The Real Estate Board of New York. Inc.

_day of October in the year of 2015

Agreement of Lease, made

REALTY LLC, 34 Thompson Street, New York,

SOHQ THOMPSON

party of the first purt, hereinafter referred to as OWNER, and

VISUALHOUSE US#, LLC
Witnesseth:
in the building known as 54 Thompson Street
the Borough of  Manhattan

. City of New York, for the term af five (5) years

NY 16612

ON party of the second part, hereinafler referred to as TENANT,
Owner hereby eases to Tenant and Tenant hereby hires from Owner  Entire 37 Floor

{or until such term shall sooner cease and expire as hercinafter provided) to commence on the

November
October

I day of
3 day of

in the year
in the year

2015 , and to end on the
2020 and

both dates inclusive, at an annual rental rate of see Clause 38 attached rider for base rentals

which Tenant agrees to pay in lawful money of the United States, which shall be legal tender in payment of all debts and dues,
public and private, at the time of payment, m equai monthty installments in advance on the tirst day of each month during said
ierm, at the office of Owner or such other place as Owner nay designate, without any setoff or deduction whatsocver, except

that Tenant shali pay the first

monthiy installment(s) on the execution hereof {unless this lease be a renewal).

In the event that, at the commencement of the terrn of this lease, or thereafier, Tenant shall be in default in the payment
of rent to Owner purstant to the terms of another lease with Owner or with Owner's predecessor in interest, Owner may at
Owner's option and without notice to Tenant add the amount of such arrears to any monthly instatiment of rent payable
hereunder and the same shalf be payable to Owner as additional rent.

The parties hereto, for themselves, their heirs, distributes, executors, administrators, legal representatives,

successors and assigns, hereby covenant as follows:

2. Tenant shall use and oceupy the demised premises for - Exeeutive & Administrative Office.

Rent: . Tenant shuli pay the rent as above and as hereinafier provided,
Qceupancy:
Tenant 3. Tenant shall make no changes in or to the

Alterations: demised premises of any nature without Owner's
prior written consent, Subject 10 the prior written consent af Owner, and
to the provisions of this article, Tenant, ar Tenant's expense, may makc
alterations, instatlations, additions or improvements which are non-
structurul snd which de not affect utility services or plumbing snd electrical
fines, in or to the interior of the dernised premiscs, by using contractors or
mechanics first approved in each instanca by Owner. Tenant shall, before
making any alteralicns, additions, installations or improvements, & ils
cxpense, obtain alt permits, approvals and certificates reqguired by any
governmental or quasi-gove 1 bedies and {upon cempletion}
centificates of final approval thercof, and shall deliver promptly duplicates of alf
such permits, approvals and cenificstes to Qwner, and Tenant agrzes 1o carry,
antd will ¢ause Tenanl's contractors and sub-contractors to camy, such
waorker' s campensation. general Lability, personal and property damage
insurance as Crwner may require, If any mechanic's lien is filed against the
demised premises, or the buiiding of which the same forms a parr, for werk
ctajmed o huve been done for, or materials furnished 1o, Tenung, whether or
nat done parsuaz to this article, the sume shall be discharged by Terant
within thirty days therentter, at Tenanr's expense, by payment or filing a bond
as permitted by law. All fixtures and alf pancling, partitions, rilings and fike
installations, installed i the demised premises ot any time, ejther by Tenant
or by Owner on Fersant's behalf, shall. upor instailation, become the property of
Owner and shall remain upon and be swrendered with the demised
premises unless Owner, by notice to Tenant no later than iwenty days prior
1w the date fixed as the termination of this lease, elects to relinquish Qwner's
right therete and to have them removed by Tenant, in which event the same
shali be removed ftom the demised premises by Tenant prior e the
cxpiralion of the lease, at Tenant's expense, Nothing in this aricle shal} be
comstrued to give Owner title to, or to prevem Tepant's removal o trade
fixrures, movesble office fumiture and equipment, but upen removal of samic
1ot the desnised premiscs o upea removal, of other instaliations as may be
required by Owner, Tenant shall immediately, and at ils expense, repair and
restore the demised premises (0 the condition existing prior 1o any such
installations, and repair any damage to the demised premises or the building
due (o such removal. All property pennitied or reguired fo be removed by
Tenant 2 the end of the term femaining ia the demised promiscs afier Tenant's
removal shall be deemed abundoned and oy, at the election of Owner,
cither be retained as Owner's property or may be remaved from ihe demised
premises by Owner, at Tenant's expense. Tenant to have right to make non-
structueal alterations, decorations, or alteralions costing Jess than
S1060.000 without Owner's prior consent. All installations made by
“Tenant remain Tenant’s property-right to semove (tenant io repair the
damage). No obligation to remove at end of term Tenant's work.

On initiul work, get approval uptront-no charge for Owner review un
initial Tenant work,

Maintenance 4. Tenant shall, throughoat the torm of this lesse,

and take good care of the demised premises and the

Repairs; fixtures and appurtenances therein. Tenant shall be
responsible for all damage or injury to the demised
premises or any other part of the building and the systeras and equipment
thereat, whether requdting structural or nenstructurad repairs cxused by, of
resulting from, carclessness, omission, neglec? or improper conduct of
Tenant, Tenant's subtenants, agents, employees, invijees or licensces, or
which arise pur of any work, luber, service or eguipment done for, or
supplied to, Tenant or any subtenant, or arising out of the installation. use or
opemilon of the pronerty or cql&pmgnl of Tenant or any subtenant. Tenan|
shall also repair all é’acmagc 1 the buslding and the demised premises caused
by the moving of Tenants fixtures, fuminyge and cqui&mcm, Tenant shall
mptly moke, at Tezont's cx ., alt repairs in and 4o the demised 505
For which Tenant is responsibie, using only the coniracter for the trade or
frades in guestion, selected frim a list of at least two centractons per trade

submitted by

and for ne other purpose.

Ownet, Any other repaiss in or ta the hui[d'm%cm the facilities and systems
thereol, far which Fenant is responsible, shall criormed by Gwuner at the
Tenanl's expense. Owner shall mainsain in 'ow.r working order and repair
the exterior and the structural portions ef the bullding, including the stucitanl
pertions of the demised premises, amd the public portions of the building
interior and the building plumbinge, electrigal, heating and vemiliniing systems
(1o the extent such systems presently exist) serving the demised premises,
Tenant agress 1o give prozpt totice of miy defective condition in e ised
premiises for which Cwner may be responsible hereimder, There shall be no
aflowance to Fenant for dismingtion of rental value and no ifability on the part
of Owner by reasen of incanvenience, am or injury 1o business arising
from Owner or athers making repairs, alterations, additions or improverents
in or 10 any portion of the budding or the demiscd premises, or in and (o the
fxtures, 2ppurtenances or equipment thereof, 1t is specifically agreed that
Tenant shiall not be entitled to any setoff or reduction of rent by Teason of any
failure of Qwner to comply witl the covenants of this or any ‘other anicle of
this lease. Tenant agrees fhat Tenant's sole remedy at law in such instance
will be by way of an action for damages for breach of comract, The provisiens
of this Aticls 4 shail pot appl}, in the ease of fire or other casualty, which are
deall with i Anticle 9 hereod.

Window

5. Tenant will not clean nor require, permir, suffer
Cleaning:

or allow any window in the demesed premises to be
cleaned from the outside ity viotation of Section 262
of the Labor Law or any other applicable law, or of the Rules of the Board
of Stndards and Appeals, or of any other Board or body having or
asserting jurisdiction.

Reguirements 6. Prior 1o the commencemen of the lease tenn,
of Law, il Tenant is then in possession, and at zll Limes
Fire Insuramce, therealler, Tengnt, at Tenant's sole cost
Floor Loads: and expensg, shall prompily comply with aif
present and futare laws, orfers and regulations of
all state, federal, municipsl and local povernments, depertments,
commissions and boards and any dirgction of uny public officer pursuant
to law, and sll erders, ries wsd repulations of the New York Board of
Fire Underwsiters, Insurance Services Office. or any similar body which
shall impose any violation, erder or duty upon Owner or Tenant with
respect 10 the demised premises. whether or net arising out of Tenant's
use or manner of use thereof. {including Tenant's permitted usedor, witl
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Tespect to the building if arising out of Tenant's use or manner of use of
the demised premises or the buiiding (ncluding the use permitied under
ihe lcase). Nothing herein shall requise Tenant lo make structural repairs
or alterations waless Tenant Lag, by i1s maaner of use of the demised
premises or method of operalion therein, violated any such laws,
ordinances, orders, ruley, regulstions or requirements with respeet
therete. Tensnt may, after securing Owner to Owner's satisfaction
against all damaﬁ)cs. interest, Fcnslm:s and expenses, inclading, bur aot
limited to, reasorable attomeys' feed, by cash deposit or by surety bond in
an amount and in a company satisfactory to Owner, cantest and appeaj
any such laws, ordinances, orders, rules, regulations or requirements
provided same is done with all reasonable prompiness and provided such
appeal shall not subject Owner 16 prosecution for a criminal offense. or
constitute a default under any lease or morigage under which Owner
may be obligated, of ¢ause the demised premises or any part thereof 10 be
condemned or vagated, Tenant

shall not do or permit sny act ot thing io be dore in or to the demised
premises which is contrary 1o law, er which wifl invalidate or be in cantlict
with public Hability. fire or other poticies of insurance at any time carried
by or for the bene(t of Ownter with respect tw the demised premises or the
building of which the demised| premises form a part, or which shall or
might subject Owner to any liabitity or responsibility 1o any person, or for
propeny damage. Tenant shall not keep anvthing in the demised premiscs,
except as now ot hereafler permitted by the Fire Department, Board of
Fire Underwriters, Fire Imsurgnce Raling Organization or ather authosity
having jurisdiction, and then onfy in such manner and such quantity so as
not to increase the rate for fire insurance applicable (o the building, nor
use the demiscd premises in a manner which will incregse the insurance
rate for the building or sy propesty located iherein over that in effec prior
to the commencement of Tenanl's occupancy. Tenant shall pay all costs,
axpenses, fines, penabies, or damages, which may be imposed upon
Owner by reason of Tenant's failuze to comply wish the provisieas of this
articie, andl i’ by reason of such failure the fire insurance rate shall, at the
beginning of this lease. of 41 any time thereafier, be higher than it
otherwise would be, then, Tenant shall reimburse Owner, as additional
rent bereunder, for that portion of all fire insurance premiums thercafier
paid by Gwner which shall have been charged because of such failure by
Tenant. In any action or proceeding wherein Owner and Tenant age
parties, a schedule or "muke-up” of rate for the building or the demised
premises issued by the New York Fire nsurance Exchange, or other body
making fire insurance rates applicable to said premises shaki be conclusive
evidence of the fucts iherein stated and of the several items and clarges in
$he fire insurance rates then applicable to said premises. Tenant shall not
place o Jond upon any Roor of the demised premises exceeding the fluor
toad per square Toot arce which it was designed ta carry allowed by law.
Chvner reserves the right 1o preseribe the weight and position of afl
safees. businiess machines and mechanical cquipment. Such installations
shall be ptaced and maintained by Tenant, at Tenant's expense, in
settings sufficient, in Owner's judgment, {o absorb and prevent
vibration, noise and annoyance. Premises in compliance with all
environmerdal law.

Generadly, 10 be Qwner's responsibility, at Owner's expense, unless
caused by Tenant's "mannet of use™ (compare with manner of "use™)

Subordination: 7. This lease is subject and subordinate ro al?
grovad or underlying Jeases and to all morigages which may
now or hereafter affact such leases ar the real propenty of which the demised
premises are a part. and 1o olt senewals, modifications, onsobdations,
lacemoents and exensions of any such anderving leases and morgages,
This clause shall be sclf-operative and e turther instrument of
berdination shalt be required by any ground orunderlfing fessor or by any
morigagee, altecting any lease or the real property of which the demised
premises are a part. In cotrfirmation of such subordination, Tenant shall from
fime 10 ime execute prompily any certificate that Owner may request,

Property & Qwner or its agents shall not be ltable for any
Loss, Bamage damage o property of Tenaat or of others
Reimbursement  entrusted to employees of the building, nor for
Indemapity: toss of or damage fo any property of Tenant by

theft or otherwise, nor for any injufy or damage o
persons or properly resulting from any cause of whatsoever nature, unless
caused by, o due o, de negligence ol'())wngs. willful misconduct or emission
i agents, servants of empleyees. Owner o its agents will nat be liable for any
such ¢ caused by other tenants o persons in, upon or aboul said
building, or caused by aperetions in construction of say private, public or
quasi public work. H at any time any windows of the demised prenvises ang
temperarily closed, darkened or bricked up for permancaily closed, darkened
or bricked 1#p, if vexquired by law) for any reason what so ever including, but not
limited ta, Owner's cwn sets, Owner shalf not be Hable for any damage Tenant
may sustain thereby, and Tenant shall not be entited 1o any campensation
therefore, nor abatémient or diminution of rent, nar shall the same melcae
Ferant from its obligations hereunder, nor constitute an eviction, Tenant shall
inderwify and save harmless Owner againgt and fiom all liabilities,
obh‘;ahom‘ damaﬁcx. penadties, claims, costs and expenses for which Quner
shall not be reimbursed by insavance, including reasonzble attorneys' fees,
paid, suifered or incurred ad a resuit of any :h by Tenant, Tenant's agents,
contaetors, employees, mvitees, or i . af an) it of conid iy
this lease, or the carclesseess, negligence or improper conduct of the Tenant,
Tenunt's 3 eTds, contractors, employees, inviless of liconsees, Tenants
liebility under this lease extends to the acts and omissions of any subtenant.
and any agenl, contractor, employ«e, invitee or licensee of any subtenant. In
case any action or proceeding is brought against Owngr by reason of any such
claim, Tenant, upon writter notice from Owner, will, at Tenant's exponse.
resist or defend such action or proceeding by counsed approved by Owner in
writing, such apgwoval not to be unreasanably wilkhzld,

Destruction, 9. {1;1) 1f the demised premises or any part thercol
Eire nind Other shall be dumaged by fire or other casualty,
2sRadty:

Tenant shall ﬁ:i‘vc immediaie notice thereof 1o
Owmer, and this lease shall continge in fult force and

cease until the dute when the demised premises shall have been repaired and
restored by O\gnegéor if sooner n:occu%icd in part by Tenant then rent
shall be dpnortiohed as provided in subsection () dbove), sabject Lo
Owner’s righ! 1o elect not 1o restore the same as hereinafier provided. (d)
If the demised premises are rendered whelly unusable or (whether or not
the demised premises are damaged in whale or in pn_rtg]if the buildin;
shall be so dame}g,cd that Owncr shall decide to demolish it or 1o rebuil
it, then, in any of such cvers, Owner may clect to terminate this leage by
written notice to Tenany, given within ninety (90) days after such fire or
casualty, or thirty (30) days afier adjustment of the insurance ctaim for
such fire or casually, whizhever s sooner, specifying a dale for the
cxpiration of the lcase, which date shall not be more than sixty (60) days after
the giving of such nolice, and upon the date specified in sk notice e tene
of this lease shai] expire as fully and completely 2s if such date were the date
set forths wbove for the wermination of this lease, apd Tenant shall forthwith
quit, surrender and vacare the demised premises without r:gudlce howeves,
16 Landlord's rights and remedies against Tenant under the lease provisions
in effget prior (0 such termination, and any Tent \)wsng.shall be paid up o
such date, and any payments of et made by Tenant which were on account
of uny period subsequent 10 such date shafl be returned to Tenant. Unless
Owmér shail serve @ termination rotice as provided for herein, Cwaer
shallmake the repairs and restorttions under the conditions of (b) and ()
hereof, with alt reasonable expedition, subject 1o delays due to adjustment
of insurance claims. labor troubles and causes heyond Owners contpol.
After any such casualty, Tenam shall cooperate wilk Owner's sestoration
by remdvipg from the demised promises as promplly as reasonably
Foss:ble. ali'of Tenant's salvagesble inventory and moveable equipment,
urhiture, and other property. Tenants Habify Tor rent shall resume five (5)
dags after wrillen notice Gom Owner that the demiscd premises are

tintially ready for Tenant's occupancy, (e} Nothing comained
hereinabove shalt relieve Tenant from liability that may exist as a result of
damage from fire or other casualty. Nolwithstanding the foregeing,
including Owner's obligation to restore undor subparagraph (b) above,
tach parly shali loak first to unF insurance in its favor before making any
claim against the other pany for recovery for loss or damage resulting
from fire or other casuslly, and Lo the extent that such insueanceé is in foree
amd collectible, and to rhe extent permitied by faw, Owner and Tenant
each hereby releases and waives all right of recovery with respect to
subparagraphs (b}, (d), and (c} above, against the ‘other or any one
claming through or under each of them by way of subrogation or atherwise.

refease and wuiver berein referved to shalf g»e deemed 1o include any loss
or damage to the demised premiscs and’or 1o any personal propeny,
equipment, trade fixtures, poods and meschandise Jocated therein, The
foregomg release and waiver shatl be in force only if both releasers'
insurance policies contain & clause providing that suck a relense or
waiver shall nol invalidate the insurance. If, and to the cxtent, that such
waiver can be obtrined only by the payment of additional preasivems, then
the purty benefiting from the waiver shalt pay such premiwm within ten days
after witten demand ot shall be deemed to have agreed that the pany
obtaining insurance cm’cra%]c shall be free of any Runther obligation urder
the provisions hereof with respect 1o waiver of sobrogation. Tenant
acknowledges shal Owner will not carry insurance on Tetant's fumitere
andior furnishings or any fixtures or equipment, improvements, or
appucenances removable by Tenant, and agrees that Owner will not be
obligated 1o repair any dumaege therele or replace the same, () Tenant
hereby waives the provasions of Section 227 of the Real Property Law and
?grccshlhﬂl ti[]c provisions of this articie shali govern and ¢ontrol in
seu thereof.

Under cerain circumstances {e.g. toiak destrugtion of premises) Tenant to
kave right to caneel {esp. if event is in last yeay or twe of term) 10 be

deterrined by the insurance Company

10. I the whole or any part of the demised preqmises
shall be acquired or condemned by Emincnt
. BDomain for qn{ public or quasi public use o w
then, and i that event, the term of this lease shall cease and terminate from the
daze of title vesting in such procecding, and Tenant skali have no elaim for the
value of any un;o:g}imd tenm: of said lease, il assigns to Owner, Tenant's enting
interest in amy such award, Tenant shall have she ight to make an independent
clzim to the condemning awthority for the value of Tenant's maving expengses
and personal property, trade fixmres s equipment, provided Tenang s entitied
pursuznt o me terrs of the lease to remove such propeny, 1ade fixture and
equipment 2t the end of the tenn. and provided further such clainy does not
reducs Owner's award.

Eminend
Domain:

Assignment, E1. Tenant, for itself, its heirs, distributes,
Morigage, executors, administrators, legal representatives,
Ete.: . sucressors and assigns, expressly covenants that it

shall ot assign, morigsge or encumber this
agreement, not underlet, or suffer or it the demised premises or any pant
thereaf to be used hy sthers, withowt the pricr writlen consent of Qwrer #1 cach
instance. Transter of the majority of the slock of a corporae Tenan or the
maority parnership interest of a partmership Tenant sheli be deemed an
assigrment. i this lease be d. or if the o d aF any part
thereof be underlet or ecoupied by anybody other than Iﬁ:uanl, Owner may,
after defanir by Tenant, colloct rent from the assignee, under tcaant or
occupanl, and apply the net amount collected to me rent herein Teserved, bur
1w such assignment, under letting, accupaney o collection shall be deemed &
waiver of thix covenanl, or the acceptance of the assignee, ander lenant
or gecupant as tenant, oF & fefease of Tenant from the further performance
by Tenant of covenants on the part of Tenmt herein contained. The consent
by Ovmer o en assigsment or under letting shall not in any wise be construed
io rclieve Tenant from obmining the express consent in wriling of Crwier 1o
any further assignment or under letting.

Efeetric
Current:

12. Raigs and conditians in respect to sub meteriny
or rent inclusion, as the case mzy be, to be adde:
in RIDER attached hereto. Tenant covenants snd
agrees that a1 al? times its asc of clectric current shail
not exeeed $he capacity of existing feeders fo the building or the risers or
wiring instatlation, end Tenant may not use any electrical equipment which,
i Owuer's opinion, reasonably exercised, witl everload such mstallations
or interfere with the use thereol by ather tenants of the building, The change
at any time of the character of electric service shall in ne wise male Owner
tiable or responsible ta Tenant, for any loss. damages or expenses which
Tenant may sustamn.

Access o

13. Owner or Owner's agens shall have the right
Premises:

(but shall ot be abligated) to enter the demised
premiges it any smezzency at any time, and, at other

cffect except as hercinafter ses forth, {b) If the 4 7 are
partiatly damaged or rendered partially unusable by fire or other casualty,
the damages therete siall be repaired by, and at the expense of, Owier,
and Lhe rent and ather ilems of additional rent, uetit such repair shalf be
substantially completed, shall be a]ipomcn_ed from the day following the
casualty, according to the part of the demised premises which is usable,
{¢) I the demised premises are tetally damaged or rendered whoily
unusshle by fire or other casuaity, then the rent and other items of
additional " rent,  as  hereinafler expressly  provided, shall be
proportionately paid up to the time of ke casually, and thenceforth shall

tmes. fo examine the samez and 1o prake such repairs,
replacements and improvements as Owner may deem necessary and
reasonably desireble te the demised premises or to any other portion of (he
building &r whick Owner may clect to perforis. %cnam shali permit
Owner to use and maintain and replace pipes and condstits in and through the
demised premises and to eeect new pipes aud conduits therein, provided
they are coneealed within the wails, foor, or ceiling, Owner may, during
the p[uﬁrcss of any work in the demised premises, take all necessary
materizls and equipinent into said premises without the same constituting
an eviction, nor shall the Tenanl be entitled 10 any abatement of rent while
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such work is in progress, por o any damalg);cs by reason of lpss or
interruption of business or otherwise, Throughout the lerm hereof, Owner
shall have the right 1o enter the demised premises al yeasonable hours for
L purpese of snowiny ihie same to prospective purchasers or mon pagees
of the building, and during the last six months of the term, for the
purpose of showing the same to | ve teants, 1€ Tenant is not
ent to apen and perit an entry inta the demised premises, Owner or
wner's sgents may enter the same whenever such en may be
necessary or permissible by master key _or foraibly, and provided
reasonable care is excrcised to safepuard Tenant's praperty, such en
shall not render Owner or its agents fiable therefore, nor 1o any event shall
the obligations of Tenant hereunder be atfevtod, 1F dunng the Rast monh of
the term Tenant shall have removed all or substmtiafly all of Tenant's
property there from, Owner may tmmediately enter, alter, enovate or
redecnrste the demised premises without limitation or abaternent of ret, or
incurring Hability 1o Ipeneml for ansy compensation, and sich act shab|
Itnve no-effect on this lease or Tenzi's obligations hereunder.

Chenter to_use all reaspnuble effort not to imterfere with
conduct of Tenant’s business.

Yault, 14. No vaults, vault space or area, whether or not
Vault Space, enciosed or covered, not within the property fme of
Area: the buifding. is leased hereunder, anything contained
3 in or indicaled oo any skesck, blue prmt or plan, or
anything contained ehewhere in this lease 1 the contmry nerwithstunding,
Owner makes no representation as to the location of the prp[ggny fine of the
building. All vaults and vault space and alf such areas not within the property
Jine of the building, which Teaunt may be permitted 1o use adfor oecupy, is
to be used and/or pceupied under i revocable lioose, and ifany such license
be revaked, or if the amount of such space or area be diminished or required
by any federal, state or tounicipat authority or public utility, Cwner shall not
b subject 1o any liability, nor shall Tenasit be entitfed to any compensation
or dintinution or abatement of rent, nor shall such seyecation, diminution
er requisition be decmed constructive or actial eviction. Any tax, fee or
charge of municipal authorilics for such vault or area shalf be paid by
Tenent,
Occupancy: 15. Tenany will ot a1 any time use or oocupy
the demised premises in violatien of the
certificate of occupancy issued for the building of which the demised
premises arc a pant. Tenant has inspected the demised premises and
accepts them as is, subject to the riders aunexed hereto with respect to
Owner's work, if any. In any event, Owner inakes no representation as 1o
the condition of the demiscd premises, 2nd Tenant agrees lo aceept the
same subject te violalions, whether or not ef recerd.
Bankruptcy: 16, {a) Anyihing cisewhere in this lease to the
comrary sotwithstanding, s lease may be cancelled
h?g Owner by the sending of & written notice 1o Ténaut within a reasonable fime
after the happening of any one of more of tie foliowing events: (1) the
vommencement of a case in ruptey ar urkler the ws ol any staie naming
Tenant 25 the debtor; or (2) the making by Tenunt of e assignment o ny utber
sangement for the henefit of creditors under any state statute. Neither
‘Fessant nor any person claiming through or under Tenant, or by resson of any
statute or order of court, shall thereafler be entilled to pessession of the
premsises demised but shall forthwith quit and surrender the demised
premises. If this feasc shall be assigned in accordance with its terms, the
rovisions of this Article 16 shal be spplicsble only to the party then owning
enant's interest in this lease.

. (bYitis stipulated and agreed that in the event of the
termingtion of this lease purmaant 1o f9) hereof, Owner shall forthwith,
notwithsranding any other provisions of this Jease to the compury, be eniitled 1o
recover from Tenamt og and rug:%uidazm damages, an amount equal to the
difference besween the rent reserved hercinder for the unexpired portion of the
team detnised and the foir and reasonable rental value of $he demised premises
for the same the cosmpitation of such damages the difference berween
any instatlment af rent hecoming due kereunder afier dwe date of termination,
and the fair and reasonable rental value of the demised premises for the
peried for which such installment was payable, shail be discounted to the
date_of terminstion at the rale of four percent (4%} per annum. If such
demised premises or any part thereaf be reelet by the Owner for the
unexpired term of said lease, or any part 1, before presentation aof proal’
of such Bguidated damages to any cowrt, commission or bibunad, the amount of
rent reserved upon such ye-lesting shall be deemed to be the fair and reasonable
renial value for the pan or the whole of the demised promises so re-lot during
the term of the re-fetting. Nothing berein contained shall limit or prefudice the
right of the Owner ta prove: for an obeain as Sgquidated s, by reason of
such tezmination, an amoat equal to the mimun allowed by any swite or
rule of faw in effeet at the time when, and governing the proceedings in
which, such damages s to he proved, whether or not such ameunt be gréaer,
quai to, ot less than, the amount of the difference refirmed 1o above.
Default: 17. {1} If Tenant defaulis in fulfilling any of the
covenants of this lease other than the covenants
for the payment of rent or additional rent; or if any eXecution or
onachment shall e jssued against Tenant or any of Tenant's properry,
whereupon the demised premises shall be taken or eccupicd b%__sumconc
other than Tenan; or il'this fease be rejected under 8365 of Title 11 of
the U5, Code (Banknuptey Code): or if Terant shzll fail to move into or
take possession of the demised ﬁremiscs within thirty {30) days after the
commencement of the torm of this lease, then, in any one or niore of such
cvents, pon Cwner serving 4 wrillen fifloen (153 days notice upon Tenant
s?eci ving the neture of said defeult, and upon the expiration of szid fifieen
(35) days, if Tenant shall have failed to comply with or remedy such
default, or if the said defaull or omission complained of shall be of a
iatire thal the same cannot be completely oured or remiedied within said
fifieen (15 day period. and if’ Tennt shall not have dils Enlii«'
commenced curing such detanlt within such fifteon {15) day period, and shall
not theveadter with reasonable diligence and in gowd Tailly, 0 remedy
or cure such defauli, then Owner may serve o written five (5) days
notice of canceliation of this Jzase upon Tenant, and upen the expirtion of
said five (3} days tis [ease and the texm hereurder shall end wwl expire as
fulty and comgletely x5 if the expiration of such five (5} day perivd were the
day herein definitely fixed for the end and expiration of this lease and the
tems tiercof, and Temart shall thens quit and surrender the demised
premises to Owner, bai Tepant shall remain liable as herginafter
provided. i . . A

K {2) 1f the natice pravided for in (1) hereof shall
have been given, and the ferm: shalt expire as aforesaid; or if Tenant shall
make defals in the payment of the rent reserved hereln, or any ftem of
additional 1ent heseln tentioned. or any part of cither, or in making any
cther payment herein required; then, and i any of sueh cvents, Cwner may
witholit notice, re-enter the demised prenises either by force or otherwise,
and dispossess Tenant by summary procesdings or olhierwise, and the jogal
mpresentative of Terant or ather otvupant of the demised premiscs, and
remave their effcts and hold the demised premises as 5 this lease had not
been made, and Tenant hereby waives the service of notice of intention w re-
toiler or to institute legal proceedings 1o thal end. 1f Tenant shali make
defaut hercunder prior to file deic fixed as the commencement of any

renewai or extension of this lease, Owner may cancel and ternyinate such
renewal ar extension agreement by wriften nofice. Nutice of opportanity 1o
cure before being held 1n default, especially as to rent.

Remedies of 18. la case of any such default, re-emiry,
expiration . .

Owner and andior dispossess by summary proceedings ar
Waiver of other wise, (a) the rént shiall bécome due thireupon

Redemption: and be paid up (o the time of such re-cmry,
dispossess and/or expiration, (g} Owner may re-tet the demised premises
of amy part or parts thereof, either in the name of Owier or sc. for a
tern or terizs, which may al Owner's option be less than or exceed the

riod which would slhenwise fuve constitoted tle balance of the term af this
leass, and mnyl;gmt concessions oy free remt or chargz a higher rental than that
in this lease, dnd'or (¢) Terant o the kegal represeratives of Tenunt shall atso
pay i Ownes as liquidated damages for the Tailure of Tenant to observe and
perform said Tenaal's covimants herein contained, any deficiency between the
Tent herehy reseeved andier covenanted to be paid and the net amoust, if any,
of the rents collected on sccount of he Jouse or leases of the demised premises
fir each month afthe pevipd which would atherwise have constitued the balance
of the term of this jease, The faiiure of Owner to re-let the demised premises,
ar any part or parts thereaf, shall not release or affect Tenanl's linbility for
danagds. In compatting such liquidated damages there shall be added to the said
deficiency such expenses as Owner may incur in connection with re-letting, such,
as legal axpenses, reasonahile attomeys® fees, brokerage, advertising and for
keeping the demised premises in good order ar for preparing the xame (or rs-
letting. Any such liguidated danages shall be paid in monthly instaliments by
Tenant tn the rent day specitied n this lease, ard any sult broizght 1 collect e
ameunt of the deficicney for any masth shafl not prejudice in an{ wiiy the righss
of Owner to coliecs the deficicney for any subsequent month by & similar
proceeding. Owner. in putting the demised pretnises in good ar
preparing the same for re-remtal may, at Chwner's option, make such
alterations, n:gmrs. replncements, dndfor docorations in the demised
premises as Owner, in Owner's sole judpnient, considers advisable and
necessary for the purpose of re-leiting the demised premises, and the making
of such altcrations, repairs, replacements, andfor decorasions shall not
operate or be construgd to release Tenant from lisbility hereunderas
aloresaid. Cuwner shalt in noevent be liable inany way whatseever for Rilurs
to re-fed the derrised premises, or i the event that the demised premitses are re-
e, for fitire fo colleet $he rent thercof under suckh reeleiting, and i no cvent
strell Tenant be entitled 1o receive any exesss, if any, of such net reats
collected over the sunm;gayahie by Tenant to Owrner heraunder, In the event
of a breach or threatencd breuch by Tenant of any of the cavenants or
provisions hereof, Owner shall have the right of injunclion and the right 1o
irvolee iy sernedy afowsed ot B or in equity asﬁ're-cnp%.dmummﬁy .
proceedings and other remedies were not hetein provided for. Mention in this
teuse of any panticular remedy, shail not preclude Owner from any other
remedy, in: low o in equity. Tenant heroby exp ¢ waives any and all righes
of redemption granted by or under apy present or future laws in the evenl of
Tenant being evicied or dispossessed for @y cause, oF in the event of Owner
ohstaining possession of the demised premises, by reasan of the violation by
Tenant of any of the covenants and condirions of this leuse, or otherwise.

19. If Tenant shall default in the observance or
performance of any lerm or covenant on Tenant's
part 1o be observed or performad under, or by virtue
uf, any of the terms or provisions in any asticle of this lease, after notice,
if reqiiiced, and upon cxpiration of any applicable grace period, if any,
i’cxcepi in an emergency), then, uiless olherwise provided elsewhere in this
case, Onwher may immediately, or ot say time thereafier and without nefice,
perform the obligation of Tensnt hereunder. IF Owner, in connection with
the farcgoing, or in conncclion with any default by Tenant in the
cuvenant o pay renl boreunder, makes any expendines or ineurs any
obligutions for the gﬁymcn} of money. including but not_limired to
reasenable attorneys’ fees, in instinutig, proseculing, then Tenant wilt
reimburse Qwser for such sums so paid, or obligations icurred, with
interest and eosts. The fme;ﬁ_;mﬁfxpcnsus incurned oy reason of Tenant's
default shali be deemed to be additions! renr hereunder. and shalf be paid
by Tenant w0 Owner within ten {10) days of rendition of any bil) or
statement $o Tenant therefore, If Tenant’s lease tenn shall have expired
at the time of making of such expenditres or incurmng of such
obligations, such sums shail be recoverable by Owmer, as damages.
Fees & expenses must be reasonable,

Fees and
Expenses:

Buildin 20, Owner shall have the right at any time
Alterationy willsout the same conslisuting an oviction and
with-

and out incurring Hability 10 Tenant therefore,
Management: change the arngerient and/or Jocation of public

.. entrances, passagewsys, doors, doorwsys, comidors,
clevators, stairs, 1ilets or othier public pants of the buildirg, and to change the
Tiae, amber or designation by which the building may be lnown, There shall
be no liowanet 1o Tenant for diminution of rental value and no hi&bllllg‘cui fife
part of Owner by reasors of inconverience, anneyance or injury to Gusiness
arising ﬁprwnqpro&mTﬂmmsnudun%_ Fepuirs in the building or any
such alterations adkfitions ind improvements. mmore‘ Tenant shall ot have
any claim against Owner by reason of Qwier's imposition of such conirols of
the manner of access to the bullding by Tenant's secial or bosiness visilors as the
Crwner ray deem seosssary for the security of the building and its occupants.

No Repre- 21. Neither Owner nor Owner's agents have made
sentatipns any representations or promises will: respect o the
Ownper: . byphysical condition OFlhq buikling, the fand

upan which it is crected or the demised premises, the rems,
leases, expenses of operalion or any other mailer or thing affecting or
relted to the demised premises, excepl as hercin expressty set forth, and no
rights, easements or hicenses are acquired by Tenant by implicarion or
otherwise, cxc«m;tcas cxﬁnmly set forth in: the provisions of this lease. Terpnt
hus inspected the building and the demised premises amd i3 thoroughly
acquainted with their condition and agrees 10 take the same “as-is”, il
acknowledges that the taking of possessign ot the denised premises by Tenant
shall be conclusive evidence thal the said premises and the building of which
the same form a part weee in good and satisfactory condition at 1he time such
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possession was so taken, except as fo latent defects. All understandings and
agrecmnents herefofore made betwaeen the parties hereto are merged in this
contract, which slone fully and completely expresses the agreement
between Chwner: and Tenani, and any excculdr agreement hereafler made
shail be ineflevtive to change, modify, discharge or cffect an abandenmenl
of it in whole or in part, unless such executory agreement i in writing and
signed by the party against whom cnforcement of the change, modification,
discharge or abanddnment & sought.

E]:nd of 22, Upon the expiration or other termination off
the
Term: semm of this fease, Tenant shall quit and surrender 1o
JOvwner the denused premises, “broom-clean”. in
good order and condition, orlinary wear and damages which Tenan is not
required to repair as provided clsewhiere in Gils lease excepled, and Tenaat
shall remove all its propesty. Tenant's obligation o abserve of perform this
covenant shall survive the expimation er other termunation of this lease. I
the fast day ol the lerms of this Tease or any rencwal thereof, fulls on Sunday,
this leuse shall expire at noon on the preceding Sanseday, unless & be a legal
holéday. in which case & shall cxpire at noon im the preceding husiness day,

uiel 23, Owner covenants and agrees with Tenant
njoyment: thar upon Tenant paying the rent and additional
. rent and observing ad peforming all the teoms,
covenanis ard conditions, on Tenant's part o be observed and performed,
Tenant may peaceubly and quietly cnjoy the premises herehy demised,
subject, never-

theless, 1o the tenms and conditions of this lease including, but not limited 1o,
Articic 31 hercof, and o the ground leascs, undirlying leases and
mortgages hercinbelore mentioned,

Failure 24. [f Owner is naabe to give possession of the
18 Give demised premises on the date ol the commencement
Possession: of the term hereof becanse of the holding-over

ar retention of possession of any tenant, undertenant
o oceupanly, or if the demised e pre loemted iv 2 building being
constructed, because sueh biilding has not been sufficiently completed to mate
the demised j rendy for pancy, or because of the fact that a
cedtifieate of occupancy has not been procured, or for any other rason,
Owner shall ot be subjeet 10 any lishifity Tor failure to give passession on said
date and the validity of (he kase shall not be mnpaired under such
ciroEnstances, nor shall the seme be constroed in any wise to extend the 1em
of this lease, but the ent payabie hereunder slall be abated {provided

the last known residence address or bustaess address of Tenant, or left al any
of the aforessid premises addressed to Tenant, and the time of the
rendition of such bill or statement and of'the giving of sach notice or
cemmunication shal} be deemed to be the time when the same is defivered
$o Tenant, mmaited, or 3oft at the Ercmiscs as hergin provided. Any notice by
Tenant to Owner must be served by registered ar centified mail addsessed
0 Owner at the address first hereinabave given or a1 such other address as
Ouwner shull designale by written notice.

Services 29, As long as Tenant is nol in defaclt under any
of Provided by the coverants of this Jeass bevond the spplicable
Owners: gruce period provided in this lease for the curing of
such defauls, Owner yhall provide: (a} necessary elevator facilities
o business days from 8 am. to 6p.m. and have one elevator subject 1o call at
alf osher times; (B het 1o the demised premises when and as required by law,
an business days 8 am. 10 & pana (¢} water Jor ordinary latatory
purposes, but i Tenant uses or consumes water for any other pusposes or in
unusual guantities (of which fact Owner shall be the soke judge), i
install a water meter at Tenant's expenee, which Tendnt shail thereafter
maintain at Tenant's cxpense in good warking order and repair, 1o regtsier
such water consurptien, and Tenant shall pay Tor water consumed as shown
on said meter )
as additional rent as wnd when bills are rendered, Said premises are to be ki
clean by Tenant, at Tenant’s sole expense, in @ manner seasonably
safisfactory 0 Owner, and 5o ane other than persony apgrg;ed by Owmer
shall e pemiitted o enter said ises or the tuilding of which they nme apart
for such purpose. Tenant shall pay Owner the cost of removal of any of
Tenanty refuse and mbbish from the building ;(d) If the denised premises e
servived by Owner's air_conditioning/cooling s ventilating “systen, air
condifioning/conling will be fumis 1o Tenant from May $15ih through
September 30th on business days (Mondays through Fridays, holiduys
excepted) from 8:00 an:. t¢ 6:00 pan, and ventilation will be fumished on
business days the a except when ait conditioning/conling
is being frnished as aforcsmicd, iF Tenant requires air conditioning/cooling or
ventifation for more ¢x howrs or on Ssmrdan\:s, Sundays or on holidsys,
a5 defined under Owner's contract with the Intemational Unios  of
Qperating Engincers Local 94.94A, 948, Owner will
furnish the saine al Tenant's expease.

X DER to be added in respect 1o mies and conditions for
stk pdditional service: (f) Owner reserves the right 1o siop sevvices of the heating,
elovators, plumbing, air-conditioning, clectric, power systems or cleaning or
other services, if any, when necessary by mestn of accident, or for ropates,
alirations, pgiaccmems o improvements nmemrg- or desimble n the
Jjudgment of Ownes, for ay lopg a5 may be seasonably reqaired by reason
thereof. Y the building of which the demssed promises ane o part swpplics
mamully opesated elevator service, Owner at anP_r time m::])’/ substinee

1

Tenant is not responsible for Owner's inability to abtain pe or

control elevator seyvice ond proceed difigently with aherations

cumglgte construction) uttif after Owner shalt have given Tenant writen posice
it fhe Crwner is able to deliver possession in condition roquined by this lease.
If perrnission is given fo Tenant 1o cnier into possession of the demises
premises, or to necup&epremiscs other than the demised premises, prior
the date specified as the com ment of the term of this lease, Tenant
covenants and agrees that such passession mdlor occapancy shaii be decmed 10
be ander all the tenns, covenuats, corditions and provisions of this lease,
cxcclpi The obligation 1o pay the fixed annual rent sef forth in the preamble to
this lease. The provisions of this anticle are intended 1o constifute an express
%mvismu 1 the contrary™ within the meaning of Section 223-a of the New
otk Read Property Law.

No Waiver:

25, The failurg of Owner 1w seek redress for viola-
tion of, or to insist upon the strict performmance: of,
any covenant ar conditicn of this lease or of any of the Rules or
Regulations, set forth or hercafier adopted by Owner, shalt not prevent a
subsequent act whicly would have originally constituted a vielation from
haviag all the force and cffect of v oripinal vielation. The receipt by Owzer
of nent andfor additional rent with knewledpe of the breack of any covenant
of this lgase shail not be devmed a waiver of such breach, and o provision of
this lease shall be desnzed 30 have buen waived by Owner unhss such
waiver be in writing signed by Owner. Mo paymsent by Tengml or receipt by
Cramer of 3 lesser amount than the mondly renl herein stiputared shatl b
deemed #o be other than on accouy of the Garliest stpalated rent, nor shall
any endarserncnt or statement of any chieck or zny fetier accnm{aangn'ng any
check or psyment as rent be deemed an eccord and satisfaction, and
Qwner may uccegl such check or Enymmi witliout prejudice to Owner's
right to re¢over the balance of such rent or pursue any other remedy in this
lerse provided. Mo act.or thing tos by Owner or Chwnet's agents dufing the
term hereby demised shall be deemied an acceptance of 2 surrender of the
demised premyises, and no aj ent (o accept such surrender shall be valid
unless i writing signed by Owner, Mo emplayee of Owner or Owner's agent
shall have any power lo accept the keys of said premises prior o the
termination of the kease, and ihe delivery of keys 1o any such agent or
employee shall not operare as & rermination of the ease or a surrender of
the detnised premises.

Waiver of

2. In is otually sgreed by and between Owner and
Trial by Jury:

Tenant that the respeetive parties hergto shall, |

y wnd they hereby do, waive trial by jury inany action
proveeding or countercinia brought by either of the pariies heneto against
the other {except for personal injury or 2100 any maness
whatsoever arising out o, or in anﬁ‘way connected with, this lease, the
relationship of Owner and Tenant, Tenant's use of, or seeupancy of, he
demised premises. and any emergency stalutory or any other siatitory
remedy. 13 is fanther mumually agréed tat in the cvent Cwner commences any
procecding or action for possessian, includityg a semmary procecding for
possession of the demised premises, Tenant will not h;;ecriposc any contarclain
of whatever nature or descriprion it ay such proceeding, including 2
counterclaim eader Article 4, except for stauitory mandatory
ceunterclaims,

Inability to

17. This iease and the obligatiors of Tenant to pay
Perform: ¥

rent hercunder and perform all of the othey
covenants and agreements hereunder an part of
Tenant 1 be performed shall in no wise be nffected, impaired or excused
because Owner is unable o filfif] any of its abligations under this lease, or
W Supp[?_r, or is defayed in supplying, any service exprossly or implicdly to
be supplied, or is uhable to make, or is delayed in aaking, any repair,
addisions, alterations, or decorations, or is usble 1o supply, or 1§ delayed in
supplying, any equipmen, [xtutes, or other materials, if Owner is
prevented or delayed from so doing by reason of sirike o Isbor troubles
or any cause whatseever including, bit not limited to, goversment
preemplion or restrictions, or by reason of aay nule, order or regulation of
any department or syhdivision Thereof of any government g reiey, of by
rezsen of the conditions which have been or'are affected, either directly or
inclireetly, by war or other emergency.

Bifls and 28, Excepi as otherwise in this Jease provided, a biil,
Motlces; statement, notice or communication which
Qwaer may desire or be required to give to Tenant,
shall be deemed sufficiently given or rendered if, in writing, delivered to
Tenant personally or sent by registered or cenified mail addressed o
Tenant at the building of wﬁéch the: dernised premises form a part, or at

necessary therefore without in any wise affecting this lease or the obligations
of Tenant herpunder,
Captions: 38. The Captions are inserted only a5 a matter
- of onverdencs and for relerence, wid in no

way defing, limit or desczibe the scope of shis kease nor the intent to
any provisions thereat.

Definitions: 31, The term "office”, or "oflices", wherever
. used in this lenst, shall not be construed to Teemn
premiscs e us @ store or stores, for the sale or display, at any time, of
oods, wares or merelandise, of any kind, or as a restaurant, shop, booth,
éoodwlack or atler siand, barber shap, or for other similar purposés, or for
mamscrring. The erm "Owner" means a landlord or lessar, and as used in
this [ease means osly the owner, of the o in possession for the time
being, of the Jand and building {or the owner of 1 lease of the building or of the
land and buikding} of which the dermised premises form apent, so that in the
cvend of any sale or sales of said fnd nod bﬂl](‘.j:]{:g, or of said lease, or in the
event of & lkease of said butlding, or of the fand and building, die said Owner
shall be, and herehy is. euritcly freed and relieved of all covenants and
obligations of hereunder, and it shall be deeined and ronstrucd
withont fisrther agreemnent between the partics or their SUCcessors i inferest,
or between the poeties and the purchaser, st amy such sale. or the said lessee of
the building, or of the Jand and buiiding, that the porchaser or the lessee of
the buitding has assurned and ugreed to cary out any and al? covenants ang
obligations of Owrer, hereundar, The words "re-cnter” and "ro s used
in this lease are nob sestricted to their technical lega} meaning, The term
“business days” as wsed in is lease shall exelude Suturdays, Sundays and all
days as observed by the State or Iy Gonertiment as fogel holidays and thase
dsignated us bolidiys by the spplicable butding service union coployees sesvice
comiract, or Ty the applivable ingz Engincers contract with respect %0
HVAC scrvice. Wherever it is expressly provided i this fease that consent
(siicsalul gdui b waeasonably withheld, such consent shall not be unreasonably
nyad.

Adjacent 31, if xn excavation shall be made upon
Excayvation. land adjaces to the demised premises, or shadl be
Shoring: authorized to be made, Tenani shail afford to the

i i Person causing ot authosized 1o cause such
excavation. a license to enter upon the demised premises for the parpose of
doing such work as said person shalf deem necessary to preserve the wall o
she building, of which demised premises form 2 part, from injury or
damage, and to support the same bé“pmpcr foyndations, without any clainy
for darmages or indumnity against Owner, or dimination or abatement of
rent.

Rules and

33, Tenant and Tenant's servants,
Regulations:

employees, agents. visitors, and ficensees shail
obsenve faith-"obscrve faithfully, and comply
strietly with, the Rules and Regulations and such other and further
seusonable Rules und Rcyﬁlluuuns as Owner or Owner's agents may
frosn time 1o time adopt. Notice of any addisional Rules or Regulalions
shalk be given i such manner as Owner may elect. In case Tenant disputes
thet bl of any additional Rules or Regulations hereafter made
or adopted by Owrer o Ownat's agenu, the parties hereto agree 1o
submit the question of the reasonableness of such Rules or Regulations
Tor decision to the New York office of the American Arbitration
Association, whose determination shatl be final and conciysive upon the
ganics hereto, The right fo dispute the reasonableness of any additional
ules or Reguinations upon Tenant's part shafl be deemed waived unless
the spmy shall be asserted by service of & notice, in wriling, ugon Owner,
wishin fifleen (15) éaﬁf afier the g,iving of notice thereof. %&m ing in this
leage contained shail be construed to impose upon Owner any duty or
obligation o ¢nforce the Rules and Regulations or tern:s, covenants or
canditions in any other leuse, 23 ngainst any other tenant, and Qwner
shall not be liablc ta Tenant for violation of the same by any other
tenant, its scrvants, employecs, agents, visiors or licenseces.
Security: 34. Tenant has deposiled with Owaner the sum of

5 69,781.00 as security for the

Laithful performance and observance by
Tenant of the tenus, provisions and conditions of this lease; it is agreed
that in the event Tenanl defnults in respect of any of the terms,
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provisions and conditions of this Icase, including, but not limited to, the
payment of rent and additional rent, Owner may use, apply or retain the
whole or any gnn of the security so deposited to the extent required for
the payment of a.r?r rent and additional rent, or any other sum as to which
Tenant is in default, or for any sum which Owner may expend or rn:?r be
required to expend by reason of Tenant's default in mgect of any of the
terms, covenants and conditions of this lease, including but not limited to,
any damages or deficiency in the re-letting of the demised premises,
whether such damages or deficiency accrued before or after summary
glroccedin s or other re-entry by Owner. In the event that m Tenant shall
Iy and s_mhful;y comply with all of the terms, provisions,-covenants
and conditions of this lease, the security shall be returned to Tenant
after the date fixed as the end of the lease and after delivery of entire
possession of the demised premises to Owner. In the event of a sale of

Successors

36. The covenants, conditions and agreements con-
and Assigns:

tained in this lease shall bind and inure to the benefit
of Owner and Tenant and their respective heirs,
distributecs, executors, administrators, successors, and except as otherwise
provided in this lease, their assigns. Tenant shall look only to Owner’s estate
and intcm]ft in the Ifand and buildi gzh for rhé:I s.:;isfacliun of Tenant's remedies
for the collection of a judgment (or other judicial process) against Owner in the
event of any default by Owner hereunder, and no odmrpnﬁa‘lyor assets of such
Owner (or any pariner, member, officer or director thereof, disclosed or
undisclosed), shall be subject to levy, execution or other enforcement procedure
for the satisfaction of Tenant's remedies under, or with respect to, this lease,
the relationship of Owner and Tenant hereunder, or Tenant's use and occupancy
of the demised premises.

the land and building, or lcasing of the building, of which the demised
premises form a part, Owner shall have the right to transfer the security to
the vendee or lessee, and Owner shall thereupon be released by Tenant
from all liability for the retum of such security; and Tenant agrees (o look
to the new Owier

solely for the return of said security, and it is agreed that the provisions
hereof shall ap_F]y to every transfer or assignment made of the securi%eln
a new Owner. Tenant er covenants that it will not assign or encumber,
or attempt 10 assign or encumber, the monies deposited herein as security,
and that neither Owner nor its successors or assigns shall be bound by any
such assignment, encumbrance, awempted assignment or attempled
encumbrance.

Estop 35, Tenant, at any time, and from time to time, upon
Certificate: at least ten (10) days prior notice by Owner, shall
execute, acknowledge and deliver to Owner, and/or 1o any other pe
orcgrgnmon specified by Owner, a statemen lceml'ymﬁ 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), stating the dates to which the rent and additional rent have
been paid, and stating whether or not there exists any default by Owner under
this lease, and, if so, specilying cach such defaull.

Clauses 37 through 77 attached hereto and forming a part
hereof.

In Witness Whereof w{ger and Tenant have respectively signed and sealed this lease as of the day and year first above
written,

Witness for Oﬁjﬁ‘/

C./ ﬁ,a"u&f‘c‘ < hﬁ'b}"\.ﬁ,!ouv\
Wi or Tenant: VISUALHOUSE USA, LLC
Rove~+ Micvtae| Necriee
ACKNOWLEDGEMENT
SS.:
STATE OF NEW YORK,

COUNTY OF /]/M W

On the (e _dayof_O<veler  inhe fore me, thg undersigneds a Notary Public in
and for said State, personally appeared O& d& M ¢ personally known to me or
proved to me on the basis of satisfactory ¢vidence to be the individual(s) whose nare($) s ( scribed to the within instrument
and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their signature(s)
on the instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed the instrument.

REGINA SON
Natary Public - State of New York
NO. 01506318709
Qualiied in Kings Sannty
‘ammission Expires Feb 2, 2019



GUARANTY

FOR VALUE RECEIVED, and in consideration for, and as an Business Addiess
inducement 1o Owaier making the within lease with Tenant, the undersigned
%nsenmms w Ohwrier, Owner's sur:cessu' s and assigns, rhe ﬁlI{ perfumum.z_' e and

performed and observed by Terant, mcludm the: "Rulcs :md chulauons as Firra Name JisSwe Ao sl Wi e
therain provided, without requising any notice of HO¥I-)
of porrobseryance, or proal of noucc, or_del 3,0 whercby lrs ciwrgL the
undersi “’““5‘3’ a;l of \rié:c’n ;hlp ull.llj ersigned hereby dv i?‘porﬁgy wmsfazﬁd
CXPTCsSsty BgIees at the validity o 5 ag]ecmcnlm e 12alons of lig
it yhm‘tmdcr }in Ro \\.1!{3': be teyminaned, affected or smpaglrcd by reason STATEQY NEW v

of the iasscruon by Owner against Tenant of any of the ng{hls or rémedies reserved
1 Owner pummnt to the ﬂmvzsmns of the within Imsc he undersig 1}_.nenl further COUNTY OF
c_grvenam and agrees tht 5 shall remain and 4 gnuimue IMd foree and \ & ‘m ? "
affeet a3 to any renewal, m lmnon or e_v.tcnswnu this lease ing £ On the &1 r s ﬂ S heft

jod when Tenant is eecupying the demised mmma stalulory tenant.” Ag y in the year ore
S Rmher indacemant to Owr};rgto ke lhls llm wd in mnsuicor.?{tun thercof, me, the undersigned, a Notary I’ubic in and for said State, personafly

o covenant and gt in ARy action or pmoeuimg appcarcd

i')mu&,iﬁ by either Owner or the Lmdcn. j;m:d against the other on any matiers rsonally known to me or proved to me on the basis of satisfacton

whattoeveér ansing out of, undcr ar vmueu the terms of this lease or of this ner Y gti pro i p i

guarnice, that Tt and un&cmgzyxec shall and do herehy waive tdal by jury. cvidence to be the individualis) whose name{s} is (are) subscribed to the
within instument and acknowledged to me that he/shefthey executed

Dated in the year the same in histherftheir capacity{ies), and that by hisher/their

signature(s) on the instrument, the individualis), or the person upon
Guaranor behel{ of which the individual{s) acted, executed the instrument,
Witness

REGINA SONfN vork
tary Public - State 0 oW

e NO. 01506318708

Qualified in Kings County

My Commission 209

Guarsntor's Residence Notary Public

IMPORTANT -
RULES AND REGULATIONS ATTACHED TO AND
MADE A PARY OF THIS LEASE
N ACCORDANCE WITH ARTICLE 33.

£ Thesidewalks, cnlranct.s drivew: &a&sagcs cowrts, efevators, vesti
bules, stairways, omndom orhn 5 shafl not by Tenant
or used for any han for ingress or fmmlhcdumwdpmnm_',
and for delivery n? men:hnndlsc and aqmpmem na % mpt and efficient manner
for delivery by Owner, There
sha!hw!be u.se(l m any spoce, o in the public lmll of the bwldmg. either by Tenpant
urbymbbmmoﬂwn mﬂ\cdcbi‘;vcf) orm;gml tof mcm-imtiw, any trueks,

'csguﬁ)pedmﬁl bl s. §f sald prerouses ars situated
ulz ic ground oor of the building, Tenant thereaf shall further, at Tenant's
expense, keep the sidewalk and curb'in front of said premises clean anid frec from

ice, snow, dist and nubbish.

2. "The water and wash closets and plumbing fixtuzes shall not be used for any
purposes other than lhose for which they were designed or constructed, and 1in
swipings, rabbish, g, ackls or ather mibstances shall be stted thorcin, and

lhe ki of. at: %wﬁ or damage resalting from the vioiaton of
Ten ihwhelhcr o a0t cavsed by e Tenan, o s

clcrks. agcma. cmpla:, ues of visHoTS.

3. 0 carpel, fug of other article shaft be hung or shaken out of any window of
the bu:ldmganchmm shalt not sweep or throw, or permit v be swept ot thrown,
from the dcmised premises any din or other substances inio any of the corridors o
halls, efevators, or out of the doors or Mndaws or srmm"a}ls of the building, and
Terant shall not use, k or;mmnm be used or ks ‘;:fpl any ou] mmxmu:.gmor

subisiatice in e demised preinises, or peret or sutter 565 to be
oecupied or used in p manger oﬁ‘cns:\c or OhjCCllOﬂﬂhlc ta O\mer or oshcr
gocupants of the burldimg by reason of noise, or vibragions, o inerfes

in any way with other térants o :hhsc having busingss therewe, sat shall .'sny
bicycles, vehicles, aninls, fish, or birds be in or about the ba:}dmg Smo uiLi
ar ugllg}wdagnrsarczgm'cmmﬁme evators of the buiids lspmhxbu
4. Noavmings or other projections shall bc atlached to the cutside watis of the
bulichng withaui the prior written consent of Owner.
5. Nosi ad\*cm.vzmmL notice or other letiering shalf beevdubxled, inseribed,
painted or b‘Kc cmnwnmy(garg af the gattsicie of the dem Emmlst‘snr
lhc butldmlgcoron nsidle of the demised premise if the same is \l‘lsl Fom the
outsiche of the de pmms%. wuhmn 1 frior wiitien copsent of 7, expept
that the pame of Tenant may o enimanee door of the demised pretises.
in the cvent of the violation o funtgu g by Tenant, Owner 1may remove sanie
withorrt any Hability, and may chargc the expense incurred by such removal to
Tenant. infenor sqf,’ns an doars and directary tablet shalf be msv.nbcd paied or
aftixed for Tenant By Crwner at the expense of Tenan, and shall be of a size, color
and stvle au:e mblc to Owrer.,
m\ ma:k. l&an drill i mm. o sn any way deface, any pan of the
pmmm iz 01 which they form 4. pen, No bormg. culing or
smngmg of wtres shall bc Eermuted except wilh 1he prior writters consent of
Ownér, ind as Owner may direel, Tenant shall not lay linoleum, or other similar
ﬂ:mr mv.cnng,, so that the same shall come i direct contact watk the floer of the
premisgs, if linoleurn or other similar floor covering is desired to be
uscd, an mterlmm of builder’s deadening felt shall be finst affixed to the floor, b
aste or ather matcrni safuble u ater the use of cement or other simifar
hesz\e malenul bezn;sz,s xpressty prohibi
of holts of any kmd shall be placed upon any of the doors
ur wmdows by Tenant, por shatl my clsanpes be saade i exisiing locks or
echanistn thereof, Teant must, 1 setmingtion of his wyaney, festore 1o
(}wncrall k u['slurca. offices lmlcl roonts, citier furnisheg te, or otherwise
‘enant, ond in ihe event of the loss of any keys, so enished. Tenant
~.lm!l pay !o Owncr the cost thereot. !
8. Freight, furniture, dise and buliy matter of any
deseripttor: shali be dv.llvcmd wand rernmmd I'mm the demized premises ondy on
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PLEASE READ

the _ﬁci%hx elevators and 1hrough the service entrances and corridors, and onfy
during hours and i a manner approved by Owner. Owner reserves the fphit
to inspeet all freight to be Brought mie the butldinir and to exclude from the bﬂi}uligﬁ
all freight which Vielates any of these Rules and Regulations of the leass, or whis
these Hules and Regulations arcapant, . »

. Canvassing, sollcmnﬁgnd peckdiing in the building is prohibited and Tenant
shalt coepenate 15 prevent the same, o
10, Crwnar reserves the tght to exclude Som the bullding all persons whe do not
Ftcscm 4 s 1o the building signed by Ovwner, Owner will fumish passes to porsons.

or whozn Tenant requests same in writing, Tenant shall be responsible forall
persons for whom he requests such pass, and shall be Jizble to Owner for ail acts
of such persons. Tenant shall aot have a clainx a 5 by reason o ner
excluding from the building any person who o1 prosent such pass. K
11, Qwner shall have e right to prohibil any advertising by Tenant which
in Cwner's np]:uos];f 10 inpair the repusation of the building or its desirabili
as a building for aifices, and upot waitien notice from Owner, Tenant shall refrain
frons of discontinue such advertising, . .
12 Tenant shall not bring or permit o be brought or kept in or on the demised
premises, any infl b bustible, explogive, or hazardous fhuid, matesial,
chernical or substance, or canse nn;glermn any odors of cooking or other processes,

&

or any unusuz] ar other objectior odors, w0 permeate in, oF eramate Trom, the
demised premises. i , .
13, Ifthe building ¢ entraf air and ventilation, Tenant

2. < L
aprees to keep 2ll windows ¢losed al 2l times and to abide by all rules and
regulstions issusd by Owner with respeet to such services. If Tenant
requdres sif eomdisioning or ventifation after the usual hours, Tenant shall give
notice i wiiling lo the buikding supenintendent prier to 3:00 p.m. in the case of
services requindd on weckdays, and prior to 3:00) pm. on the day prior in case of,
afice hours service required on weekends or on holiduys. Tenant shall cooperate with
Chwner in obtaining maxinn effectiveness of the coolln%f}mm by lowering and
closing Yenetiar blinds andior dmpes ani eutaing when Thé says mys fall dircetly on
the windows of the dewnssed premmises. .
14, Tenunt shalt not move as‘iis:afﬁ: by mhinw cquipment, butky
matter, v fixnires in2o of o4l of & the buaiding withoul % prior written
consent. [T such salt, machincry, equipment, bulky matier or fictures
re&ui_n:_s special hundling, al} wark in conmiection therewith shall compiy with the
Adminisitative Code of the City oFNew York and al! other laws and reguiitions
applicable thereto, and shalt be done during sich honrs as Owner toay desigrate.
15, Rehuseand Trash. (1) Compliance by Tenmnz, Tengnt covenants and dgrees,
2t its sofc cost and expense, to coniply with sll prosent and funae laws, onders, and
regubations, of al} state, fedetal, municipal. and local governments, rements,
<ommissions ks regarchny the collection, sering, separation and recyclin
of waste products, garhage, refuse and trash. Tenant shall sert and separaté sucl
wasie prockcts, 2, Teliuse and trash into such citegorics as pruvi h%]aw.
Each separately sorted category of weste products, ¢, refuse and reast
be placed in séparate receplacles reasonably approved I:}\;' Owngr, Such scparate
Teceplacles mpﬁr, at Cramer's option, be rerioved from the demised premises in
accordance with i collection schedule preseribed by taw. Tenant shalt remove, or
cause to be removed by 3 canleactor acce[}nablq to Owner, at Owner's sole
discretion, such s a8 Owner may expressly designate. (Z)lO\m:r’s Rights in
Event of Noscomypliance, Owner has the option to refise to collect or 2 from
Tenant waste products, garbaye, refuse or rash 5:;1 that is not separsted aid soped
as required b% iaw ur(bg} which consists of such items as Owner may nxim.‘s;sly
desigmate for Tenant's removal, and to sequire Tenant to amange for such collectich
at Tenant's sole cost and expense, utitizing a contractor sansfaciory o Owner.
Tenant shali pay afl costs, expenses, ﬁneslipcnalucshnr damagés that maﬁ be
impaosed on Owner or Tenant % reason of Tenant's filure 1o cémply with the
provisions of this BmldelRule 5, and, at Tenant's solé cost and expense, shall
mdemnity, defend and holdl Owaer harmiess (faeluding reasonable logal fees and
expcnses)_ froms and against any sctions, claims and suits arising Jrom such
lltgnmmp iange, wilizng counscl reasonably salisfaclory to Cwrer.

TO
STANDARD FORM OF
The Real Estate Board of New York, loc,
© Copyright 1999, All riplis Reseeved.
Reproduction in wiide or in part prohibited.
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ADDITIONAL CLAUSES attached to and forming a part of lease dated October 15, 2015

between SOHO THOMPSON REALTY, LLC as Landlord

and VISUALHOUSE USA, LLC as Tenant
For Entire 3 Floor at 54 Thompson Street, New York, NY 10012
37. USE:

Tenant shall use and occupy the demised premises solely for the specific use and purpose set forth
in Clause 2 of this lease and for no other purpose. Landlord makes no representation that the use
to be made of the demised premises, as specified herein, is congistent with or permitted under the
lawful use of the building of which the demised premises form a part. In the event that such use is
inconsistent with such lawful use, and further, that the Department of Buildings or other
governmental agency having jurisdiction issues a violation based on such inconsistent use, this
lease shall be terminable by Landlord in accordance with the provisions for notice set forth herein
on thirty (30) days' prior written notice to Tenant.

PROHIBITION ON SMOKING: This is a SMOKE FREE BUILDING. Tenant shall ensure
that none of Tenant's employees is allowed to smoke in the Tenant's offices, in the public hallways
or stairways of the building, in the bathrooms of the building or in the main lobby of the building.
Anyone wishing to smoke must leave the building. No one should smoke within 50 feet either side
of the entrance to the building. Failure to adhere to the above shall constitute default under the
covenants of this lease and shall result in the termination of Tenant's lease.

38. BASE RENTS: Base rents during the term of this lease shall be as follows:

11/01/15-10/31/16 $372,000.00  Per annum $31,000.00  Per annum

11/01/16-10/31/17 $383,160.00 <« « $31,930.00  «

11/01/17-10/31/18 $394,65480 « “ $32,88790 «  «
11/01/18-10/31/19 $406,494.44 =« $33,87454 =+«
11/01/19-10/31/20 $418,689.28 = « $34,8%0.77 ¢

» Tenant shall have two (2) months’ rent concession
Rent shall commence on: January 1, 2016
» Tenant shall have an option to expand to an additional floor when available

39. ELECTRICITY SUBMETERING OR DIRECT:

» There 1s a submeter for electricity and a submitter for HVAC,

A. Tenant will pay its proportionate share for electricity usage and HVAC.
Proportionate share of the usage shall mean /00% of the total meter reading. Each
month the Landlord shall read the meters and submit the reading to the Tenant with
the dollar cost for the usage and Tenant shall pay said amount to Landlord.



B. As of the Commencement Date, the demised premises shall be separately
metered for electricity which shall be furnished by Landlord to the Premises and
Tenant shall pay to Landlord as Additional Rent for such service: (including the
electricity used to service any HVAC units providing HVAG solely to the Premises),
the amounts (the "Electricity Additional Rent"), as determined by one or more
submeters installed to measure Tenant’s consumption of electricity at the demised
premises only and made operational by Landlord at Landlord's cost (which submeter
shall be maintained, repaired and replaced by Landlord, at Landlord's cost), at
charges, terms and rates, applied to the monthly readings on each such meter or
submeter; as set from time to time during the Term by the public utility serving the
Building under the service classification in effect pursuant to which Landlord
purchases electricity.

C.  Bills for the Electricity Additional Rent shall be rendered to Tenant at
such time as Landlord may elect, but not more frequently than monthly, and Tenant
shall pay the amount shown thereon to Landlord w1thm thirty (30) days after the
rendering of such bill.

D.  Wherever reference is made in this Article to rate(s) or charge(s) of the
public utility supplying electricity to the Building or to increases in such rates or
charges, the words, rates or charges shall be deemed to include without limitation,
any and all (including any new or additional) i) kilowatt hosts or energy charge; (ii)
kilowatts of demand charge; (i11) fuel adjustment charge; (v) transfer adjustment
charge, (v) tax; (vi) sales tax; and {(vit) any and all other charges and taxes required to
be paid by Landlord to the utility company.

ESCALATIONS: 40. A. As used in, and for the purpose of this escalations

clause,

(@ "Taxes" shall mean the amount of Real Estate Taxes and assessments upon or
with respect to the building and the land upon which it is located (including, with
limitation, taxes upon any "air rights" or payable by Landlord to a ground lessor
with respect thereto) imposed by federal, state or local governments in the
manner in which such taxes are imposed as of the date of this lease, provided
that, if because of any change in the method of taxation of real estate any other
tax or assessment is imposed upon Landlord or the owner of the land and/or the
building, or upon or with respect to the land and/or the building, or the rents or
income there from, in substitution for a real estate tax, such other tax or
assessment shall be deemed a real estate tax within the meaning of "taxes"



defined herein.

() "Base tax" shall mean the tax assessment for tax year 2015/16/17 imposed or
assessed upon the building and upon the land upon which it is located.

(I "Square feet of floor area of the demised premises” shall mean 6,000 square
feet.

B. If at any time during the term of this lease the taxes shall be increased above or
decreased below the "base tax," then the annual rental payable hereunder shall be
increased or decreased, as the case may be, by 100% of such increase or decrease.

C. The payment of any increase or credit for any decrease in rent pursuant to the
provisions of this clause shall be made as follows:

(D) Adjustments reflecting changes in taxes shall be due within thirty (30) days after
Landlord's hilling Tenant therefore, or in advance one twelfth of such adjustment (as
calculated for the next year) in respect to the then current month, and thereafter
until a different comparative statement or notice shall be submitted as herein
provided.

() Adjustments made under the provisions of this clause shall be evidenced by Landlord
furnishing to Tenant a comparative staternent which shall show the tax rate and the increase
relevant to such adjustment. Payments or refunds due hereunder for any period of less than a full
tax year at the commencement or end of the term of this lease, or because of any change in the
arca of the demised premises or the building, shall be pro-rated to reflect such event.

(1D In no event shall any rent adjustment under the provisions of this clause result in a decrease 1n
the base rent payable hercunder.

LANDLORD'S WORK: Tenant agrees to accept space in “As-Is” condition.

ALTERATIONS: 42. Tenant shall be solely responsible for other renovation,
alterations and improvements. All work shall be done in accordance with the
requiremnents of law and legal regulations of the Gity of New York, and of any other
authorities having junsdiction and shall be performed in a first-class, workmanlike
manner. All permits required shall be secured by Tenant at Tenant's cost and
expense. Prior to making any alterations or improvements, Tenant shall submit the
plans and specifications therefore to the Landlord for the Landlord's approval.
Landlord agrees to review said plans and without any unreasonable delay and shall
not unreasonably withhold its consent and notify Tenant of its decision or approval.
Landlord may from time to time inspect the premises to determine whether the work
is being satisfactorily performed and in accordance with the plans and specifications.
Landlord may notify Tenant of any respects in which the work may not be in




compliance with such plans and specifications and upon receipt of such notice,
Tenant will take the steps necessary to correct same.

Any damage to the building of which the demised premises form a part or any
part thereof resulting from such work shall be promptly repaired by Tenant at
Tenant's cost and expense, and Tenant will indemnify Landlord against any claims
for damages to any other tenants in the building resulting from such work.

Tenant shall obtain Workers' Compensation Insurance in connection with
such work and shall deliver a certificate of such insurance to the Landlord. Tenant
shall take all steps necessary to see that its workers and independent contractors in its
employ keep the sidewalk free from all materials, equipment or fixtures used in the
alteration or repair of the demised premises. All work shall be performed in such a
manner as not to interfere unreasonably with or inconvenience the Landlord or the
residents of the huilding.

NAME PIATES & 43. Landlord will supply and install at Tenant's sole cost
DIRECTORY STRIPS: and expense up to four {4) directory strips and one
(1) or two (2) uniform signs for the front door of

Tenant's office indicating the name of the company. Tenant shall not be permitted
to put up its own sign.

INSURANCE: 44. Tenant covenants and agrees that
» Tenant covenants and agrees that

A.  Throughout the term of this Lease Tenant shall, at Tenant's expernse,
maintain and keep in full force and effect insurance covering all of Tenant's
installations, equipment, fixtures, furnishings, inventory and other personal property
against loss or damage by fire and such other risks as may be included under
standard forms of extended coverage insurance from time to time available, and
against any and all other risks as are or shall be customarily covered with respect to
such property, in an amount equal to the then full insurable value thereof.

B.  Throughout the term of this Lease, Tenant shall, at its expense,

(I)  maintain and keep in all force and effect, a standard commercial
general liability insurance policy covering the demised premises or any part thereof.
The amount of each such policy shall be not less than $1,000,000 in respect to any
primary occurrence and not less than $3,000,000 annual aggregate limit per location



and such insurance may be maintained by Tenant by blanket and/or umbrella
policies.

(II)  provide and keep in force worker's compensation insurance and
employer's disability insurance in a form prescribed by the laws of the State of New
York.

(II) provide and keep in force such other insurance and in such
amounts as may from time to time be reasonably required by Landlord against such
other insurance hazards as at the time are customarily required by landlords of
comparable buildings in Manhattan to be maintained by Tenant.

C. Al insurance required to be procured by Tenant under this Lease shall
be issued by reputable and solvent insurance companies authorized to do business in
the State of New York. Prior to Landlord granting possession to Tenant, and
thereafter prior to the expiration of any such policy, Tenant shall deliver a certificate
evidencing such insurance together with evidence of payment of the premiums
therefore for at least one (1) year. Each commercial general policy shall provide that
the Landlord, Landlord's managing agent and the mortgagee shall be named as
additional insureds. Such insurance may not be cancelled or modified except upon
not less than thirty (30) days' prior written notice to Landlord.

D.  Landlord and Tenant shall each endeavor to secure an appropriate
clause in, or an endorsement upon, each fire or extended coverage or rent insurance
policy obtained by it and covering the building, the demised premises or the
personal property, fixtures and equipment located therein or thereon pursuant to
which the respective insurance companies waive subrogation or permit the insured,
prior to any loss, to agree with a third party to waive any claim it might have against
said third party. Tenant hereby releases Landlord with respect to any and all
claim(s) (including, to the extent permitted by law, any claim for negligence) which
Tenant might otherwise have against Landlord for fire or other casualty (including
rental value or business interruption, as the case may be) occurring before, during or
after the term of this Lease. Landlord hereby releases Tenant with respect to any
and all claims (s) (including, to the extent permitted by law, any claim for
negligence) which Landlord might otherwise have against Tenant for fire or other
casually (including rental value or business interruption, as the case may be)
occurring before, during or after the term of this Lease.

ASSIGNMENT AND SUBLETTING, MORTGAGING: 45.



A. Tenant, for itself, its heirs, distributees, executors, administrators, legal
representatives, successors and assigns, expressly covenants, that: (i) it shall
not mortgage or similarly encumber, all or any part of its interest in this
Lease; (i1) it shall not assign its interest in this Lease; and (iii) it shall no
sublet any portion of the demised premises, without Landlord's prior consent,
which shall not be unreasonably withheld, conditioned, or delayed, except as
otherwise provided in this Lease. Without intending to limit Landlord's right
to reasonably refuse its consent to any sublet, notice is given that such consent
may be refused if, in Landlord's reasonable belief, the intended use by such
sublessee shall be other than as allowed by this Lease, or, if such proposed
sublessee shall be of a character which is materially inferior to that of Tenant,
or if such proposed sublessee presents a credit rating which is insufficient to
reasonably meet its obligations under any such sublease, or if the intended use
by such sublessee would harm the reputation of the Building or impair the
normal operations of the Building.

B.  Anything in the foregoing to the contrary notwithstanding, provided
that Tenant 1s not then in default-of its obligations under this Lease, in each instance
beyond any applicable notice and cure periods, and subject to the restrictions set
forth below,

L. Tenant shall have the right, without Landlord's consent, to assign
or sublet this Lease or all or a portion of the demised premises as follow:

a) to a corporation or other business entity which controls, is
controlled by or is under common control with Tenant; or

b)  toan "Acquiring Entity" which shall be defined as a
business entity which is acquiring all or substantially all of the stock, equity, and/or
assets of Tenant, or a business entity into which the business of Tenant is being
merged or consolidated.

Anything to the contrary contained in this Lease notwithstanding, the transfer of any
stock or other equity of Tenant in an Initial Public Offering or transfers among any
existing shareholders or partners, members of their family or trusts or other entities
for the benefit of their family shall not constitute an assignment. Further the transfer
of any publicly traded stock shall not be deemed an assignment.

2. Tenant's right of assignment in such instances shall only be
applicable ifthe merger, consolidation or transfer. of assets is for a good business
purpose and not principally for the purpose of transferring the leasehold estate



created hereby.

3.  Inthe event of such an assignment, Tenant shall provide to
Landlord such documentation as Landlord may reasonably require confirming that
such assignment complies with the foregoing conditions.

4. Any transfer of a majority of Tenants stock to another entity
which fails to meet the requirements of this Subparagraph B, as well as any other
assignment not in compliance with this Subparagraph B shall be deemed null and
void and shall have no effect upon Tenant's obligations under this Lease after thirty
(30) days notice from Landlord.

C.  Except as provided in the following Subparagraph D, Tenant shall not
sublet the demised premises, in whole or in part; or suffer or permit the demised
premises or any part thereof to be used by others, without the prior written consent
of Landlord in each instance, which consent shall not be unreasonably withheld or
delayed. Any such subletting of all or a portion of the demised premises shall be
only for a use which is permitted under this Lease and which is consistent with the
Certificate of Occupancy then governing the demised premises. Landlord may
further refuse to grant its consent to such a sublet for the reasons as set forth in the
preceding Subparagraph A. With respect to any sublease for which Landlord's
consent is required under the terms of this Paragraph 46, if Landlord does not
respond to Tenant within ten (10) business days of Landlord's receipt of Tenant's
request for such consent, then Landlord shall be deemed to have consented to such
sublease.

D.  Tenant shall have the right to sublet portions of this space, without
Landlord's consent, only for the purposes described in Paragraph 2 of this Lease,
subject to the following conditions and restrictions:

1. Any sublease or occupancy agreement which covers an area of
greater than 500 rentable square feet must first be approved by Landlord which
approval shall not be unreasonably withheld or delayed except if permitted above in
subparagraph B;

2. Hach and every sublease and/or occupancy agreement entered
into by Tenant shall clearly state that it is subordinate to the Lease between Landlord
and Tenant;

3. Tenant shall not use or sublease nor allow any portion of its
space to be used for:



a)  rehearsals for performances using musical instruments;

b)  any activity encompassing the unreasonable amplification
of any sounds;

c)  the production, use or storage of any combustible material;

d)  the production, use or storage of any material or substance
which would cause odors to emanate to any other floor of the Building;

e}  the operation of an employment agency or similar service,
except that not more than 20% of the useable (i.e., "carpetable") space of the
Premises may be used by theatrical-acting agencies and such agencies may conduct
casting calls and auditions within their space;

f) the use of the space of educational, instructional or training
purposes, except that not more than 40% of the useable (i.e., "carpetable") space of
the Premises may be used for the conduct of classes or lectures which are incidental
to the business of Tenant's subtenants and not more than 25 people at any time shall
be permitted to be present on the Fourth Floor for the purpose of participating in
such classes or lectures;

g)  any other activity which, in Landlord's reasonable
judgment, would unduly disturb the quiet enjoyment of other tenants in the Building.

E. In the event of a default by Tenant, in its obligations under this Lease,
following notice and expiration of applicable cure periods provided herein, then in
addition to any other remedy which Landlord may have against Tenant, Landlord
shall have the right (but not the obligation) to:

1. collect rent from the subtenant, user or occupant and Landlord
shall apply the net amount collected to the rents reserved in this Lease;

2. institute proceedings against any subtenant to the extent
permitted against Tenant under this Lease; and

3. seek injunctive relief against any subtenant to the extent
permitted against Tenant under this Lease.

F.  Each sublease shall contain explicit language providing:



1. that it is subject and subordinate to this Lease;

2, that in the event of termination, re-entry or dispossess by
Landlord under this Lease, Landlord may, at its option, take over all of the right, title
and interest of Tenant, as sub landlord under such sublease, and in such event, such
subtenant shall, at Landlord's option, attorn to Landlord pursuant to the then
executory provisions of such sublease except that Landlord shall not be:

a) liable for any act, omission or default of any prior

sublandlord (including. without limitation, Tenant) other than the ongoing
obligations of sublandlord under the Sublease.

G. Right to assign or sublease to affiliate, subsidiary, parent or in
connection with sale of all assets (successors) without Landlord’s 's
consent; release of original tenant and guarantor from liability (provided
net worth = or + than original parties.

46. ADDENDUM TO ARTICLE 4 (REPAIRS):

[See paragraph 49B-Landlord Maintains HVAC]. If any damage to the
plumbing system used in the Building or any heating, electrical, or mechanical
system 1n the Building (whether such damage is within or outside the demised
Premises) occurs on account of any wrongful action, wrongful omission to act or
negligence of Tenant or Tenant's employees, subtenants, agents or contractors,
Landlord shall make such repairs and Tenant, upon demand by Landlord, shall pay
to Landlord as additional rent, an amount equal to the cost of such repairs plus two
percent (2%) thereof as compensation for the cost of supervising such repairs.

» Tenant not required to make repairs (i} covered by warranties of Owner's
contractors, or (ii) covered by insurance carried by either party or (ii} covered by
Condo Board or its insurance

+ Owner's repair work to be performed so as to minimize interference w/ Tenant's
business

» work to be done in good and workmanlike manner

+ Tenant to get reasonable advance notice (exc. emergency)

* if Owner fails to make a repair, Tenant right of self-help, at least a broad indemnity
of (with notice)

® At CD, all major systems in good order and repair

47. ADDENDUM TO ARTICLE 6 (REQUIREMENTS OF LAWS):



Tenant shall give prompt notice to Landlord of any notice it receives of the
violation of any late or requirement of any public authority with respect to the
demised premises or the use or occupation thereof. Tenant shall not use or suffer or
permit any person to use the demised premises for any unlawful purpose and shall
obtain and maintain at Tenant's sole cost and expense all licenses and permits from
any and all governmental authorities having jurisdiction over the demised premises
which may be necessary for the conduct of Tenants business therein.

Landlord represents and warrants to Tenant that the demised premises is in
compliance with all present laws, regulations, building codes, including the
Americans With Disabilities Act of 1990 (collectively, the "Codes") and Landlord
represents that there are no violations assessed against the demised premises which
will interfere with Tenant’s Permitted Use of the demised premises.

48. ADDENDUM TO ARTICLE 28 (WATER CHARGES) and ARTICLE
30 (ELEVATORS, HEAT, CLEANING):

A.  Intentionally Omitted.

B.  Cooling/Package Unit and Heating, Landlord shall furnish, maintain,
repair and replace the air-cooling and heat and ventilation) system for the demised
premises. Landlord represents that heat & air conditioning shall be available to the
demised premise24 hours per day, 7 days per week; 365 days per year. Tenant at all
times agrees to cooperate fully with Landlord and to abide by the regulations and
requirements which Landlord may prescribe for the proper functioning and
protection of the air-cooling and healing systems. Tenant shall pay for the cost of
electric energy .(as shown by the submeter installed by Landlord) consumed by the
air-cooling and heating systems serving the demised premises in accordance with the
Provisions of this Lease.

C.  Cleaning Provided by Tenant. Tenant, at Tenant's expense, shall cause
the demised premises to be kept clean in a manner reasonably satisfactory to
Landlord and no one other than persons approved by Landlord shall be permitted to
enter-the demised premises or the Building for such purpose. In addition, Tenant
shall, at its own cost and expense, clean and remove all trash, garbage; waste,
rubbish and refuse from the demised premises and the Building in accordance with
such rules and regulations Landlord deems reasonably necessary or desirable for the
proper operation of the Building. Without limiting any of the other term and
provisions of this Lease, Tenant shall be responsible for and pay when due,
including all interest and penalties, all fines and charges levied by reason of Tenant's




acts or omissions, including, but not limited to, those relating to the New York City
Department of Sanitation. Tenant shall not allow or permit any of the water,
sanitary, plumbing or other lines servicing the demised premises and/or the Building
to become clogged (whether partially or totally) or to become damaged. In the event
that such clogging, whether partial or total, occurs or such are damaged, Landlord
shall have the right, but not the obligation, to clear such clog, whether partial or
total, and repair such damage at Tenant's sole cost and expense, which sums incurred
by Landlord for such will be considered additional rent and shall be payable to
Landlord on written demand.

D.  Sprinkler System. If there now is or shall be installed in the Building a
"sprinkler system" and such system or any of its appliances shall be damaged or
injured or not in proper working order by reason of any wrongful act or omission of
Tenant, Tenant's agents, servants, employees, licensees or visitors, Tenant shall
forthwith restore the same to good working condition at its own expense and if any
bureau, department or official of the state or city government require that any
changes, modifications, alterations or additional sprinkler heads or other equipment
be made or supplied by reason of Tenant's particular business or the location of the
partitions, trade fixtures or other contents of the demised premises installed by
Tenant, Tenant shall, at Tenant's expense, promptly make and supply such changes,
modifications, alterations, additional sprinkler heads or other equipment.

E.  Owner to be responsible for any sprinkler system 24/7/365
F. (1)  Intentionally Omitted.

(1)  Additional Feeders. Any additional feeders or risers to be
installed to supply any additional service requirements which Tenant may have, and
all other equipment proper and necessary in connection with such feeders or risers,
shall be installed by Tenant, at Tenant's sole cost, provided that, in Landlord's
reasonable judgment, such additional feeders or risers are necessary and are
permissible under applicable laws and insurance regulations and the installation of
such feeders or risers will not cause permanent damage or injury to the Building or
the demised premises or cause or create a dangerous or hazardous condition or entail
excessive or unreasonable alterations or interfere with or disturb other tenants or
occupants of the Building. Tenant covenants that at no time shall the use of
electrical energy, gas or water service in the demised premises exceed the capacity
of the existing feeders or wiring installations serving the demised premises. Tenant
shall not make or perform or permit the making or performance of, any Alterations
to wiring installations, electrical panels or other electrical facilities in or serving the
demised premises without the prior consent of Landlord in each instance which




consent shall not be unreasonably withheld or delayed. Any such Alterations,
additions or consent by Landlord shall be subject to the provisions of this Lease
including, but not limited to, the provisions of Article 3 hereof.

(ii1) Interruption of Services. Landlord shall not be liable to Tenant in
any way for any interruption, curtailment or failure, or defect in the supply or
character of water, gas or electricity furnished to the demised premises by reason of
any requirement, act or omission of Landlord or of any public utility or other
company servicing the Building with gas, water or electricity or for any other reason
beyond Landlord's control. Notwithstanding anything to the contrary contained in
this lease, if Landlord shall fail to supply any services or make any repairs or
replacements that Landlord is obligated to make or supply under this lease for a
period of 3 days, then, in addition to Tenant's other rights, the fixed annual rent and
additional rent payable under this lease shall be abated to the extent the demised
premises are tenantable for the conduct of Tenant's (or its subtenants,) business
without such service, repair and/or replacement for the period of such tenant ability.

G.  Interruption of Services. Landlord reserves the right to stop service of
the heating, elevator, electrical, plumbing or other mechanical systems or facilities in
the Building and cleaning services when necessary, by reason of accident or
emergency, or for repairs, additions, alterations, replacements, decorations or
improvements in the reasonable judgment of Landlord desirable or necessary to be
made, until said repairs, additions, alterations, replacements, decorations or
improvements shall have been completed. I.andlord shall have no responsibility or
liability for interruption, curtailment or failure to supply heat, outside air, elevator,
plumbing, electricity or cleaning when prevented by exercising its right to stop
service (unless due to the wrongful acts or negligence of Landlord) or by strikes,
labor troubles or accidents or by any cause whatsoever, or by failure of independent
contractors to perform or by laws, orders, rules or regulations of any federal, state,
county or municipal authority (including. without limitation, regulations may require
the removal of CFC's as well as the alteration or replacement of equipment utilizing
CPC's),or failure of suitable fuel supply, or inahility by exercise of reasonable
diligence to obtain suitable fuel or by reason of governmental preemption in
connection with a National Emergency or by reason of the conditions of supply and
demand which have been or are affected by war or other emergency. The exercise
of such right or such failure by Landlord shall not constitute an actual or
constructive eviction, in whole or in part, or entitle Tenant to any compensation or to
any abatement or diminution of Rent, or relieve Tenant from any of its obligations
under this Lease, or impose any liability upon Landlord or its agents by reason of
inconvenience or annoyance to Tenant, or injury to or interruption of Tenant's
business, or otherwise except to the extent of Landlord's (its employees’, agents',



Contractors' or subcontractors') negligence or willful misconduct. Landlord
represents to use its best efforts to restore any of the foregoing services promptly to
avoid any interference with the operations of Tenant’s business.

49. ADDENDUM TO ARTICLE 35 (RULES AND REGULATIONS):

The following additional Rules and Regulations are to be observed by Tenant
and complied with, in accordance with Article 35 of this Lease:

A.  Fixtures.  The water and plumbing fixtures shall not be used for any
purpose other than those for which they were designed or constructed and no
sweepings, rubbish, rags, acids or other substances shall be deposited therein, and
the expense of any breakage, stoppage or damage resulting from the violation of this
rule shall be borne by the Tenant who, or whose clerks, agents, employees or
visitors, shall have caused it.

B.  Sweeping. No tenant shall sweep or throw or permit to be swept or
thrown on the floor of the demised premises any dirt or other substances into any of
the streets or out
of the doors or windows or stairways of the Building, and no tenant shall use, keep
or permit to be used or kept any foul or noxious gas, or substance in the demised
premises, or permit or suffer the demised premises to be occupied or used in a
manner offensive or objectionable to Landlord (in its reasonable judgment) or other
occupants of the Building by reason of noise, odors and/or vibrations, or interfere in
any way with other tenants or those having business therein, nor shell any animals
(except seeing eye dogs) or birds be kept in or about the Building.

C.  Borng, Drilling. No tenant shall mark, paint, drill into or in any way
deface the facade of any part of the demised premises or the Building. No boring,
cutting or stringing of wires shall be Permitted, except with the prior written consent
of Landlord, which shall not be unreasonably withheld, conditioned, or delayed, and
as Landlord may reasonably direct.

D.  Noise. Tenant shall not use any loud speakers from which sound
1s discernible outside the demised premises.

E.  Flammable Material. No tenant shall bring or permit to be brought
or kept in or on the demised premises, any flammable, combustible or explosive
fluid, material, chemical or substance except such quantities of cleaning and
duplicating machine fluids as permitted by law, or cause or permit any odors of
cooking or other processes or any unusual or other objectionable odors to permeate




in or emanate from the demised premises.

F.  Vending Machines. No vending machine or "arcade-type" games
shall be brought into or kept in or on the demised premises, except vending
machines for use solely by Tenant, its employees, agents, and/or subtenants.

G.  NolLodging. The demised premises shall not be used for lodging or
sleeping or for any immoral or illegal purpose.

H.  Application to Landlord. The requirements of tenants will be attended
to only upon application to Landlord. Employees of Landlord shall not perform any
work or do anything outside of the regular duties unless under special instructions
from Landlord.

L Intentionally Omitted.

J. Additional Rules. Landlord reserves the right to rescind, alter, waive
or add, as to one or more or-all tenants, any rule or regulation at any time prescribed
for the Building when, in the judgment of Landlord, Landlord deems it necessary or
desirable for the reputation, safety, character, securily, care, appearance or interests
of the Building, or the preservation of good order therein or the operation or
maintenance of the Building, or the equipment thereof, or the comfort of the tenants
or others therein. No rescission, alteration, waiver or addition of any rule or
regulation in respect of one tenant shall operate as a rescission, alteration or waiver
in respect of any other tenant. The rules and regulations shall be applied by
Landlord in a non-discriminatory manner with respect to all tenants of the Building.
In the event of a conflict between the rules and regulations and the provisions of this
Lease, the provisions of this Lease shall prevail.

K.  Security Gates. No interior securily gates shall be installed in
or around the demised premises without the prior written consent of Landlord, which
shall not be unreasonably withheld, conditioned, or delayed. No exterior security
gates shall be permitted to be installed.

L.  Public Telephone. No public telephones shall be installed in or about
the demised premises (including, without limitation, the exterior of the demised
premises) without Landlord's prior written consent, which consent, if granted, may
be revoked by Landlord in its sole discretion in the event Landlord reasonably
determines such telephones are used for illegal or nefarious purposes; or that such
telephones (or the use thereof) has an adverse impact on the appearance, character
and or safety of the Building and/or the occupants and visitors thereof,




50. LANDLORD'S CONSENTS:

Except as hereinafter provided, with respect to any provision of this Lease
which provides, in effect, that Landlord shall not unreasonably withhold or
unreasonably delay any consent or any approval, Tenant shall, in no event, be
entitled to make, nor shall Tenant make any claim, and Tenant hereby waives any
claim, for money damages; nor shall Tenant claim any money damages by way of
setoff, counterclaim or defense, based upon any claim or assertion by Tenant that
Landlord has unreasonably withheld or unreasonably delayed any consent or
approval; but Tenant's sole remedy shall be an action or proceeding to enforce any
such provision, or for specific performance, injunction or declaratory judgment, but
Tenant shall also be entitled to receive from Landlord the cost of Tenant's reasonable
attorneys' fees incurred in any such action or proceeding. Notwithstanding anything
to the contrary contained herein, if it is judicially determined that Landlord acted
maliciously or in bad faith, then Tenant shall be entitled to recover all money
damages.

51.  SIGNS AND EXTERIOR LIMITATIONS:

A.  Landlord Consent to Signage. Tenant shall not exhibit; inscribe,
pa access int or affix any advertisement, notice or other lettering on any portion of
the Building or the outside of the demised premises without the prior written consent
of Landlord in each instance, which shall not be unreasonably withheld, conditioned,
or delayed. A plan of all signage or other lettering proposed to be exhibited,
inscribed, painted or affixed shall be prepared by Tenant is conformity with the
standards promulgated by the local community or business association (if any) and
submitted to Landlord for Landlord's consent. Tenant shall not be Permitted to
install any which is internally illuminated. Upon the granting of Landlord's written
consent, Tenant may install such signage at Tenant's sole expense. Upon installation
of any such signage or other lettering, such signage or lettering shall not be removed,
changed or otherwise modified in any way without Landlord's prior written
approval, which shall not be unreasonably withheld, conditioned, or delayed.

Tenant agrees to keep any signage installed on the exterior of the demised premises
in good condition and repair throughout the Term hereof at Tenant's sole cost and
expense, including, without limitation, the periodic cleaning, and replacement of the
same, as reasonably required (or as reasonably requested by Landlord).

B.  Facade Changes. Landlord does not demise any portion of the exterior
of the demised premises or the Building or grant any rights with respect thereto.
Accordingly, Tenant or anyone claiming by, through or under Tenant shall not alter




the facade of the exterior of the demised premises. Tenant shall not place or install
or maintain on the exterior of the demised premises any awning, canopy, banner,
flag, pennant, aerial, antenna; advertisements or projection of whatsoever kind or
nature.

C.  Aduvertising. Tenant shall not install any sign or signs or advertising or
promotional material of any kind at the demised premises which are visible from the
exterior of the demised premises without Landlord's prior written consent in each
instance, which consent shall not be unreasonably withheld or delayed. In no event
shall any sign(s); advertising or promotional material, lettering, numbering, picture
or image be painted, written or otherwise created or affixed directly on any window,
glass or door, and such shall be displayed at least 12" away from any window, glass
or door.

D.  Violation of Requirements. Any signage, advertisement, notice or
other lettering which shall be exhibited, inscribed, painted or affixed by or on behalf
of Tenant in violation of the provisions of this Article may be removed by Landlord
and the cost of any such removal shall be paid by Tenant as additional rent.

E.  Removal of Sign. In the event Landlord or Landlord's representatives
shall deem it necessary to remove any sign in order to paint or to make any other
repairs, alterations or improvements in or upon the Building or the demised premises
or any part thereof, L.andlord shall have the right to do so, provided the same be
removed and replaced at Landlord's expense, whenever the said repairs or
improvements shall have been completed.

F.  Building Directory. Landlord shall install and maintain a building
lobby directory which shall, provide Tenant with 8 directory listings. Landlord
represents and covenants that the building lobby directory will be installed no later
than 30 days following the date of execution and delivery of this lease by Landlord
and Tenant. [CLIENT TO CONFIRM]

52. GLASS:

Landlord shall, as soon as practicable and in any event within twenty-four
(24) hours after any glass (including mirrors, doors and plate glass windows) in the
demised premises and the perimeter and demising walls thereof is broken or
cracked, including a so-called "bull's-eye" break in the glass, at its sole expense,
replace such glass with glass of the same kind and quality and as may be necessary
or desirable in connection with such replacement; repair, or replace the frames for
such glass, and in the event Tenant shall fail to so replace such glass and if necessary
repair or replace such frames as aforesaid in & manner satisfactory to Landlord, then



Landlord may replace the glass, if necessary, and repair or replace such frames on
Tenant's behalf and Tenant shall, within five (5) days after Landlord's demand
therefor, pay to Landlord as additional rent, the costs incurred by Landlord in so
doing,

53. ACCEPTANCE OF KEYS:

If Landlord or Landlord's managing or rental agent accepts from Tenant one

(1) or more keys to the demised premises in order to assist Tenant in showing the
demised premises for subletting or other disposition or for the performance of work
therein for Tenant or for any other purpose, the acceptance of such key or keys shall
not constitute an acceptance of surrender of the demised premises nor a waiver of
any of Landlord's rights or Tenant's obligations under this Lease, including, without
limitation, the provisions relating to assignment and subletting and the condition of
the demised premises.

54. SURVIVAL CLAUSE:

Any obligation of Tenant which can only be, or which, by the provisions of
this Lease, may be performed after the expiration or earlier termination of this Lease
and Tenant's lability to make any payment which is allocated to any period ending
at the time of expiration of termination of this Lease, shall, unless expressly
otherwise provided in this Lease, survive the expiration or earlier termination of this
Lease.

55. CLEANING AND WASTE REMOVAL:
o Landlord shall dispose tenant’s rubbish at Landlord cost and expense.

A. Cleaning. Tenant shall, at its sole cost and expense, (1) keep the
demised premises clean and free of all debris and (i1) promptly bag and remove all
garbage, waste arising out of or in connection with the conduct of its business at the
demised premises to the Building's designated disposal area under such conditions
and at such times as approved by Landlord, which shall not be unreasonably
withheld, conditioned, or delayed, 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 or pedestrians.

B. Carting. Tenant shall, at its sole cost and- expense, engage a carting
company reasonably approved by Landlord for the removal and disposal of Tenant's
rubbish and trash. The disposal of garbage, rubbish and waste shall be made subject
to and in accordance with the rules and regulations from time to time promulgated



by Landlord, and Tenant shall not permit accumulations of garbage, rubbish or waste
except at locations designated by Landlord. Tenant shall not permit the discharge of
odors into any other portions of the Building or adjacent areas. If any governmental
agency or quasi-governmental agency, board or other body having jurisdiction over
the Building or the demised premises has issued a summons or other notice of
violation of any health or safety laws or regulations, Tenant shall immediately cease
and desist from the activity which gave rise to such summons or other notice of
violation. Tenant further covenants and agrees, at the Tenant's sole cost and
expense, to keep the waste drain, sewer pipes, septic lines, if applicable, in the
demised premises and solely serving the demised premises, clean and free from
obstruction and blockage to the reasonable satisfaction of Landlord, its agents and
all authorities having jurisdiction thereof. If reasonably required, Tenant shall
employ, on a regular basis, an exterminator for the purpose of keeping the demised
premises free from vermin and other pests. If the demised premises shall be, or
become, infested with vermin, Tenant, at Tenant's expense, shall cause the same to
be exterminated from time to time to the reasonable satisfaction of Landlord and
shall employ such exterminators and such exterminating company or companies as
shall be reasonably approved by Landlord. 58.

ADDITIONAL DEFINITIONS:

A.  The terms "building" or "Building", wherever used in this Lease shall
mean the building identified in the preamble of this Lease.

B.  The terms "Owner" and "Landlord", whenever used in this Lease, shall
mean the Landlord set forth in the preamble hereof; and 1ts successors and assigns.

C.  The terms "lease" or "Lease", wherever used in this Lease, shall mean,
collectively, the Standard Form of Office Lease and the Rider and all Exhibits and
Schedules annexed thereto, and made a part hereof.

D.  The terms "rent" or "Rent", whenever used i this Lease shall mean,
collectively, Base Rent and additional rent payable hereunder.

E.  The terms "demised premises" or "Premises”, whenever used in this
Lease shall mean the premises demised pursuant to the terms hereof.

56. RELATIONSHIP OF PARTIES:

Nothing contained in this Lease shall be deemed to constitute or be construed
or implied to create the relationship of principal and agent, partnership, joint venture



or any other relationship between the parties hereto, other than the relationship of
Owner and Tenant.

57. CONSTRUCTION:

If any of the provisions of-this Lease or the application thereof to any person
or circumstances shall, to any extent, be invalid or unenforceable, the remainder of
this Lease, or the application of such provision or provisions to persons or
circumstances other than those as to whom or which it is held invalid or
unenforceable, shall not be affected thereby, and every provision of this Lease shall
be valid and enforceable to the fullest extent Permitted by law.

58. GOVERNING LAW:

This Lease shall be deemed to have been made in New York County, New
York and shall be construed in accordance with the laws of New York. All actions or
proceedings relating, directly or indirectly, to this Lease shall be litigated only in
courts located within the County of New York. Landlord and Tenant, any guarantor
of the performance of Tenant's obligations hereunder and their respective successors
and assigns hereby subject themselves to the jurisdiction of any state or federal court
located with such county, and shall be subject to service provided that the terms,
provisions and conditions of Article 27 are adhered to.

59. LEASE NOT BINDING UNLESS EXECUTED:

Submission by Landlord of this Lease for execution by Tenant shall confer no
rights nor impose any obligations on either party unless and until Landlord and
Tenant shall have executed this Lease and duplicate originals thereof shall have been
delivered to the respective parties,

60. ENTIRE AGREEMENT:

This Lease constitutes the entire Agreement between the parties and no earlier
statements or prior written matters shall have any force or effect. Tenant agrees that
it 1s not relying on any representations or agreements other than those contained in
this Lease. This Lease does not inchude, and Tenant shall have no leasehold or other



interest in, the land on which the Building is located. Landlord. without the consent
of Tenant, may sell, convey, lease or otherwise dispose of any air rights,
development rights and similar rights appurtenant to the land and/or Building
provided in no event shall Landlord have the right to terminate Tenant’s Lease in
connection with any of the foregoing transactions.

61. RECORDING:

Tenant shall not record this Lease or any memorandum thereof.

62. CAPTIONS:

The article numbers and captions herein contained are inserted only as a
matter of convenience and are not intended to limit or describe the scope or intent of
any Article or in any way affect this Lease.

63. AUTHORIZATION:

A.  If Tenant is a corporation, then to Tenant’s actual knowledge, Tenant
warrants to Landlord that (a) the execution and delivery of this Lease has been duly
authorized by the Board of Directors of Tenant, (b) either (i) the making of this
Lease does not require any vote or consent of shareholders or (i1) all required votes
or consents have been duly taken or obtained and that Tenant is duly organized and
validly existing under the laws of the State of New York, with full legal power and
authority to perform its obligations as contemplated by this Lease. If Tenant is a
partnership, then Tenant and its general partners warrant to Landlord that (x) the
execution and delivery of this Lease does not require any vote or consent of partners,
or (y) all required votes or consents have been duly taken and obtained, and (z) that
Tenant is duly organized and validly existing under the laws of the State of New
York, with full legal power and authority to perform its obligations as contemplated
by this Lease,

B.  Each party hereto represents and warrants that they have the power and
authority to execute this Lease on behalf of the respective entity for which they have
signed and that this Lease is binding and enforceable against the respective parties
hereto in accordance with its terms. Landlord represents and warrants that no
consent or approval is required under the Condominium Documents from any other
party and that the Condominium Board of Manager has waived its right of first
refusal.



64. ESTOPPEL CERTIFICATE:

Tenant shall, from time to time, upon request by Landlord, promptly, within
thirty (30) days of receipt of such request, execute and acknowledge a written
instrument in form satisfactory to Landlord’s lender certifying to any mortgagee or
purchaser, or proposed mortgagee or proposed purchaser, or any other person
specified by Landlord, the following: (i) that the Lease is unmodified, valid and in
full force and effect {or, if there have been modifications, that the same is/are full
force and effect as modified and stating the modifications(s), (ii) that there are
charges herein have been paid in advance, (iii)to Tenant’s actual knowledge the
existence and nature of any counterclaims, offsets or defenses hereunder on Tenant's
part; (iv) that Landlord is not required to construct, alter, improve or otherwise
renovate the demised premises (or, if so, the exact nature and extent of any of the
foregoing) except as required under this Lease, and (v) any other matters reasonably
requested by Landlord, including, without limitation, the commencement and
expiration dates of this Lease, as well as current rent and additional rent being
remitted to Landlord. Failure to comply with this provision in each instance beyond
any applicable notice and cure period shall constitute a material event of default
hereunder. Landlord, not more than twice per Lease year and upon at least fifteen
(15) days' prior written notice from Tenant, shall deliver to Tenant an estoppel
certificate, to the best of the Landlord's present actual knowledge, stating (i) the date
to which Base Rent and additional rent have been paid; (ii) whether or not Landlord
knows of Tenant defaults under this Lease, and if so, noting them, (iii) the
Commencement Date of the Lease and the Expiration Date of the Lease
and (1v) any other matters reasonably requested by Tenant or its lender.

65. GENERAL CONDITIONS RE: CONDOMINIUM:

A.  Tenant hereby acknowledges, understands and agrees that: (i) the
Building in which the demised premises is located is a condominium (the
"Condominium"); (i1) the demised premises consists of a portion of certain
condominium units in the Building which are owned by Landlord ("Landlord's
Condomintum Units"); and this Lease, and all rights of Tenant hereunder, are and
shall be subject and subordinate in all respects to any past, present and future
condominium declaration (the "Declaration") and any other documents, instruments,
or agreements, including, without limitation, any by-laws, offering plan(s) or house



rules, as same may be amended from time to time which have been and/or shall be
recorded or executed in connection therewith, including those which were executed
or prepared in order to convert the Land and the improvements (or any part thereof)
erected thereon to a condominium form of ownership in accordance with the
provisions of Article 9-B of the Real Property Law, or any successor hereto (the
Declaration, together with all applicable provisions of the Declaration, any by-laws
of the Condominium, the Condominium Rules and Regulations, the floor plans and
the unit deed pursuant to which title to the demised Premises shall have been
transferred shall hereinafter collectively be called, the "Condominium Documents",
and the condominium " association and/or the board thereof, hereafter, the
"Condominium Board of Manager"). Tenant shall comply with and shall not breach
or permit to be breached any of the terms, covenants, conditions, or provisions of the
Condominium Documents to the extent such compliance does not adversely effect
the Tenant’s rights under this Lease or increase Tenant’s financial obligations under
this Lease. Notwithstanding anything to the contrary contained in this Lease,
Landlord represents and warrants that this Lease is permitted under the
Condominium Documents and that no approvals are necessary for this Lease to
become effective and Landlord shall not execute or consent to any modification of
the Condominium Documents that would increase Tenant's obligations under this
Lease or reduce Tenant's rights under this Lease or result or could resultin a
termination of this Lease. Landlord further represents that Landlord shall pay all
common charges payable under the Condominium Documents and that Tenant is not
responsible for any such payments (or any portion thereof) and that Landlord is
not in default under any of the Condominium Documents and will continue to
comply with its obligations under the Condominium Documents throughout the
Term of this Lease.

B.  Notwithstanding anything to the contrary contained herein, subject
to the provisions of Paragraph A. above, if at any time during the Term, Landlord
shall receive notice from the Condominium Board of Managers, unit owners of the
Condominium or occupants of the Building that any use or manner of use or the
operation of the demised premises or part thereof by Tenant or other persons
claiming by, through or under Tenant, violates any provision of the Condominium
Documents or results in a breach of any duty or obligation which Landlord may have
or owe to the Condominium Board of Managers, any unit owner of the
Condominium or other occupant of the Building, then Tenant shall immediately
cease such and Tenant hereby agrees to indemnify, defend and hold Landlord, its
successors and assigns, harmless from and against any cost, loss or expense
(including reasonable attorneys fees) suffered or incurred by Landlord, its successors
or assigns, in connection with any such claim and any action or proceeding thereon,
such indemnification obligation to survive the expiration or other termination of
this Lease except if caused by the act or omission of Landlord or its agents.



C.  Tenant acknowledges that certain matters may require the consent of
the Condominium Board of Managers and/or mortgagee(s) pursuant to the
Condomilllum Documents, Landlord, upon written request of Tenant, and at
Tenant's sole cost and expense, shall use its commercially reasonable efforts in
assisting Tenant to obtain such consent.

D.  Subject to the provisions of this Lease, with regard to any items of
repair, maintenance, restoration, services or other obligations of Landlord under this
Lease which under the Condominium Documents or by law is the duty or
responsibility of the Condominium Board of Managers, or the owner of any other
unit in the Condominium (each of the foregoing being a "Responsible Party"),
Landlord shall use its best efforts to obtain the performance of such obligation by
such Responsible Party..

66. LANDLORD'S RENOVATION WORK:

A, Work The parties hereto acknowledge that Landlord may during
the Term hereof and from time to time (but shall have no obligation to) perform
certain repairs, improvements and/or alterations to the fagade of the Building (the
"Fagade Work") and that Landlord may, at its option, as part of such Facade Work,
install a new fagade to the exterior of the Building, which may require that
scaffolding and/or a sidewalk bridge be placed in the front of the demised premises,
including the plate glass windows thereof. In addition, the parties hereto further
acknowledge that Landlord may, at its option, (1) replace the exterior windows of
the Building (the "Window Replacement"), which work will be performed by
rigging extending from the roof over the exterior fagade of the Building, (2) perform
certain electrical upgrading to the electrical risers and feeders located throughout the
Building (the "Electrical Upgrading”) and (3) replace and/or restore the exterior
storefronts of some or all of the ground floor retail premises located at the Building
(the "Storefront Renovation").

B.  No Abatement.  Tenant acknowledges and agrees that it is not
entitled to any abatement of Base Rent or additional rent in connection with the
Facade Work, the Window Replacement, Electrical Upgrading or the Storefront
Renovation, in connection with the temporary obstruction, blocking or darkening of
Tenant's plate glass windows or the entrances into the Building resulting from any
such work (including, but not limited to, the placement of ramping, sidewalk sheds,
sidewalk bridges and/or scaffolding) provided Tenant and its subtenants shall at all
times have access to the demised premises. Notwithstanding anything contained
herein to the contrary, in the event during the Facade Work, Window Replacement,




Electrical Upgrading, and or the Storefront Renovation Tenant’s ability to use all or
a part of the demised premises or Tenant’s windows are blocked for in excess of five
(5) consecutive days then Tenant shall be permitted to abate its Rent until the
situation is sufficiently remedied. Except as permitted herein, Tenant hereby agrees
to release Landlord and Landlord's successors and assigns of and from any claims
including, but not limited to, claims by reason of loss or interruption of business,
damages, liability, action or causes of action of every kind and nature whatsoever
arising under or in connection with (x) the Fagade Work, Window Replacement,
Electrical Upgrading and/or Storefront Renovation, (y) any obstruction, blocking or
darkening that may result from such work (including, but not limited to, the
placement of any ramping, sidewalk shed, sidewalk bridge and/or scaffolding) or (z)
any reduction in the plate glass windows or display window areas following the
completion of the Storefront Renovation, except for loss due to Landlord's
negligence or willful misconduct. Tenant acknowledges and agrees that the work
described in this Article may be performed at such times and in such a manner as
Landlord may elect, provided Landlord uses reasonable efforts to minimize
interference with the use and enjoyment of the demised premises by Tenant and its
subtenants.

67. LATE CHARGES:

If Tenant shall fail to pay after the 10th day of the month any installment or
payment of fixed rent or additional rent, Tenant shall be required to pay a late charge
of two ($.02) cents for each one ($1.00) dollar which remains so unpaid. Such late
charge is intended to compensate Landlord for additional expenses incurred by
Landlord in processing such late payments. Nothing herein shall be intended to
violate any applicable law, code or regulation, and in all instances all such charges
shall be automatically reduced to any maximum applicable legal rate or charge.

Such charge shall be imposed monthly for each late payment.

68. HOLDOVER:

If Tenant shall hold over in Possession of the leased premises beyond the
expiration date or earlier termination date of this Lease, then the rent charged during
such holdover period shall be 125% of the last scheduled rent payment due under
this Lease, through and including the last day of any calendar month in which
Tenant vacates and returns possession to Landlord. Notwithstanding anything
contained herein to the contrary, if Landlord and Tenant are engaged in good faith
negotiations to renew the Lease than the Rent shall not increase to the holdover rate
during the first ninety (90) days after the expiration date.

» No penalty rent if in good faith negotiation.



69. LEGAL FEES:

The losing party shall pay all costs, reasonable legal fees and expenses that-
may be incurred or paid by the prevailing party or its agents in enforcing the
covenants and conditions of this Lease.

70. TENANT'S PROPERTY:

Upon the expiration or other termination of the terms of this Lease, the
eviction of Tenant, or upon Tenant's vacating the premises under any circumstances
whatsoever, Tenant shall be obligated to remove all its personal property from the
premises and leave same broom clean except Tenant shall not be required to remove
any HVAC systems, floor or wall coverings, bathrooms, storage rooms, or drop
ceilings. In the event Tenant falls to do so Landlord may deem the remaining
property to be abandoned and shall have the right to dispose of such property in any
manner it deems appropriate without further notice or liability to Tenant Landlord
shall be under no responsibility to store, maintain or preserve the property for any
length of time.

71. BROKER:

Tenant represents that there was no broker instrumental in consummating this lease
other than Pink Stone Realty, LLC and Optimal Spaces, Inc. Tenant agrees to hold
Landlord harmless from and against any and all claims or demands for brokerage
commissions arising out of or in connection with the execution of this lease or any
conversations or negotiations thereto with any broker other than the above-named
broker. Broker's commissions shall not be deemed earned or payable until a lease
has been approved and executed by the Landlord and delivered to the Tenant.

72. LITIGATION BY OR AGAINST TENANT:

In case Landlord or its agents shall, without fault on their part, be made a
party to any litigation commenced by or against Tenant, then Tenant shall protect
and hold harmless Landlord and its agents and shall pay all costs, expenses and
reasonable legal fees incurred by Landlord and its agents in connection with such
litigation.

73. OPTION:

Landlord shall have option to terminate this lease on or after November 1, 2016 by



" giving Tenant 180 days written notice by Certified Mail, R.R.R, to Tenant and
this lease shall terminate on the date given (the “Vacate Date™) as if that were the
day and date set herein for its expiration. Tenant must vacate the demised premises
by the date and shall be responsible for the payment of rent, additional rent and
other sums due through expiration day only. In no event may Landlord terminate
the Lease for the purpose of replacing. Tenant with another tenant for the same
premises be it the same configuration or expansion of another tenant’s space.
Landlord must either 1) give notice of sale of property or 2) deliver proof that at
least fifty (50) percent of property’s tenants, who have termination options within
their lease, have been delivered written notice of termination, for purpose of
residential conversion. If landlord exercises termination option during duration of
initial 5 year lease a sum of $50,000 will be paid to the tenant upon the unit being
delivered vacant.

74. CONTROL BY RIDER:

In the event there is any conflict or inconsistency between the printed portion
of this Lease and the Additional Clauses of this Lease, then all conflicts or
inconsistencies shall be determined in favor of the Additional Clauses hereof which
shall control.

75.  APPLICATION OF TERMS AND CONDITIONS:

If any term, covenant or condition of this Lease or the application thereof to
any person or circumstance shall, to any extent, be invalid or unenforceable, the
remainder of this Lease or the application of such term, covenant or condition to
persons or circumstances other than those as to which it is held invalid or
unenforceable shall not be affected thereby and each term, covenant or condition of
this Lease shall be valid and enforceable to the fullest extent permitted by law.

76. TENANT'S REMEDIES:

Tenant shall look only to Landlord's interest in the land and building, the
demised premises, and in the proceeds of any sale and/or financing containing the
demised premises for the satisfaction of Tenant's remedies for the collection of any
judgment (or other judicial process) requiring the payment of money by Landlord in
the event of any default by Landlord or Landlord's agents under this Lease, and no
other property or other additional assets of Landlord or Landlord's agents shall be
subject to any levy, execution or other enforcement procedure for the satisfaction of
Tenant's remedies under or with respect to this Lease, the relationship of Landlord



and Tenant hereunder or Tenant's use and occupancy of the demised premises. It is
understood and agreed that both Landlord and Tenant and Landlord's agents shall
have no personal liability with respect to this Lease.

77. GUARANTEE:

FOR VALUE RECEIVED, and in consideration for and as an inducement to Landlord to make

the within Lease with Tenant, the undersigned Ropeyd MMichal SUEEN
who resides at \Bk ek~ \&Y axveek Py , NYb oo
and whose Social Security Number is - - hereby unconditionally and

absolutely (except as hereinafter provided) guarantees to Landlord and Landlord's successors and
assigns, the full performance and observance of all the obligations, covenants, conditions, and
agreements provided for in the Lease and/or to be performed and observed by Tenant pursuant to
the Lease. The foregoing Guaranty shall not be affected by any amendments to, extensions of
and/or modifications to the Lease.

The undersigned hereby waives notice of acceptance of this Guaranty and any and all notices
and demands of every kind and description which may be required to be given by any statutory
rule of law, and agrees that the liability of the undersigned hereunder shall in no way be affected,
diminished, or released by any extension of time or forbearance which may be granted to the
Tenant, or any waiver under the Lease or by reason of any change or modification therein, or by
the acceptance by Landlord of any changes therein, or by the release, modification, acceptance or
wailver of any other security or collateral which may at any time be received or held for the faithful
performance by the Tenant of its obligations under the Lease.

The undersigned agrees that this Guaranty may be enforced by the Landlord and its successors
without the necessity of, at any time, resorting to or exhausting any other security or collateral or
remedy, and without the necessity at any time of having recourse to the Tenant, and the
undersigned does hereby waive the right to require the Landlord to pursue any other remedy or
enforce any other right. Successive recoveries may be had hereunder. No invalidity, irregularity,
or unenforceability of all or any part of the within Lease shall affect, impair, or be a defense to this
Guaranty and this Guaranty shall constitute a primary obligation of the undersigned. No delay on
the part of the Landlord in exercising any of its options, powers or rights, or partial or single
exercising thereof, shall constitute a waiver hereof.

The undersigned agrees that if the Tenant becomes insolvent or shall be adjudicated a
bankrupt or shall file a petition for reorganization arrangement or similar relief under any present
or future provision of the United States Bankruptcy Code or if such petition is filed by creditors or
the Tenant, or if the Tenant shall seek a judicial readjustment of the rights of creditors under any
present or future Federal or State law, or if a receiver of all or any part of the property and assets of
the Tenant is appointed by any Federal or State court, the undersigned's obligations may
nonetheless be enforced against the undersigned by specific performance, suit or damages, or by
any other appropriate proceeding at law or in equity.

The termination of the Lease for any reason whatsoever, including, but not limited to, the
exercise of any rights of the Trustee or receiver in any of the proceedings referred to in the
immediately preceding sentence, shall not affect the undersigned's obligations hereunder, or create
in the undersigned any setoff against such obligations, or any claim against the Landlord. Neither



‘the undersigned's obligations under this Guaranty nor any remedy for enforcement thereof shall be
impaired, modified, changed, released, or limited in any manner whatsoever by any impairment,
modification, change, release or limitation of the liability of the Tenant in bankruptcy or of any
remedy for the enforcement thereof resulting from the operation of any present or future provisions
under the United States Bankruptcy Code or any other statute or from the decision of any court.

As a inducement to Landlord to make this Lease and in consideration thereof, Landlord and
the undersigned covenant and agree that in any action or proceeding brought by either Landlord or
the undersigned against the other on any matter whatsoever arising out of, under, or by virtue of
the terms of this Lease or of this Guaranty, that Landlord and the undersigned shall and do hereby
waive trial by jury.

Anything contained herein to the contrary notwithstanding , if tenant notifies Landlord by
giving ninety (90) days written notice and surrenders premises to Landlord vacant and in broom
clean condition, prior to the expiration of the Lease’s term, and if at the time of such surrender the
Tenant under the Lease has performed all of its obligations under the lease through the date of
surrender and has paid all amounts due Landlord to the date of surrender, then and only then shall
release the undersigned and this Guaranty shall be of no force and effect without further act of
either party. Landlord shall retain Tenant’s security deposit for this right of cancelation.

Anything above to the contrary notwithstanding to the foregoing guaranty shall be limited to
performants of Tenant’s obligations.

IN WITNESS WHEREOF, the undersigned has executed this Guaranty as of the [¢day of Oc‘ola~

X - ——
(GUARANTOR)

STATE OF NEW YORK )
) ss.:

COUNTY OF NEW YORK ) M
On @M { b(w{lé‘;re me personally came W/ ¥ [ to me known, and known

to me to be the individual described herein and who executed the within document and (s)he duly

acknowledged to me that (s)he executed the same. )
X / L@MOW\

NOTARY/PUBLIC

REGINA SON
Notary Public - State of New York
NO. 01506318709
Qualified in Kings County
My Commission Expires Feb 2, 2019

PLAN - making part of the L.ease
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