inadequate security or that Landlord has
exercised (to any degree) or exhausted any of Landlord’s other rights and remedies with respect
to Tenant or any collateral for the Loan.

4, Commencement of Lawsuit by Landlord; Measure of Damages, At any time after
Guarantor’s failure to perform in accordance with. or default under, this Guaranty, and in
addition to any other rights available to Landlord at law or in equity, Landlord may commence a
lawsuit against Guarantor to compel Guarantor to perform, and specifically enforce, its
obligations under this Guaranty or to recover damages under this Guaranty. Landlord’s damages
shall include (but not be limited to): (a) the costs of completing the Work (or any portion
thercof) or correcting any construction defects or performing the other Guaranteed Obligations:
(b) damages (including any diminution in the value of the Premises as a result of the Work not
being completed as contemplated by the Lease) arising from any failure or delay in completing
the Work or performing the other Guaranteed Obligations (or any portion thereof) or performing
the other Guaranteed Obligations, as contemplated by the Lease; and (c¢) Landlord’s reasonable
attorneys’ fees and costs arising out of this Guaranty or related thercto. Landlord may
commence a lawsuit under this Section 4 without first demanding that Guarantor perform any of
its obligations under this Guaranty. Landlord need not perform any of the Work before
commencing such a lawsuit. Landlord shall have no obligation to accept any offer of
performance by Guarantor to perform the Work at any time, and no such offer shall constitute a
defense to Landlord's claims for damages against Guarantor. GUARANTOR EXPRESSLY
ACKNOWLEDGES THAT THE MEASURE OF LANDLORD'S DAMAGES FOR BREACH
OF THIS GUARANTY SHALL BE BASED ON (1) THE COSTS OF COMPLETING THE
WORK (OR ANY PORTION THEROF) AND PERFORMING THE OTHER GUARANTEED
OBLIGATIONS AND NOT THE EXTENT TO WHICH COMPLETING THE WORK OR
PERFORMING SUCH OTHER GUARANTEED OBLIGATIONS WOULD INCREASE THE




VALUE OF THE PREMISES AND (2) THE DIMINUTION IN THE VALUE OF THE
PREMISES AS A RESULT OF THE WORK NOT BEING COMPLETED OR THE OTHER
GUARANTEED OBLIGATIONS NOT BEING PERFORMED AS CONTEMPLATED BY
THE LEASE.

5. Payments; Interest on Amounts Payable Hercunder. Amounts payable to
Landlord under this Guaranty shall be immediately due and paysble on Landlord’s written
demand and shall be paid without reduction by set-off] defense, counterclaim or cross-claim.
Interest at the rate of eighteen percent (18%) per annum (or the maximum interest rate permitted
by applicable law) shall accrue on any judgment obtained by Landlord in connection with the
enforcement or eollection of amounts due under this Guaranty until such judgment is paid in full.

6, Enforcement Costs. Guarantor shall pay on demand all attorneys” fees and all
other costs and expenses incurred by Landlord in the enforcement of or preservation of
Landlord’s rights under this Guaranty including, without limitation, all attorncys’ fees, costs and
expenses, investigation costs, and all court costs, whether or not suit is filed herein, or whether at
maturity or by acceleration, or whether before or after maturity, or whether in connection with
bankruptey, insolvency or appeal, or whether in connection with the collection and enforcement
of this Guaranty against any other Guarantor, if there be more than one. Guarantor agrees to pay
interest on any expenses or other sums due to Landlord under this Section 6 that are not paid
when due. at a rate per annum equal to the interest rate provided for in Section 5 above.

h Unimpaired Liability. Guarantor acknowledges and agrees that all obligations
hereunder are and shall be absolute and unconditional under any and all eircumstances without
regard lo the validity, regularity or enforceability of the Lease or the existence of any other
circumstance which might otherwise constitute a legal or equitable discharge or defense of a
guarantor or surety. Without limiting the foregoing, Guarantor acknowledges and agrees that its
respective liability hereunder shall in no way be released. terminated, discharged. limited or
impaired by reason of any of the following (whether or not Guarantor has any knowledge or
notice thereof): (1) Tenant’s lack of authority or lawful right to enter into any of the Lease; (b)
any modification, supplement, waiver or consent provided by Landlord with respect 10 the Lease
including, without limitation, the grant of extensions of time for payment or performance; (¢)
Landlord’s failure to exercise, or delay in exercising, any rights or remedies Landlord may have
under the Lease or under this Guaranty; (d) the release of any Guarantor from performance. in
whole or in part, under this Guaranty or the release of Tenant from performance, in whale or in
part, under the Lease, in each case whether by operation of law, Landlord’s voluntary acl, or
otherwise: (¢) any bankruptcy, insolvency, reorganization, adjustment, dissolution, liquidation or
other like proceeding involving or affecting Tenant or Landlord; or (f) the validity or
enforceability of the Lease against Tenant.\

8. Waivers.

Guarantor hereby waives and relinquishes, 1o the fullest extent permitted by law: (a) all rights
and remedies accorded by applicable law to sureties or guarantors, except any rights of
subrogation and contribution (the exercise of which are subject to the terms of this Guaranty); (b)
the right to assert a counterclaim, other than a mandatory or compulsory counterclaim, in any
action or proceeding brought by or against it; (c) notice of acceptance of this Guaranty and of




any action taken or omitted in reliance hercon; (ed presemiment for payment, demand, protest.
notice of nonpayment or failure to perform or observe, or any other prool. notice or demand lo
which it might otherwise be entitled with respect to its obligations hereunder; and (e) all
homestead or exemplion rights against the obligations hereunder and the benefits of any statutes
of limitation or repose.

9. Representations, Warranties and Covenants of Guarantor. Guarantor hereby
makes the following representations, warranties and covenants (each of which shall remain
materially true and correct during the term hereof): (a) the execution, delivery and performance
of this Guaranty and the incurrence of the Guaranteed Obligations, now or hereafier owing, and
the creation of liens on Guarantor's assets do not require any approval or consent of, or filing
with, any governmental authority or other person or entity (or such approvals and consents have
been obtained and delivered to the Landlord) and are not in contravention of any provision of
law applicable to Guarantor; (b) this Guaranty constitutes when delivered, valid and binding
obligations of Guarantor, enforceable in accordance with its terms; (¢) Guarantor is not a parly 10
any indenture, loan or credit agreement, or any lease or other agreement or instrument, or subject
to any restriction, which is likely lo have a material adverse effect on Guarantor: (d) Guarantor
has filed all tax returns which are required to be filed (or obtained proper extensions of fime for
the filing thereof) and has paid, or made adequate provision for the payment of, all taxes which
have or may become due pursuant to said returns or to assessments received: (¢) the financial
statements and other information pertaining to Guarantor submitted to Landlord are true,
complete and carrect in all malerial respects and do not contain any material misstatement of faci
or omil to state a malerial fact or any fact necessary to make the statements contained therein not
misleading; (I) there is no litigation, at law or in equity, or any proceeding before any federal,
state, provineial or municipal board or other governmental or administrative agency pending or,
1o the knowledge of Guarantor, threatened, or any basis therefor, which involves a risk of any
matcrial judgment or liability not fully covered by insurance (other than any deductible) which is
likely to be adverscly determined and if so, would have a material adverse effect on Guaranior,
and no judgment, decree, or order of any federal, state, provincial or municipal court. board or
other governmental or administrative agency has been issued against Guarantor which has a
material adverse effect on Guarantor; (g) the entering into the Lease with Tenant will result in
material benefits to Guarantor. Each of the representations and covenants of and/or relating to
Guarantor sel forth in the other Loan Documents are hereby re-made by Guarantor and
incorporated herein by reference as if fully set forth herein: and (h) Guarantor is not a “foreign
person” within the meaning of Section 1445(1)(3) of the Internal Revenue Code.

10.  Notices.  All notices, demands, requests. consents, approvals or other
communications (for the purposes of this Section 10, collectively referred to as “Notices")
required or permitted to be given hereunder or which are given with respect to this Guaranty. in
order 1o constitute effective notice to the other party, shall be in writing and shall be deemed to
have been given (a) when personally delivered with signed delivery receipt obtained, (b) upon
receipt, when sent by prepaid reputable overnight courier, or (c) three (3) days afler the date so
mailed, if sent by certified mail, return receipt requested, postage prepaid, in all cases addressed
to the party to be notified at its address set forth above or to such other address as such party
shall have specified most recently by like Notice (which change of address shall be effective
fifteen (15) days after Notice thereof shall be given to the notified parly). Rejection or other




refusal to accept or the inability to deliver because of changed address of which no notice was
given as herein required shall be deemed 1o be receipt of the Notice sent. At the same time any
notice is given to Guarantor, a copy shall be seni in the manner aforesaid 1o:

Mermell Associates PLLP
1 Hollow Lane, Suite 303
Lake Success, New York 11042

Notices may be given by a party’s attorney.

11.  Entire Agreement; Modification. This Guaranly embodies the entire agreement
between Landlord and Guaranior with respect to the guaranty by Guarantor of the Guaranteed
Obligations. This Guaranty supersedes all prior agreements and understandings, if any, with
respect to guaranty by Guarantor of the Guaranteed Obligations. No condition or conditions
precedent to the effectiveness of this Guaranty exist. This Guaranty shall be effective upon
execution by Guarantor and delivery (o Landlord. This Guaranty may not be modified, amended
or superseded except in a writing signed by Landlord and Guarantor referencing this Guaranty by
its date and specifically identifying the portions hereof that are to be modified, amended or
superseded.

12.  Binding Effect. This Guaranty is binding not only on Guarantor. but also on
Guarantor's successors and assigns. Without limitation of any other term, provision or waiver
contained herein, Guarantor hereby acknowledges and agrees that it has been furnished a true,
complete and correct copy of the Lease and has reviewed the terms and provisions thereof
(including, without limitation, the Guaranteed Obligations).

13.  Unenforceable Terms. If any provision of this Guaranty or the application thereof
to any person or enlity or circumstance shall, for any reason and to any extent, be declared to be
invalid or unenforceable, neither the remaining provisions of this Guaranty nor the application of
such provision to any other person or entity or circumstance shall be affected thereby, and the
remaining provisions of this Guaranty, or the applicability of such provision to ether person or
entity or circumstances, as applicable, shall remain in effeet and be enforceable to the maximum
extent permitted by applicable legal requirements.

14.  Electronjc_Transmission. Any facsimile or electronic transmittal of original
signalure versions of this Guaranty shall be considered to have the same legal effect as cxccution
and delivery of the original document and shall be treated in all manner and respecits as the
original document.

15.  Governing Law. The validity, enforcement and interpretation hereof shall for all
purposes be governed by and construed in accordance with the laws of the Slate of New York
and applicable United States federal law, and is intended (o be performed in accordance with,
and only fo the extent permitted by, such laws. Guarantor hereby irrevocably submits generally
and unconditionally for Guarantor and in respect of Guarantor's property to the jurisdiction of
any New York state court, or any United States federal court, sitting in the State of New York
over any suit, action or proceeding arising out of or relating to this Guaranty or the Guaranteed




Obligations. Guarantor hereby irrevocably waives, to the fullest extent permitied by law, any
objection that Guarantor may now or hereafier have to the laying of venue in any such court and
any claim that any such court is an inconvenient forum. Guarantor hereby agrees and consents
that, in addition to any methods of service of process provided for under applicable legal
requirements, all service of process in any such suit, action or proceeding in any state court, or
any Uniled States {ederal court, sitting in the state specified in the first senience of this Section
may be made by certified or registered mail, return receipt requested, directed to Guarantor at the
address set forth for Guarantor above, or at a subsequent address of which Landlord received
actual notice from Guarantor in accordance with Section 10 above, and service so made shall be
complele three (3) days afier the same shall have been so mailed. Nothing herein shall affeet the
right of Landlord to serve process in any manner permitted by law or limit the right of Landlord
to bring proceedings against Guarantor in any other court or jurisdiction.

16.  Consent to Jurisdiction. Guarantor irrevocably submits gencrally and
unconditionally for itself and in respect of its property to the nonexclusive jurisdiction of any
slate or federal courl sitting in the State over any suil, action or proceeding arising out of, or
relating 1o, this Guaranty, and irrevocably agrees that all claims in respect of such action or
proceeding may be heard and determined in such state or federal court. Guarantor irrevocably
waives, to the fullest exlent permitted by law, any objection that Guarantor may now or hereafier
have to the laying of venue of any such suit, action or proceeding brought in any such court, and
any claims that any such suil, action or proceeding is brought in an inconvenient forum. Final
judgment in any such suit, action or proceeding brought in any such court shall be conclusive
and binding upon Guarantor and may be enforced in any eourt in which Guarantor is subject to
jurisdiction, by a suit upon such judgment provided that service of process is effected upon
Guarantor as provided herein or as otherwise permitted by applicable legal requirements.
Guarantar hereby releases, to the extent permitted by applicable legal requirements, all errors
and all rights of exemption, appeal, stay of execution, inquisition, and other rights to which
Guarantor may otherwise be eatitled under the laws of the United States of America or of any
state of possession of the United States of America now in force and which may hereinafier be
enacted. The authority and power ta appear for and enter judgment against Guarantor shall not
be exhausted by one or more exercises thercof or by any imperfect exercise thercof and shall not
be extinguished by any judgment entered pursuant thereto. Such authority may be exercised on
one or more occasions or from (ime to time in the same or different jurisdiction as often as
Landlord shall deem necessary and desirable, for all of which this Guaranty shall be sufficient
warrant.

17. Further Assurances. Guarantor at Guarantor’s expense will prompily
execute and deliver to Landlord upon Landlord's request all such other and further documents,
agreements, and instruments in compliance with or accomplishment of the agreemenis of
Guarantor under this Guaranty.

18. lime of Essence, Time shall be of the essence in this Guaranty with
respect to all of Guarantor’s obligations hereunder.

19.  Waiver of Jurv Trial. GUARANTOR HMEREBY WAIVES TRIAL BY
JURY IN ANY ACTION OR PROCEEDING TO WHICH GUARANTOR AND LANDLORD
MAY BE PARTIES ARISING OUT OF, IN CONNECTION WITH, OR IN ANY WAY




PERTAINING TO, THIS GUARANTY. IT IS AGREED AND UNDERSTOOD THAT THIS
WAIVER CONSTITUTES A WAIVER OF TRIAL BY JURY OF ALL CLAIMS AGAINST
ALL PARTIES TO SUCH ACTIONS OR PROCEEDINGS, INCLUDING CLAIMS AGAINST
PARTIES WHO ARE NOT PARTIES TO THIS GUARANTY. THIS WAIVER IS
KNOWINGLY, WILLINGLY AND VOLUNTARILY MADE BY GUARANTOR, AND
GUARANTOR HEREBY REPRESENTS THAT NO REPRESENTATIONS OF FACT OR
OPINION HAVE BEEN MADE BY ANY INDIVIDUAL TO INDUCE THIS WAIVER OF
TRIAL BY JURY OR TO IN ANY WAY MODIFY OR NULLIFY ITS EFFECT.
GUARANTOR FURTHER REPRESENTS AND WARRANTS THAT IT HAS BEEN
REPRESENTED IN THE SIGNING OF THIS GUARANTY AND IN THE MAKING OF THIS
WAIVER BY INDEPENDENT LEGAL COUNSEL, OR HAS HAD THE OPPORTUNITY TO
BE REPRESENTED BY INDEPENDENT LEGAL COUNSEL SELECTED OF ITS OWN
FREE WILL, AND THAT IT HAS HAD THE OPPORTUNITY TO DISCUSS THIS WAIVER
WITH COUNSEL.

IN WITNESS WHEREOF, the undersigned has execuled and delivered this Guaranty as
of the date first writlen above.

HF GROUP HOLDING CORPORATION

By:

Tirle:

Namc wuéum Wu  &/kfa A'mJy Wy
State of_\ew ;cﬂ( )

) ss.:

County of 122.&&‘.!5 )

Onthe _ 57 day of Jual in the year 201 8 before me, the undersigned, a
Notary Public in and for said State, personally appeared ﬁ! gﬂé suan W, personally
known to me or proved to me on the basis of satisfactory evidence to/be the individual whose
name is subscribed to the within instrument and acknowledged to me that he executed the same

in his capacity, and that by his signature on the instrument, the individual, or the person upon
behalf of which the individual acted, executed the instrument,

JING YE /.) i V"L

Motary Public, State of New Yark
Registration #02YE6364824 Notary Public
Qualified In Nassau Count!
Commission Expires Sept. 25, 20 2!




EXHIBIT G

GUARANTY

This Guaranty (“Guaranty”) is made as of the 2nd day of July, 2018 by HF Group
Holding Corporation. a North Carolina corporation having an address at 6001 West Market
Street, Greensboro, North Carolina (*Guarantor”™), in favor of Premier 1151-1153 Broadway,
LLC (“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
property located at 273 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 “Lease”) 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 abligations
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.

1 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 the State of New York. Guarantor has all requisite power, and has all
govemmental 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 upon 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

A-l




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

(d)  There are no conditions precedent fo the effectiveness of this Guaranty
that have not been either satisfied or waived.

2. Guarantor hereby unconditionally and irrevocably guarantees to Landlord, its
successors and/or assigns (i) the [ull and prompt payment of all Rent, including sums that would
be due but for the operation of the automatic stay under Scction 362(a) of the Bankruptey Code,
L1 US.C. § 362(a), (ii) the Tull and prompt performance of all other obligations owed by Tenant
pursuant to the Lease, and (iii) all amounts, damages, costs and expenses arising from the
holding over by Tenant (or any person or entity claiming by, through or under Tenant) in the
Premises (or any portion thereof) (the payment of Rent and all other obligations referred to in
clauses (1), (ii),and (iii) of this sentence are hereinafter referred to as the “QObligations™). Tf
Tenant shall fail to pay or perform any Obligation as required pursuant to the terms of the Lease,
then, irrespective of any defense or any right of sef-off, credit or claim that Guarantor may have
against Landlord, Guaranior shall forthwith upon demand by Landlord pay or perform such
Obligation.

3 This Guaranty is absolute, unconditional and irrevocable, Nolwithstanding (1) any
agreement or stipulation between Landlord and Tenant or their successors or assigns extending
the time of performance or modifying any of the terms, covenants or conditions contained in the
Leasc on the part of Tenant to be performed, (ii) any renewal or extension of the Lease pursuant
to an option granted in the Lease, (iii) any waiver by or failure of Landlord to enforce any of the
terms, covenants or condilions confained in the Lease or any of the terms, covenanis or
conditions contained in any modifications thereof, (iv) any assignment of the Leasc or any
subletting of all 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 of
the Lease, or (vii) any bankrupiey, insolvency, reorganization, arrangement, assignment for the
benefil of creditars, receivership or trusteeship affecting Tenant or Landlord or their respective
successors or assigns whether or not notice thereof is given to Guarantor, Guarantor shall
continue to be liable under this Guaranty.

4. The hability of Guarantor under this Guaranty shall be an absolute, direct,
immediate and unconditional guaranty of payment and performance and not of collectability, and
shall not be conditional or contingent upon the genuineness, validity, regularity or enforceability
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,

3 Guarantor hereby waives (i) diligence, presentment, demand of payment and
protest; (ii) all notices to Guarantor, Tenant or any other person (whether of nonpayment,
termination, acceptance of this Guaranty, default under the Lease or any other matlers relating to




the Lease, the Premises or related matlers, whether or nol relerred to herein, and including any
and all notices of the creation, renewal, extension, modification or accrual of any Qbligations
contained in the Lease) and (iii) all demands whatsoever. Guarantor agrees that ils obligations
hereunder shall not be affected by any circumstances which might otherwise constitute a legal or
equitable discharge of a guarantor or surety. Notwithstanding the foregoing, Landlord shall be
obligated to notify Guarantor of any default by Tenant under the Lease prior 1o making a claim
against Guarantor hereunder with respect to the obligation or action of Tenant that is the basis (or
such default, which, notwithstanding the provisions of Section 7 below, notice may be
transmitted to Guarantor be electronic mail sent to casternfreshni@gmail.com.

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

e Subjecl to Section 5 above, any notice to or demand of Guarantor hereunder shall
be delivered by hand or overnight courier service, mailed by certified or registered mail, to
Guarantor at the address set forth above, or 1o such other address as Guarantor shall furnish in
writing to Landlord. Any such natice or demand shall be deemed to have been given on the date
of receipted delivery or refusal to accept delivery as provided herein or the date delivery is first
attempted but cannot be made due to a change of address of which no notice was given.

8. This Guaranty may be enforced by Landlord without the necessity at any time of
resorting to or exhausting any other security or collateral and without the necessity at any time of
having recourse to the remedy provisions of the Lease or otherwise, and Guarantor hereby
waives the right to reguire Landlord to proceed against Tenant, to exercise its rights and
remedies under the Leasc. or to pursue any other remedy or enforce any other right at law or in
equity. Nothing herein contained shall prevent Landlord from suing on the Lease or from
exercising any other rights available to it under the Lease, and the exercise of any of the
aforesaid rights shall not constitute a legal or equitable discharge of Guarantor. Guarantor
understands that the exercise by Landlord of certain rights and remedies contained in the Lease
may affect or climinate Guarantor's right of subrogation against Tenant and that Guarantor may
therefore incur partially or totally nonreimbursable liability hereunder; nevertheless Guarantor
hereby authorizes and empowers Landlord to exercise in its sole discretion, any rights and
remedics. or any combination thercof, which may then be available, it being the purpose and
intent of Guarantor that its obligations hereunder shall be absolute, independent and
unconditional.

9. Whenever Guarantor shall make any payment to Landlord hereunder on aceount
of any liability hereunder, Guarantar shall notify Landlord in writing that such payment is made
under this Guaranty for such purpose. [t 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 Tenant, to any due and unpaid Rent or other charges
or to such other obligations owed by Tenant 10 Landlord pursuant to the Lease in such amounts
and in such order as Landlord. in its sole and absolute discretion, determines. provided that any




amount so paid and applied reduces the aggregate outstanding liabilities of Tenant under the
Lease by such amount,

10. Until the Obligations shall have been indefeasibly paid in full, Guarantor shall
withheld exercise of (a) any right of subrogation against Tenant, (b) any right of contribution
Guaranlor may have against any other guarantor of the Obligations, (c) any right o enforce any
remedy which Landlord now has or may hereafter have against Tenant or (d) any benefit of, and
any right lo participale in. any sccurily now or hereafter held by Landlord or the Lease.
Guarantor further agrees that, to the extent the waiver of its rights of subrogation and
contribution as set forth herein 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 against
any collateral or seeurity, 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 collateral or security, and lo any
rights Landlord may have against such other guarantor, Landlord may use, sell or dispose of any
item of collateral or security as it sees fit without regard to any subrogation rights Guarantor may
have, and upon any such disposition or sale any rights of subrogation Guarantor may have as the
result of the payment or performance of Tenant's obligations under the Lease shall terminate. 1f
any amount shall be paid to Guarantor on account of any such subrogation rights 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 and applied against the
Obligations, whether matured or unmatured, in accordance with the terms of the Lease or any
applicable sceurity agreement,

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 (he 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
successors and assigns.

3.  This Guaranty shall inure to the benefit of Landlord and its successors and
assigns and o any mortgagee or beneficiary under a deed of trust to which the Lease has been
assigned and their respective successors and assigns.

14.  Guarantor agrees that il will, at any time and from time to time, within five (5)
days following wrilten request by Landlord, execute, acknowledge and deliver to Landlord or to
such persons as Landlord may dircet, a statement certifying that this Guaranty 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 such modifications). Guarantor agrees that such certificates may be
relied on by any person holding or proposing to acquire any direct or indirect interest in the
Leasc or making a loan to Landlord.




15, Guaranior shall pay all the reasonable attorneys’ fecs, charges and expenses and
all other costs and expenses which are incurred by or on behall of Landlord in the enforcement
of this Guaranty whether or not a lawsuit or other proceeding is commenced. Fees based on the
rates customarily paid by Landlord to its counsel shall be deemed to be reasonable for purposes
of this Guaranty.

16. All rights, duties, benefits, and privileges arising hereunder shall be construed
according to the intemal laws of the State of New York without reference to its conflicts of laws
provisions.

17.  Guaranlor is not entitled 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 10 enforce any obligation or liability of Guarantor
arising, directly or indirectly, out of or relating to this Guaranty, no immunity from such suit,
action or proceeding will be claimed by or on behall of Guarantor,

18. Every provision of this Guaranty is intended to be severable. If any term or
provision hereof is illegal or invalid for any reason whatsoever, such illegality or invalidity shall
not affect the validity of the remainder of this Guaranty.

19.  (a) Guarantor acknowledges and agrees that any interest on any portion of the
Obligations which accrues after the commencement of any bankruptey, reorganization or
insolvency proceeding of or against Tenant (or, if interest on any portion ol the Obligations
ceases lo accrue by operation of law by reason of the commencement of said proceeding, such
interest as wonld have accrued on such portion of the Obligations if said proceedings had not
been commenced) shall be included in the Obligations because it is the intention of Guarantor
and Landlord that the Obligations which are guaranteed by Guarantor pursuant to this Guaranty
shall be determined without regard to any rule of law or order which may relieve Tenant of any
portion of such Obligations. Guarantor will permit any trustee in bankruptcy, receiver, debtor in
possession, assignee for the benefit 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) Guarantor’s obligations under this Guaranty shall be unafiected by any
discharge or release of Tenant, its successors or assigns, or any ol their debts, in connection with
any bankruptcy, reorganization, or other insolvency proceeding or assignment for the benefit of
creditors, any rejection or disaffirmation of the Lease in any bankruptey, reorganization or other
insolvency proceeding or assignment for the benefit of creditors, or any reduction, modification,
impairment or limitation of the liability of Tenant, its successors or assigns, or of Landlord’s
remedies under the Lease. in connection with any bankruptey, reorganization or other insolveney
proceeding or any assignment for the benefit of creditors.

(c) In the event that all or any portion of the Obligations are paid by Tenant,
the obligations of Guarantor hereunder shall continue and remain in full foree and effect or be
reinstated, as the case may be, in the event that all or any part of such payment(s) are rescinded




or recovered directly or indirecily from Landlord as 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 to 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 Federal courts sitting in the State of
New York, as Landlord may clect; and hereby expressly and irrevocably submits to the
Jjurisdiction of such courts in any suit, action or proceeding arising, directly or indirectly. out of
or relating to this Guaranty. So far as is permitted under applicable law. this consent to personal
jurisdiction shall be self-operative and no further instrument or action, other than service of
process in a manner permitted by law or permitted herein, shall be necessary in order to confer
Jjurisdiction upon Guarantor in any such court.

21,  Provided that service of process is effected upon Guarantor in a manner permitted
by law or as otherwise permitled 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 hereafier have to the laying of the venue of any such suit,
action or proceeding brought in such a court as is mentioned in the previous paragraph, (b) any
claim that any such suit, action or proceeding brought in such a court has been brought in an
inconvenient 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 a manner
permitied 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 enforced in the courts of any
state or any Federal court and in any other courts 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
such suit upon such judgment.

22, Guarantor 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 of
Guarantor to the jurisdiction of the courts of the State of New York and the Federal courts sitting
in the State of New York und the other provisions of this Guaranty,

23, Guaranlor irrevocably consents lo 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 permitted by law. In addition, Guarantor irrevocably appoints
Tenant or, if Tenant is more than one person, then any one of them, as its agent for purposes of
receiving service of process in any action against Guarantor arising out of this Guaranty at
Tenant’s address set forth in the Lease for the giving of notices. Any such serviee shall be
deemed 1o have been given 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, If Guarantor is more than one person. Guarantor's obligations are joint and
several and are independent of Tenant’s obligations. A separate action may be brought or
prosecuted against any Guarantor whether the action is brought or prosecuted against any other

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 statute 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 thercto in any action or proceeding of
any kind or nature, arising on, under or by reason of or relating to, this Guaranty or any
agreement collateral hereto,

IN WITNESS WHEREOQF, Guarantor has executed this Guaranty as of the date first
above written.

HF GROUP HOLDING CORPORATION

By:

Name: Y"‘M’ym Wy di<ia 'q""’t}’w"'
Title: CEO




State of New ﬁwk, )

) 88.!
County of &wms )

Onthe 5™ day of. Jiune _in the year 2018 before me, the undersigned, a
Notary Public in and for said State, personally appeared tggmémﬂ Wiy . personally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose
name(s) is (are) subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their capacity(ies), and that by hisfher/their signature(s) on the

instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed
the instrument.

Ji sall £ \/A
Notary Public, State of New York

Registration #02YEB364824 Notary Public
Qualified In Nassau County
Commission Expires Sept, 25, 20 3







MENDMENT TO LEASE

This Amendment to Lease (the “Amendment™) dated as of the 21 day of January, 2021
by and between Premier 273 Fifth, LLC, a New York limited liability company, having an
address c/o Premier Equities Management, LLC, 1151 Broadway, Suite 2S, New York, New
York 10001 (“Landlord™), and Anheart Inc., a New York having an 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 that certain parcel of land located at and known as 273 Fifth
Avenue, New York, New York (“Premises™), all as more partlcularly described in the Original
Lease, and together with this Amendment, collectively, the “Lease’

WHEREAS HF Group Holding Corporation, a North Carolina corporation (“Guarantor™)
of Tenant under the Lease pursuant to the terms of those certain
Guaranties (the *‘mnﬁ "), each 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™) to

Close until the Order has been lified and/or amended and caused certain delays in government
office operations;

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 “5" below, only if Tenant promptly applies for all permits required
to perform the Initial Development, as that ternm is defined in the Original Lease, subject to and
upon the terms of this Amendment; and

WHEREAS, Tenant is in arrcars with regard to its payment of real estate taxes due to
Landlord and will pay the arrears simt upon of this A : and

WHEREAS, Tenant and Landlord wish to make certain additional changes to the terms
of the Original Lease.

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 ing this A Tenant rep and warrants to Landlord that Tenant
has ial ial ip due to the Order and has requested relief from
Tenant’s financial obligations under the Original Lease in connection therewith.




. Landlord hereby consents to the assignment of Tenant’s interest in the Lease to 273 Fifth
Avenue, L.L.C., a Delaware limited liability company (‘‘Assignee’), which shall succeed to and
assume all of Tenant’s rights and obligations under the Lease. All references to Tenant in this
Amendment shall also mean and refer to Assignee. This consent shall apply only to tl
Agreemen( and shall not be deemed to be a consent to any other assignment or a waiver of

s right to to an, This shall be effective when
a fully executed original of an Asslgnrnent of Lease by and between Tenant and Assignee has
been delivered to Landlord.

4. Tenant shall promptly spply for and use its best efforts to obtain and maintain any and all

permits required to perform the Initial Dev obligations to Article 12 of the
Original Lease and the Guaranty of Completion and Licn-Frec Performance by HF Group
Holding Corporation dated as of July 2, 2018.

5. Notwi the of the Original Lease, the Fixed Rent set forth in Article
4(a) of the Original Lease and Exhibit B to the Original Lease (“Fixed Rent”) shall be abated by
twenty (20%) percent for each of the monthly instaliments which become due commencing on
January 1, 2021 through and including December 31, 2021, only upon the condition that Tenant
complies with its obligations under paragraph 4> above. In the event that Tenant does not apply
for the necessary permits within four (4) months from the date hercof, then there shall be no rent
abatement for the year 2021 and Tenant shall pay Fixed Rent in accordance with the Original
Lease.

6. Upon execution of this Amendment, Tenant shall pay to Landlord the sum of $32,422.80
for past due real estate taxes as of January 1, 2021, less $873.66 for the overpayment of the first
month’s rent commencing January 2, 2021, and Landlord’s attorney’s legal fees in the sum of
$8,471.01, and shall continue to pay real estate taxes as same become due, pursuant to Article
7(a) of the Original Lease.

7. Ifat 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.

8. N i ing the provisi of the Original Lease, the insurance obligations of Tenant
set forth in Article 15 of the Original Lease shall be modified as follows:
A. Until such time as the Initial Development is completed, Tenant shall be required to
obtain and maintain at its own cost and expense only Commercial General Liability
that the rcquirements for Tenant to obtain and

P , b s
H i lated i ge, and to the

coverages of Tenant’s C . during the performance of any
construction in accordance with the Origlnal Lease shall not be modified.

B. At such time as Tenant shall be required to obmm and maintain umbrella/excess
liability coverage in ce with above, such coverage shall
have limits of $25,000,000 per occurrence and $25, ooo ooo aggregate per location.




9. Article 16 of the Original Lease shall be amended by striking in its entircty the text
thereof as it appears in the Original Lease and inserting in lieu thereof a substitute Article 16 in
the form set forth on Addendum A, attached hereto.

10. 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. ﬁ'om and against any and all
losses, liabilities, d claims, jud s, fines, suits, osts, i and expenses
of an d or nature (including reasonabla atsmeys: foes and. disbursements) incurred  in
connection with any claim, p! and the thereof which Landlord may
incur by reason of any claim of or hablllty 1o 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.

11. 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 to this
(b) there are no defaults existing under the Lease; (c) there exist no valid abatements, causes of
action, offsets, credits, deductions, or claims against the

Snfafeciient of any of the tefms and conditlens of hoLéase; (&) this Amendment has beon duty
nd Tenant and constitutes the legal, valid and binding

obligation of Tenant: and (o> Landlord is not in default of any of its obligations of covenants
under the Lease.

12. 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 eﬁ’ect 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 agreemem of the parties hereto
with respect to its subject matter and all prior sci

and heretofore had among the parties with respect thereto are merged

herein.

13. This A d may be d in 1 . each of which shall be

iginal and all of which, when taken togather. shall constitute one and the same
may be exccuted and delivered by facsimile or scan and a
ile or d page shall be deemed to be an original for all purposes hereor.

14. This Amendment shall not bc binding upon Landlord or Tenant unless and until Landlord
shall have delivered a fully part of this A to Tenant.

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




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

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

IN WITNESS WHEREOF, Landlord and Tenant have executed this Amendment as of
the day and year first above written.

LANDLORD: PREMIER 273 FIFTH, LLC

By: g
Name: Yaron Jacobi

Managing Member

TENANT: ANHEART INC.

CONSENT AND RATIFICATION OF GUARANTY:

Qisranior, herehy condonty we, thio farogatig Amicnduient to Lease, taifics. reaffirms and
confirms its nd under the G nd )
scknowledges ang agrees that the Guaranties are in full foree 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 CORFPORATION




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

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

IN WITNESS WHEREOF. Landlord and Tenant have executed this Amendment as of
the day and year first above written.

LANDLORD: PREMIER 273 FIFTH, LLC
By:

Name: Yaron Jacobi
Title: Managing Member

TENANT: ANHEART INC.

By: J““"l"ﬂ' B
Name:
Titl

CONSENT AND RATIFICATION OF GUARANTY :

Guarantor hereby to the foreg: 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 Litoe Lae
Name: Victor Lee
Title: CFO




ADDENDUM A

16. ASSIGNMENT, SUBLETTING AND OTHER TRANSFERS

(&) Tenant, for itself, its heirs, distril administrators, legal

ives, and i expressly covenants that it shall not transfer, assign,
hypothecate, mortgage or otherwise encumber this Lease (except that upon prior written notice to
Landlord as to the name of the lender and the reasonable details of the transaction, Tenant shall
be permitted to grant a leaschold mortgage with respect to the Lease), whether by operation of
law or otherwise, nor underlet, or suffer or permit the Leased Properly or any part thereof to be
o by uthers, thc prior written consent of Landlord in each instance, which
in its sole discretion, except as otherwise expressly

provided T Sectlon 16(b). The indirect or direct transfer of the majority of the stock of a
corporate tenant or the majority partnership interest of a partnership tenant or the majority of the
membership interest of a limited liability company tenant shall be deemed an assignment. If this
Lease be assigned, or if the Leased Property or any part thereof be underlet or occupied by
anyone other than Tenant, Landlord may, after default by Tenant, collect rent from the assignee.
undertenant or occupant, and apply the net amount collected to the rent herein reserved, but no
such assignment, underletting, occupancy or collection shall be deemed a waiver of the covenant,
or the acceptance of the assignee, undertenant or occupant as Tenant, or a release of Tenant from
the further performance by Tenant of covenants on the part of Tenant herein contained. The
consent by Landlord to an assignment or underletting shall not in any way be construed to relicve

Tenant from the in writing of Landlord to any further assignment or

g. Tenant that as of the date of execution of this Lease, Tenant is a New
York corporation. At any time and from time to time, within five (5) days after written request
by Landlord, Tenant shall furnish to Landlord a written certified by an attorney or an

independent certified public accountant, or an affidavit sworn to by the chief executive officer or
a general partner of Tenant, setting forth the identity of every holder of an ownership interest in
Tenant, the type and character of each such interest (e.z,. number of shares of common stock,
general partnership interest, erc.) and the percentage of ownership of each such holder.

(b) Notwithstanding anything to the contrary contained in Section 16(a), the following
shall govern:

(i) Prohibition Without Consent. If Tenant shall at any time or times during the
Term desire to assign this Lease or sublet any portion of the Lcased Property, which
assignment or subletting is acknowledged to be e le
objective of Tenant following completion of the Inmal Developrnem. Tennnt shall gwc
notice thereof to Landlord, which notice shall be
photostatic copy of the or thc et‘fectivc or
commencement date of which shall be not less than sixty (60) nor more than one hundred
and eighty (180) dsys !!ﬁer the giving of such nonce. a statement setting fon.h in
le detail the of the the nature of its
Blisineas, i proposed use of the Leased Property, ol Gistrent fsancial Informiation

s

Initial




imitation, its most recent financial report, which shall have been
certified by an i 1t public

(ii) Conditions for Landlord’s Approval. Provided that Tenant is not in default of
any of Tenant's obligations under this Lease as of the time of Landlord’s consent, and as

oﬁhe effecuvc dzm: of the prop or date of the prop
(which must be in writing and form reasonably satisfactory
to Landlord) to the p d or shall not be unreasonably withheld,

provided and upon the condition that:
(1) Tenant shall have complied with the provisions of Section 16(b)(i)
above;
(2) ln 1 °s sole but d the i, or
s in a or activity, and the Leased Property will be
Ssed for whe Pormted Use, and will not violate any negative covenant as to use
contained in any other lease of space in the Building;

(3) The proposed i or is a person or entity
of good character and with sufficient financial worth considering the
ibility i , and Lai d has been furnished with proof thereof

Yo L iclcia

(4) The prop i or is not a person with whom
Landlord is then negotiating to lease space in the Building or any other property
owned by Landlord or an affiliate of Landlord;

(5) The form of the p or i of shall
be in form i to L d and shall comply with the
applicable provisions of this Article 16;

(6) Any sublcasc shall be a sublease for cither (x) all of the Leased
Property, (y) all of the lower level and ground floor portion of the Leased
Properly, or (2) all of the second floor portion of the Leased Property;

(%) The amount of the aggregate rent to be paid by the proposed
subtenant is not less than the then current market rent per rentable square foot for
the Leased Property as though the Leased Properly were vacant, and the rental
and other terms and conditions of the sublease are the same as those contained in
the proposed sublease furnished to Landlord pursuant to Section 16(b)(i) above;

(8) Tenant shall rei I d for the costs that may
be incurred by Landlord in ion with smd i or i i
without limitation, the costs of making i i s to the i of the
proposed assignee or subtenant and the rcasnnabl: legal costs incurred in
with the of any

(9) Tenant shall not have advertised or publicized in any way the
availability of the Leased Property without prior notice to Landlord, nor shall any
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advertisement state the name (as disti i from the of the Buildi
or the proposed rental or list the Leased Property for subletting or assignment
with a broker, agent or representative other than the agent as may be designated or
approved by Landlord;

(10) The or assi shall not be entitled, directly or

v, i ity and shall be subJect to the service
of process in, and the Junsdlcuon of the courts of, New York States

(11) The d assi or with the delivery of
the assi; or 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
r subtenant (but in no cvent less than an amount equal to two (2)

assignee
months ed Rent payable by Tenan during the last year of the Lease
term ), to be held by Landlord as addtional security in accordance with this

Lease. In addition, the pri of the as the
case may be, shall deliver a “good guy” guaranty in favor of Landlard in form and
bl i v to Landlord;

(12) The proposed assi; or with the delivery of
the assi or as the case may be, delivers to Landlord a
y certified 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 subicase, as the case may be, (including, but not limited to, sums
paid for the sale of Tenant's fixtures,
or other p property): and
(13) The Guarantor (as defined below) shall remain fully liable under the
Guaranty (as defined below).

(m) Sublease Provisions. With respect to cach and every sublease or subleumg
under the provisions of this Lease, it is further agreed

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

(2) No sublease shall be delivered, and no shall take
of the Leased Property, until an of such has been
delivered to Landlord:

3) Each shall provide that it is subject and subordinate to this

Lease and to the matters to which this Lease 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 over all of the right, title and interest of Tenant,

under such and such shall, at L *s option,
attorn to Landlord pursuant to the then executory provisions of such sublease,

Initiats: T




except that Landlord shall not (a) be liable for any previous act or omission of
Tenant under such sublease, ( b) be subject to any co offset or
not expressly provided in such and that © accrued to such
subtenant against Tenant, or (c) 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 16 shall be self-operative and no further
instrument shall be required to give effect to this provision.

(4) If any Laws require that any or other material

contained in or about the Leased Property be dealt with in any particular manner
in_connection with any alteration of the Leased Property, then it shall be the

s o at the s o deal wlth such asbestos or

any other h d 1in with all such Las
(5) Each subletting pursuant to this Article 16 shall bc sub_]ecl to all of the
rms. and conditions contained in this Lease.
Nolwlths!ﬂndmg any such ing to any and/or of Fixed
Rent or Additional Rent by L from an, (x) the G shall

Yy
remain fully liable under the Guaranty, (¥) Tenant shall remain fully liable for the
payment of the Rent due and to become due hereunder and the performance of all

the terms. and d in_this
Lease on mc part of’l‘enant to be pcrl‘brn-led and (z) all acts and omissions of any
der or through any subtenant, that
shall be in vlolsttcn ofany of the obligations of this Lease shall be deemed to be a
violation by Tenant. Tenant further agrees that notwithstanding any such
subletting, no other and further subletting of the Leased Property by Tenant or any
person claiming through or under Tenant shall or will be made except upoi
compliance with and subject to the provisions of this Article 16. If Landlord <hall
decline to give its to any or subl enant shall
indemnify, defend and hold harmless Landlord against and from any and all loss
liability, damages, costs and
resulting from any claims that may be made agalnsl Landlord by the prcposed
assignee or sublessce.

(VD Prafite. If Landiced shall give fts congent o any assignment of this Lease or
d, as Additional

to any sublease, Tenant sha . pa:
Rent the following sums:
(1) In the case of an assi gh and i the ieth (20th)

Lease Year of the Term, an amount equal to twenty pereent (2036) 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, or other
personal property. less, in the case of a sale thereof, the then net unamortized or
undepreciated cost thereof determined on the basis of Tenant’s federal income tax
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returns), and; provided that, Tenant shall have provided to Landlord evidence
reasonably satisfactory to Landlord of the hard costs of the construction of the
Initial Development, less the unamortized (on a straight line basis over twenty
(20) years) hard costs of the construction of the Initial Development;

(2) In the case of an assignment after the twenticth (20th) Lease Year of
the Term, an amount cqual to fifty percent (50%) 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,

i or other personal

property, Iess‘ in the case of a sale (hereof the then net unamortized or
undepreciated cost therecf determined on the basis of Tenant’s federal income tax
returns);

(3) In the case of a sublease through and including the twenticth (20th)
Lease Year of the Term, twenty percent (20%) of any rents, additional charges 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
p for the sale or rental of Tenant's . mp; i
equipment, furniture or other personal property, less, in the case of the sale
thereof, the then net unamortized or undepreciated cost thereof determined on the
basis of Tenant’s federal income tax returns), and, provided that Tenant shall have
provided to L. v to L of the hard
costs of the construction of the Initial Development, less the unamortized (on a
straight line basis over twenty (20) years) hard costs of the construction of the
Initial Development; an

(4) In the casc of a subleasc after the twentieth (20th) Lease Year of the
Term, twenty percent (20%) of any rents, additional charges or other

under the 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 hold impr
equipment, furniture or other personal property, less, in the case of the sale
thereof, the then net tized o cost thereof determined on the
Boote of Touuntss Todora] Imame tai returns).

The sums payable under subsection 16(b)(vii) shall be paid to Landlord as and
when payable by the subtenant to Tenant.

(viii) A Any or of this Lease shall be
made only if, and shall not be effective until, the assi shall ge and
deliver to Landlord an agreement in form and ¥ to Landlord

hall the of this Lease on the part of Tenant to be

performed or observed and whereby lhe assignee shall agree that the provisions in this
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Article 16 shall, i ing such assi or , continue to be binding
upon it in respect of all future assignments and transfers. The original named Tenant

h: r transfer, whether or not in violation of
the provisions of this Lease, and i the of Rent by Landlord
from an assignee. transferee, or any other party, the original named Tenant shall remain
fully liable for the payment of the Rent and for the other obligations of this Lease on the
part of Tenant to be performed or observed and the Guarantor shall remain fully liable
under the Guaranty.

G Llabxh(y by Tenant. The joint and several liability of Tenant and any
i ote in interest of Tenant and the due performance of the
obligations of this Lease on Tenant’s part to be performed or observed shall not be
in any respect by any agreement or stipulation made by
Landlord extending the time, or modifying any of the obligations, ofth:s Lease, or by any
waiver or failure of Landlord to any of the of this Lease. In no event
shall any assignment of this Lease or sublease of all or any portion of the Leased
Property, whether or not in violation of the terms and conditions of this Article 16, shall
release Tenant of any liability hereunder or release Guarantor or any liability under the
Guaranty.

(%) Re-entry by Landlord. If Landlord shall recover or come into possession of the
Leased Property 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
Leased Property 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 clect to take over. Tenant hereby
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 cffective until the termination of this Lease or re-entry
by Landlord hereunder or if Landlord shall otherwise succeed to Tenant’s estate in the
Lieased Property, at which time Tenant shall upon request of Landlord, execute,
acknowledge and deliver to Landlord such further i of and
as may be necessary to vest in Landlord the then existing subleases and sublettings.
Every sublenting herounder is subject to the condition and by its soceptance of eni
into a each der shall be to have thereby
agreed from and after the torritaation GEtils Lonse on re-entry by Landlord hercunder of
or if Landlord shall otherwise succeed to Tenant’s estate in thé Leased Property, that such
subtenant shall waive any right to surrender r to i the and,
at Landlords clcstion, such subtcnant shall be bound o 1 Landlc.rd for the balance of the
term of such sublease and shall attorn to and as its [ . under
all of the then cxccutory terms of such except thnr i a'shall not be liablo
for any p: 1i of Tenant under such sublease, be subject to
any comtarstatm, defense or offser not expressly provided for in such sublease, which
therctofore accrued to such subtenant against Tenant, be bound by any previous
modification or of such or by any previous prepayment of more than

vi
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ided in th bl

one month’s rent and additional rent, which shall be p.
or be obligated to perform any work in the subleased space or - the Building or to prepare
them for occupancy b d Landlord’s under this Lease, and the subtenant
shall execute and deliver to Landlord any instruments Landlord may reasonably request
to evidence and confirm such attornment. Each subtenant or licensee of Tenant shall be
deemed automatically upon and as a condition of occupying or using the Leased Property
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 16.

xi) Notwithstanding anything to the contrary contained in this Lease, Tenant
may, after prior written notice to Landlord, without obtaining Landlord’s prior written
consent, assign or transfer its entire interest in this Lease (collectively, “Transfer™) to
Gi . that Tenant shall have no such right to Transfer pursuant
to this seotlon unlcss» ) Tcnant delivers proof y to L -d that
G all have, i Iy after th: Transfer, a net worth equal to or greater than
that shuwn on the C i i for the Years Ended December 31,
2017 and 2016 and Report of Ind:pendenl Registered Public Accounting Firm dated
March 14, 2018 prepared by Friedman LLP; and (ii) the provisions of Section 16(b)(viii)
above shall be satisfied.
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ADDENDUM A
16. ASSIGNMENT, SUBLETTING AND OTHER TRANSFERS

(@) Tenant, for itself, its heirs, distributees, exccutors, administrators, legal
i i 1 at it shall not transfer, assign.

p ives, su an: P
hypothecate, mortgage or otherwise encumber this Lease (except that upon prior written notice to
Landlord as to the name of the lender and the reasonable details of the transaction. Tenant shall
be permitted to grant a leaschold mortgage with respect to the Lease), whether by operation of
law or otherwise, nor underlet, or suffer or permit the Leased Properly or any part thercof to be
occupied 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 Section 16(b). The indirect or direct transfer of the majority of the stock of a
corporate tenant or the majority partnership interest of a partnership tenant or the majority of the
membership interest of a limited liability company tenant shall be deemed an assignment. If this
Lease be assigned, or if the Leased Property or any part thereof be underlet or occupied by
anyone other than Tenant, Landlord may, after default by Tenant, collect rent from the assignee,
undertenant or occupant, and apply the net amount collected to the rent herein reserved, but no
such assignment, underletting., occupancy or collection shall be deemed a waiver of the covenant,
or the acceptance of the assignee, undertenant or occupant as Tenant, or a release of Tenant from
the further performance by Tenant of covenants on the part of Tenant herein contained. The
consent by Landlord to 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 execution of this Lease. Tenant is a New
York corporation. At any time and from time to time, within five (5) days after written request
by Landlord, Tenant shall furnish to Landlord a written , certified by an attorney or an
independent certified public accountant, or an affidavit sworn to by the chief executive officer or
a general partner of Tenant, setting forth the identity of every holder of an ownership interest in
Tenant, the type and character of each such interest (e.g,. number of shares of common stock,
general partnership interest, efc.) and the percentage of ownership of each such holder.

(b) Notwithstanding anything to the contrary contained in Section 16(a), the following
shall govern:

(i) Prohibition Without Consent. If Tenant shall at any time or times during the
Term desire to assign this Lease or sublet any portion of the Leased Property. which
assignment or subletting is acknowledged to be an expected and reasonable business
objective of Tenant following completion of the Ini Development, Tenant shall give
notice thereof to Landlord, which notice shall be accompanied by a conformed or
photostatic copy of the executed proposed assignment or sublease. the effective or
commencement date of which shall be not less than sixty (60) nor more than one hundred
and eighty (180) days after the giving of such notice, a statement setting forth in
reasonable detail the identity of the proposed assignee or subtenant, the nature of its
business, its proposed use of the Leased Property, and current financial information
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including, without limitation, its most recent financial report, which shall have been
certified by an independent public accountant.

C Conditions for Landlord’s Approval. Provided that Tenant is not in default of
any of Tenant’s obligations under this Lease as of the time of Landlord’s consent, 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 the condition that:

(1) Tenant shall have complied with the provisions of Section 16(b)(i)
above;

(2) In Landlord’s sole but reasonable judgment the proposed assignee or
subtenant is engaged in a business or activity, and the Leased Property will be
used for the Permitted Use, and will not violate any negative covenant as to use
contained in any other lease of space in the Building;

(3) The proposed assignee or subtenant is a rcputabic person or entity
of good character and with sufficient fi orth ng the
responsibility involved, and Landlord has been furnlshed with proof thereof
reasonably acceptable to Landlord;

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

(5) The form of the proposed sublease or instrument of assignment shall
be in form reasonably satisfactory to Landlord and shall comply with the
applicable provisions of this Article 16;

(6) Any sublease shall be a sublease for either (x) all of the Leased
Property. (y) all of the lower level and ground floor portion of the Leased
Properly, or () all of the second floor portion of the Leased Property;

(<) The amount of the aggregate rent to be paid by the proposed
subtenant is not less than the then current market rent per rentable square foot for
the Leased Property as though the Leased Properly were vacant. and the rental
and other terms and conditions of the sublease are the same as those contained in
the proposed sublease furnished to Landlord pursuant to Section 16(b)(i) above:

(8) 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 acceptability of the
proposed assignee or subtenant and the reasonable legal costs incurred in
connection with the a g of any requested

(9) Tenant shall not have advertised or publicized in any way the
availability of the Leased Property without prior notice to Landlord, nor shall any
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advertisement state the name (as distinguished from the address) of the Building
or the proposed rental or list the Leased Property for subletting or assignment
with a broker, agent or representative other than the agent as may be designated or
approved by Landlord;

(10) The proposed subtenant or assignee shall not be entitled, directly or
indirectly, to diplomatic or sovereign immunity and shall be subject to the service
of process in, and the jurisdiction of the courts of, New York State;

(11) The proposed assignee or sublessee concurrently with the delivery of
he or 1t, 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 hereunder during the last year of the Lease
term ), to be held by Landlord as additional security in accordance with this
Lease. In add . the principals of the proposed assignee or subtenant, as the
case may be, shall deliver a “good guy’ guaranty in favor of Landlord in form and
substance reasonably satisfactory to Landlord;

(12) The proposcd asslgnec or sublessee. concurrently with the delivery of
the . as the case may be, delivers to Landlord a
mutually 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 fixtures, leasehold improvements, equipment,
furniture, furnishings or other personal property): and

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

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

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

(2) No sublease shall be delivered, and no subtenant shall take possession
of the Leased Property, until an executed counterpart of such sublease has been
delivered to Landlord;

(3) Each sublease shall provide that it is subject and subordinate to this
Lease and to the matters to which this Lease 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 over all of the right, title and interest of Tenant,
as sublessor, under such sublease, and such subtenant shall. at Landlord’s option.
attorn to Landlord pursuant to the then executory provisions of such sublease.
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except that Landlord shall not (a) be liable for any previous act or omission of
Tenant under such sublease, ( b) be subject to any counterclaim, offsct 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 16 shall be self-operative and no further
instrument shall be required to give effect to this provision.

(4) If any Laws require that any asbestos or other hazardous material
contained in or about the Leased Property be dealt with in any particular manner
in connection with any alteration of the Leased Property, 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.

(5) Each subletting pursuant to this Article 16 shall be subject to all of the
covenants, agreements, terms, provisions and conditions contained in this Lease.
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 the
payment of the Rent due and to become due hereunder and 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 a
violation by Tenant. Tenant further agrees that notwithstanding any such
subletting, no other and further subletting of the Leased Property by Tenant or any
person claiming through or under Tenant shall or wi made except upon
compliance with and subject to the provisions of this Article 16. If Landlord shall
decline to give its consent to any prop d i 1ient or . Tenant shall
indemnify, defend and hold harmless Landlord against and from any and all loss,
liability. damages, costs and expenses (including reasonable counsel fees)
resulting from any claims that may be made against Landlord by the proposed
assignee or sublessee.

(vii) Profits. If Landlord shall give its consent to any assignment of this Leasc or
to any sublease, Tenant shall in consideration therefor, pay to Landlord, as Additional
Rent the following sums:

(1) In the case of an assignment through and including the twentieth (20th)
Lease Year of the Term, an amount equal to twenty percent (20%%) 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, leaschold improvements, equipment, furniture, furnishings or other
personal property, less, in the case of a sale thereof] the then net unamortized or
undepreciated cost thereof determined on the basis of Tenant’s federal income tax
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returns), and; provided that, Tenant shall have provided to Landlord evidence
reasonably satisfactory to Landlord of the hard costs of the construction of the

Initial Development, less the unamortized (on a straight line basis over twenty
(20) years) hard costs of the construction of the Initial Development:

(2) In the case of an assignment after the twentieth (20th) Lease Year of
the Term, an amount equal to fifty percent (50%) 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, equipment, furniture, furnishings or other personal
property, less, in the case of a sale thercof, the then net unamortized or
undepreciated cost thereof determined on the basis of Tenant’s federal income tax
returns):

(3) In the case of a sublease through and including the twentieth (20th)
Lease Year of the Term, twenty percent (20%) of any rents. ad. nal charges 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 fixtures. leasehold improvements,
equipment, furniture or other personal property, less, in the case of the sale
thereof] the then net unamortized or undepreciated cost thereof determined on the
basis of Tenant’s federal income tax returns), and, provided that Tenant shall have
provided to Landlord evidence reasonably satisfactory to Landlord of the hard
costs of the construction of the Initial Development, less the unamortized (on a
straight line basis over twenty (20) years) hard costs of the construction of the
Initial Development; and

(4) In the case of a sublease afier the twentieth (20th) Lease Year of the
Term, twenty percent (20%) of any rents, additional charges 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 hercof (including. but not limited to, sums
paid for the sale or rental of Tenant’s fixtures, leasehold improvements,
equipment, furniture or other personal property, less. in the case of the sale
thereof, the then net unamortized or undepreciated cost thereof determined on the
basis of Tenant’s federal income tax returns).

The sums payable under subsection 16(b)(vii) shall be paid to Landlord as and
when payable by the subtenant to Tenant.

Assumption by A . Any nt or fer 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 to Landlord whereby
the assignee shall assume the obligations of this Lease on the part of Tenant to be
performed or observed and whereby the assignee shall agree that the provisions in this
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Article 16 shall, notwithstanding such assignment or transfer, continue to be binding
upon it in respect cf all f‘uture asslgnmen(s and transfers. The original named Tenant
covenants that, notwi an; or t E » whether or not in violation of
the provisions of this Lease, and notwithstanding the acceptance of Rent by Landlord
from an assignee, transferee, or any other party, the original named Tenant shall remain
fully liable for the payment of the Rent and for the other obligations of this Lease on the
part of Tenant to be performed or observed and the Guarantor shall remain fully liable
under the Guaranty.

(ix) 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 part to be performed or observed shall not be
discharged, released or impaired in any respect 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. In no event
shall any assignment of this Lease or sublease of all or any portion of the Leased
Property, whether or not in violation of the terms and conditions of this Article 16, shall
release Tenant of any liability hereunder or release Guarantor or any liability under the
Guaranty.

(%) Re-entry by Landlord. If Landlord shall recover or come into possession of the
Leased Property 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
Leased Property or any part thereof made by Tenant and to succeed to all the rights of
said aubleasﬁ:s and sublettings or such of them as it may elect to take over. Tenant hereby

and 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 tl Lease or re-entry
by Landlord hereunder or if Landlord shall otherwise succeed to Tenant’s estate in the
Leased Property, 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 sublettings.
Every subletting hereunder is subject to the condition and by its acceptance of and entry
into a sublease, each subtenant thereunder shall be deemed conclusively to have thereby
agreed from and afiter the termination of this Lease or re-entry by Landlord hereunder of
or if Landlord shall otherwise succeed to Tenant’s estate in the Leased Property, 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 recognize Landlord, as its Landlord, under
all of the then executory terms of such sublease, except that Landlord shall not be liable
for any previous act, omission or negligence of Tenant under such sublease, be subject to
any counterclaim, defense or offset not expressly provided for in such sublease, which
theretofore accrued to such subtenant against Tenant, be bound by any previous
modification or amendment of such sublease or by any previous prepayment of more than
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one month’s rent and additional rent. which shall be payable as provided in the sublease,
or be obligated to perform any work in the subleased space or the Building or to prepare
them for occupancy beyond Landlord’s obligations under this Lease, and the subtenant
shall execute and deliver to Landlord any instruments Landlord may reasonably request
to evidence and confirm such attornment. Each subtenant or licensee of Tenant shall be
deemed automatically upon and as a condition of oceupying or using the Leased Property
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 16.

(xi) Notwithstanding anything to the contrary contained in this Lease, Tenant
may. after prior written notice to Landlord, without obtaining Landlord’s prior written
consent, assign or transfer its entire interest in this Lease (collectively, “Transfer™) to
Guarantor; provided, however, that Tenant shall have no such right to Transfer pursuant
to this section 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 16(b)(viii)
above shall be satisfied.
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ASSIGNMENT AND ASSUMPTION
OF LEASE AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION OF LEASE AGREEMENT (“Agreement’)
is made and entered into this 21 day of January, 2021, by and between Anheart, Inc., a New
“York corporation (“Assignor™) and 273 Fifth A  L.L.C.,a D limited liability
company (273 Fifth”)(“Assignee’™).

RECITALS

WHEREAS, Assignor, as Tenant, and Premier 273 Fifth, LLC, a New York limited
liability company (as “Landlord™) entered into that that certain Lease (“Original Lease",
together with that certain A to Lease, of even date herewith, the “Lease™)
dated as of July 2, 2018 covering that certain parcel of land located at and known as 273 Fifth
Avenue, New York, New York, all as more particularly described in the Original Lease
(“‘Premises™); and,

WHEREAS, Landlord has p i its written by its of this
Assignment of said Lease by Assignor to Assignee; and,

WHEREAS. Assignor desires to assign all of |ts right, title and interest in the Leoass to
Assignee and Assignee desires to 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. Assi to and y with the of that certain
Amendment to Lease, executed of even date herewith (the “Lease Amendment™), and in
consideration for payment to Assignor by Assngnec of Tw=nty Thousand DOllﬂrS ($20,000.00),
receipt of which is hereby hereby assigns to A all of its right,
title and interest in and to the Lease i any and all prep. 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 hercof, Assi hereby 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.

s R i and W i A P and to

. .
Assignee that:




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

Assignor’s interest in the Lease is free and clear of any liens, encumbrances or
adverse interests of third parties:

(c) Assi the r isite legal authority to assign its interest in the Lease as
provided herein.

(d) There are no sums due and owing by Assignor under the Lease as of the effective
date hereof, and there exists no condition of default thereunder.

4. ifi A agrees to ify, defend and hold harmless Assignee
from any and all claims, demands and debte due nnder 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 in ion with this
Ag :nd its p

6. Entire Agreement. This A bodies the entire ol di of the parties
hereto and there are no other or d d ‘written or oral in effect between the
parties relating to the subject matter hereof unless cxprcssly referred to by reference herein. This
Agreement may be amended or modified only by a of equal f lity signed by the

parties or their duly authorized agents.

7. Governing Law. This Ag shall be g by and din d
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 Ag and the herecof 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® fee:

10. C This A may be d 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. shall be the same as originals.

IN WITNESS WHEREOF the parties hcreto have executed this Agreement on the date
first above written, and L as exp by its as set forth on this
Agreement.
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ASSIGNOR: ASSIGNEE:

Anheart, Inc. 273 Fifth Avenue, L.L.C.
By. Py A By biotme Lae
Its President Its Manager

LANDLORD CONSENTS TO
THE FOREGOING ASSIGNMENT OF LEASE:

Premier 273 Fifth, LL.C

By

Its Manager




ASSIGNOR: ASSIGNEE:

Anheart, Inc. 273 Fifth Avenue, L.L.

By: By:
its President Tts Manager

LANDLORD CONSENTS TO
THE FOREGOING ASSIGNMENT OF LEASE:

Premier 273 Fifth, LL1.C

L

By:
Its MaRager







