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Douglas J. Pick, Esq. Hearing Date: To Be Determined
Eric C. Zabicki, Esq. Time: To Be Determined
PICK & ZABICKI, L1LP

Counsel to the Debtor

369 Lexington Avenue, 12% Floor

New York, New York 10017

(212) 695-6000

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11
HAIMIL REALTY CORP., Case No. 14-11779 (MEW)

Debtor.
— TP T ———— X

DEBTOR’S EMERGENCY MOTION FOR AN ORDER AUTHORIZING AND
APPROVING SALE OF COMMERCIAL CONDOMINIUM UNIT OWNED BY THE
DEBTOR, FREE AND CLEAR OF ALL LIENS, ENCUMBRANCES AND INTERESTS,
ON A PRIVATE SALE BASIS AND GRANTING RELATED RELIEF

TO THE HONORABLE MICHAEL E. WILES,
UNITED STATES BANKRUPTCY JUDGE:

Haimil Realty Corp., the debtor and debtor-in-possession herein (the “Debtor™), as
and for its emergency motion (the “Motion™) for entry of an Order, pursuant to §§ 105(a), 363(b),
(f) and (m) and 365(a) of title 11 of the United States Code (the “Bankruptcy Code™), Rules 2002,
6004 and 6006 of the Federal Rules of Bankruptcy Procedure (“Bankruptcy Rules™) and Local
Bankruptcy Rules 6004-1 and 6006-1, authorizing and approving the Debtor’s proposed sale of its
commercial condominium unit within the building located at 209 East 2™ Street, Unit 1, New
York, New York (Block 384, Lot 1301) (the “Commercial Unit”), free and clear of all liens,
encumbrances and interest, to Premier East 274, LLC (the “Proposed Purchaser”) for the purchase
price of $2,700,000, on a private sale basis, pursuant to the terms of a certain Purchase Agreement,
a copy of which is attached hereto as Exhibit "4 " (the “Agreement”), and granting related relief,

respectfully represents and alleges as follows:
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BACKGROUND

I On June 11, 2014 (the “Petition Date™), the Debtor filed a voluntary petition
for relief under chapter 11 oftitle 11 of the United States Code (the “Bankruptcy Code™) with this
Court and an Order for Relief was simultaneously entered. As of the Petition Date, the Debtor
was authorized to remain in possession of its property and operate its business as a debtor-in-
possession pursuant to §§ 1107(a) and 1108 of the Bankruptcy Code. No trustee, custodian or
receiver was appointed, and no committee of creditors was formed.

2. The Debtor is the fee owner of the Commercial Unit which is approximately
1,500 square feet in size (approximately 1,200 square feet of ground level retail space and
approximately 300 square feet of basement space). The Commercial Unit is presently occupied
by a retail commercial tenant (i.e., DeGeest LLC d/b/a Wafels & Dinges) (the “Commercial
Tenant™) pursuant to a written lease with the Debtor (the “Commercial Tenant Lease™) which runs
through 2022 with a five (5) year renewal option. The base rent payable to the Debtor by the
Commercial Tenant is currently $11,536.47 per month, plus real estate taxes of $539.13.

3. The Debtor and the Commercial Tenant have had multiple disputes and
have been involved in protracted litigation over the course of the past several years. In this regard,
the Debtor has asserted that the Commercial Tenant presently owes in excess of $150,000 in water
and sewer charges, violations and fines, amounts owed to contractors, among other things. The
Debtor has further asserted that the Commercial Tenant has permitted New York City
Environmental Control Board violations to be assessed and, thereafter, go un-remedied, against
the Commercial Unit/the building and has filed several construction applications/permits with the
New York City Department of Building which remain open, all in violation of the Commercial

Tenant Lease. Each time the Debtor attempted to terminate the Commercial Tenant Lease on

2
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account of the Commercial Tenant’s defaults/violations, the Commercial Tenant would
commenced an action against the Debtor seeking a “Yellowstone™ injunction so as to stay such
termination. The Debtor and the Commercial Tenant are presently engaged in litigation
concerning the foregoing issues, among other things, including the eviction of the Commercial
Tenant from the Commercial Unit and the recovery of the amounts owed by the Commercial
Tenant to the Debtor.

4, The Commercial Unit is presently encumbered by: (a) a consolidated
mortgage held by Dominion Financial Corp. (“Dominion™) securing obligations totaling not more
than $3,000,000'; (b) real property taxes owed to the City of New York totaling $29,277.30 as of
April 3, 2017; (¢) condominium common charges owed to 209 East 2™ Street Condominium (the
“Condominium™) totaling approximately $29,143%; (d) a mechanic’s lien asserted by Early
Plumbing & Heating Inc. in the amount of $2,400; (e} a judgment lien in favor of New York
Commercial Real Estate LLC in the amount of $28,411.53; and (f) a judgment lien in favor of

Grubb & Ellis New York, Inc. in the amount of $28,606.53. Additionally, the sum of $25,000

1 On May 23, 2016, an Order was entered pursuant to which this Court determined, among other things, that
“Dominion’s proof of claim is allowed as a secured claim in the amount of §2,608,526.05 as of February 16, 2016
(representing the principal balance of $1,225,427.2]1 and accrued interest of $1,383,098.84), which interest
continu{ues] to accrue from and afier February 16, 2016 to the date of payment at the contract rate {provided that the
propetty that secured the claim has sufficient value to cover the interest accruals)”, all of which is secured by
Dominion’s consolidated mortgage against the Commercial Unit (among other collateral). According to the Debtor’s
calculations, the principal and interest amounts owed to Dominion as of May 23, 2017 will total approximately
$2,980,787. However, Dominion has recently asserted that, in addition to the “allowed” principal and interest amount
of its claim as previously determined by the Bankruptey Court, it is entitled to recover “all of the costs and attorneys’
fees due to Dominion’s counsel” from the Debtor which purportedly total in excess of $125,000. The Debtor has
disputed that Dominion is entitled to payment of any of its attorneys’ fees or litigation costs from the Debtor,

2 The Pebtor has identified certain potential disputes concerning its alleged common charges obligations which the
Debtor is attempting to resolve informally with the Condominium. Additionally, any condominium charges are not
secured by any liens against the Commercial Unit as no notice of lien has been filed by the condomininm board
pursuant to New York Real Property Law §336-z. The Debtor is nevertheless treating the common charges as an
encumbrance against the Commercial Unit as such charges are typically paid at the closing on a sale of the subject
condominium unit.
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must be escrowed upon any sale of the Commercial Unit for the purposes of completing the
renovations of Residential Unit required in order to obtain a permanent/full Certificate of
Occupancy for the residential unit owned by the Debtor/the Bﬁilding.3 As such, the total of the
debt obligations secured by or that are otherwise required to be paid with regard to the Commercial
Unit are believed to presently total, at most, approximately $3,143,000.

5. On January 17, 2017, an Order was entered pursuant to which, among other
things, the Court directed that the Debtor “must confirm a chapter 11 plan of reorganization on or
before April 28, 2017, failing which this case will be converted to a case under chapter 7. By
Order entered on April 3, 2017, the Debtor’s First Amended Disclosure Statement in Connection
With Chapter 11 Plan of Reorganization Proposed By the Debtor (the “Disclosure Statement™)
relating to its proposed First Amended Chapter 11 Plan of Reorganization (the “Plan”), each
dated March 24, 2017, was approved by this Court. By Order entered on April 26, 2017, the
Debtor’s time to confirm a chapter 11 plan was extended to May 23, 2017.

6. Briefly, the Plan provides for the full payment of all of the Debtor’s pre and
post-Petition Date obligations, with applicable interest, if any. The Plan further provides for
Menachem Haimovich’s retention of his equity Interests in the Debtor. The Plan is proposed to
be implemented by way of a post-confirmation sale of the Commercial Unit and with the proceeds

of certain “Exit Financing” to be obtained by the Debtor (the “Exit Financing™).

3The current version of the approved amendment to the Offering Plan requires that the sum of $225,000 be escrowed.
However, said amount was based upon an architect’s certification of renovation plans submitted by the Debtor
concerning the (top floor) residential unit which included the construction of a “pop up™ on the roof of the building at
a cost of $200,000. The Debtor has opted to forego the construction of the pop-up and, thus, is in the process of
submitting a revised certification for $25,000 in renovations.
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THE PROPOSED SALE OF THE PROPERTY

7. Certain amendments to the Offering Plan applicable the Commercial Unit
required to be filed prior to any marketing or sale the Commercial Unit submitted by the Debtor
‘were accepted for filing by the New York State Attorney General as of February 24, 2017. Upon
said filing, the Debtor immediately began contacting real estate brokers and third-parties who had
previously expressed an interest in acquiring the Commercial Unit concerning possible purchase
offers. The Debtor initially accepted a $3,300,000 purchase offer pursuant to a signed Letter of
Intent submitted to the Debtor which offer the Debtor and his professionals considered to be well
“above market”.

8. The Debtor and its professionals immediately began negotiating a confract
of sale for the Commercial Unit with the proposed $3,300,000 purchaser. However, during the
course of the negotiations, the purchaser’s counsel raised certain issues and proposed certain
conditions primarily concerning the need for an estoppel certificate from the Commercial Tenant
{which cannot realistically be obtained given the ongoing litigation between the Debtor and the
Commercial Tenant and related issues) and certain language in the applicable condominium
Declaration concerning the permitted use of the Commercial Unit (specifically, the Declaration
provides for the use of the Commercial Unit as a *...restaurant, unless the style and manner of
operation of such restaurant is compatible with the surrounding neighborhood and takes into
account that the balance of the Building is occupied by luxury residential condominiums...”). The
proposed purchaser refused to move forward with the transaction unless the Debtor acquiesced to
these conditions. Fearing material delay that might complicate the Debtor’s ability to confirm the
Plan by the deadline imposed by the Court, among other reasons, the Debtor ultimately concluded

that the proposed $3,300,000 transaction should be abandoned in favor of pursuing a deal with a

5
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potential purchaser whom, while offering less money, was willing to enter into a contract of sale
with fewer conditions and thereby presenting fewer impediments to closing.

9. The Debtor subsequently engaged in discussions with the principal of the
Proposed Purchaser (Yaron Jacobi of Premier Equities) who had previously been introduced to the
Debtor by RPR Ventures, LLC, a licensed real estate broker, as a possible purchaser of the
Commercial Unit. Given its prior interest in the Commercial Unit, the Proposed Purchaser was
already familiar with the pending issues and litigation between the Debtor and the Commercial
Tenant, as well as the size, condition, permitted use, etc..., of the Commercial Unit and had
expressed that it was willing to take the Commercial Property “as is’. The Proposed Purchaser
submitted a written offer to the Debtor to purchase the Commercial Unit for the sum of $3,000,000.
However, following further due diligence by the Proposed Purchaser and negotiations with the
Debtor, the Proposed Purchaser lowered its offer for the Commercial Unit to $2,700,000. In
consultation with it professionals, the Debtor determined that the Proposed Purchaser’s reduced
purchaser offer likely (or at least very nearly) represented the fair market value of the Commercial
Unit under current market conditions and given the issues with, among other things, the
Commercial Tenant and further determined that further efforts to market the Commercial Unit
would not likely yield a significantly higher offer.

10.  As such, and following extensive arms-length negotiations with the
assistance of independent counsel, the Debtor and the Proposed Purchaser subsequently
entered into the Agreement. Without limiting the detail provided therein, the material terms of
the Agreement can be summarized as follows:

(a) The Proposed Purchaser will pay the sum of $2,700,000 in consideration of

the Debtor’s conveyance of its interests in the Commercial Unit free and
clear of all liens and encumbrances at closing;

6
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(b) The proposed sale is for “all cash™ and is not subject to any mortgage
contingency (provided however that the Proposed Purchaser is not
precluded from seeking financing to fund the payment of the purchase
price);

(c) The Proposed Purchaser will take the Property “as is” provided that it
comports with Exhibit “B” to the Agreement and the Offering Plan;

(d) The Debtor will assume and assign the Commercial Tenant Lease to the
Proposed Purchaser at closing;

{e) The Debtor will retain any all pre-closing claims against the Commercial
Tenant for unpaid rent/additional rent;

(f) The Proposed Purchaser has remitted a good faith deposit in the amount of
$270,000.00 which is currently being held in escrow by the Debtor’s special
real estate counsel and will be applied to the purchase price at closing;

(g) The Debtor will pay a 3% (i.e., $81,000) brokerage commission to RPR
Ventures, LLC if the sale to the Proposed Purchaser is consummated,

(h) The Agreement and the Debtor’s obligation to close thereunder shall not
become effective unless and until each of the following conditions has been
satisfied or waived by the Debtor:

(1) The entry of an Order by this Court confirming a chapter 11 plan
proposed by the Debtor providing for the sale of the Commercial Unit;

(2) The entry of an Order by this Court authorizing the Debtor to enter into
the Agreement and approving the sale of the Commercial Unit to the
Proposed Purchaser as contemplated thereunder; and

(3) The entry of an Order by this Court authorizing the Debtor to obtain the
Exit Financing and the funding of the proceeds thereof by the
corresponding lender(s);

) The closing shall take place within sixty {(60) days of notice to the Proposed
Purchaser of the satisfaction of the above-referenced conditions subject to
a single, fifteen (15) day, “time of the essence” extension/adjournment at
the request of either party; and

(k) The Debtor shall include language in any proposed Order confirming a
chapter 11 plan recognizing the deed conveying the Commercial Unit to
the Proposed Purchaser as an instrument of transfer under, in connection
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with or in furtherance of a confirmed chapter 11 plan which shall not be
subject to tax under any law imposing a stamp tax, real estate transfer
taxes, mortgage recording tax or similar tax, and, to the extent provided
by 11 U.S.C. §1146(a), if any, shall not be subject to any state, local or
federal law imposing sales tax. However, to the extent that any taxes or
fees mcurred or assessed in connection with the Agreement are due, such
taxes and fees shall be paid by the Proposed Purchaser as provided for in
the Agreement.

11. The Debtor believes that the 2,700,000 purchase price proposed to be
paid under the Agreement represents the fair and reasonable value of the Commercial Unit
under the circumstances. Thus, the Debtor does not believe that further marketing efforts with
regard to the Commercial Unit would result in a purchase offer that is higher or better than the
Proposed Purchaser’s $2,700,000 offer. Additionally, given the pending May 23, 2017
deadline by which the Debtor must confirm a chapter 11 plan as well as the continuing accrual
of mortgage interest owed to Dominion totaling in excess of $24,000 per month, it is imperative
that a sale of the Commercial Unit be immediately approved. Although the $2,700,000
purchase price is not sufficient to satisfy all of the obligations secured by or that are otherwise
required to be paid with regard to the Commercial Unit, the Debtor intends to use the proceeds
of the Exit Financing to make up any shortfall.

12, Accordingly, the Debtor believes that the Proposed Purchaser’s offer for
the Commercial Unit is fair and reasonable and that approval thereof would be appropriate under
the circumstances. The Proposed Purchaser has no affiliation with the Debtor or any insider of the
Debtor. Other than the Debtor and the Proposed Purchaser, no other individuals or entities stand
to benefit from the proposed sale. There is no prejudicial connection or affiliation between the

Debtor and the Proposed Purchaser and the proposed sale was fully and adequately negotiated with

the assistance of independent counsel. Thus, the Debtor avers that the proposed private sale of the
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Commercial Unit to the Proposed Purchaser is at arms-length. Accordingly, the Debtor brings

the instant Motion.

JURISDICTION AND VENUE

14.  This Court has jurisdiction over this case and this Motion pursuant to 28
U.S.C. §§157 and 1334. Consideration of this Motion is a core proceeding pursuant to 28 U.S.C.
§157(b). Venue is proper in this district pursuant to 28 U.S.C. §§1408 and 1409. The statutory
predicates for the relief sought herein are §§ 105(a) and 363(b), (f) and (m) and 365(a) of the
Bankruptcy Code, Bankruptcy Rules 2002, 6004 and 6006 and Local Bankruptcy Rules 6004-1
and 6006-1.

REQUEST FOR RELIEF

15. The Debtor respectfully requests the entry of an Order authorizing the
Debtor’s proposed sale olf the Commercial Unit to the Proposed Purchaser upon the terms of the
Agreement.

16. Section 363(b)(1) of the Bankruptcy Code provides, in relevant part, that a
debtor, “after notice and a hearing, may use, sell, or lease, other than in the ordinary course of
business, property of the estate...” In order to approve the sale of estate property outside of the

ordinary course of business, the bankruptcy judge must “find from the evidence presented before

him at the hearing a good reason to grant such an application.” Committee of Equity Security

Holders v. Lionel Corp. (In re Lionel Corp.), 722 F. 2d 1063, 1071 (2d Cir, 1983); see also

Stephens Indus. v. McClung, 789 F.2d 386, 390 (6™ Cir. 1986) (“[BJankruptcy court can authorize

a sale of all of a Chapter 11 debtor’s assets under § 363(b)(1) when a sound business purpose
dictates such action.”). “[T]he standards for allowance of a pre-confirmation sale pursuant to §

363(b)(1) are that the sale proponent must show not only that there is both a *sound business

9
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purpose’ why the sale should be allowed to take place outside of the ordinary course...but that the
proponent must also make a strong showing that all of the requirements for any § 363(b)(1) sale

are met.” In re Industrial Valley Refrigeration and Air Conditioning Supplies, Inc., 77 B.R. 15,

21 (Bankr. E.D. Pa. 1987) (citations omitted). “These elements are the provision of accurate and
reasonable notice; a showing that the price to be paid is adequate, i.e., fair and reasonable; and
establishing that ‘good faith’, i.e., the absence of any lucrative deals with insiders, is present.” Id.
It is clear that a debtor’s showing of a sound business justification need not be unduly exhaustive
but, rather, a debtor is “simply required to justify the proposed disposition with sound business

reason.” In re Baldwin United Corp., 43 B.R. 888, 906 (Bankr. S.D.0Ohio 1984).

17. Additionally, Bankruptcy Rule 6004(f)(1) makes it clear that private sales
are permissible. Fed. R. Bankr. P. 6004(f}(1). (“All sales not in the ordinary course of business
may be by private sale or by public auction.”) Court’s generally permit private sales when the
debtor demonstrates that the sale is otherwise permissible under §363(b) of the Bankruptcy Code.

See, e.g., In re Condere Corp., 228 B.R. 615 (Bankr. S.D. Miss. 1998); In Wicboldt Stores, Inc.,

92 B.R. 309 (N.D. IIL. 1988); Palermo v. Pritam Realty, Inc. (In re Pritam Realty, Inc.), 233 B.R.
619 (D.P.R. 1999).

18.  Section 365 of the Bankruptcy Codg authorizes a debtor to assume an
unexpired lease provided that, among other things, any defaults under the subject lease have been
cured. See 11 U.S.C. §365(a) and (b). The standard governing whether to approve a debtor’s

assumption of an unexpired lease is the business judgment test, which requires a showing that the

proposed course of action will benefit the estate. Orion Pictures Corp. v. Showtime Networks,

Inc, (In re Orion Pictures Corp.), 4 F.3d 1095, 1099 (2d Cir. 1993); Westbury Real Estate Ventures,

Inc. v. Bradlees, Inc. (In re Bradlees Stores, Inc.), 194 B.R. 555, 558 n.1 (Bankr. S D.N.Y. 1996)

10
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{(“In reviewing a debtor’s decision to assume or reject an executory contract, the court must
examine the contract and circumstances and apply its best ‘business judgment’ to determine if the

assumption or rejection would be beneficial or burdensome to the estate™); accord Sharon Steel

Corp. v. National Gas Distrib, Corp., 872 F.2d 36, 39-40 (3d Cir. 1989) (debtor's motion to reject

executory contract is properly granted upon finding that rejection will benefit estate).

19. The Debtor respectfully submits that the proposed sale of the Commercial
Unit, and the corresponding assumption and assignment of the Commercial Tenant Lease to the
Proposed Purchaser on a private sale basis (as opposed to further efforts to soi‘icit higher and better
offers) represents a sound exercise of business judgment by the Debtor and that consummation
thereof would be in the best interests of the estate. As discussed above, given the impending
deadline for the Debtor to confirm a chapter 11 plan, it is imperative that a sale of the Commercial
Unit be authorized immediately and the Debtor believes that the $2,700,000 pt;rchase price
proposed to be patd under the Agreement represents the fair and reasonable value of the
Commercial Unit under the circumstances. The proposed sale represents the best possible means
for the Debtor, its creditors (who are few in number and primarily hold secured and priority
unsecured claims) and its estate to recover the value of the Commercial Unit under the
circumstances. In this regard, the proceeds of the sale of the Commercial Unit, coupled with the
proceeds of the Exit Financing (the acquisition of which is a condition to closing on the sale of the

Commercial Unit), will be utilized to satisty all claims against the Debtor, with applicable interest.

11
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20.  Also, given the continuing accrual of administrative interests, professional
fees, statutory fees, and other administrative expenses, coupled with the need to close qﬁickly, the
Debtor does not believe that seeking approval of bidding procedures and conducting an auction
with regard to the Commercial Unit would result in any benefit to the Debtor’s creditors or its
estate. As such, a private sale is appropriate under the facts and circumstances. Moreover, there
is no affiliation or connection between the Debtor or its insiders on one hand, and the Proposed
Purchaser and its insiders on the other. Other than the parties to the Agreement, no individuals or
entities stand to benefit from the proposed transactions. The proposed transactions do not provide
for or contemplate any retention, employment or compensation of any of any'insiders of the
Debtor. Thus, the Debtor avers that the proposed transactions are proposed at arms-length.

21. Any liens, claims, encumbrances, and interests asserted in connection with
the Commercial Unit will be transferred to and attach to the amounts payable to the Debtor under
the Agreement, subject to the rights, claims, defenses, and objections, if any, of all interested
parties with respect thereto. Accordingly, the Debtor submits that the requirements of § 363(f)
have been satisfied.

22. With regard to any encumbrances against propeity proposed to be sold by a
debtor, §363(f) of the Bankruptcy Code provides:

The | [debtor-in-possession] may sell property under
subsection (b) or (c) of this section free and clear of any interest in
such property of an entity other than the estate, only if -

(O applicable nonbankruptcy law permits sale of such
property free and clear of

such inferest;

(2) such entity consents;

€} such interest is a lien and the price at which such

12
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property is to be sold is greater than the aggregate value of all liens
on such property;

(4) such interest is in bona fide dispute; or
(5) such entity could be compelled, in a legal or

equitable proceeding, to accept a money satisfaction of such interest.

23. The Debtor respectfully submits that the requirements of § 363(f) will be
satisfied as of the date that the sale closes. All liens, claims and encumbrances against the
Commercial Unit will be paid at closing or shall attach to the proceeds of the proposed sale.

24, Furthermore, the Debtor requests that this Court find that the Proposed
Purchaser be afforded the protections provided by § 363(m) of the Bankruptcy Code in connection
with the proposed sale which provides, in pertinent part:

The reversal or modification on appeal of an authorization under

subsection (b). . .of this section of a sale. . .of property does not

affect the validity of a sale. . .under such authorization to an entity

that purchased. . .such property in good faith, whether or not such

entity knew of the pendency of the appeal, unless such authorization

and such sale. . .were stayed pending appeal.

25.  Although the Bankruptcy Code does not define “good faith purchaser”, the

Court of Appeals for the Second Circuit has stated that good faith is shown by the integrity of a

purchaser’s conduct during the course of the sale proceedings. Licensing by Paolo v. Sinatra (In

re Gueei), 126 F.3d 380, 390 (2d Cir. 1997). Respectfully, and as required by § 363(m) of the

Bankruptcy Code, the Proposed Purchaser has acted in good faith in negotiating the proposed sale.

13
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CONCLUSION

27.  Based upon the foregoing, it is respectfully submitted that the proposed sale
of the Commercial Unit to the Proposed Purchaser is appropriate and should be approved by this

Court,

WHEREFORE, the Debtor respectfully requests that the Court grant the Motion
in its entirety along with such other and further relief as may be just and proper.

Dated: New York, New York
May 18, 2017
PICK & ZABICKI LLP
Counsel to the Debtor

Eric C. Zabicki

369 Lexington Avenue, 12 Floor
New York, New York 10017
(212) 695-6000

14
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THIS DOCUMENT I8 A LEGALLY BINDING DOCUMENT AND SHOULD BE READ
CAREFULLY BY EACH PROSPECTIVE PURCHASER AND SHOULD BE REVIEWED BY
EACH PROSPECTIVE PURCHASER'S ATTORNEY BEFORE EXECUTING IT.

PURCHASE AGREEMENT (“Agreement")
209 EAST 2 STREET CONDOMINTUM (*Condominium™}

Purchazer’s Name: Premier Bagt 2ND  LLGC

EIN Na. :
Address: ¢fo Premies Fauities, 150 East SE™ Sweet, 23 Floor, New York, NY 10155
Telephone No.; (21214213634

Linit Number; 1 » incheding Storage Room # _N/A _, if applicable; Parking Space
# MIA , if applicable; and Storage Bin # _N/A_(if applicable)

Percentage Interest in Common Elements:_ 11.37
Down Payment:

a) Down Payment (10%) 3 270.000.08
b} Addivenal DownParment-H-0%0) 3
Balance Due at Closing % 2.430.000.00
‘Fotal Purchase Price b 2.700.000.00

Mame{s) and manner in which title wil} be taken:

PAGLL Consmereal Unit TontacL 15 17001 I Exeeution Copy) docy
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Statement of Seller

Exhibit A

Haimil Realty Corp., with an address ¢/o Menachem Haimovich at 209 Eaut 20 Street, Unit
7, New York, NY 10009, a New York corporation formed pursuant t the laws of the State of New
York (“Sponser” or “Seller™), has promulgated a Plan of Condominium Ownership of 209 Rast
2* Sieet Condominium (the “Plan™) pursuant 10 which the land with appurtenances and the
Residential Units and the Commercial Unit (the “Units™} construcied by Seller are declared 1o be
4 condominium under the provisions of Article 9-B of the Real Property Law of the State of New

York on the terms and conditions more pacticularly set forth in the Plan,
Statement of Purchaser

Purchaser acknowledges as follows:

I have recejved and read 5 copy of the Plan and all filed smendments thereto, Said Plan,
includes the Declaration as made by the Seller and recorded in the Office of the Register of the
City of New York, New York County, the Schedules, By-Laws and Rules and Regulations attached
thesete, which are incarporated herein by reference snd made 2 purt of this Agreement with the

same foree and effict as if fully set forth herein,

AFTER DELIVERING AN BXECUTED AGREEMENT, TOGETHMER WITH THE
REQUIRED DEPOSIT, | WILL BE AFFORDEDR SEVEN (7) DAYS TO RESCIND THIS
PURCHASE AGREEMENT AND HAVE THE FULL DEPOSIT REFUNDED TO ME
PROMPTLY, PROVIDED THAT | HAVENOT HAD AN OPPORTUNITY TO REVIEW THE
OFFERING PLAN AND ANY FILED AMENDMENTS FOR AT LEAST THREE (3)

BUSINESS DAYS PRIOR TO SUCH DELIVERY, SUCH RESCISSION MUST

BE BY

WRITTEN NOTICE, ADDRESSED T0O SPONSOR, AND BE POSTMARKED OR HAND
DELIVERED NO LATER THAN MIDNIGHT OF THE 7TH DAY SUBSEQUENT TO My
DELIVERING THE EXECUTED PURCHASE AGREEMENT, IF 1 HAVE HAD AN
QPPORTUNITY TO REVIEW THE OFFERING PLAN AND ANY FILED AMENDMENTS
FOR NOT LESS THAN THREE (3) BUSINESS DAYS PRIOR TO MY MAKING THE
AFORESAID DELIVERY, | SHALL NOT BE PERMITTED THE AFOREMENTIONED

SEVEN (T) DAY TIME PERIOD TO RESCIND THIS PURCHASE AGREEMENT,

The seven (7) day rescission period is (delete whichever is incorrect): not applicable,

Purchaser has been given an opportunity {0 examing the architectural plans for the above-

nembered Unit and for the building in which it is located (*the Building™).

Purchaser is desirous of purchasing the above-numbered Unit, Jocated on the First Floor
which glso includes a Commercial Unit Pantry and additional space on the Cellar Floor, as
applicable, and as designated in the Declaration as amended und on the floos plans filed or to be

filed in the aforesaid Regiser's Office, together with an undivided interest in the
Elements appurtenant thereto {the above-numbered Unit and the undivided inter
hereinafier collectively ealled tie “Unit™;
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Agreement Between Seller and Purchaser

Exhibit A

Por good and valuable consideration, receipt of which is hereby acknowledged, Seller and

Purchaser mutually agree as followa:

1 Payment for Unit, Seller hereby aprees 1o sell and Purchaser hereby agrees 10
purchase the Unit for the Total Purchase Price stated above. The Down Payment stated above has
been made on the signing of this Agreement, receipt of which by check, subjeet to collection, or
by wite transfer of immediately available federal funds ("Acceptable Funds™ purzuant 1o the
wiring instructions attached hereto as Exhibit | and made z part heteof (“Wiring Instructions™) is
heteby acknowiedged by Sefler. If the chegk representing the Down Payment is returned for
insufficient funds or for any other reason (i) such returmn shall be deemed a non-curable default by
Purchaser and this Agreement shall automalically be deemed cancelled, and (i) upon such
cancellation Purchaser and Sponsor will be released and discharged of all further liability and
obligations hercunder and under the Plan, and the Unit may be sold to another as though this
Agreement had never been made and without any obligation to account to Purchaser for any of the
proceeds of such sale, Notwithstanding anything herein to the contrary, whether or not the Seller
has canceled this Agreement as provided above, If the Sefler has not collected the proceeds of any
check for any payments due under this Agreement, then the Seller may take such actions at law
and in equity as may be required in order to collect such paymenss and any and all costs of
collection, including, without limitation, all reasonable attorneys' fees and expenses actuslly
incurred by the Seller in connection therewith, The Balance Due at Closing shall be payable at the
closing of'title, as hereinafler provided in Paragraph 2, by unendorsed ceriified or cashiess cheek
of Purchaser drawn on a bank or trust company which is a member of the New York Clearing
House Assoeiation or by Acceptable Funds 16 the order of Seller or as otherwise directed by Seller,

2. Closing of Title, The closing of title shall take place within sixty (60) days of notice
lo Purchaser of the satisfaction of ail Bankruptey Court Approval Conditions (ss defined in
Paragraph 13 of the Rider to this Agreement) at 10:00 a.m. at the office of Seller’s attorneys,
D" Agostino, Levine, Landesman & Ledenman, LLP, 345 Seventh Avenue, 237 Floor, New York,
New York 10001 or at the office of Purchaser's lending institution or its counsel, provided that
same are located in the State, City and Counties of New York or Suffolk {(hereinafter called the
“Scheduled Closing Date™), Prior to the Scheduled Closing Date, Seller and Purchaser shafl each
have the one-time right to adjourn the Scheduled Closing Date on not less than three (3) business
days’ prior written notice (the “Adjournment Notice”) ta the other party for a period up 1o, but not
exceeding, fifleen (1 5) days from the Scheduled Closing Date, TIME BEING OF THE ESSENCE
&s to the delivery of the Adjoumnment Notice prior to the Scheduled Closing Date, The
Adjournment Notice shall provide the new date (the “Adjourned Closing Date”) and place for the
adjourned Closing which shall be at 10:00 a.m. on the Adjourned Closing Date, The Adjourned
Closing Date shall be TIME OF THE ESSENCE as to Seller and Purchaser. Hercinafier, the
Scheduted Closing Date and the Adjourned Closing Dale are collegtively referred to as the
“Clusing Date”. At Closing, Purchaser shall pay a travel fee in the amount of $500.00 to Seller's

counsel in the event the closing location is in Suffolk County, New York.

3
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At the closing of litle Seller shall deliver to Purchaser a bargain and sale deed, with
cuvenant against grantor’s acts, conveying the Unit 1o Purchaser, such deed lo be in the form
contained in Part IT of the Plan, executed and acknowledged by Seller in form for recording,

Simultaneously with the delivery of the deed, Purchaser (i) shatl cause the proceeds of any
mortguge losn 10 be transferred to the Seller on account of the Total Purchase Price, (i) shall
execuite and deliver to the motigagee the note and mortgage, and any other documents required by
the mortgugee, as well as any documents required by Seller and ({if) shall deliver the Balance Dug
at Closing.

Title to the Unit will close only afier or concurrently with the occurrence of the events set
forth in the Section of the Plan entitled “Terms of Sale™,

k3 Power of Attorney to Board of Managers. At the closing of title and
simultaneously with the delivery (o Purchaser of the deed conveying the Unit, Purchaser shall
exeeule and acknowledie the power of attorney Lo the Board of Managers in the form contained
in Part [} of the Plan. Purchaser agress to deliver such power of attorney to Seller at the closing of
title for recording and to pay the recording fec.

4, Binding Effect of Declaration, By-Laws, Plan, Rules and Reguiations,
Purchaser hereby agrees o be bound by the Declaration, the Ry-Laws, the Rules and Regulations
and the Plan,

5. Condition of Thle. Seller agrees to convey {o Purchaser title in fee simple to the
Unit free and clear of all liens and encumbrances other than those set forth in the Plan, specifically
in Pant | thereof in the section titled “Terms of Sale,” and Exhibits submitied in connection
therewith (as well as other mortgages, if any, obtdined by Purchaser).

Notwithstanding the above, the existence of unpaid taxes or liens of any kind at the time
of title closing shall not constitute an objection to title, provided that Borders Title Ageney, Inc.,
as agent for First American Title Insurance Company or Old Republic Nationa! Title Insurance
Company shail be willing to insurc against coliection of same from the Unit herein deseribed. The
parties ugree that the Seller muy pay and discharge any liens and encombrances upon the property,
not provided for in the Plan or this Agreement, out of the monies to be paid by the Purchaser at
the time of closing title,

6. Expenses of Closing and Closing Adjustments, Purchaser will pay the closing
costs and expenses referred (o in the Section of the Plan (a5 same may be amended to date) entitled
*Unit Closing Costs and Adjustments,” including, but not limited 10, the amount of any credit for
mortgage recording tax as set forth in such Section, payment for title insurance, if Purchaser elects
or is required by a lender to obtain same, recording fees for recording the Deed, Power of Attorney
and any Purtial Release and/or UCC-3 Termination Statement for the Uit related to Sponsor's
financing encumbering the Building and real estate taxes and costs associated with obtaining a
morigage ioan but excluding NYS and NYC Real Property Transfer Taxes, A legal fee in the

4
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Exhibit A

amaunt of 5350.00 shall be paid by Purchaser to Sponsor’s attorneys for each cancellation of a
Purchase Agreement and/or release related thereto if prepared by such firm. Purchaser will also
pry 1o the Board of Managers the sum equal (o two months of Common Charges for the Unit being
purchased as Purchaser”s contribution to the Working Capital Fund of the Condominium, Except
as olherwise provided in this Agreement, real estate taxes and Common Charges and expenses
shatl be adjusted between Seller and Purchaser as of misnight preceding the Closing Date in
eccordance with the provisions of the Plan. Any such expenses or adjustments payable to Seiler n
excess of 5500.00 will be paid by certified check or bank check drawn on g bank or trust company
which is 2 member of the New York Clearing Howse Association ar any successor organtzation or
by wire transter, The obligation of the Purchaser to pay the transtor xes as staled above shall

survive the Closing,

Notwithstanding anything herein to the contrary, one of Purchaser's costs of closing title
to his or her Unit shall be the payment to the Title Company of the cost of fee title insurance,
provided that Purchaser elects tv obtain tide insurance. Purchaser may ciect to obtain title
insurance and/or a title report from any title insursrice company and/or abstract company

(collectively, the “Title Company™} licensed 19 do business in the State of New York,

7. Agreement Subject to Mortgages. Purchaser agrees that all teems and provisions of
this Agreement are and shall be subject and subordinate to the Hen of any building loan mortgage
or development loan mortgage heretofore or hercafler made and any advances heretofore or

hereafler made thereon and any payments or expenses already made or incurred or w

hich may

hereafter be made or incurred, pursuant 1o the terms thereof, or incidental thereto, or to protect
the security thereo, to the full extent thereof without the execution of any further legal documents
by Purchaser, This subordination shall apply whether such advances are voluntary or involuntary
and whether made in accordance with the building loan schedule of payments or accelerated
thereunder by virtue of lender's right to make advances before they becume due in accordance
with the schedule of payments. Notwithstanding anything to the contrary contained in this
Paragraph 7, however, ony the Closing Date the only montgage to which the Unit will be subject

will be to any other mortgage(s) ebtained by Purchaser,

7. Mortguge Financing Contingency, THE PURCHASE OF THE UNIT WiLL
NOT BE CONDITIONED QN FINANCING AND THIS PARAGRAPH HAS BEEN
INTENTIONALLY DELETED. Nothing herein shait prohibit Purchaser from financing the
purchase of the Unit provided that same does ot delay or Impose obligations, other than those set

forth in this Agreement, on Seller.

-3 Default by Purchaser. If Purchaser shall fail 1o pay any portion of the Down
Fayment or the balance of the purchase price when due, fail to close title on the date, hour and
place pursuant to Paragraph 2 hereof or fail to perform any of Purchaser's other obligations
hereunder, such failure shall constitute a default by Purchaser. Seller shall notify Purchaser in
writing, by overnight mail vis a reputable overnight national courier serviee, of such default and
advise Purchaser that he hag three (3) business days from the overnight mailing date of such notjce

5
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within which to cure such default, TIME [8 OF THE ESSENCE FOR PURCHASER TQ CURE
ANY DEFAULT UNDER THIS AGREEMENT WITHIN SUCH THREE (3) BUSINESS DAY
PERIOD. 1T such default is not cured within three (3) business days from the overnight mailing
dute of such writien notice, Seller has no obligation to extend the time to cure and may (but shall
not be obligated to) elect to cancel the Agresment. If Purchaser has defaulted afler said three (3)
business day period and Sponsor elests to cancel the Agreement, Sponsor shall notify Purchaser
it writing of said cancellation and the Down Payment and any other emounts paid by Purchaser
for any special or custom work shall be paid over to Seller as and for lquidated damages and
thereafier the Agreement shall become null and void, In the event that Seller shall elect so to cancel
this Agreement, Seller shali certify to its attorneys, D" Agostino, Levine, Landesman & Lederman,
L1, that title has not closed because of Purchaser’s defatlt, that a potice to cure was delivered (o
Purchaser and Purchaser has fajled to cure the default within three (3) business days from the
overpight maiting date of such notice and that Seller has elected to cancel this Agreement by reason
thereof, and 1’ Agostino, Levine, Landesman & Ledermen, LLP shall theretpon, pursuant to
Paragraph 16 hereunder, cause to have paid over to Seller as liguidated damages the Down
Paymeni (and the actual cost Incurred by Seller for any special work in the Unit ordered by
Purchaser) and any interest earned thereon, and upon such payment being made euch of the parties
hereto shall be relieved of any finther liabitities or obligations hereunder. If Sponsor instructs
Escrow Agent to release the Down Payment, then Escrow Agent must give both the Purchaser and
Sponsor privr written notice of not fewer then thirty {30 days before teleasing the Down Payment,
I the Escrow Apgent has not received notice of objection to the release of the Down Payment prior
to the expiration of the thirty (30) day period, the Down Payment shall be released and the Bscrow
Agent shall provide Further written notice o both parties informing them of said release. If the
Escrow Agent regeives a written notice from either party objecting to the release of the Down
Payment within said thirty (30) duy period, the Escrow Agent shall continue to hold the Down
Payment until otherwise dirested pursuant to either (a) upon closing of title to the Unit, to Sponsor,
pursuant to the terms and conditions set forth in this Agreement; (b} a subsequent writing signed
by beth Sponsor and Purchaser; or (¢) a final, non-appealable order or judgment of a court.
Notwithstanding the foregoing, the Escrow Agent shall have the right at any time to deposit the
Down Payment contained in the Escrow Account with the clerk of New York County and shall
give writlen notice 1o both parties of such deposit, Seller shall reimburse D'Agostine, Levine,
Lendesman & Lederman, LLP insofar 8s it is acting In its capacity as Escrow Agent for its
veasonable cost and expenses, including attorney's fees and the fair value of legal services rendered
by the Eserow Agent to itself incurred as a result of any dispute or litigation conceming the right
to the Down Payment. Sponsor shall not seek the remedy of specific performance in connection
with the Agreement as to which there has been a defoult by Purchaser. If this Agreement shali be
canceled by Seller pursuant to the provisions of this Paragraph 9, Seller may sell the Unit 1o any
third party and shall be under no obligation to account 10 Purchaser for any part of the proceeds of
such sale. D'Agostino, Levine, Landesman & Lederman, LLP may rely upon the truth and
uccuracy of the facls contained in Seller’s certification and the suthority of the person or persons
executing the same and shall have no Hability a8 a result of such reliance.
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9. Agreement May Not Be Assigned; Advertising, Purchaser shall bave no right to
ussigh this Agreement and any purported assignment of this Agreement in violation hereof shall
be voidable at the option of Seller. Notwithstanding the foregoing, membership imterests in the
Purchaser may be transferred or otherwise conveyed prior to Closing provided that at the Closing
Premicr East 2ND, LLC shall remain the ultimate purchaser hereunder and Yaron Jacobi shall
remain the managing member of Purcheser in control of the day-to-day operations of the
Purchaser. Prior to the closing of title (o the Unit, Purchaser shall not advertise or otherwise
publicly publicize the availability of sach Unit for sale,

10.  Notices. Any noticé to be given hereunder shall be in writing and sent by overnight
mail via & reputable overnight national courier service or personal delivery to Purchaser at the
address given above (with a copy 10 Merme! Associates PLLC, One Hollow Lane, Suite 303, Lake
Success, New York 11042, Attn: Mark D, Mermel, Esg.} and to Seller at ¢/o Haimil Realty Corp.,
209 East 2™ Sueeet, Unit 7, New York, NY 10019, Attn: Menachem Haimovich (with a copy to
D' Agostino, Levine, Landesman & Lederman, LLP, 345 Seventh Avenue, 23rd Floor, New York,
New York 10001, Atun Michacl J. Levine, Esq.) or at such other address as either party may
hereafler designate to the other in writing. All such notices and communications shall be deemed
to have been reeeived on the date of overnight mailing or personal dellvery.

il.  No Representation, Except as herein or in the Plan specifically set forth, Purchaser
acknowledges that he has not relied upon any architeet's plans, sales plans, selling brochures,
advertisements, representations, warmanties or statements of sny nature, whether made by Seller,
Seller’s Counsel or Selling Agent or otherwise, including, but not linvited to, any relating to the
deseription or physical condition of the Building or the Unit, the size or the dimensions of the Unit
or the moms therein contained or any other physical characteristics thereof, the building services
or amenities, the estimated Common Charges and expenses allocable to the Unit or the right o any
fncome tax deduction on account of any real estate taxes and/or morigage interest paid by
Purchaser. Purchaser agrees that Seller shall have no liability or responsibility to Purchaser if the
layout or dimensions of the Unit or any part thereof or of the Common Elements as shown on the
floor plans or on the architectural plans and specifications for the Bullding are not accurate or
correct, provided such layout or dimensions conform substantinlly {o the floor plans and the
architectural plans and specifications for the Building and the site as modified or supplemented in
accordance with the Plan and that Purchaser will not be relieved from his obligations hereunder
by reason of any minor inaccuracy or error. This provision shall survive the closing of title to the
Unit,

12, Recording of Deed and Power of Attoraey. Atthe closing of title, Purchaser will
deliver the executed deed received from Seller and executed and acknowledged power of attorney
to the representative of the title company, if any, or to Scller for recording in the Office of the
Register of the City of New York, New Yotk County. Such deed and power of attorney will be in
the form set forth in the Plan.

7
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13 Binding Effeet. This Purchase Agreement shall not be effective or binding an
Seller until a counterpart hereof is executed by Seller and delivered to Purchaser, Subject to the
provisions hereof, this Purchase Agreement shalt bind and inure (o the benefit of the parties hereto,
thelr heirs, personal representatives, suecessors and permitted assigns.

14.  Intentionally Omitted,

15, Monies to be Held in Trust; Escrow Agent and Escrow Account; Down
Payment; Payment of Purchase Price; Notice of Closing,

The sequired Down Payment pursuant to this Agreement will be ten pereent (10%) of the
Total Purchase Price for the Unil set forth in the Plan, as pmended.

In aceordance with section 71-a{3) of the Lien Law, Sponsor has appointed the law firm of
D’Agostino, Levine, Landesmun & Lederman, LLP , with an address ut 345 Seventh Avenue, 23rd
Floor, New York, NY 10001, telephone number (212) 564-9800, (o serve ag ¢scrow agent
(“Escrow Agent™) for Sponsor und Purchaser to hold all Deposits, other than the deposit for a copy
of the Offering Plan, reccived by it from Purchaser, either directly or through s agents or
cmployees in trust (the “Deposit” or “Deposits™). An ESCROW RIDER is altached hereto as
Exhibit i and incorporated by referance which includes provisions spplicable to Purcheser's
Down Payment,

Escrow Agent shall maintain the Escrow Account under its direct supervision and control,

A fiduciary refationship shall exist between Escrow Agent, and Purchaser, and Escrow
Agent acknowledges its fiducisry and stattory obligations pursuant to GBL §8§ 352(c)(2-b) and
352¢h).

Escrow Agent may rely upon any paper or document which may be submined to it in
connection with its duties under this Agreement and which is believed by Escrow Agent to be
genuine and to have been signed or presented by the proper party or parties and shall have no
linbility or responsibility with respect to the form, execution or validity thereof.

Spensor agrees that it shall not inteefere with Escrow Agent's performance of its fiduciary
duties and statutory obligations as set forth in GBL §§ 352-(e)}(2-b) and 352-(h) and the New York
State Department of Law’s regulations.

Sponsor shall obtain, or cause the Sefling Agent under the Offering Plun o obtain, &
completed and signed W-9 (Request for Taxpayer ldentification Number and Certification) or
Formn W-8BEN (Certificate of Foreign Status of Benelicial Owner for United Slates Tax
Withholding), whictiever may be applicable, from Purchaser and deliver such form to Escrow
Agent together with the Deposit and this Purchase Agreement, Notwithstanding anything
contained herein to the contrary, unless and until Purchaser has delivered to the Escrow Agent a
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comipleted and originally-execuled Form W-9 or Form W-8BEN, whichever may be applicable,
the Down Payment will be deposited in & non-interest-bearing escrow account at the Bank.

Prior to release of the Deposit, Bscrow Agent’s Tees and dishursements shall neither be
paid by Sponsor fram the Deposit nor deducted from the Deposit by any financial institution under
any circumsiance,

Sponsor egrees to defend, indemnify and hold Escrow Agent harmless from and against ali
costs, claims, expenses and damages incwrred in connection with or arising oul of Hserow Agent's
responsibllities arising in conneotion with this Purchase Agreement or the performance or non-
perfarmance of Escrow Agent’s duties under this Purchase Agreement, except with respect to
actions or omissions taken or suffered by Escrow Agent in bad faith or in willful disregard of the
obligations set forth in this Purchase Agreement or involving gross negligence of Eserow Agent.
This indemnity includes, without limilation, disbursements and attorneys® fees either paid to retain
attorieys or represenling the hourty billing rates with respect to legal services repdered by Eserow
Agent to itself, '

As an alternative to depositing Down Payiments in escrow as set forth above, Seller may
post a bond or indemnity eontract with a licensed surety company ensuring return of such monies,
which hond or contract is to be delivered to Purchaser.

YOU, AS THE PURCHASER OF THIS UNIT, MAY REQUIRE THE RECIPIENT QR
CONTRACTOR TO DEPOSIT THE INITIAL ADVANCE MADE BY YOU IN AN ESCROW
ACCOUNT. IN LIEU OF SUCH DEPOSIT, THE RECIPIENT OR CONTRACTOR MAY POST
A BOND QR CONTRACT OF INDEMNITY WITH YOU GUARANTEEING THE RETURN
OF SUCH ADVANCE.

In the event of an uncured default by Purchaser in his obligations inder the Agreement, no
more than ten percent (10%) or of the Tota] Purchase Price plus any interest earned thereon, may
be retained as Hguidated damages. Seller agrees not to seek the remedy of specific performance in
connection with the Agreement as to which there has been a default by Purchaser. No Down
Payment or other monies shall be released pursvant 1o an uncured default by Purchaser prior to the
First Unit Closing andfoy the Consummation of the Plan.

The balance of the Total Purchase Price will not be payable until closing of title to the Unit.

6. Kquipmentand Furnishings. Sefler will provide Purchaser only with the fixtures,
equipment, hardware, sppliances and furnishings referred to in the Plan, which are included in the
purchase price of the Unit. Furnishings, equipment, appliances and decorntions in any mode! upit
or sales office not referred to in the Plan are excluded from this sale unless specifically included
by a rider (o this Purchase Agreament. The cost of any such items will be added to the purchase
price of the Unit.

17, Acceptance of Condition of Unit; Risk of Loss.

9
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{i} Purchaser shall accept title (without abatement in or credit apgainst the
purchase price or provision for escrow) notwithstanding that construction of {a) other Units or (¢)
any recreation facilities and/or amenitics or (d} the landscaped areas or (¢} other poriions of the
Common Elements have not been completed.

(i) Prior o the closing of title 1o a Unit, no Purchager shall be permitted to enter
the Unit without the prior consent of Setler or the Selling Agent, Purchaser shall bave the right to
enter and inspect such Unit prior to the closing of title, but shall be obligated to make an inspection
appointment with Seller or the Selling Agent. Under no circumstances shall Purchaser perform or
cause 10 be performed any work in such Unit prior to the closing of title thereto,

(i) Purchaser represents to Seller that he has examined the as buili Floor Plans
attached hercto as Exhibit B which are o description of the Unit Floor Plans shall be used by
Sponsor 1o amend the Declaration of Condominium (*Declaration”} and record amended Tax Lot
drawings in the City Register, New York County, Purchaset herby agrees that his execution of this
Purchase Agreement shall constitute acceptance of the Unit and the Building and all fixtures,
machinery, ¢quipmem, furnishings, sppliances, installations and other personal property eontalned
therein, if any, in their “as built™ and “as is” condition on the Closing Date, subject to any other
obligations of Seller under the terms of the Plan including, but not limited lo, amending the
Declaration and recording the amended Tax Lot drawings as sforesaid. For the avoidance of any
doubt Purchaser hercby acknowledges and agrees that in mccordance with the Eleventh
Amendment (“Amendment”) to the Otfering Plan, the Unit is being offered as more specifically
set forth on the floor plans of the Unit as Exhibit 8 thereof, which floor plans are incorporated
herein by reference in this Agreement as Exhibit B, [n connection therewith, prior or subsequent
10 the Closing, Sponsor shall amend (he Declaration of Condominium (“Decluration™) end record
in the Office of the City Register, New York County, amended Tax Lot drawings for the Unit
consistent with Exhibit B hercof.

Purchaser agrees to: (i} cooperate with Sponsor, as is reasonably necessary for
Sponsor to smend the Declaration snd record the amended Tax Lot drawlngs for the Unit
consistent with Exhibit B hereof in the Office of the City Register, New York County and to
promptly execute any and all necessary consents and applications and forms including, but not
fimited 10, a power of atlorney coupled with an interest and perform such other reasonable
ministerial and non-ministerial requirements as and 10 the extent required to acecomplish e
aforesaid; and (i) at the Closing and simultaneously with the delivery to Purchaser of the deed
conveying the Unit to Purchaser, tu execute, acknowledge and deliver to Spousor the power of
attomey substintially in the form annexed hercto as Exhibit B and made a part hereof.

(iv)  The risk of loss from fire or other casualty with respect to the Unit shall
remin with Setler until the closing of title for the Unit, Seller, a1 its sole discretion, reserves the
right to either repair or restore such Unit whereupon Purchaser shall be ohligated to close without
an abatement in the purchase price, or not repair or restore and grant Purchaser the right to rescind
the Agreement, Notwithstanding the above, in the event that Purchaser, or one claiming by or
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through Purchaser, emiers info possession of the Unit prior to the elosing of title, then Purchaser
shall bear the risk of loss or other casualty with respeet to the Unit. Additionally, in the event that
Purchaser, or one claiming by or through Purchaser, enters into possession of the Unit prior Lo the
closing of title, Purchaser shall be solely responsible for any damage to, or loss or other condition
in, the Unit and Selier shall not be obligated 1o repair any damages to the Unit or its appliances,
fixtures and equipment. Accordingly, Purchaser, or one claiming by or theough Purchaser, who
takes passession of the Unit prior 1o the closing of title, should obtain insurenee coverage for the
Unit prior 1 taking pussession, since, despite any loss, Purchaser will remain obligated to purchase
the Unit under the terms of this Agrecment, without any abatement in the purchase price.
PURCHASER SHOULD CONSULT WITH AN ATTORNEY AND/OR INSURANCE AGENT
ASTO HIS OR MER INSURANCE NEEDS,

18, Possession of Unit Prior to Closing. It is expressly understoad and agreed that the
Purchaser shall in no event take possession of the Unit prior to the time of the delivery of the deed
and full compliance by the Purchaser with the terms of this Purchase Agreement, and should the
Purchaser violate this provision, the Purchaser consents that the Seller shall have the right to
remove him from the Unit as a squatter and intruder by summary proceedings. Upon the
Purchaser's unauthorized possession, the Purchaser shall be deemed in default hereunder at the
option of the Seller, and ifthe Seller so efects, the Seller may cance! this Agrestent and the amousnt
deposited hereunder shall belong to the Selfer as liquidated damages deemed earned hereunder, It
is further understood and agreed that the Seller will not be responsible for damage or loss to any
property belonging to Purchaser whether same is delivered to the property before, on or after the
closing of title herein,

19, Limitation of Seller’s Liability, The Seller's lability under this Agreement for
fuiture to complete and/or deliver title for any reasons whatsoever shall be limited to the return of
the money deposited hercunder (with interest, if any), and upon the return of said money, this
Agreement shall be null and void and the parties hereto refeased from ony and all Hability
hergunder. In any event, the Seller shall not be required to bring any action or proceeding or
otherwise incur any ¢xpense to render the title to the Unit marketable or to cure any objection to
title,

20.  PDefinitions. The term “Purchaser” shall be read as “Purchasers™ if more than one
person are purchasers, in which case their obligations shall be deemed joint and several. The terms
used hierein shail have the same meanings as ascribed thereto in the Plap,

21 Gender. The use of the masculine gender in this Agreement shall be deemed to
refer ta the feminine gender or 1o an entity whenever the context so requites,

22.  Other Agreements. This Agreement supersedes any and all understandings and
agreements between the partics and constitules the entive agreement between them and no ol
representations or statements shall be considered a part hereof,

1
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23, Amendment of Agreement, This Agreement may not be amended, altered or
discherged except by agreement in writing signed by the party sought to be charged therewith or
by his, her or its duly authorized agent.

24, Brokerage. Purchuser represents snd warrants to Seller thal Purchaser has dealt
with no broker(s} or sales agents in connection with this transaction other than Ryan Perkoski of
RPR Ventures, LLC (“Broker”), Purchaser agrees that should any claim be made against Selier for
commissions by any broker on account of any acts of Purchaser or Purchaser’s representatives,
other than Broker, Purchaser will indemnify and hold Seller free and harmless from and against
sny and all liabilities and expenses in connection therewith, including reasonable legal fees. Seller
agrees to pay sny commission or fec owing to the Broker pursuant to a separate agreement. Seller
agrees that should any claim be made agsinst Purchaser for commissions by any broker on account
of'any acts of Seller or Seller's represematives, other than Broker, Setler will indemnify and hold
Purchaser free and harmless from and against any and alf liabilities and EXPENses in connection
therewith, including reasonable fegal fees, Nothing in his Article shali be construed to be a third-
party beneficiary contract. The provisions of this paragraph 23 shall survive the closing of title.

28, Governing Low. This Agreement shall be governed by and construed and
interpreted In accordance with the law of the State of New York. notwithstanding the principlas of
Conflict of Laws,

26, Jury Waiver. Purchaser and Seller each hereby waives trial by jury in any sction,
proceeding, or counterclaim involving any matter whatsoever arising oul of, or in any way
conpected with this Agreement or the relationship of the parties as Purchaser and Seller, or the
right of Purchaser or Seller to any statutory relief or remedy.

27.  Costs of Enforeing and Defending Agreement. Puschaser shall be oblipated 1o
reimburse Sponsor for any reasonable legal fees and disbursements actually incurred by Sponsor
in defending Sponsor's rights under this Agreement, or in the event Purchaser defaults under this
Agreement beyond any applicable grace period, in canceling this Agreement or otherwise
enfprcing either Seller’s rights or Purchaser’s obligations hereunder.

28, Acceptance by Seller. The submission of this Agreement to Purchaser does not
vreate a binding obligation on the part of Sponsor. This Agreement shall not be binding on
Purchaser or Sponsor until Purchaser has signed this Agreement and delivered the signed
Agreement and the Down Payment to Sponsor, and a counterpart hercof executed by Sponsor has
been defivered to Purchaser. Within thirty (30) deys afier delivery o Seller or its Agent by
Purchaser of this Purchase Agreement, executed by Purchaser, together with the required Down
Payment, Setler will githey:

()  sccept this Agreement and cause to be returped 1o Purchaser a fully executed
catinierpart thersof, or
{b)  reject this Agreement offer and refund the Down Payment tendered by Purchaser.

12
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H Seller takes no sction within sald thirty (30) day period this Purchase Agresment shall
be deemed null and void and Seller will return Purchaser’s Down Payment within twenty (20)
days.

Upon such refund being made, neither party shall have any further rights, obligations or
Habilities hereunder with respect to the other, Prior to Sponsor's countersigning and returning this
Agreement 10 Purchaser, and al any time thereafler, Purchaser agrees upon request to provide
Sponsor with written information about Purchaser’s employment, finencisl and rentaliownership
history, Such information obiained prior t countersignature may be used to determine Purchaser’s
qualification to purchase and own the Unit, but does not constitute a reservation or binding
obligation on eithey the applicant or Sponsor. Sponsor has the right, without incurring any liability,
to reject this Agreement without cause or explanation o Purchaser. This Agreement may not be
rejected due to Purchaser's sex, race, creed, color, national origin, ancesiry, disability, marital
status, or other ground proscribed by law,

29 Transfer Tax Returos. Al closing, Purchaser and Seller will duly complete and
sign before a Notary Public the transfer tax return required 1o be filed with the City of New York
and the appropriste New York State form (TP-584 or its successor) required to be fited with the
New York County Register's office. This transfer tax return and TP-584 form shall be delivered
at closing to the representative of Purchaser's title insurance company {(or, if none, o Sciler's
attomey) for filing with the proper governmental officer. Scller and Purchaser hereby scknowledge
that the transaction contemplated hercunder shall be exempt from the payment of all real property
transfer laxes by order of the Bankruptey Court.

30, Foreign Investment in Real Property Tax Act. Pumsuant to the Forelgn
Investment in Real Property Tax Aet (FIRPTA), upon disposition of o United States real property
interest by u forcign person on or after January 1, 1985, the purchaser of such real property interest
rmust deduct and withhold a tax equal to ten percent (10%) of the purchase price unless the Seller
furnishes a certificate that it is not a foreign entity or individual, Seller, a New York limited liability
company. will furnish to Purchaser 4 non-foreign certification at closing, thereby complying with
FIRPTA and religving Purchaser from any withholding obligations,

31.  Iotentionally Omitted.

32, Damnge to Public Improvements, Amenitics and Common Flements, Purchaser
shall repair and/or restore to their original condition and standards any public improvement,
amenity or Common Element on the Properly damaged by Purchaser or Purchaser's agonts,
emplayees, contractors or licensees, Upon Failure of Purchaser to complete such repair and/or
restoration work within thirty {30} days after writlen notice from Seller, then and in that event,
Seller may complete same at the reasonable expense of Purchaser who shall reimburse Seller for
the reasonable cost thereof immediately upon demand. This paragraph shall survive delivery of
the deed at Closing,
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33 Waiver of Diplomatic or Sovereign Immunity and Consent to Jurisdietion, If
appticable, any Purchaser that is a foreign government, a resident representative of a foreign
government of otlier person or enlity otherwise entitled to the immunities from suit enjoyed by a
foreign government {1.e., diplomatic or severeign immunity) will be required at the time of closing
of title to the Purchaser’s Unil, to expressly waive any and all immunity from suit by Sponsor
and/or the Board of Managers of the Condominium. Such Purchasers at closing will be required
to execute & Waiver of Diplomatie or Sovereigh immunity and Consent to Jurisdiction form.

34, Intentionally Omitied,

35, Purchaser’s Representations, Purchaser represents that Purchaser has full right
and authority to execute this Agreement and perform Purchaser™s obligations hereunder, If
Purchaser is not a patursl person, Purchaser agrees to deliver at Closing, such documents
evidencing Purchaser’s anthority as muy be required by Purchaser's title company, Purchaser
further represents that the Down Payment represents Purchaser’s own funds and that no other party
{other than Purchaser or Selior, as provided herein) has any right or ¢laim 10 all or any portion of
the Dows Payment.

Parchaser is nol now, nor shall # be al any time prior to or at the Closing, an individual,
corporation, parinesship, joint venture, trust trustee, limited liability company, unincorporated
organization, real sstate investment trust or any other form of entity (collectively, a "Person™) with

~ whom a United States citizen, entity oryanized under the Taws of the United States or its territories
(cotlectively, a “U.8. Person™), is probibited from transacting business of the type contemplated
by this Agreement, whether such prohibition arises under United States law, regulation, executive
orders and lists published by the Office of Foreign Assets Control, Department of the Treasury
("OTFAC™) (including those exeentive orders and lists published by OFAC with respect to Persons
that have been designated by executive order or by the sanction regulations of OFAC as Persons
with whom U.S. Persons may not transact buginess or must limit their interactions to types
approved by OFAC or otherwise, Neither Purchaser nor any person who owns an interest in
Purchaser Is now nor shall be at any time prior to or at the Closing 2 Person with whom a U5,
Person, including a “‘financial institution” as defined in 31 U.S.C. 5312(a)z), as periodically
amended, Is prohibited from transacting business of the type contemplated by this Agreement,
whether such probibition arises under United States lew, regulation, executive orders and Hsts
published by the OFAC or otherwise.

Purchaser has taken, and shall continue to take until the Closing, such meastres as ure
required by applicable law t0 assure that the funds used to pay to Selier the Purchase Price are
derived: (i} from transactions that do not violate United States law nor, to the extent such funds
originate outside the United States, do nol viclate the laws of the jurisdiction in which they
ariginated; and (if) from permissible sources under United States Taw and to the extent such funds
originate outside the United States, under the laws of the jurisdiction in which they originsted.
Purchaser is, and will at Closing be, in compliance with any and alf applicable provisions of the
USA PATRIOT Act of 2001, Pub. L. No. [07-36, the Bank Scerecy Act of 1970, as amended, 31
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U.S.C. Section 5311 et. seq., the Trading with the Enemy Act, 50 11.5.C. App, Section 1 et, seq
seq., the International Emergency Ecanomic Powers Act, 50 U.8.C. App. Section 170} et, seq,
seq., and the sanction regulations promulgated pursuant thereto by e OFAC, as well as laws
relating to prevention and detection of monsy laundering in 18 U.8.C, Sections 1956 and 1957.

The provisions of this paragraph 38 shall survive the Closing of title to the Unit or
termination of this A greement.

36.  Survival, The closing of title to the Linit and the delivery of the deed thereto shall
be deemed full compliance by Seller with ¢ach and every term of this Agreement, except as to any
nem specifically Jisted and excepted therefrom. All representations under the Offering Plan, all
obligations pursuant 1o the GBL, and such additional obligations under the Offering Plan which
are 1o be performed subsequent to the closing date will survive delivery of the deed.

37, Conflict with Plan. Any conflict between the Plan and this Agreement will be
reselved in favor of the Plan.

38.  Captions. The captions in this Agreement are for convenience and reference onty
and in no way define, limit or deseribe the svope of this Agreement, or the Intent of any provision
hereof.

Dated: , New York Premier East 2nd, LLC
May [5 2017
Unit | Purchpsfr e
Accepted:
HAIMIL REALTY CORP. ESCROW AGENT:

LY Agostino, Levine, Landesmnn §1.ederman, LLP

By: By:%/ /ilé Lo /M’/

Menachem Haimmovich

Dated: May __, 2017 Dated: May _f_l_é_j 2017

5
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U.8.C, Section 5311 et. seq.. the Trading with the Enemy Act, 50 U.5.C. App. Section | et. seq.
seq., the Interational Emergency Economic Powers Act, 0 US.C. App. Section 1701 et. seq.
seq.. and the sunction regulations promulgated pursuant thereto by the OFAC, as well as laws
relating to prevention and detection of money laundering in 18 U.8.C. Sections 1956 and 1957.

The provisions of this paragraph 38 shall survive the Closing of title fo the Unit ot
terrmination of this Agrecment,

36.  Survival. The closing of title to the Unitand the delivery of the deed thereto shall
be deemed full compliance by Seller with cach and every term of this Agreement, except as to any
item specifically listed and excepted therefrom. All representations under the Offering Plan, all
obligations pursuant to the GBL, and such additional obligations under the Offering Plan which
are to be performed subsequent to the closing date will survive delivery of the deed.

37.  Conflict with Plan. Any conflict between the Plan and this Agreement will be
resolved in favor of the Plan,

38, Captions. The captions in this Agreement are for convenience and ieference only
and in no way define, limit or describe the scope of this Agreensent, or the intent of any provision
hereof. '

Dated: New York Premier East 2nd, LLC

Unit | Purchascr

Accepted:
HAIMIL L ESCROW AGENT:

[¥’ Agostino, Levine, Landesman & Lederman, LLP

: y { - Hy:
Menachem Haimov) MM"'M . Parinet
Dated: May /¥, 2017 Dated: May 2017
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RIDER TO PURCHASE AGREEMENT
between
HAIMIL REALTY CORP,, a5 Seller
and
PREMIER EAST 2MP, LLC, as Purchaser

Premises:
Commercial Unit - Unit 1
209 East 2™ Street Condominium
209 Bast 2 Street
New York, New York 10009
Dated: May__, 2617

R In the event of any conflict between this Rider and the provisions of the Purchase
Agreement (“Purchase Agreement”) to which this Rider is annexed, ihe provisions of this Rider
shalt be deemed to control. Any referenees o “the Agreement” or “this Agreement” in the Pupchase
Agreement shall be deemed fo include the provisions set forth in this Rider.

2 It is expressly understood and agreed by Purchaser that this Puschase A greement is
hot subject to financing any portion of the Purchase Price, Notwithstanding the aforesaid, in the
evemd that Purchaser shall finance any pottion of the Purchase Price, Seller shall, at no cost of
expense o Seller, cooperate with the reasonable requests of Purchaser’s fending institution, it
being expressly understood and agreed that in no cvent shall Purchaser allege that Seller's
cooperation, or lack thereof, has hindered or otherwise obstructed or prevented Purchaser from
¢lusing on the Closing Date,

3, This Purchase Agresment constitutes the entire Agreement between the parties
hereto, Seller is not liable or bound in sny manner, by express or implied warranties, guarantees,
promiges, statements or represemations pertaining to the Unit, the condition thereofl or any other
matter whatsoever, made or furnished by any real estate broker, agent, employee, servant or other
person representing or purporting to represent Seller, unless such warranties, guarantees, promises,
Statements or representations are expressly snd specifically set forth herein or in the Plan,

4, The Purchaser agrees to lssuc and deliver upon the Closing Date separate checks
(either certified or official bank), or by wire transfer of inunediately available federal funds not in
excess of the unpaid portion of the cash consideration, in such amounts and to such payees as may
be directed by the Seller on st least two (2) days prior notice to Purchaser.,
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5. All notices, demands, receipis or other communications signed by the attorneys for
the respective parties shall be deemed signed within the meaning of this paragraph withoul the
signatures of the parties themselves,

6. 1t is expressly understood and agreed by the parties hereto that this Purchase
Agroement shall not constitute an offer or vreate any rights in favor of Purchaser and shall in no
way obligate or be binding upon Seller and this Purchase Agreement shall have no foree or effect
unless and until the same is fully executed by Seller and Purchaser and a fully executed counterpart
hereof is delivered by Seller to Purchaser and the Down Payment has been collected,

7. No representation or undertaking on the part of the Seller shall survive the passage
of title in the absence of express wiitten agreement to the contrary other than those representations
and undertaking expressly stated herein to survive Closing.

8. Seler has not made, does not make and is unwilling 1o make any representations us
to the condition, income, expenses, leases, tenants, use, operation or any other matter or thing
affecting or relating to the Unit or tide thereto or the transactions contemplated hereby, except as
may otherwise expressly be set forth herein or in the Plan, Purchaser hereby expressly
acknowledges and represents that no such representations have been made except as provided
herein or as provided in the Plan,

Without limiting the generality of the foregoing, but exeept as may otherwise be
specificatly provided in this Purchase Agreement, Purchaser has not relied on any representations
or warranties, and Seller has not made any representations or watranties, In either case express or
implicd as to (i) the current or future real estate tax {iability, assessment or valuation of the Unit;
{ii} the potential qualification of the Unit for any and all benefits conferred by federal, state or
municipal laws, whether for subsidies, special resl estate tax treatment, insurance, mortgages, or
any other benefits, whether similer or dissimilar 1o those enumerated; (iii) the compliance of the
Unil, in ity current or any future state with applicable zoning ordinances and the ability to obtaina
variance in respect to any non-compliance, if any, with said zoning ordinances; (iv) the availability
of any financing for the purchase, slieration, rehabilitation or operation of the Unit from any
source, including but not fimited 1o the state, city or federal government or any institutional lepder;
{v) the current or future use of the Unit, including but not limited to the use of the Units for
commercial purposes; (vi) the current or future structural and physical condition of the Building
or any ather improvements to the Unit or its suitability for rehabilitation or renovation; (vil) the
state of title to the Unit; and (vili} the presence or absence of violations of law or municips}
ardinances, orders or requirements.

Purchaser has been given an opportunity to examine the Unit and the building in
which it Is located (“the Building™) and the drawings for the build-out of the Unit as set forth in
the Offering Plan. Purchaser agrees o take title to the Unit including, withont limitation, the
Building and any other improvements to the Unit, “as is” in its then present condition, reasonable
wear and tear, casualiy, natural deterioration between the date hereof and the Closing Date and
subject to any changes (i) required by law or (i) which do not materially and adversety affect the
value of the Unit. Purchaser's obligation to close hereunder is conditioned upon the renewal of the
existing Temporary Certificate of Oceupaney for the Unit and the building in which the Unit is
located (the "Building™) and any further renewals thereof including the issuance of a permanent

2
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certificate of occupancy for the building in which the Unit forms a part. This provision shatl
survive the closing,

Without limiting the loregoing provisions of this Paragraph, Purchaser represents
that Purchaser is not refying upon any statement or representation, express or implied warranties,
guavanices, promises, “sel-ups” or information not embedied in this Purchase Agteement or the
Plan, made by the Seller or by any real cstate broker, agent, employee, servant or other person
representing or purporting to represent Seller. The accuracy of Seller's representations, if any, and
the performance of Seller’s obligations under this Agreement are merely conditions to Purchaser's
obligations 1o close hereunder, and, notwithstanding anything to the contrary contained herein, in
no event shall Seller be liable in damages or otherwise if such representations are not accurste or
such obtigations have not been performed or be obligated to bring any action or proceeding, incur
uny expense or do any act to comply with it representations or obligations under this Purchase
Agreement. Except as expressly stated hierein, no representations or obligations of Seller contained
in this Purchase Agreement shall survive the defivery of the deed hercunder,

Seller makes no warranty and has no knowledge with respect to the presence of
Hazardous Materials (as hereinafier defined) on, above or beneath the land (or any parcel in
proximily thereto) or in any water on or under the Unit. Purchaser’s closing hereunder shall be
deemed to constitute an express waiver of Purchaser’s right to cause Seller to be joined in any
action brought under any Envirosmental Laws (as hereinafler defined), The term “Hazardous
Materials” shall mean (a) those substances included within the definitions of any one or more of
the terms ‘hazardous materials”, “hazardous wastes”, “hazardous substances™, “industrial wastes”,
and “toxic pollutants”, as such terms dre defined under the Environmentsl Laws, or any of them,
(b} petroleum and petroleum produsts, including, without limitation, erude oil and any frections
thereof, (c} natural gas, synthetic gas and any mixtures thereof, (d) ashestos andfor any materiaf
which contains any hydrated miineral silicate, including, without limitation, chrysetile, amosite,
crociodolite, tremolite, anthophylitc andior actiniolite, whether frisble or non-friable, (e)
polychlorinated biphenyl ("PCBs™) or PCB-containing materials or fluids, (1) radon, (g) any other
huzardous or radicactive substance, material, pollutant, contaminate or waste, and (h) any other
substance with respect to which any Envirenmental Law or governmental autharity requires
environmental investigation, monitoeing or remediation. The term “Environmental Laws” shall
mean all federal, state and local laws, statutes, ordinances and regulations, now or hereafter in
effect, in ench vase as smended or supplemented from time to time, including, without limitation,
all appliceble judicial or administrative orders, applicable consent decrees and binding judgments
relating to the regulation and protection of human health, safety, the environment and natural
resources (including, without limitation, ambient alr, surface, water, groundwater, wetlands, land
surface or subsurface strata, wildlife, nquatic species and vegetation, including, without limitation,
the Comprehensive BEuvironmental Response, Compensation and Liability Act of 1980, as
amended (42 U.3.C, §§ 9601, of seq.), the Hazardous Materfal Transportation Act, as amended (49
U.S.C. §§ 1801, et seq.), the Federal Insccticide, Fungicide and Rodenticide Act, as amended (7
U.B.C, §§ 36, ¢t seq.), the Resource Conservation and Recovery Act, as amended (42 U.S.C.
§§ 6901, et seq.) ("RCRA™), the Toxic Substance Control Act, as amended (42 U.S.C. §§ 7401, ot
seq.), the Clean Air Act, as amended (42 U.S.C. §§ 7401, et seq.}, the Federal Water Pollution
Control Act, as amended (33 U.S.C. §§ 1251, et seq.), the Occupational Safety and Health Act, as
amended (29 L.8,C, §§ 651, et seq.), the Sale Drinking Water Act, as amended (42 U.8.C. §§ 300f,
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el 5¢q.), any state or loca! counterpart or equivalent of any of the foregoing, and any Federal state
or local transfer of ownership notification or spproval statues,

9. Purchaser agreas that any and all non-public information about the Unit and the
Building, whether provided by Seller or acquired by Purchaser's due diligence, wili be held in {he
strictest confidence amt that Purchaser will not directly or indirectly disclose or permit anyone to
disclose the information to any person, firm or entity not involved in the transaction, exeept (i) as may
be required by law or court order, or by governmental agency or authority (i} to the extent such
information is in the public domain, and {ii} fo the extent Purchaser desires to disclose such
information to Purchaser’s counsel, accountants, architects, investors, contraclors, agents, employees,
other third-party representatives, including, but not limited to, any lender or prospective lender and its
counsel and leasing or sules broker, Purchaser aprees that it shall not use any information about the
Unit in & manner reasonably determined by Seller to be detrimental to the interest of Seller, Purchaser
and Selier cach agree not to disclose the monetary terms and conditions of this Purchase Agreement
without the prior written conseni of the other except that Purchaser, without Seller’s consent, may
disclose sugh information as permitied under clauses (1), (ii) and/or (iii) of the first sentence of this
Section 9.

10, Naotwithstending anything to the contrary contained herein, if Seller willfully
defanlts i any of its obligations under this Purchase Agreement, then Purchascr’s sole right and
remedy shall be, on the terms and conditions set forth below, either;

(1) To declare this Purchase Agreement canceled; or

{2y To sue for specific performance {without a right of damages);
provided, however, that Purchaser may sue for damages if the remedy of specific performance is
not available due to intentional acts o the part of Seiler,

Il Purchaser efeets w declare this Purchase Apreement canceled pursuant to this
Section {0 Purchaser shall be entitled o a return of the Down Payment and his net title examination
costs without issuance of a Title lnsurance Policy.

1. (a)  This Purchase Agreement shall be governed by and construed and
interpreted in accordance with the Jaws of the State of New York without giving spplication to
the principles of Conflicts of Laws.

(b)  Neither this Purchase Agreement nor any provision hereol may be waived,
amended, discharged or terminated except by instrument In writing signed by the party against
which the enforcement of such waiver, amendmeny, discharge or termination is sought and then
only to the extent set forth in such instrument,

(e} It is understood and agreed that all understandings and agreements
herefofore had between the parties hereto sre merged in this Purchase Apgreement which alone
fully and completely express their agreement.

(d)  Whenever the confext shall require, the singular shall inelude the plural, the
plural shall include the singular and words of any gender shall be deemed to include words of any
other gender. Ag used herein, *Purchases™ shall mean each individual or other entily signing this
Agreement both individually and collectively. If two or more ptrsons or entities constitute
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Purchaser hereunder, then they shall be jointly and severaily liable for the obligations of Purchaser
hereunder, and Seller and Eserow Agent may rely on, and all of such persons shall be bound by,
any writing executed by any one or more of them.

(e}  The terms “herein,” “hercol™ or “hereunder™ or similar terms used in this
Purchase Agreement refer 1o the entire Purchase Agreement and not to the particular provision in
which the term is used unless the context otherwise requires,

{H The captions in this Purchase Agreement are for convenience and reference
only and in no way define, limit or deseribe, the scope of this Agreement or the intent of any
provision hereof

{(g)  This Purchase Agreement shall be imerpreted without the ald of any
presumption against the party dralting or causing the drafting of the provision in question,

{h)  This Purchase Agreement {including all exhibits annexed hereto), contains
the entire agreement between the parties with respect to the subject matter hereof and supersedes
all prior understandings, i any, with respeet thereto. This Purchase Agreement may not be
modified. changed, supplemented or terminated, nor may any obligations hereunder be waljved,
except hy written instrument signed by the party to be charged or by its agent duly suthorized in
writing or us otherwise expressly permitied herein. The parties do not intend Lo confer any benefit
hereunder on any person, firm or corporation other than the partics hereto. The provisions of this
Section shall survive the Closing.

H No walver of uny breach of any agreement or provision herein contaiped
shall be deemed a waiver of any preceding or succeeding breach thereof or of any other agreement
or provision herein contained, No extension of time for performance of any obligations ar acts
shall be deemed an extension of the time for performance of any other obligations ot acts.

() This Purchase Agreement shall be binding upon and inuire to the benefit of
the parties hereto, their successors and their permitted assigns.

(k) This Purchase Agreement shall not be binding upon either party until both
parties have executed and delivered this Agreemient (o the other.

(1 Purchaser shall not record this Purchase Agreement without the prior
writien consent of Seller.

{m)  Any payments required to be made by Purchaser under this Purchase
Agrecment Lo, an behalf or at the request of, Setler or Eserow Agent shall be made by unendorsed
certified check, or bank check drawn on a member bank of the New York Clearing House
Association (a “member bank”), subject 1o collection. Notwithstanding the foregoing, any payment
made on account of the Purchase Price shall, at Selier’s option, be made by wire transfer of federal
funds to Seller from & member bank to a bank account designated by Seller prior to the date such
payment shall be due. Any payment to Seller made by wire transfer shail not be deemed 1o have
been made until received by Seller’s bank and credited to Scler’s account pursuant 1o a wire made
by Purchaser in accordance with Seller’s instructions delivered prior to Closing. The failure to
credit Sefler’s account due to Bank error shall not be deemed a default hereunder by Purchaser.
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(n)  If there be any reference in this Purchase Agreement to s Purchaser’s lender
then any such reference shalt not in any manner imply that financing is o condition to Purchaser’s
obligations under this Purchase Agresment.

{0} Purchaser and Seller each represent to the other that it has full power and
authority to enter into this Purchase Agreement and to consummate the transactions contemplated
herehy and neither the entering into of this Purchase Agreement nor the consummation of the
transactions contemplated thereby will constitule a violation or breach by Purchaser or Seller, as
applicable, of any ngreement or other instrument to which Purchaser or Seller, as applicable, is a
party or to which it is subject or by which any of its assets or property may be affected or sny
Judgment, order, writ, injunction or decree issued against or imposed upon it or will result in a
violation of any applicable law, order, rule or regulation of any governmental authority,

(p)  This Purchase Agreement may be executed in any number of counterparts
and cach of such counterparts shall for all purposes be deemed to be an original; and al! such
counterparts shall fogether constitute but one and the same Agreement, This Purchase Agreement
may be executed and delivered by facsimile wransmission or digital electronic transmission in
portable document format (*PDF transmission™, and the exceution and delivery in such manner
shall have the same foree and effoct as execution and delivery of original signatures.

12, (2)  This Purchase Agreement is subject to thar cerlain Lease Agreement dated
March 1, 2012 between Sponsor, as landlord, (sometimes herein referred to as “Landlord™ and
DeGeest, LLC (d/b/a Wafels & Dinges), as tenant (“Tenant™) and amendments thereto, if By
(collectively, the “Lease™) for the demlised premises as mere specifically described in the Lease.
A true and accurate fully execyted copy of the Lease is attached hereto as Exhibit A, is incotporated
herein by this reference and made 3 part hereof (the “Lease™), The Tenant is in actual possession
of the Unit. Seller represents that other than the Tenant under the Lease, Seller has no knowledge
ofany other tenant, subtenant, lleensee or other occupant in the Unit. Setler represents that it is not
currently holding a security deposit under the 1ease (the “Security Deposit™) and there are no other
security deposits, The Lease is in full force and effect and has not been modified, amended or
extended; no renewal or extension options or options for additiona! space have been granted to
tenants, occupants or licensees, other than the rencwal option in the Lease; no tenant, oceupant or
ficensce has an option to purchase the Unit or a right of first refusal or right of first offer with
respect to the sale of the Unit; the minimal anonal rent (as defined in the Lease) is being collected
on & current basis and there are fio arreatages in rinimal annual rent in cxcess of one month; the
Tenant is not entitled to rental concessions or abatements for any period subsequent fo the
scheduled date of Closing, other than an abatement by reason of 4 casualty diselosed to Purchaser
that occurred after the date of execution and delivery of this Agreement, Notwithstanding anything
to the comravy contained hereitt Purchaser hereby acknowledges those ceriain aclions entitled ()
Haimil Reslty Cotp.~v-Thomas DeGeest filed in New York County Supreme Court on 10/31/2013
# 65400412013 seeking ogainst guarantor of the Lesse, amongst other things, colfection of
arrearages in additional rent as that term is defined in the Lease; (1) DeGeest, LLC ~v.- Haimil
Realty Corp. et al. filed in New York County Supreme Court on 9/04/2013, #158065/2013 which
is a “Yellowstone Action” by Tenant; (HE) Haimil Realty Corp. et al, filed in New York County
Supreme Coust on 12/10/2013, # 161370/2013 which is 4 “Yellowstone Actin” by Tenant; and
(iv) Haimil Realty Corp. v. DeGeest, LLC d/b/a Watels & Dingas, L&T Index No. 52748/2017
(collectively, “Tenant Actions™). Seller shall indemnify and hold Purchaser harmless for any
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claims of Tenant arising from the Tenant Actions for the period prior to the Closing, including,
but not Himited 1o reasonable legal fees and uctual costs incurred in connection therewith. Sefler’s
indemnification obligation hereunder shall survive the Closing,

(by At Closing, Sponsor shall assign to Purchaser the Lease and a Guaranty of Lease
and Purchaser shall assome Seller’s obligations uncler the Lease in accordance with an Assignment
and Assumption Agresient to be executed and delivered by Sponsor and Purchaser at the Cloging
in the form attached hereto as Exhibit C. To the extent in Seller’s possession, at Closing Seller
shall deliver to Purchaser (i) the origingl {or a true and correct copy of the original if not avallable)
of the Lease and Guaranty, (i) Tenant files and records, (but Purchaser hereby acknowledges that
Landlord does not have originals or copies of, prior Landlord billing statements showing rent, real
estate tax and insurance and (i) keys 1o the Unit. The romt due under the Lense from Tenant to
Seller shall be apportioned as of 11:59 PM of the date immediately preceding the Closing.

{e)  Seller has not recefved any notice in writing from the Tenant that Seller is in default
of any material obligations under the Lease, which default remains uncured. To Seller's actual
knowledge, Seller has performed all of the Landlord's obligations under the Lease. No action or
proceeding instituted against Seller by any tenant, oscupant or licensee of ol or part of the Unit Is
presently pending in any court or other tribunal, except the Tenant Actions or with respect to claims
involving personal injury or property damage which are covered by insurance,

(dy  Setler does not undertake or guarantee that the Lease will be in force or effect ot
the Closing, and Purchaser agrees that the removal of the Tenant, whether by summary
proceedings or otherwise, prior to the Closing shall not give rise to any claim on the part of
Purchaser for a reduction of the Purchase Price or affect this Agreement in any manner whatsoever,
Further, Purchaser agrees that il shall not be deemed to be a title defect {and therefore not a Title
Objection) or in any manner otherwise affect Purchaser’s obligation to close title 1o the Unit
pursuant 1o the termy and provisions of this Agreement if Tenant now or hereafter in possession
of a part or partion of the Unit may holdover or be in default under the Lease. it is agreed and
understood thal no representation has been made and ihat no responsibilities heve been assumed
by Seller with respect to the continued oecupancy of the Unit, or any part or portion thereof, by
Tenant now in possession of the Unit.

(e}  Seller hereby reserves its right 1o any tents or other sums due from Tenant under
the Lease for any period prior to the Closing and not yet received as of the Clesing (“Tenant
Arrearages”). Purchaser, for a period of six (6) months after Closing, shall include Tenant
Arreprages in its normal billing and shall use commercially reasonable efforts to pursue the
colieetion thereof on behalf of Seller. *Commercially reasonable efforts”™ shall not imclude the
commencement of litigation by Purchayser or the expenditure by Purchaser of any sums other than
those expended in connection with its normal billing practices. Notwithstanding the foregoing,
without affecting a Tenant’s right to possession of the Unit, Seller shall have the right to cotitinue
that certain litigation, Haimil Realty Corp, v. DeGeest, LLC dibla Watels & Dinges, L&T Index
No. 5274872017, and bring claims for Tenant Arrearages or other sums owed to Sellter from Tenant
for periods prior 1o the Closing Date. Seller shall indemnify and hold Purchaser harmless for any
¢laims of Tenant prior to the Closing, including, but not limiled lo, any outstanding litigation,
Selter’s indemnification obligation shall survive the Closing.
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If Tenant Arrearages exist on the Closing, then the pariies agree that the first monies
recejved (whether by Purchaser or Seiler) from such Tenant after the Closing shall be applied as
follows: (i) first, to Tenant Charges for the month in which the Closing Date occurs, 1o be allocated
between Seller and Purchaser in the manner more pasticularly set forth in this Agreement; (1)
second, to Purchaser on account of then due Tenant Charges for the months after the month in
which the Closing ogcurs; and (iii) third, to Sponsor on account of then due Tenant Charges for
the month preceding the month in which the Closing occurs. Purchaser or Seller, as applicable,
agree to remit forthwith to the other the amount of such Tenant Charges to which the other is
entitled, so collected, out of the monies received from Tenant, which monies shall be held In trust
for the party entitled to receive same, At Closing, Seller shall deliver a centificate by Seller of a
schedule of Tenant Amearages upon which the reimbursement to Seller in accordance with this
paragraply 12(¢) shall be based. The provisions of this paragraph 12(c) shall survive the Closing,

{£) Purchuser shall receive a credit against the Purchase Price in the aggregate amount
of any prepaid rent.

(g) Seller hus retained no security deposit under the Lease. Seller hereby agrees to
defend, indemnify and hold Purchaser harmless from all loss, liability, cost and sxpense, including,
without limitstion, reasunable attorneys' fees and costs, which Purchaser may sustain or ineur in
connection with a claim by Tenant any security deposit delivered by Tenant to Seller pursuant to
the lease.

(b Purchaser's obligation to close hereunder is conditioned on Purchaser receiving at
feast fifteen {15) days prior 1o the Closing, an executed estoppel certificate from the Tenant under
the Lease in the form set forth In Exhibit D hereto, dated no earlier than forty-five (45) days prior
to the Closing (the “Tenant Estoppel™), If Seller does not obtain the Tenant Estoppel trom the
Tenant by such time, Seller shall execute an estoppel certificate, in the form attached hereto as
Exhibit E (“Landlord Estoppel Certificate™).

(i) Seller shall deliver written notice to Tenant in substantially the form attachied hereto
as Exhibu F.

13.  Purchaser acknowledges that it is aware that: (a) Seller s presently a debtor-in-
possession in a chapter 11 bankruptey case pending before the United States Bankruptey Court for
the Southers District of New York (the “Bankruptey Court™) (Case No, 1411779 (MEW)); and
(b) Seller is secking to confirm a proposed chapter {1 plan pursvant to 11 U.S.C. § 1129 which, if
confirmed, will be funded by the proceeds of & sale of the Unit and certaln financing required in
order to find the Chapter {1 Plan to the extent that the proceeds of the sale of the Unit are
insufficient to do so (the “Bxit Financing”). Accordingly, this Purchase Agreement and Seller’s
obligation to close hereunder shall not become effective unless and untl cach of the following
conditions hus been satisfied or waived by Seller {collectively, the “Bankruptey Court Approval
Conditions™):

(a)  Theentry of an Order by the Bankruptey Court confirming a chapter 11 plan
proposed by the Seller providing for the sale of the Property;

()  The entry of an Ordar by the Bankruptey Court authorizing the Debtor to
enter into this Parchase Agreement and appraving the sale of the Unit to Purchaser as contemplated
thereunder; and
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{c)  Theentry of un Order by the Bankrupicy Court authorizing Seller to obtain
the Exit Finaneing and the funding of the proceeds thereof by the corresponding lender(s),

Selfer shall fite an spplication for an Order of the type referenced in subparagraph (b),
above, with the Bankruptcy Court within five (5) business days after receipt of this Purchase
Agreement signed by Purchaser and the tender of the Down Payment, and shall provide a copy
thereof 1o Purcheser, and Purchaser and Seller shall cooperate and comply in good falth with any
procedural requirements of the Bankruptey Court in order to receive the Bankruptey Cowrl’s
approval of the sale. In the event that all Bankruptey Court Approval Conditions are not satisfied
or waived by Seller within one-hundred-eighty (180) days afier Seller's receipt of this Purchase
Agreement signed by Purchaser and the tender of the Down Payment and/or if the parties are
otherwise prevented (rom closing by any act by the Bankruptey Court or other governmenta) or
Judicial body or ngency, this Purchase Agreement shall be null and void and Purchaser’s sole
remedy shall be the return of the Down Payment which Seffer shall retarn to Purchaser in full
withowt set-off or deduction,

4, Seller shall include language in any proposed Order conlirming a chapter 11 plan
submitied to the Bankruptey Court recognizing the deed conveying the Unit to Purchaser as an
instrument of transfer under, in connection with or in furtherance of a confirmed chapter 11
plan which shall not be subject to tax under any law imposing o stamp tax, real estate transfer
taxes, mortgage recording tax or similar tax, and, to the extent provided by 1] U.S.C, §1146¢a),
if any, shall not be subject o any state, local or federn! law imposing sales tax, However, to
the extent that any taxes or fees incurred or assessed in connection with this Purchase Agreement
are due, such taxes and fees shall be paid by Purchaser as provided for in this Purchase Agreement.

15.  Seller represents, warrants and covenants to Purchaser as follows on the date hercol
and on the date of the Closing:

{(n)  Seller is a {imited liability company, validity existing and in good standing
wnder the laws of the State of New York., The execution, delivery and performance of this
Agreement by Seller has been duly authorized. Seller is nol subjeet to any law, order, decree,
testriction or agreement which prohibits or would be violated by this Agreement or the
consummation of the transactions contemplated hereby. This Agreement and Seller's obligation
to elose hereunder shall not become effective unless and unti} satisfaction or waiver by Seller of
the Bankruptey Court Approval Conditions as more particularly set forth in paragraph 13 of this
Rider to the Agreement,

{by  Seller is not, and will not be, a person or entity with whom Purchaser is
restricted from doing business with uhder the Uniting and Strengthening America by Providing
Approprigte Tools Required to Intercept and Obstruct Terrorism Act of 2001, H.R. 3162, Public
Law 107-56 (as amended, the “USA Patriot Act”) and Executive Order Number 13224 on
Terrorism Financing, effective September 24, 2001 and regulations promulgated pursuant thereto
(#5 amended, collectively, “Anti-Terrorism Laws™), including without limitation persons and
entities named on the Office of Foreign Asset Control Specially Designated Nationals and Blocked
Persons List and Seller is not, directly or indirectly, acting for or on behalf of any such person or
entity, Sefler is not engaging in this transaction, directly or indirectly, in violation of any laws
relating to drug trafficking, money laundering or predicate crimes to money laundering, None of
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the funds of Seller have been or will be derived from any unlawful aetivity with the resuit that the
transaction contemplated hereby is or will be in violation of applicable State or Federal taws. Seller
has and will continue to implement procedures to ensure that the foregoing representations and
warranties remain trise and correct a4 alf times prior to the Closing;

{e}  There are no actions with reference to Seller or the Propenty pending or
threatened, with any cotirt or in any forum as of the date hercof other than the actlon entitled Haimil
Realty Corp. v. DeGeest, LLC d/ya Watels & Dinges, L&T Index No. 52748/2017 and those
actions more specifically set forth in Exhibit G to this Agreement and incorporated herein by
reference that are not covered by insurance and will have 3 material adverse effect on the Unit;

(d)  There are no employces of Seller or any managing agent of the Unit whose
employment Purchaser shall be obligated 10 retain from snd afer the Closing, or with respect to
whom Purchaser shall be liable for severance or other payments. Neither Seller nor Seller's
managing agent is a party to any collective bargaining agreement or union agreement with respect
to the Property;

{¢)  Purchaser shall not be bound by any serviee contract pertaining to the Unit
except for contracts entered into by the Condominiuny;

H As of the date hereof, Seller has raceived no written notice of pending, nor
does Seller have knowledge of any threatened eminent domain, condemnation or similar actions
or proceedings with respect to the Property or any part thereof;

{g)  Neither the board of managers of the Condominium nor any person or entity
has any option or right of any kind to acquire title to the Unit, including, but not limited to, 2 right
of first refusal or right of first offer, in connection with any future sale or lease of the Unit by
Furchaser. ‘

(h}  To the best of Seller's knowledge, there is no existing or contemplated
special sssessment by the Condominium with respect to the Unit, and Seller has not issued any
written notice of any such proposed assessments,

() All brokerage and leasing commissions and other compensation and fees
for the leasing or Heensing of any space at the Unit (snd any renewals, extensions or expansions
thereof, whether or not options thereof have yet been exercised) have or will be paid in full by
Seller prior to the Closing.

{i ‘The monthly common charges and monthly Rea] Estate Taxes for the Unit
are $391.69 and $1,080.58, respectively, Purchaser shall not be responsible for any of Selles's
arrears for Common Charges or Real Estate Taxes for the Unit. ‘

(k)  Each party shall deliver to the other party such instruments, agreenents,
certificates. resolulions and other documents reasonably requested by the other party or the Title
Company as may be necessary in order to effectuate any of the provisions of this Agreement, of
to consummate the transactions contemplated herein (including, but not limited to causing the Title
Company to issue its title policy), which shall be executed and, if and to the extent required,
acknowledged or sworn to or affirmed by Seller.
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h Setler is the record title owner of the Unit and the Common Elements
appurtenant thereto (collectively, the “Property™),

{m)  Seller shall not enter into any new leases or Jicense agreements, or modify
or, except by reason of a default by the Tenant terminate, any existing Lease without the prior
wrilten consent of Purchaser, which consent shall not be unreasonably withheld, conditioned or
delayed and shall be deemed granted if not reasonably withheld with detailed ressons therefor
within five (5) Business Days of Seller’s delivery of written notice requesting Purchaser’s consent.,
Seller shall continue to operate and manage the Unit in the manoer that is consistent with Jts
operation and management prior to the date of this Contract to the extent it is Seller’s obligation
lo do so under the Lease,

{n}  Seler has the absolute right to sell the Unit without the consent or right of
first refusal of the board of managers of the Condomintum.

{0} Seller is exempt from filing Real Property Income and Expense Statements
with the New York City Department of Finance with respect o the Unit,

16. Al notes or notices of violations of law or municipal ordinances, orders or
requirements noted in or issued by the Departments of Housing and Building, Fire, Labor,
Flealth or other State or Municipal Departments having jurisdiction, against or affecting the
premises at the date of closing (“Violations™) shall be complied with by the Seller and the Unit
shail be conveyed free of the same; provided, however, that if the cost to the Seller to effect
complinnce with all of said municipal ordinances, orders or requirements, exceeds the sum of
Ten Thousand ($10,000.00) Dollars, Seller shall have the option to vither effect compliance at
such higher cost or give Purchaser a credit at Closing for the amount of the excess ¢ost 1o cure
sueh Violations. Seller shall fumnish the Purchaser with an authorization to moke the necessary
searches.

17. Open liens for taxes, water charges, and sewer rents shall not be objections Lo title but
the amount therefor, plus interest and penalties thercon, shall be paid by Seller at Closing provided
that such liens for taxes, water charges, and sewer rents are not the obligation of Tenant pursuant to
{he Lease.

18, Purchaser shall have the right to strueture the sale of the Unit as a forward or reverse
exchange thereof for other real property of a like-kind to be designhated by the electing party (including
the ability to assign this Agreement to the individual principals of Purchaser as tenants-in-common,
an entity established in order to effectuate such exchange including a qualified intermediary, an
exchange accommodation tite holder or one or more single member limited Bability companies that
are owned by any of the foregoing persons), with the result that the exchange shall qualify for non-
recognition of gain or loss under Section 1031 of the Internal Revenue Code of 1986, as amended,
the Treasury Regulations thereunder and IRS Revenue Procedure 2000-37. Seller shall execute any
and all documents reasonably requested by Purchaser 10 effeet such exchange, and otherwise assist
and cooperate with Purchaser in effecting such exchange, provided that any additional reasonable
costs and expenses incurred by Seller as a vesult of structuring such transaction as an exchange, as
opposed (0 an outright sale, shall be borne by Purchaser.
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19, PURCHASER AND SELLER EACH HEREBY AGREES NOT TO ELECT A
TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND WAIVES ANY RIGHT
TOTRIAL BY JURY PULLY TO THE EXTENT THAT ANY SUCH RIGHT SHALL NOW OR
HEREAFTER EXIST WITH REGARD TO THIS AGREEMENT OR ANY CLAIM,
COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION THEREWITH, THIS
WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY AND VOLUNTARILY
BY PURCHASER AND SELLER, AND IS INTENDED TO ENCOMPASSE INDIVIDUALLY
EACH INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT TQ A TRIAL BY JURY
WOULD OTHERWISE ACCRUE, SELLER OR PURCHASER, AS APPLICABLE, I8 HEREBY
AUTHORIZED TO FILE A COPY OF THIS BECTION IN ANY PROCEEDING AS
CONCLUSIVE EVIDENCE OF THIS WAIVER BY PURCHASER OR SELLER, AS
APPLICABLE. THE PROVISIONS OF THIS PARAGHRAPH SHALL SURVIVE THE CLOSING
OR EARLIER TERMINATION OF THIS AGREEMENT,

|Remainder of page infentionally tefl blank; signature page follows.]
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SELLER:

Flatinil Rcal 29

TAX IDENTIFICA FIGN NUMBER Sienachen Haimovi

PURCHASER:

PREMIER EAST 2ND, LLC

By:

TAX IDENTIFICATION NUMBER
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TAXIDENTIFICATION NUMBER

F1-/ST7578F

TAX IDENTIFICATION NUMBER

I3

SELLER:

“Iaimil Really Corp.

By:

Exhibit A

Menachem Halmovich

PURCHASER!
PREMIER EAST 2ND, LLC

By: CD
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EXHIBIT

l.case and Guaranty

A~}
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FILED: NEW YORE COUNTY CLERK 09/04/72013) - INDEX NO, 158065/2013
NYSCEF DOC. HO. g RECEIVED NYSCEF: 09/04/2013

AGREEMENT
FOR
STORE PREMISES LOCATED AT

18 Avenuye B
NEW YORK NY 10009

BETWEEN

Haimii Realty Corp.

A NEW YORK CORPORATION
WITH A BUSINESS ADDRESS OF
209 East 2™ Sireet
New York NY 10009

LANDLORD
and

DeGasst, LLC
d/bfa Wafels & Dinges
A NEW YORK LIMITED LIABILITY COMPANY

WITH A BUSINESS ADDRESS QF

t/o Thomas DeGeest
229 East Second Street, Apt. 2A

New York, NY 10009

TENANT

LEASED PREMISES:
STREET LEVEL FLOOR,
AND A PORTION OF BASEMENT SPACE
OF PREMISES
15 Avenuo B
NEW YORK, NEW YORK 10000
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LEASE AGREEMENT

THIS LEASE AGREEMENT (ihis "Lease”}, dated effective the 1* day of March 2012,
s made and entered into bstween Haimil Realty Corp, A NEW YORK
CORPORATION {("Landiord”), and Deleest, LLG (d/bfa Wafels & Dinges), a NEW
YORK LIMITED LIABILITY COMPANY lacated at ofo Thomas DeGoest, 229 East
Second Street, Apl, 2A, New York, NY 10009 ("Tenant").

SECTION 1
GRANT AND TERM

1,1 Leased Premises:

in consideration of the renis end covermnls set forth In this Lease, Landlord
demises and leases to Tenanmt, and Tenant leases from Landlord, those cerfain
premises (the “lessed premises” or the “demised premises") jocated on the strept
level floor, and a portion of basement af 15 Avenus B, New York, New York
contained within the bullding located at 209 East 2" Strest, New York, NY
{(“Bullding”} as more fully described In the hatch marked floor plans annexed a3
Exhibit "D, The area defined as the leased premises extends lo (bul does not
inciuda) the exleriar face of any exterior walls and to the center line of any walls which
the leased premises shares with other premises, Landiord reserves the righl lo have
access at all times lo the basement of the premises for purposes of servicing lhe
heating plant, slectrical systems, or plumbing for the buliding {excluding the leased
premises),

11 Ne Rescission.
<omitted>.

12 Use of Additional Areas:

Tanani and its agents, amployess, and invitees shall have the non-exclusive
right, In common with Landlord and others designated by Landlord, to use for their
intended and normal purposes the adjacent common areas of the Bullding, walkways,
and other areas and facilitles, to the extenl that they exist and are directly accessible
from the demised premises, as may be designated from time to lime by the Landlord for
the common use of the tenanls of the Building and their agenls, employees and
invilees, subjscl however to the terms and conditions of this Leass. Landlord reserves
the right (o alter the current size, compesition and configuration of the common areas
and lo use the common areas for any use not inconsistent with Tenant's righls under
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this Section 1.2. Any alterations musl allow Tenant's uninterrupted use, and guiet
enjoyment,

13 Lenath of Term:

The ferm of this Lease shall be for ten (10} years, beginning on the
Commencament Date, as defined in Section 1.4, Should the Commencament Date
occur on 8 day other than the first day of a monlh, then the term of this Lease shall
extend to the last day of the fast calendar month of the term. Tepant shall have one
oplion to renew the lease as set forth in Section 20,

14 Commencement of Rent and Term:

The term of this Lease shall commence on March 1, 2012 (“Lease
Commencement Date”). In the event that Tenant Is not in defaull under this Lease
beyond any grace and nolice period, Tenant shall not be required to pay Fixed Rent until
180 days from the Commencement Date, as noted In Section 3.5.(d), to wit August 28,
2012, thereinafter “the Rent Commencemant Date") except that Tenant shall nevertheless
be gbligated, from and afler the Lease Commencement Date of the lerm, o pay any

Additional Rent hersunder.
15  Holding Over:

In the event Tenant remalns in possession of the leased premises afer the
expiration of the term of this Lease or the termination of this Lease, Tenan{'s tenancy
shall be a tepancy at sufferance and Tenant shall be fiable lo Landlord for a renl
{determined on a daily basls based on the actual number of days In each month) equal
1o two (2) limes the monthly base rent for the last month of the lease until such lime as
Landlord recovers possession of the leased premises, Such tenancy shall be subjectto
afl the lerms, covenants and conditions of lhis Lease, except thal the monihly
instaliment of minimum annual rent and additional rent shall be as provided In this
Seclion, This Section dees not create any right in Tenant to remain in possession of the
leased premises beyond the expiralion of the term or teamination of this Lease,

SECTION 2
RENT

21 Minlmum Annual Rent

Tenant covenants and agrees to pay Landlord minimum annual rent for the
legsed premises in accordance with the Rent Schedule atlached to this Lease as
Exhibit “A". The minimum annyal rent shall be paid in equal monthly insialiments, in
advance on or before the first day of each calendar month to Haimil Realty Corp,,
209 East 2™ Street, Suite 7, New York, NY 10009 or at such other place designated
by Landlord. The first month's rent {September 1, 2012) due hereunder shall be
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payable In advance, as well as any partial month prior thereto, on the date of Tenanl's
exseution of this Lease agreement. The minimurm annual rent and any other additional
rent or charges due o the Landlord shall ba paid to Landiord without notice or demand
and without any abatement, deduction or off-set excepl as expressly set torth herein.

2.2 eal Extate Taxes an gssm

{a) As used herein:

1. "Taxes" shal mean all real estale taxes, assessments, sewer and waler
rents, governmental levies, municipal laxes, counly taxes or any other
governmental charge, general or special, ordinary or extracidinary,
unforesesn as well as foreseen, of any kind or nature whalsoaver, which
are or may be assessed, Ievied or Imposed upon all or any part of the
land, the building and the sidéwalks, plazas or strests In front of or
adjacent thereto, Inchuding without limitstion any fex, excise or fes
measured by or payable with respect lo any rent, and levied agalnst
Landlord andfor the land and building, under the laws of the United States,
the State of New York, or any political subdivision theraof, or by the City of
New York, or any political subdivision thereof. If, due lo a future change in
the method of laxalion or the taxing authority, 8 new or additional real
potate tax, or & franchise, Income, transit, profil or other tax or
governmental imposition, however designaled, shall be levied agalnst
Lendlord, andfor the land and bullding for Tax Block 384 Lot 1301 in the
borough of Manhattan, City of New York, in addiion {0, or In
substitution in whole or In part for any tax which would constitule *Taxes®,
or in ey of additional Taxes, such lax or impesition shall be deemed for
the purposes hereof 10 be Included within the lerm "Taxes",

2. "Tax Year" shall mean each period of twelve {12) months commencing
on July 1, 2042 of each such period In which ococurs any pant of the lerm
of this lease, or such other period of twalve (12) months ocourring during
the term of this lease as hereafter may be duly adopled as the fiscal year
for real estate tax purposes of the City of New York,

3. "Bass Tax" shall mean the Taxes for the welve month pariod ending June
30, 2011-2012 (the "Base Tax Year") {which Is the lax year prior lo
ocoupancy chosen by both parties in lisu of Landiord charging a higher
Initial minimum annual rent based on tax Increase estimates),

4. "Tenant's Proporlionate Bhare" shall mean: Fifty (50%) Percant. In the
event of an asslgnment under Section 11, Tenanl’s Proportionate Share

shall be one hundred {100%) percent.
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Tenan! shall pay Tenant's Proportionate Share of the amount of all Taxes for
the Premises {which amount Is hereinafter calisd the "Tax Payment).
Should this lease cormmence or terminate prior to the explration of 2 Tax
Year, such Tax Payment shall be prorated to, end shall be payable on, or as
and when ascertained after, the Commencement Date or the Explration Date
as tha case may be,

Tenani's obligation to pay such additiona! rent and Landlord’s obligation to
refund pursuant to Paragraph d below, as the case may be, shall surviva the
termination of this lsase, If the Taxes for any Tax Year subsequent to the
Base Tax Year, or an installinent thereof, shall be reduced before such
Taxes, or such instafiment, shall be pald, the amount of Landlord's
reasonable costs mnd expenses of oblaining such reduction (but not
exceeding the amount of such reduction) shall be added to and be deemed
part of tha Taxes for such Tax Year. Payment of additional rent for any Tax
Payment due from Tenant shall be made as and subject lo the conditions
hereinafter provided in this Adicle,

Only Landiord shafl be efigible to Insiitule proceedings to contest the Taxes
or reduce he assessed valuation of the land and building. Landlord shall be
under no obfigation to contest the Taxes or the assessed valuation of the
fand and the bullding for any Tax Year or to refrain from conlesling the
same, and may seltls any such contest on such terms as Landiord In its sola
judgment considers proper. If Landlord shall receive a refund for any Tex
Year for which a Tax Payment shall have heen made by Tenant pursuant to
Paragraph b above, Landlord shell repay to Tenant, with, reasonable
promptness Tenant's Proportionate Share of such refund afler deducling
from such refund the reasonable costs and expenses (including experis' and
attomeys' fees) of obtalning such refund. I the assessment for the Base
Tax Year shafl be reduced from the amount originally imposed after Landlord
shall have rendared a comparative statement (as provided In Paragraph (e)
below) to Tenant with respect 1o a Tax Year, the amount of the Tax Payment
shall be adjusted in accordance wilh such change and Tenant, on Landiord's
demand, shall pay any increase in additional rent resulling from such

adjustment.

At any lime, at Landlord's election, during or prior to & Tax Year after the
Taxes for such Tax Year become known Landlord may, or slse after {he end
of each Tax Year, Landlord shall render to Tenant a comparative slatement
showing the amount of the Base Tax, the amount of the Taxes for such Tax
Year and the Tax Payment, if any, dus from Tenant for such Tax Year,
indioaling thereon in reasonsble defail the compulation of such Tax
Payment, The Tax Payment shown on such comparative statement shall
be payable on or before the date Landlord’s corresponding tax payment
{currently due semb-annually) is then due, Once a year, or as many times &
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vears that Landlord received a bill from the taxing autherities, Landlord will
furnish Tenant with 8 reproduced copy of the bill or receipled bill for the
taxes for the current or next preceding Tax Year. Tenant shall pay the
amount of the Tax Payment shown on such comparative statement (or the
balance of a proportionate instaliment thereof, if only an Insteliment is
involved) concurrently with the Installment of fixed rent then or next due, or if
such stelement shall be rendered st or after the termination of this lease
within ten (10) days efler such rendition. Whenever 5o requested by Tenant,
but not more offen than once a year, unless there are any changas thersio,
Landlord will furnish Tenant with a reproduced copy of the bilf {or receipted
bill) for the Taxes for the cument or next precading Tax Yesar,

() Landlord's failwre during the lease term to prepare and deliver any lax
statements or bills, or Landlord's failure to make a demand under this Arlicla
or under any ofher provision of this lease shall not in any way be deemed lo
be a walver of, or cause Landlord to forfelt or surrender, its rights to collect
any items of additional rent which may have become due pursuant to this
Article during the term of this fease. Tenant's fiability for the additional rent
due under this Article shall survive the expiration or sooner temmination of

thiz lease.

{g) In nho event shall any adjustment of Tax Payments hereunder result in a
decrease In the fixed ren! or additional rent payable pursuant fo any other
provision of this lease, it being agreed that the payment of additional rent
under this Ariicie is an obligation supplemental to Tenant's obligation to pay
fixed rent,

23 Payment:

Prior to the Commencement Date and prior to the first day of each calendar year
in which the term falls In whole or in part, Landlord shall estimate the amount thal may
be dus from Tenant under Sections 2.2, 2.3, and 2.4, for the calerdar year in which the
Commencemeant Date falls (as lo the inilial estimate) or the upcoming calendar year (as
to subsequent estimates), Landiord shall provide Tenant a copy of the above monibly
estimate with a copy of the tax bill, and Tenant shail pay one twelfth (1/12) thereof
monthly in advance and without notice or demand, on or befora the first day of each
month, logether with Tenanl's monthly payment of minimum anhual rerd. After the end
of each calendar yesr and sfter the expiration of the term of this Lease, Landlord shall
furpish Tenant a statemen! of the actual amount owed by Tenant under Seclions 2.2,
2.3, and 2.4, for the prior calendar year. Any delay or fallure of Landlord In computing or
biling for additional rent shall not conslitute a walver of or impsir the continuing
obligation of Tenant to pay such additional rent. Unless Landlord receives a wrillen
objection from Tenant withln sixty {60} days after Landlord's delivery of any statement
from Landlord showing amounts owed by Tenant under this Section 2, the amounts on
the statement shall be deemed accepied as final and correct by Tenant. If Tenant
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disputas the accuracy of Landlord’s statement, Tenant shall still pay the amount shown
owing when due, subject lo Tenant's right te a refund of any sum collacted by Leandiord

in ereor,

24  Additions! Rent:

All sums due from Tenant to Landlord under the terms of this Lease in addition to
the minimum snnual rent, whether or not such sum is hereln described as addifonal
reni, shall constitute additional rent and shall be due and payable upon demand, unless
otherwlse expressly provided hereln. Addltional rent shell be payable during the period

from the Lease Commence Date through the Rent Commancement Date.

2.5 Metered Boiler BTU Fee:

Tenant must provide heat o the demised premises in the avent the outside
temperature  falls below 36 degrees Fahrenhelt. The Tenan! is responsible for
maintalining heat to prevent the waler pipes from bursting. Tenan! shall be held able

for all damages created by ts negligence,

SECTION 3
USE AND OPERATION

3.9  Use of Premises:

(a) Use Restrictions: Tenant shalt use the lessed premises solely for the purpose
of operaling a café selling waffles with toppings as well as light food and beverages ail
done with electrical equipment and no exiraust hood, and all other legal purposes
refated to operating the business, inciuding but not limited to retail merchandise
and for no ofher purpose of use. Landlord shall have the sole and absolute discretion,
which may be unreasonably withheld, as to its approval or disapproval of any food item
being sold on the Premises, Subject to local zoning, Cly ordinances and Building
raquiations of the Board of Managers, and the quiat enjoyment of the occupants of the
Building, Tenant shall have 24 haur per day, 7 day per week, bz weeks per year Bccess
{o the demised premises 1o operate ils business. Tenant will ol use or permit the use
of the leased premises for any other business or purpose. Tenant agrees 1o conduct its
business in the leased premises under the name “Wafels & Dinges” and under no
other nafe or trade name without the prior written consent of Landlord, which consenl
shall not be unreasonably withheld. It is Tenant's responsibiiity to Insure that il use
and business comply wilh all applicable governmental requirernents, restriclions and
reguiations. Landlord makes no representations or warranlies concerning the suilability

of the leased premises for Tenent's use or businass,

(b) No Adult Uses: Without intending to limit the generality of the foregoing
paragraph, Tenant shall not use the lgased premises or advertise that the leased
premised is used for {f) an adult bookstore or cinema of other sstablishment which sells,
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offers for sale or displays maledals of a sexually explicit nature; or (i) a "topless”,
"nyde”, or "semi-nude” bar, club or restaurant or other similar establishment,

(c) Without limiting the restriction that the Premises may only be used for the purposes
specified in paragraph 3.4(a} hereof, Tenant shall not use, or suffer or permit anyons lo
use, the Premises or any part thereof, for any of the following: (a) the manufacture,
storage, possession or sale of any Hlegal drugs or narcotics, {b) any gambling or garming
aclivities, {c} the offices or activities of any depariment or bureau of the United States
Government, any state or municipality within the Uniled States or any forelgn
governmant, or any political subdivision of any of them, {d} the offices or activitles of an
. employment or travel agancy, or any brokerage activites, () any bank or banking
aclivities, {f) the offices or activitles of any charitable or religious organization or union,
{g) <omilted>, (h) the rendition of medical, dental or other diagnoslic or therapsutic
services, (i) the conduct of an auction (public and private), () any “fire”, "going out of
business”, ‘lost our lease”, “liquidation” or similar sales or any bankrupltcy and sherlf or
recelver sales, or as a so-called “discount store”, (k) the meking of photographic
reproductions andfor offsel printing for sale to the publls, or {J} storage (other than
storage In connaction with the operalion of Tenan’s business complying with the

pemilled uses heraunder},

(d} Al uses 8u?§ect to the Rules and Regulations issued by the Board of Managers of
the 208 East 2" Street Condominium. (‘Board of Managers”)

3.2 Operation of Business:

Tenant shall keep open and continuously and actively operale and conduct the
business referenced in Section 3.1(a) In the enlire leased premises during the entire
term of this Lease. Tenant shall conduct Tenant's business al all times in & first class,
high grade manner congisterd with reputable business standards and practices. Tenant
shall conduct its business in the leased premises during the regular days and howrs as
Is customary for Tenanl's type of business in the New York Cily area.  No auction, fire,
bankruptcy, moving, lost lease, going out of business or similar sales shall be
conducted or advertised as being conducted within or from the leased premises.

33 Tenant's Compliance with Laws/Regulations:

Throughout the term of this Lease, the Tenant will execute and comply with, at
the Tenant's own cost and expense, all laws, rules, order, ordinances and regulations &l
any time Issued or in force, applicable to the demised premises, or lo the then
occupation thereof, of the City, State and Federal Governments, and of gach and svery
depatiment, bureau and official thereof, and of the New Yurk Board of Fire
Underwriters, and of each corporation, officlal, body er organization hereafler
possessing any of the authority of exerclsing any of the funclions now possessed or
exeicised by any of the above mentioned corporations, officials, bodles or
organizations, and that lssued by the Board of Managers, it being the intention of the
paties that, excepl as expressly provided herein, the Tenant shall and does hereby
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assume the entire responsibllity of executing and complylng with the said laws, rules,
orders, ordinances and regulations, whether the work required be ordinary, structural or
otherwise as relates lo s business.

34 Licenses/Permits;

Inthe event thal any ficense, permil, certificate or authorizations shall be required
by any municipal agency incidental to the nature of the ococupancy by the Tenant of the
demised premises o operate ils business, it shall be the obligation of the Tenant to
procure and furnish such license, permit, certificate or authorization,

3.5, Copdition of Demised Premises:

(a)  Tenant expressly acknowledges thal # has inspecied the Demised
Premises and is fully famillar wilh the physical condition thereof. Tenant agrees to
accept the Demised Premises In its "as is® condition as of the Lease Commencemant
Date, Tenant acknowledges that Owner shall have no obligation to do any work In or to
the Demised Premises In order to make them sultable and ready for oceupancy and use
by Tenant, other than those items listed in Saetlon 5.4 and Exhibit "8,

{b)  The acceplance of possession of the Demised Premises by Tenant
shall be concluslve evidence as againsl Tenant that, at the lime such possession was
so taken, the Demised Premices and the Bullding were in good and satisfactory
condition, subject lo latent defects and the other terms of this Lease,

{c} Tenant agrees that W will, subjest lo the conditions and
requirements set forth in Seclion 5 of this Lease, al Tenant's sole cost and expense,
effect all such allerations, addiions, decorations and Improvements in and to the
Demised Premises ("Initial Alteration Work"),

{d)  In exchange for performing the Initlal Alteration Work in the Isased
premises, Tenant will recelve a rent abatement equal to 180 days of fixed rent, Tenant
acknowledges that it shall oblaln Owner's prior written consent, which shall not be
unreasonably withield, for the Inltial Alleration Work in the Demised Premises. Upon
tha expiration of the Lease or Tenanl's vacatur prior therelo, Tenant shall leave the
Demised Premises In good working order and condition. In the event that Tenant
remaves any of its trade fixtures from the Demised Pramisas, Tenant shall ramove the
same In a workmaniike manner and rapair, at its own cost and gxpense, sny damage to
the Demised Premises caused by Tenant's removal of the same. Tepan! shall leave a1l
finishes In the Demised Premises clean and undamaged.

{¢)  Tenant represents that it will submit fo Owner for its approval,
which shall not unreasonably be withheld, a complate set of plans and gpacifications for
its Initll Alteration Work, and a set lo Owner's counsel, as fisted In Section 16. Such
submission shall also stale the name of Tenant's general contractor, Upon receipt,
Owner will review Tenant's plans and specifications and return them o Tenarnt with any
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changes thal are required for lis approval to be forthcoming within ten (10) days, In that
event, Tenant shafl revise the plans lo incorporale such changes as are required for
Owner's spproval and shall promptly resubmit such revised plans and specifications to
Owner, Stich plan approval process shall coolinue until Qwner has approved a
cemplete set of plans and specifications for the Initiat Alteration Work.

BECTION 4
SECURITY DEPOSIT

4.4 Security Deposii:

Tenant agrees to deposit, as securlly for the failhful performance and
ghservance by Tenant of the terms, provisions and condilions of this Lease, a tolal sum
equal to three month's current rent, as adjusted. Al the execution of the leass, Tenant
shall deposit Thirty thousand seven hundred fifty {$30,750.00) Dollars on the day
of agreement signing. In the event thal Tenant defaults with respect 1o any of the
termns, provisions and conditlons of this Lease, Including but not limiled to, the payment
of rent and Additional Rent, or In the event of a non-monelary defaull after expiration of
the applicable cure period, upon notice Dwner may use, apply or relaln the whole or any
part of the security so deposiled to the extent required for the payment of any rent and
Additional Rentl or any other sum which Owner may expend or may be raequired fo
expend by reason of Tenant's defaull with respect of any of the terms, covenants and
canditions of this Lease including, but not limited lo, any demages or deficlency in the
reslélling of the Demised Premises, whether such damages or deficlency acerued
before or after summary proceedings or other re-enlry by Owner. In the event thal
Owner uses, applies or relains the whole or any poriion of the security as base Rent for
any glven menth then Tenant shall replenish all or any porfion of the securily that was
used, applied or retained on or before the last day of the month lo which it was applied,
In the event that Tenant falls to timely replenish the securily, Owner may terminate this
Lease upon len (10) days prior wrilten notice. Otler than in year one of the Lease, each
time thers Is an escaiation in the Fixed Rent. Tenant shall pay additional sscurity so that
the security always equal st Jeast three months of Rent. This additional secunty shall be
deemed Additionat Rent. Qwner shall not be required to maintain the security deposit in
an interest bearing dccount, In the event that Tenant shall fully and faithfully comply with
all 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 defivery of
entire possession of the demised premizes to Owner. In the evant of a sale of the land
and bullding or leasing of the Building, of which the demised premises form a part,
Qwrier shall have the right {o transfer the securily lo the vendes or lessee and Owner
shall thereupon be released by Tenant from ali Habilily for the return of such securily,
and Tenant agrees lo look o the new Owner solely for the return of said security,

ovidad that the new Qwner assumes Dwner's obligations to Tenent under Paragraph
4.1 and lhe Lease, and It is agreed thal the provisions hereof shall apply to every
transfer or assignment made of the securily to 2 new Owner, Tenant covenants that it
wilt not assign or encumber or altempt to assign or encumber the monias deposiied
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herein as securily under this Lease and that neither Owner nor ils sugcessors or
assigns shall be bound by any such assignment, encumbrance, attempled assignment
or atfernpted encumbrance. Itis expressly understood and agreed thet the issuance of
a warrant and the re-entering of the Premises by Owner for any defaull on the part of
Tenant prior to the expiration of the Term shall not be deemed such a termination of this
L.ease as to entitle Tenant to recovery of the securily; and security shall be relained and
remain In the possession of Owner unlil the end of the Term, unless olherwise applied
by Owner pursuan! to the remaining provisions of this Lease,

4.2 Tenant's Option to Terminate

Upon Landlord's receipt of funds representing Tenant's tatal security depasit, and
Tenant Is not in defaull, Tenant may terminate this lease upon one hundred sighty (180)
days prior written notice fo L.andlord and must be current on Rent and Additional Rent
through the entire 180 day period. In the event that Tepant terminates the lease In
accordanca with (his provision, Tenant will forfelt the entire security deposit to Landlord
who may draw down on It immediately and apply it In any manner it deems appropriats,
in the even! that Tenant timely serves notice, and propery pays Landlord Rent and
Additional Rent, and the funds clear, the Lease shall be deemad terminated as though it
had explred and the Guarantor shall be released from the Guaranly, However the
Tenant and Guarantor’s obligation to pay the prorated taxes, as they are determined
shall be & continued obligation untll the City of New York issues a final tax bill, in
addition to water, heat or other charges assessed bul not yet billed as Addilional Rent

for the daimised Premises.
SECTION 5

ALTERATIONS, ADDITIONS AND IMPROVEMENTS
5.1  Alterations by Tenant:

Tepant shall nol make or cause o be mads any afteralions, addilions or
improvements to the leased premises (“Tenant's Changes”} without obtaining Landiord's
prior written consent, which Lendlord shall not unreasonably withhold as to customaty
interfor non-structural atferations or the installation of equipment and irade fixtures
required by Tenant's business that do not adversely affect the structure of leased
premises or the electical, alr conditioning, heeting, plumbing, life safety or other
systems serving the leased premises excepl landlord consenis fo the alterations
submited with this lease, Landlord’s consent for other allerations, addilions or
improvenients may be withheld or conditioned in lts sole discretion. In granting ils
consent to any Tenants Changes, Landiord may Impose such conditions (as to
guaranieo of completion, payment, restoration and otherwise including, the requirement
of Tenant anc/for s contrastor(s) and subcontractor(s) to post a bond to insure the
completion of Tenant's Changes) as Landiord may require. In no event shall Landiord
be required o consent to any Tenant's Change which would physically affect any par of
the bullding outside of the leased premises or would adversely affect the proper
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functioning of the mechanical, electrical, plumbing, sanitary or other service systems of
the building, In connection with any aiterations, additions or improvements, Tenant
shall give Landlord prior wiitlen notice and executs such agresments as Landlord may
reasonably require to govern the terms and conditions under which the work Is to take
place and shall provide such plans, drawings, documenls, specifications and other
information reasonsbly requested by Landiord for such work prior to the
commencement of the work, Lahdiord shall also have the right to anprove the conlrattor
and subconiractors performing any such work. Tenant shall, upon the request of
Landlord, fumnish Landlord with documentation as io the cost of any aiterations,
additions or Improvements, At the time Tenant requests Landiord's written conseénl to
any of Tenapt's Changes, Tenant shall deliver o Landiord, and a8 set fo Landiord's
counsel, detalled plans and specifications therefore ("Tenant's Plans"), Tenanl shall
.pay to Landlord any fees or expenses incurred by Landlord In connection with
Landlord's submiiting Tenanf's Plans, If it so chooses, 1o an architect or engineer
selecled by Landlord for review or examination andlor for supervision during
performance of Tenant's Chenges upon ten {10) days prior notice from Landlord, Any
professional feas, up to $3,000.00, Incurred by Landlord in reviewing Tenant's Plans
shall be deemed Additional Rent. Tenant's Plans shalf be subject to Landlord's wriftan
approval, which approval shall not be unreasonably withhald. Tenanls Plans must
include complete, finished, detailed architectyral plans and drawings (in 1/8" scalg)
Ingluding afl dimensions and specifications for Tenan's Chunges. Tenanl’s Plans shall
conform to the then existing physical conditions of the building, the filed plans and
requirements of law, public authorities and Insurance underwriters boards. Tenant shall
employ reputable engineers for the building 10 prepars, al Tenani's expense, the
mechanical, electrical, structural and plumbing plans and specifications required fo
complete the design of the demised premises or any parts thareof for oceupangy, Upon
Landlord's written approval of Tenant's Plans, Tenani, at ils expense, shall cause
Tenant's Plans (including said mechanical plans and specifications) 1o be filed with the
governmental agencies having jurisdiction thereof, In order to obtaln and Tenant ghat
ottain, alf governmental permils and authorizations which may be requirad in
connsction with ihe performance of Tenant's Changes., Landlord's approval of any
plans or specifications does not refieve Tenant from the responsibiity for the legal
sufficiency and technical compsetency thereof, Tenant before sommencemsnt of any

Tenant's Changes shall;

1, Obtain the necessary consents, authorizations and ficenses from all
federal, state andfor municipal authoritles having jurlsdiction aver such work, if same is

required;

2, Furnish to Landlord a certificate or certificates of Worker's Compensations
Insurance covering all persons who will perform Tenani's Changes for Tenant or any

canitractor, subcontractor or other person;

3, In the event Tenant anticipates structural changes to the demised Pramises,
then Tenant shalt furnish to Landiord an original Policy of Public Liability Insurance {or
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cedificats thereof) covering Landiord with fimits of not fess than One Million
{$1,000,000.00) Doltars per occurrence, and Two Million ($2,000,000.00} Dollars annual
aggragale (the "primary imits™), cevering bodily Injury, Including death, and property
damaygs, and an originel Umbrelia Liability Pollcy with fimits of not less than two Mililon
($2,000,000,00) Dollars In excess of primary lmits of property and liabllity coverage per
aceurrence of accldent for Injuries or damages to person and properly, In each Instance
issued by reputable and independent insurers permitted to do business in the State of
New York, and rated in Besl's Insurance Guide, or any successor thereto (or if there be
rione, an organization having a natlonal reputation) as having a general polleyholder
rating of "A" { "A raled”). The Umbrella shall only be in place so long as the work
contemplated heraunder has not been certified or approved by the architect of record or
the Depariment of Bullding. Subject to Landlord's approval which shall not be
unressonably withheld or delayed, the Tenant may mest its insurance obligations under
this paragraph wilh a commercially reasonabla gombination of primary insurance and
excess Habliity tnsurance coverage(s) provided the Insurer(s) In each Instance is A
rated. Such policy shall be malntained &t all times during the progress of Tenant's
Changes and until completion theraof, and shafl provide that no canceliation shall be
sffective unless ten {10} days prior written notice has been given to Landlord,

Tenant agrees to Indemnify and save Lendlord harmiess from and against
any and all bills for labor performed and equipment, fixtures and materials furnished lo
Tenant and applicable sales laxes thergon as required by New York law and from and
againal any and all liens, bills or claims therefore or against the demisad pramises or

the bullding, as a result of Tenant's changes.

Tenany, at its sxpense, shall cause any Tenant's Changes consenled to by
Landlord to be performed In compiiance with all applicable requirements of any kind or
nature Including, without limitation, all statutes, ordinances, health, building or slectrical
codes, o rules and requlations of governmental bodies having jurisdiction over the
leased premisas or the buikiing of which it forms a parl,

if the performance of Tenanl's Changes shall cause the Building or
Lendiord to install upgrades to iis utilities or the Building's use and occupaney by virlue
of Tenant obtaining its parmits from the Department of Bulldings, then Tenant shall be
responsibie for the costs (including but not limited to architects, engineers, expeditors,
filing fees and improvements) for any upgrades o the Bullding incurred by Landiord or
the Building. The costs shall be considered Additional Rent and due at the time ihe
costs are incurred by Lendlord.  In addition to provide for the Cross Easement in
Section 21, Tenant's fresh air makeup required for its basement use will also flow to the

Building's basernenl,

#f the performance of Tenant's Changes shall interfere with the comfort
andfor conventence of other tenants in the building or shall cause damage io or

otherwise Interfers with the occupancy of adjacent bulldings, Tenant shall upon
Landlord's demand remady or remove the condiion or condifions complained of,
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Tenant further covenams and agrees lo indemnify and save Landiord harmiess from
and against any and all claims, losses, damages, cosls, expenses, suits and demands
whalsoever made or asseried against Landiord by reason of foregoing. Tenant further
agrees that any debris or rubbish from Tenant's Initial or subsequent instaliations shall
be removed through the front entrance of the demised premises. Tenant agrees lo
ullize reputable, licensed contractors and subrontractors for the performance of
Tenanl's changes. Al allerations, additfions or Improvements excluding, however,
Tenant's movable furniture, decorations, trade fixtures and equipmant not stfached o
the leased pramises shall become the property of Landlord upon the expiration or
termination of this Lease, without compensation or credit to Tenanl, except as Landiord
may otherwise agree In wriling at the lime notice of or approval for such alteration,
dacoration, addition, or improvement is given or sought, Tenant shall nol remove, aller
or modify any alterations, additions, of improvemants without the prior wiitten consent of
the Landlord. Upon the expiration or termination of this Lease, Landlord shall have the
option of requiring Tenam to remove some or all of any alterslions, additions and
improvements, and restore the Ieased premises at Tenant's sole cost including the
repair of any damags to the leased premises caused thereby.

Promplly after the completion of any Tenant's Changes, Tenant shall
deliver 1o Landiard a) final lien walvers from any and all contractors, subcontractor and
material persons providing work, labor and malerial for Tenant's Changes, b) an
itemized stalement, showing the total actual cost of such Tenant's Changes incurred to
the date of such completion, classified by building trades, together with the cosl of
piofessionat services {architectural and engineering) and govarmmental permits incurred
in connection therewith, and shall procure, at Tenant's own expense {io be shown, if
any, on said itemized statement), o) all such epprovals and signoffs of any open permits
by governmental authorities, if any, of the compleled Tenant's Changes as may be
required by any applicabls law ar ordinence or any applicable rle or regulation of
govermental authorities, d) all such insurance organization’ approvals, if any, as may
bs required or customary In connection therewith, and shal, on demand, dellver
photeconies theraof to Landiord, and "as bullt” drawings of the Tenant's Changes.

Tenant shatl, at lts sole cost, instali:

1. Storefront with windows and gnlrance doors,

2. HVAC system.

3. ADA bathroom.

4, Soundproof ceiling. Tenant may not use recessed lights In the
soundproofed ceiling portions, nol have exposed structural walls,

5. install smoke detectors and any other mechanical upgrades that are
required to integrate with the central fire monRoring station for the Bullding as a result of

Tenam's proposed work.
8, Landiord, at Tenant's expense {at costs incurred by Landlord), shall cut

an opening In the floor for tha propused stairs to basement, install steelwork and stairs
to basement from Premises as wall as new masonry demising walls for the corridor,
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cellar bathroom and prep area as per Tenant's layout dated 12.23.2011 on Bassment
Plan of D+DS Design Archilect. As shown on Exhibll E, attached herelo,

Tenant may, at its sole cost, Install
7. Custom awning.
8. a second entrance door {0 the demised premises on 2 Street so long
as its location does nol interfere with tha Building's handicap enirancels).

Tenant may, at [ts sole cost, obtain
8. 2 sldewalk café permil 30 fong as its use does not interfere with the

Building's handicap entrance(s)

All tenant's Improvemants are subject lo landlord’s wiitten consent which
shall not be unreasonably withheld, conditioned or delayed, as assst forth sbove.

5.2 Construction Liens:

Tenant shall have no power or authority 1o subject the leased premises or any
partion thereof to any mechanics’, construction or other liens. The interest of the
Landiord In the leased premisss I not subject to liens for Improvements made by or on

behalf of Tenant.

Tenant shall promplly pay all contractors, subcontractors, materizlmen, and
taborers s0 as o prevent any liens from attaching to the leased premises (or Tenant's
interest in the leased premises). If any Hen is rmade or fled agalnst the Building (or
Tenant's interest in the leesed premises), arising out of any labor or material fumished
or alleged to have been furnished to, for or on behalf of Tenant, Tenant shall, at
Tenant's sole cost and expense, discharge or bond  such lien within thirty (30) days
aiter wrilten request by Landlord. If such lien is nol discharged, bonded or transferred
within such thirty {30} day period, Landiord reay &l any lime thereafler, at fts option,
discharge such lien, without inquiry es to the validity of such llen or the trus amount, if
any, owed in conneclion therewith, and any costs and expenses (including reasonable
altorneys' fees, cosls and disbursements) incurred by Landlord in connection therewith
shall be paid by Tenant to Landlord within five (8) days of receipl by Tenant of an
invoica from Landlord.

53 S8lgns:

Tehant shall not place or permil to be placed or maintained on any exterior door,
or wall of the leased premises (above the height of the premises) or on any window of
the leased premises or on any other place visible from outside the leased pramises any
sign, ewnings, lettering, canopy, or advertising rnatter without oblaining Landlord's prior
writlen consent, which consent shalf nol be unreasonably withheld or delayed, Landiordg
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shall have control aver the color, style, size, characler and material of gil such items and
may prohibit or require the removal of any items deemed by Landiord to be offensive, in
bad taste, or inconsistent with the character of the Building, approval or disapproval o
be provided in 10 days or |t is walved.

Tenant shafl maintain any sign, and any other Improvements appraved by
Landiord {a} in excalient condifon and repalir at elf imes and, (b) I accordance with al)
relevant laws, regulations, codes and other governmental requirements, Upon the
explration or termination of this Lease, Tenani, at Landiord's request, shall ramove
Tenant's sign and repair any demage caused by the sign or lis removal,

54  Alteratlons and Additions by Landiord:

Landlord reserves the tight {o make any ranovations, allerations, additions or
impravements to the Bullding, including but not limited to the right to construct additions
to the Buliding and lhe right lo make major improvements and renovations lo the
Building and the right o Improve, alter, modify or relocate the common areas to the
extent it dees nol interfere with the Tenant's uninterrupted use and quite enjoyment.
Landiord further reserves the rght to Install, maintain, use, repair and replace pipes,
ducls, conduits, lines, vents and wires through the leased premises serving other areas
of the Bullding or necessary or desirable for the operation of the Bullding and to make
such other installations within the leased premises that Landlord deems nacessary or
desirable, so long as such instaflations do not materfally Interfere with Tenant's yse of
the leased premises. Tenant walves ali clalms for any Inconvenlence, annoyance or
loss arlsing from such renovations, afterations, additions, improvements or other work
that Landlord deems advisable so long as the work Is conducted In 8 rsasonable
manner deslgned to minimize, to the extent practical, the sdverse affect on Tenant's use
of the leased premises. Tepanl agrees o cooperate with Landiord In the carrylng out of
any such renovations, alterations, additions, improvements, or other work,

Landiord shall perform those items listed on Exhibit “B" (“Landlord’s Work™) after
the Lease Commencement date, and such Landlurd’s Work will not materially delay or

hinder Tenani's work outtined in Section 8.

SECTIONS
MAINTENANCE AND REPAIR

6.1 Responsibilities of Landlord:

{a}  Landlord shall maintain the foundations end roof of the leased premises
and Bullding, and the struclural scundness of the concrete floors and exteror walls of
the leased premises (excluding exterlor doors, entrancas, glass and windows) Iin good
rapalf and condition, exclusive of any work required as a result of any act, omission or
negfigence of Tenant or its employees, mgents, customers, conlraclors, Invitees or
ficensess which shall be the responsibiiity of Tenani. Landlord shail not be required lo
commence any repairs untll aftér wrilten notice from Tepant that a repalr Is necessary,
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The notice shall set forth the repair needed and, if the repair is of a nalure requiring
Landlord's immediate atlention, a statement 1o that effect. The provisions of this
Saction 6.1 shall not apply in the case of damage or destruction by fire or other casualty
or any taking or condemnation, which are controiled by cther Sections of this Lease.

(b} If Owner allows Tenant to erect on the outside of the Building awnings, a
slgn or signs, or a hoist, it or sidewalk elevator for the exclusive use of Tenant, Tenant
shall maintaln such exterior instaliations in good appearance and shall cause the same
to be operated in 2 good and workmanitke manner and shall make all repairs thereto
necessary to keep same in good order and condilion, at Tenant's own cost and
expense, and shall cause the same lo be covered by the insurance provided for
hereafter in Paragraph 7. Tenant shall, throughout the ferm of the lease, take good
care of the demised premises and the fixture and appurtenances therein, and the
sidewalks adjacent therelo (as more fully described below), and at ifs sole cost and
expense, make all non-structural repairs thereto es and when needed to preserve them
In good working order and condilion, reasonable wear and tear, obsolesce and damage
from the elemenls, fire or other casually, excepted. Except as spscifically provided
elsewhare in this lease, there shall be no allowance to the Tenant for the diminution of
rental value and no fabifty on the part of Owner by reason of inconvenience,
annayance cr injury to business arlsing from Owner, Tenant or others making or falling
to make any repairs, alterations, additions or improvemants in or to any portion of the
bullding including the erection or aperation of any crane, derrick or sidewalk shed, or in
or to the demised premises or the fixtures, appurtensncas or equipment thereof. it is
specifically agreed that Tenant shall be not entitled o any set off or reduction of rent by
reason of any fallure of Owner to comply with the covenants of this or any other article
of this lease. Tenant agrees that Tenant's sole remedy at law in such instance will be
an action for injunctive reflef, The provisions of this Paragraph 6.1 (b) with respect o the
making of repairs shall not apply In the case of fire or olher Casualty which are deall
with elsswhere in the within lease agreement,

{c)  Tenantwill not clean nor require, permit, suffer or allow any window In the
demised premises to be cleaned from the outside in violation of Sectlon 202 of the New
York Slate Labor Law or any other applicable law or of the Rule of the Board of
Standards and Appeals, or of any other Board or body having or asserling jurisdiction,

6.2 Responsiblilities of Tenant;

(8} General Maintenance and Repair Obligations. Except only for those
porfions of the leased premises which are the responsibility of Landlord pursuant to
Section §.1 above, Tenant shall at all times maintain the enlire leased premises and fts
component pars and systems end the lessshold improvements that maeke up a part of
the leased premises in good oider, appearance, condition and repair (including any
restoration or replacements necessary lo maintain a good working order and condition).
in addiion Tenant shall, during the entire term, perform el Janitorial and cleaning
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services within the leased premises In order 0 keep the leased premisas, at all imes, in
a neat, clean, sanitary, altractive and orderly condition.

{b)  Specific Maintenance Obligations:

1) Rubbish Removal: Tenant shall, at ts own cost and expense,
store, dispose of and remove from the demised premises alf of its
garbage, refuse and waste meller {collectively, *Refuse™) in an
orderly and sanitary manner which pravents the emanation of any
odor or effiuent, and In compliance with the rules reasonably
eslablished by Owner from time fo fime and those of all
govemmental agencies having judsdiction. Without limiting the
generality of the foregoing, all Refuse shall be kept In alrlight
containers, and removed from the Premises via the roule
designated by Owner in heavy duly plastic bags to the loading dock
arez al the Bullding designaled by Owner, at least once a day
during hours designated by Qwner. In removing Refuse from the
Premises and the Building, Tenant shall use closed contalnars of
such a nalure that in the process of sush removal no Refuse shall
spilf or flow from such contalners. No Refuse shall be removed
froms the Premises more than four (4) hours before the scheduled
pick-up of Refuse by the cading company, end all Refuse
contalning organic or wet matier shall be stored In a refrigerated
space within the Premises uniil such time as It is removed o the
foading dock. All refuse shalt be placed on Avenue B, Tenant will
amange for the ramoval of such Refuse by a carling company
accepted by Owner and shall pay for the cost thersof direclly to
such carting company.

2. Extermination: Tenant, al its own cost and expense, shall keep
the Premises frae from vermin, pesls, insacts, rodents or anything
of itke objectionable nature, and shsll employ only such
gxterminating conlraclors as are reasonably approved by Owner,
Without fimiting the foregoing, Tenant shall, at a minimum, have the
Premises exterminated al least twice per calendar month. In the
event of Tenant's failure 1o keep the Premises free from vermin or
have the Fremises exterminaled at lsast twice per month, Owner
may, after three {3) days’ nolice lo Tenant and at Tenant's
expense, take all necessary or proper measures o exterminate any
and all vermin from the Premises.

3) Violations: In the event there are any notices of violation Issued
of process sarved upon the Landlord by any municipal agaency or
department relating to the premises, including byl not fimited 1o
dirty sidewalks or rubbish accumuialion, Tenani shail, upon ten (10)
days nolice, pay Landlord any fees, including reasonable attomays’
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4)

5}

7

45 Ave B-DaGeest, LLC

fees, fines or penallies which the Lendiord may ba obligated fo
pay as a result of such action by such municipal authorities, but
only to the extent that sald summons are issued due to violations
caused by Tenant,

Fire Extinguishers: Tenant Is required o install requisite fire
extinguishers as required by law within the demised premises,
Such fire extinguisher must mest the requirements of the New York
City Fire Depariment.

Fioor Load: Tenant shall not place & load upon any floor or roof of
the Premises in excess of the load per square fool which such floor
was designed to carry and which Is allowed by law. Al such
equipment and machines shall be placed and mainfeined by
Tanant, al its sole expense, in such a manner and with sufficient
foundations and mounts so0 as lo adequately supporl the weight
and load of same and so as to prevent any vibration or noise from
emanating from the Premises or exceeding nolse levels which shall
be a violstion of any governmental law, rule or regulation, or which
shall be objectionable to Owner or any other lenant or constitute a
nuisance to any other lenant or nearby building.

Tenant's Responsibility for Sidewalk Malntenance: Tenant shall
be responsitie to maintain the sidewalk immediately adjacant to the

demised pramises and shall bs further responsible to keep the
same free from dirt, ice, snow or ofher debris of any Kind or natura.
In the event that the sidewalk Immediately adjacent to the Premises
is damaged andlor requires repalr apart from structural. [n the
event that Tenant, s agents, employees, invitees, guests and/for
palrons damage andfor cause need for repalr io the sidewalk
adjacent to the Premises, Tenant shall at its sole cost and expense,
repalr the sidewalk,

Usg of Wash Closets/Plumbing Fixiures: The water and wesh
tlosets and other plumbing fixtures shall not be used for any
purposes olher than those for whigh they were designed or
consiructed, and no sweepings, rubbish, regs, aclds or other
substances shall be thrown or deposited therein.  Tenant further
agrees to install and mainfain a grease trap In the demised
premises In order {o preciude the flow or leakage of grease inlo the
sewer, All damages resulting from any misuse of the fixlures shall
be repaired at the expense of tha Tenant who, or whose servants,
amployees, agents, visitors or licensees shall have caused the
same. Tenamt fo install a commercial grindar for all toliet
conneclions lo the Buildings sewer fines.
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8)  Noise: No loud or excessive nolse fs permitied fo emanats from
the premises, including, but not fimited to, music or the playing of
musical instruments, recordings, redio or lelevision which, in the
judgment of Landlord, might disturb other Tenants In the Building.
Nothing shell be done or permilted in the damised premises by
Tenant which would impalr or interfare with the use or enjoyment by
any other Tenant of any other gpace In the bullding, The Tenant or
its amployees, agents and or pssigns shall not throw apything out
of the doors, windows or skylights or down the passageways,

9}  Bdors: Tenant will install at its own cost and expense, reasonable
control devices or procedures (o eliminate any odors emitted from
the business conducted by Tenant at the demised pramisas. In the
event Tenan! fails or inadequately installs odor contralling devices
and such condition s not remedied, or commencement of said
remedial efforts with reasonable diligence and In good faith with
ten (10} days after wiitten nolics, Landlord may, at its discretion,
either (a) cure such condition and thereafter add the cost and
expense Incurred by Landlord therefore to the next monthly rental
o become due and Tenant shall pay said amount as additional
rent; or (b) treat such failure on the part of Tenant to eliminate such
odors as & material default hereunder enfitling Landlord to any of its
remedies pursuanl to the terms of this lease. Landlord shall have
the right upon reasonable advance notice to enler the demised
premises at any time lo Inspect the same and ascertain whether
they are clean and free of odors. The malerial, size and looation of
such control devices or procedures to sliminate such odors, shail
ba subject to Landiord’s prior written approvel. Such work shalf not
be commenced until plans and specifications tharefora have been
submilted {c and approved by Landlord,

10} Sprinkler Systems; If the New York Board of Fire Underwriters or
the Insurance Services Office or any bureau depariment or offictal
of the Federal, State or City govermmant require the installalion of a
sprinkier system by reason of Tenant's business, or thé location of
partitions, {rade fixtures or other contents of the demised premises,
or for any other reason, the Tenant shall pay one hundred (100%)
percent of the entire cost for the adjusiment or changes required by
Tenant of said system currently installed as #t pertains to Tenanl's
specific space. Thereafter, Tenant shall pay one hundred (100%)
percant of the costs for maintenance and sprinkler supsarvisory
services, if any for the demised premises,
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Flammable Materlals: Tenant shall comply with any and all
governmental rules and regulations including but not limited lo the
laws and ordinances of the Buildings Depadment and Firs
Department especlally as they pertain to the use and storage of
fiammable or combustible materials which Tenanl uses In the
conduel of its business. Tenanl shall not slore or pemit to ba
placed on or within the demised premises or any combustible or
flammable material hot used in the ordinary course of its business.

Heat and Hot Water: Tenant will be responsible {o provide its own
heal and hiot water in the demised premises and shall pay for all
waler meter charges to the utility provider for ils usage to the
Landlord based on Tenant’s usage as measured by a separale
water meter for the demised premises. Landlord shall pay for the
instafiation of a subw-meter for water. Tenant must provide heat to
the premises in the evenl the oulside lemperature falls below 36
degrees Fahrenheil. The Tenant is responsible for maintaining
heat to prevent the water pipes from bursting. Tenant shail be held
liabls for all damages created by his negligence. If Landiord makes
any repairs due to the fallure {o maintain heat lo the demised
premises, the cost to repalr ali damages will be pald by the
Landlord and then billed to the Tenant as Addltional Rent and must
be paid In the next monthly billing. The Landlord shall not be
responsible to provide any heal risers or radialors for the premises
nor shalf the Landlord be responsibla for the adequacy of heat,
Notwithstanding the above, If Tenant deslres lo use the
Building's bofler to provide heat o the demised premises,
then Tepant shall pay for the Installation and maintenance
of a BTU meter to be Instalied by the Landiord, The monthiy
BTU meter usage shall be paid as Addiionsl Rent as sel
forth in Section 2.5,

Maintenancs of interlor, Tenant shall, al ils own expense, keep
and maintain the entire Interior of the Premises in clean and orderly
condition at all mes. Tenani shall instéll and at all times maintain
and repair, gl its sole cost and expenss, in good and working order
all ventilating equipment and systems, grease andfpr effluent
equipment and syslems, plumbing and sanitary equipment and
systems, end fire prevention and suppression systems as may be
required by law, code, rule or regulation of any governmental
authority or agency having jurisdiction based upon Tenant's use of
the Premises, as well as any related duct work, piping, connections
and vertical risers, if any. Tenant shall not permit any food, waste,
or other forelgn substances fo be thrown or draw inlo the plumbing
or sanitary lines; and Tenant shall inslall and maintain appropriale
fiters, grease traps and wasle nes to prevent accumulatipp of
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grease In all conduils used fo exhaus! {umes and vapors resulting
from the preparation of food and beverages. Tenant shall not
suffer, allow or permil any offensive or obnoxious vibralion, noise,
odor or other undesirable effect 1o emanate from the Premises,

14).  <omitted>,

15}, No Appearance of Interest by Owner. Tenan! covenants that al

ng me shall | conduct its business In the Premises In any manner
which would or I8 [ikely 1o express, Imply or cause to be expressed
ar Implied thal Qwner maintains any interest In or conlrel over
Tenant andfor the operation of the business conducted by Tenan!

In the Promises.

¢}  Fallure of Tenant to Conduct Repairs: If Tenant refuses or neglects to

properly complete any repair or maintenance required by Tenant hereunder to the
reasonable satisfaction of Landlord within tenr (10) days afler wrilten demand {or such
additions! lime as may be necessary given the nature of the repalr or mainienance
required), Lendlord may, st its option bul Landlord shall have no obligation to, complets
suech repalr or maintenance without liability lo Tenant for any loss or damage that may
acerue o Tenant's merchandise, fixtures, or other property, or o Tenani's business by
reason thereof, Tenant shall relmburse Landlord for Its cost for such repair or
malrtenance, within ten (10} days after presentation of a bifl therefor,

(0} SBurrender of Leased Premises: Upon the expirstion of the term or

termination of this Lease, Tenant shall surrender and deliver the leased premises lo
Landlord vacant, broom clean, free of all cccupants and undamaged other than ordinary
wear and tear, Concurrently with such surrendar, Tenant shall deliver to Landiord Keys
for or combinations o all locks, safes and vaulls in or serving the leased premises.
Notwithstanding, no act or thing done by Owner or Owner's agsnts during the term
hereby demised shall be deemed an acceplance of a sumrender of the demised
premises and no agreement {6 accept such surrender shall be valid unless in witing
signed by Landlord, No employee of Owner of Owner's agent shall have any power o
accept the keys of lhe leased premises prior fo the expiration date of the lease, and the
defivery of keys to any agent or smployes shall not operate as a termination of the lease
or a surender of the leased premises without Landlord's consent,

SECTION 7

7.1 Insurance to be Proyided by Tenant:

Tenant shall maintain during the entire term of this Lease, the foliowing:

{a}  properly insurance, insuring Landlord as an additional Insured and
loss payee and Tenant, as their inlerests may appear, against loss
or damage by fire and other risks from time to tima included unger
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"alf risks" policies, in the amount of the full replacement cost of all
ieasehold improvements that constilute 8 part of the leased
premises as of the Commencement Date and all subsequent
aterations, additions, decoretions, and improvements to the lsased
premises and all fumiture, frade fixtures, equipment, merchandise
and all other ltams of Tenant's properly in the eased premises;

comprehensive general lability Insurance, inciuding publle lsbility
and properly damage, insuring Landiord as an additional insured
and loss payee and Tenant as their interests may appear, against
claims for bodily injury, death or property damage occurring on, in
or about the leased premises, including without limitation the
sidewalk in front of the leased premises and any adjacent area,
Such insurance shall have fimits of liahility of not less than One
Milllen {$1,000,000.00) Dollars per ocrurrence, and Two Million
($2,000,000.00) Dollars in the annual aggregate (the "primary
ffmits™, covering bodily injury, Including death, and property
damage, fire damege and legal cost coverage (subjest to
reasonable Incroases from timae lo time upon wiitteh request from
Landlord) and shall include broad form contractual liabllity
Insurance coverage Insuring Tenant's indemnity obligations under
this Lease. Such Insurance in each instance issued by reputable
and independent Insurers permitied to do business in tha State of
Now York, and rated in Best's Inasuranca Buide, or any successor
therato {or if there be pone, an organization having a national
repulation) as having 2 gensral policyholder rating of "A" ( "A
rated®), shall be wrillen on an occurrence basis and cover Tenant
as the named Insured and Landlord {and any affiliates of Landlord
as may be designated by Landlord from time o time including but
not fimited to any managing agent } as additional insureds; Tenanl's
Failure lo deliver to Landlord an insurance certificale identifying
Landlord ms an additional insured under the aforementioned
Insurance paolicy, and which confirms the existence of its coverage,
shall constitule a pre-condition to the Tenanls assumplion of
possession. Subject {0 Landiord’s approval which shall not be
unreasonably withheld or delayed, the Tenant may meet lis
insurance obligations under this paregraph with a commerciafly
reasonable combination of primary Insurance and excess fability
insurance coverage(s) provided the insurer{s) in each inslance is A

rated.

insurance against loss or damage to plate glass in or on the leased
premises (*plale glass”), in fieu of which Tenant shall be deemed

self insured and bear all risk of loss lo plate glass; and
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{d)  such other Insurance, including but nol fimited to Dram Shop
Insurance W applicable, In such amounts and against such other
insurable risks as Landlord may from tims 1o lime require which at
the time are commonly obtained in the case of properly similar to
the leased premises,

(e) “All Risk” Property Insurance covering in an amount adeguale o
cover the cost of replacement of all of Tenant's decorations,
contents, fixtures, personal properly, Invenfory and othar moveabls
or nop-movable properly of Tenant, time element coverage
Including extra expense (o cover Tenant's loss of use 89 a resull of
a loss suslainad by a perlf covered under lhe poficy, and for
Business Interruption.

With respeet lo naming Landlord as an additional Insured, Tenant shall name Haimil
Realty Corp., focated at 209 East 2' Street, Sulte 7, New York, NY 10009, the Board
of Managers of the 200 East 2™ Street Condominium, as weﬁ as 209 East 2% Straet
Condominium, each having & mailing address at 209 East 2™ Sueet, New York, NY
10009 as additional Insured on each of the above-referenced policles,

7.2 General Insurance Requlrements:

Each policy of insurance required to be camied by Tenant shall be issued by
reputable and independent insurers permitted to do business in the State of New York,
and raled in Best's insurance Guide, or sny successor therelo (or if there be none, an
organization haying a national reputation) as having a general polieyholder rafing of "A"
Tenant shall exercise its bes! efforls {o oblain a policy of Insurance that shall cantaln an
agreement by the Insurer that it will nol cancel or fail to renew or amend such policy or
reduce the coverage thersunder except after thirty (30) days' prior writien nofice to
Landiord and that any lpss otherwise payable thereunder shall be paysbis
notwithstending any act, omission or negligence of Tenant which might, sbsent such
agreement, rosull in a forfeiture of all or & parl of such Insurance payment. Any
deductible amounts under any insurance policles shell be subject to Landlord's prior

writlen approval,

On or prior to the Commencement Date, Tenant shall delver lo Landlord
certificates of the Insurers, evidencing all of the Insurance which Is required to be
maintained by Tenant hereunder together with evidence of the payment of alf premiums
therefor, and Tenant shall, within thity {30) days prior to the expiration of any such -
insurance, deliver other cedificates of the Insurers evidencing the renewal or
replacement of such insurance together with evidence of the payment of all premiums
therefor, Should Tenant fall to maintain or renew any insurance provided for In this
Ssction, or to pay the premium thersfor, or lo deliver 1o Landlord any of such
cerlifitaips, then Landiord, et ils option, but withoul ohfigation to do so, may, upon five
{5) busingss days' notice to Tenant, procure sueh insurance, and any sums
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expended by shall be additional rent hereunder and shall be paid by Tenan! to Landiord
within len (10) days afier demand therefor,

7.3 Mutual Waiver of Subrogation;

Landiord and Tensnt each walve clalms arlsing in any manner in ils {the "injured
Party's™} favor against the other party for loss or damage to properly localed within or
constituting a part or alt of the leased premises fo the extent that sucl loss or damage Is
covered by the Injured Parly's insurance or the insurance the Injured Party is required to
carry under this Lease, The benefits of this walver also apply to each party's principals,
pariners, directors, officers, employees, shareholders and agsnis, The foregoing is
intended 1o restrict each parly lo recovery for loss or damage against insurance carriers
to the extent of such coverage, and waive fully any right or claim which may give rise lo
a right of subrogation in any insurance carrier. Landlord and Tenant agree to have all
fire and sxtended coverage and properly damage insurance which may be carrled by
them endorsed to provide thal the foregoing waiver will not affect the validity of any
such insurance or the right of the Insured lo recover thereunder, The foregoing mutual
waiver of claims giving rise to a right of subrogation shall not operate in any manner that
invalidales insurance coverage or the right to recover under any insurance poficles,

74 Increase In Insurance Premium;

Tenanl agrees that it will not keep, use, sell or offer for sale in or upon the leased
premisas any article which may be prohiblted by tha standard form of fire and axtendad
sk Insurance policy, Tenant agrees to pay any Incresse in premiums for fre and
exiended coverage Insurance which may be carried by Landiord on the leased premises
or the Building, resulting from Tenant's particular use of the leased premises or the lype
of merchandise sold by Tenent in the lsased premises. A schedule issued by the
organization formutating the insurance rale, showing the various components of such
rafe, shall be conclusive svidence of the iterms and chargses which make up the casualty
insurance rate on the leased premises, Al Landlord's oplion, Tenant agrees o promptly
make, at Tenant's cost, any repalrs, slierations, chenges and improvements fo
gguipment in the leased premises or he leased premises ltself raquired by the company
issuing Landiord's fire insurance so as to avold the cancellation ol, or an increase in
premiums for sald insurance. Amounts payable by Tepant under this Section 7.4 shall
be paid with the nex instaliment of minimum annual rent following defivery of a bill by
Landlord. Additionally, Tenanl shall pay any increass In premiums for any insurance
coverage of the building carried by Landlord which resulls from Tenani’s use of the

leased premizes.
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7.5  Indemnification of Landlord:

Except only to the extent direclly resulting from the negilgence or lortious
conguct of Landlord or lts agents acting within the scops of thelr authority, Tenant shall
indemnify, defend, protect and hold Landlord harmless from and against any and all
demands, claims, proceadings, actions or causes of action, Iosses, demages, Habilitles,
fines, penalties, cosis and expenses (Including attormeys fees and costs, including but
not limited o those Incurred In connection with any administrative proceedings) arising
fram or in connection with, or occasioned wholly or in part by {1} Tenant's use or
- accupancy of the leased premilses; (i) eny act, omission, or nagligence of Tenant or lts
principals, agents, contractors, employees, servants, licensses, or invilees; or {ili} any
violation of this Lease or failure to comply with any of ifs terms or covenants by Tenant.
This Section 7,5 shall survive the termination of this Lease end the expiration of the
term of this Lease for one year,

7.8 Compliance with Landlord's Request:

Tenant shall, al Tenant's sale cost and expense and promptly following request
therefor by Landlord, comply with any and all requirements and/or requests of
Landlord’s Insurer or Insurers relating lo the operation of Tenanf's business at the
premises demised hereunder or the occupaney thereof by Tenant, including but not
fimited to the performance of any work required thereby within the demised premises.

SECTIONS :

DAMAGE OR DESTRUCTION

81 {8) If the demised premises or any part thersof shall be damaged by fire ot
other casually, Tenant shall give immadiate notice thereof {o owner and this leass shail
continue in full force and effect except as hereinafer set forth, (b) If the demisad
premises are partially demaged or rendered partially unusable by fire or other casualty,
damages therelo shall be repaired by and a! the expense of Owner and the rent and
othar items of additionat rent, untit such repair shall be substantially completed, shall he
apporlioned from the day following the casusity according to the part of the premises
which fs usable. (c) if the demised premises are totefly damaged or rendered wholly
unusable by fire or other casually, then the rent and other ltlems of additional rent as
herelnafler and there forth shall cease untll the date when the premises shall have been
repaired and restored by Owner (or, [ sooner reoccupled in part by Tenant, then rent
shall be apporlionad as provided in subsection (b) sbuve) subject to Ownar's right 1o
elect not lo restore the same as hereinafter provided, (d) If the demised premises are
renderad whaolly unusable or (whether or not the demised premises are damaged in
whale or in part} if the bullding shalt be so damaged that Owner shall decide lo demolish
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itor to rebuild it, then, In any of such avents, Owner may elect to terminate this lease by
written notice to Tenant given within 90 days after such fire or casuaity or 30 days after
adjustment of the Insurance claim for such fire or casually, whichever is sooper,
spacifying & date for the expiration of the lease, which date shall not be more than 60
days after the glving of such notice, and upon the date spacified In such notice the lerm
of this lease shall explre as fully and completely as if such date were the dale se! forth
above for the terminafion of this lease and Tenant shall forthwith quit, surrender and
vacate tha premises without prejudice however, to Qwner's right and remedies agalnst
Tenant under tha lease provisions in effact prior to such termination, and any rent owing
shall be pald up to such date and any payments of rent made by Tenant which wers on
account of any parlod subsequent to such date shall be refumed lo Tenanl, Unless
Qwner shall serve a tenmination nolice as provided for hereln, Cwner shall make the
repalrs and restorations under the conditions of {b) and (c) hereof, with all reasonable
expedition subject to defays use fo adjustment of insurance claims, labor troubles and
causes beyond Owner's control.  Afler any such casualty, Tenant shall cooperate with
Owner's restoration by removing from the premises as promptly as reasonably possible,
all of Tenan{'s salvageable inventory and movable equipmenl, furmitire and other
properly.  Tenant's liabllity for rent shall resume five (5) days after wrilten nofice from
Owner that the premises are substantially ready for Tenant's ocoupancy o allow Tenant
to commence Alterations by Tenant, (e) Nothing contained herein above shall refieve
Tenant from lability thal may exist as @ result of damage from fire or other casually.
Notwithstanding the foregoing, Including Owner's obligation 10 restore under
subparagraph {b) above, each parly shall look firsl to any Insurance in its favor before
making any claim against the other parly for recovery for loss or damage resulting from
fire or other casually, and to the exient thal such insurance Is In foree and collectible
and o the extent permitled by iew. Owner and Tenant each hereby releases and
walves alf right of recovery with respect lo subparagraphs {b), {d} and (e) above, against
the other ar any one claiming through of under each of them by way of subrogstion or
olherwise. The release and waiver hereln referred 1o shall be deemed to include any
loss or damage to the demised premises and/or to any personal properly, equipment,
rade fixtures, goods and merchandise located therein. The foregoing release and
walver shall be in force only if both releasors’ insurance policles contain a clause
providing that such a release or waiver shall not invalidate the Insurance. Tenant
acknowledgas that Owner will nol camy insurance on Tenant's fumnilure andior
furnishings or any fixtures or equipment, improvements, or appurtenances removable by
Tenamt and agrees that Owner will not be obligated to repalr any demage thereto or
replace the same, {f) Tenant hereby waives the provisions of Section 227 of the Real
Property Law and agrees that the provisions of this article shall govern and coplrol In

Hieu thereof,

3 Ave B-DeGeest, LLC Page 27 of 68 Tritists:




14-11779-mew Doc 167-2 Filed 05/18/17 Entered 05/18/17 17:41:17 Exhibit A
(Purchase Agreement - Part 2 of 2) Pg 6 of 69

SECTION 9
UTILITIES

9.1 General Provisions:

Tenant shall be solely responsible to make application for, provide for and
promptly pay all charges and assessments for water, gas, electriclty, heat and air-
conditioning, sewer, storm water, trash removal, pay television, and any other utllity
used or consumed In or at the leased premises, If Landlord supplies any ulllity used or
consumed In the feased premises, Tenant agrees {o pay Landlord for such ulliity as
additional rent. Tenant shall be responsible for the cost of any necessary sub-meters to
measurs ulifity usage at the leased premises. Landlord, however, has no obligation to
provide any utility service to the leased premises, and Landiord shall ot be Jiable for
nor shall rent abate in the event of an Interruption or falure In the supply of any such
utilities lo the leased premises. Tenant shall pay timely and fully charges levied by the
Public Ulility or Private Company seivicing the Premises, and hereby Indermnifies and
sgrees fo hold Owner harmless from and against any and &l claims, costs and
expanses in connection therewith. Tenanl's fallure or inability lo obtaln service shall not
refleva Tenant from its obligations under this Lease and shall not constitute a basis for a
set-off or abatement against any monies due Owner under this Leasa, Utility services,
as used harsin, shall mean any element affecting the generation, transmission, and/or
distributlon or redistribution of water, gas, electriclty, heat and air conditioning Including
but not fimited to services which facilifate the distribution of service.

8.2 (8} Electricity:

Genera] Condilions: Landiord shall not be ligble to Tenant for any loss or
damage or expense which Tenant may sustain or incur if either the quantity or character
of electrical service is changed or is no longer available or sullsble for Tenanls
requlrements. Tenant covenants and agrees that at all Himes ils use of electric turrent
shall never exceed the capacily of existing feeders lo the building or the risers or witing
Instaliation. Tenant agrees not to connect any additional electrical equipment to the
bullding electrical distibution system, other than lamps, typewriters and other small
office machines which consume comparabls amounts of slectricity, without Landlord
prior writlen consent, which consent shall not be unreasonably withhald, except that
Tenant shalt be permiltted to use electrical equipment associated with a restaurant
provided that the Installation of the same shall not overload the electrical capabiiity of
the premises and the instaliation and use of this machinery shall not create excessive
noise or vibrations or in any way impair tha floor foad capacity of the premises. Any
riser of risers to supply Tenant's eleclrical requirements will be Installed at the sole cost
and expense of Tenan, if, in Landiord’s sole judgment, the same are nacessary and will
not cause permanent damage or injury to the building or dsmised premises or cause or
creale a dangerous or hazardous condition or entall excessive or urreasonable
alterations, repalrs or expense or interfore with or disturb olher lenants or oc:mpag.
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Tenant is required Lo provide its own eleclric meter, at its own axpense, In the event thal
a meter presently exists which serves the leased premises, Tenant will be permilted to
utllize the meter provided that the Tenant, at alf times, maintaing and repalrs sald meter
at Tenant's soja cost and expense.

Tenan! shall at its sole cos) and expense, underioke all necessarty measures 1o
obialn electrdcity in the leased premises, Including but not fimited to, submitiing an
spplication directly o the public ulllity responsible for furnishing electricity for the
Tenant's entire separate supply of electric current and Landlord shall permit its wires
and conduits to the extent available and safely capable, ¢ be used for such purpose,
Any meters, risers or other equipment or connections necessary to enable Tenant to
ablain sleciic currant directly from such ulllity shall be installed at Tenant's sole cost
and expense, Rigid condult only will be aitowed. Tenant shall be responsible to pay al
costs end chargss Incurred by Tenant additionally for the consumption of electricity to
the demised premises.

SECTION 10

ATTORNMENT/SUBORDINATION(ESTOPPEL

101 Attornment:

Without limiting the generality of olher provisions herein, Tenant shall, in the
evenl any proceedings are brought for the foreclosure of any morigage covering the
leased premises or In the event a deed Is given in lley of foreclosure recognize the
purchaser al the foreclosure sale or grantee In lleu of forsclosure as the Landiord under
this lease. In the event any master lessor under @ masler fease exercises its rights
thereunder and terminates Landlord's rights as master lessee thersunder, Tenant shall
recognize the mester lessor as Landiord heraunder.

Any such syccessar Landlord shail net be bound by: (i) any payment of minimum
annual rent or additional rent made more than one month In advance of its due date; (i)
Landlord's obligations with respect to any securlly or other deposit Unless such deposit
was delivered to the successor Landiord; (i) any offsals, claims or defenses which
Tenant mey have sgainst a prior Lendlord; (iv) any amendment, modification, or
termination of this Lease without such successor Landlord’s consent after the successor
Landlord's namse Is given to Tenant unless the amendment, modification, or termination
is specifically authorized by this Lease and does nof require Landlord's prior agreement
or consent; (v) any nolice given by Tenant to a prior Landlord; and (vi) any fability for

any breach, act or omission of a prior Landlord,

10.2 Subordination:

This jease is subject and subordinate fo all ground or underlying leases and {o all
maortgages which may now or hereafler affect such leases or the real properly of which

demised premises are a part and to all renewals, modiications, consolidsfions,
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raplacements and axtensions of any such underlying leases and mortgages. This
clause shall be self-operstive and ne further Instrument of subordination shall be
required by any ground or underlylng lessor or by any mortgagee, affecting any lease or
the reat property of which the demised premises are a part. [n confirmation of such
subordination, Tenant shall from time lo lime execute promplly any cedificats Ihat

Owner may request,

10.3 Estoppel Certificates:

Tenant, at any time, and from time to tme, upon al least ten (10) days prior
notice by Ownar, shall execute, acknowledge and dellver lo Owner, andfor to any other
person, firm or corporalion specified by Owner, a statement certifying that this lease is
unmedified 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 modiftcations), stating the
dates which the rent and addilfonal rent have been pald, and staling whether or not
there exists any defauils by Owner under this lease, and, If so, specifying each such

deafaull,

SECTION 11
ASSIGNMENT AND SUBLETTING

1.1 Landlord's Consant Required:

Tenant, for ilself, ils heirs, distributees, execulors, administrators, legal
represantatives, successors and assigns exprassly covenanis that & shall notl assign,
moslgage or encumber this sgresment, nor underlet, or suffer or permit the demised
premises or any part thereof to be used by others, without the prior written consent of
Owner, which consent shall not be unreasonably withheld In sach instanca, Any such
assignment or sublease withoud the Landlord’s cansent shall be vold, Trapsfer of the
majerity of the Interest of a corporate tenant or the majorily partnership interest of 2
partnership tenant shall be deemed an assignment. Tenant may fransfer this lease to 3
refated entity, the malorty of interest which is owned by Tenant's current membsers,

below,

Tenant warrants the current Members of the fimited fiablilty company are as
faliows:

{1) Thomas DeGeest 86.25 %

{2) Rossana Figurea 2.50 %

(3) Jeroen Deschrijver 1.25%

100.00 %

if this lease be assigned, or if the demised premises or any pan thereof be
undarist or occupied by anybody other than Tenant, Owner may, after default by

Tenan(, coltect rent from the assignes, under-lenant or occupant and apply the
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amount colfected to the rent herein reserved, bul no such assignment, underistling,
occupancy or collection shall be deemed a waiver of the covenant, or the acceptance of
the assignee, underlenant or cocupant as tenant, or a release of Tenant from the further
pedormange by Tenant of covenants on the part of Tenant hereln contained, The
consent by Owner to an assignment or underletting shaif not in any wise be construed
to relieve Tenant from obtalning the express consent In wrlting of Owner to any further

assignment or underletling.

112 Continuing Liabillty of Assignor/Subletior:

Notwithslanding any pernifted assignment or subletting In accordance with the
conditions of this Paragraph, Tenant and Guerantor shall, at all imes, remain direolly,
primarily and fully responsible snd liable for the payment of the rent herein specified and
for compliance with all of its other obligations under the terms, provisions and covenants
of ihis Lease excepl as otherwise provided In the assignment, Upon the occurrence of
a default or breach of lhis Lease by the Tenant, if the demised premises or any part
thereof are then assigned or sublel, Landlord, In addition fo any other remedies herein
provided or provided by law, may, at #s oplion, coliect direclly from any such assignes
or sublenant all rents or other sums bscoming due fo Tenant from such assignee or
subtenant as a resull of such assigning or subletting, and apply such rents or other
sums against any sums due o Landford from Tenant hereunder, and no such collection
shall be construed to constitule a novation or release of Tenam from the further

perdarmance of Tenant's obilgations hereunder.

11.3 Progedure for Asslanment/Subletfing:

if Tenant shall, at any ime or timas during the term of this Leage, desire fo
assign this Lease or sublet all or part of the demised premises, and Tenant Is not in
default, or having been in default two times in the past 12 months, Tenant shall give
notise thereof to Landlord, which notice shall be accompanied by {i} a conformed or
pholostatic copy of the proposed assignmen! or sublease, the effeclive or
commencement date of which shall ba at least thirty (30) days after tha giving of such
nolice, (i} a statement setting forth in reasonable detail the identity of the proposed
assignee or sublenant, the nature of its business and Hs proposed use of the demised
premises and {ill} current financial and credi{ information with respect to the proposed
assignee or subtenant Including, without limitation, its most recent financial report (i

any} and a bank reference,

Landlord's consent to & proposed assignment shall not be unreasonably withheld

or delayed, provided that the following condilions are complied with:

{a)  Tenanri shall have given Landlord notice and accompanying information in

accordance with this Paragraph 11;
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(b} The proposed assignee Is a reputable person of good character with
sufficlent financial worth considering the responsibiiity involved, and
Lendiord has been furnished with reasonable proof thereof;

{¢}  The assignment shall ocour anly in conjunction with a bona fide sale of all
"~ of the assels of tenant or any suctessor tenant;

{d}  Each form of assignment shall include an assignment of all of Tenant's
rights and interest under this Lease, including alf of its right to the securlty,
if any, deposited hereunder, and an assumption by the assignee of all of
Tenant's obligations under this Lease, and shall be duly executed by both
the assignor and assignes thereunder; and

{8)  No assignment shall be valid, and o assignee shall take possession of
the demised premises or any part thereof, until an executed counterpart of
such assignmeni has been delivered to Landlord,

{l  The consent by the Landlord to any one assignment or sublease shall not
be construed lo release the Tenan! from the obligation of obtaining the
wrilten consent of the Landiord to any further assignment or sublease.

{9)  The assignee shall deposit with the Landlord one {1) month of the then
existing monthly rent, in addition 1o the securily that Landlord is then
holding at the ime, as an additional securlly deposit,

{h)  The princlpal or principals of the assignee shall execule a "Guaranty of
Lease” similar to the Guaranty of Lease annexed herelo,

{i}  Tenant shall pay Landlord $2,000.00 for its legal fees in reviewing and
praparing the assignment,

) Landlord may increase the renl up to 20% upon assignment
{(k} Landlord may reasonably increase the security deposit upon assignment
to new assignee,

114 Fees and Excess Rents;

If Landlord grants Its written consent fo any proposed assignment or sublease,
Tenant agrees (o pay to Landiord all fees incurred in connection with the proposed
assignment or sublsase, including but not limited to, a reasonable transfer fes and all of
Landlord’s reasonable aflorneys’ fees to process and approve the assignment or
sublease as well as to prepare or review the form of such assignment or sublease,
whicit shall be prepared or epproved by Lendlord,
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SECTION 12

WASTE AND NUISANCE/GOVERNMENTAL REQUIREMENTS
12.1 Waste and Nuisance:

Tenant shall not commit or allow to exist or be committed any waste upon the
leased premises or any muisance or other act or thing (including, without imitation,
noise, odors and/or vibrations) which may disturb the quiet enjoyment of any other
fenant in the Building or the occupants or owners of the properties adjoining the

Bullding,

12.2 Bovernmental Requirements:

Tepant shall comply and ocause the leased premises, and ali alterations,
additions, and Improvements lo the leased premises to comply with all laws, orders,
rules, regulations, ordinances, directives and ofher requirements of all county,
municipal, slate and federal governments and of their administrative departments,
agencles, bureaus and officials and other applicable governmental authorilies, now in
force, or which may hereafier be In force.

SECTIO
TAKINGS

131 Tolal Takina:

If the whole or any part of the demised premises shall be acqulred or condemned
by Eminent Domnain for any public or quasi public use or purposs, then and in thal
gvant, the term of this lease shall cease and terminate from the date of file vesting In
such proceeding and all rent and other sums due hereunder shall be pald up to thet
date and Tenant shall have no claim for the value of apy unexpired term of sald lease.
Tenant shall have the right to make an independent claim to the condemning authority
for the value of Tenant's moving expenses and personal property, trade fixtures and
equipmanl, provided Tenant is entitled pursuant lo the terms of the lease to remove
such property, trade fixtures and equipment at the end of the term and provided further
such clalm does not reduce Owner's award.

132 Partial Taking:

if any part of the leased premises shall be taken or condemned by eminent
domaln {or by volunlary conveyance under threst of eminant domain), and in the avent
that such partial taking or condemnation renders the leased premises unsuiteble for the
businass of Tenant, then Landlord and Tenant shall each have the right to terminate this
Lease by notice Lo the other within sixty (80) days after the date of title vesling, in the
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avenl of a partial laking or condemnation which does not render the feased promises
unsuitable for the business of Tenant, then Landlord shall promplly restore the leased
premises (excluding Tenant's equipment, irade fixtures and leasehold alterations,
additions, decorations and improvements made by Tenant) and the building of which
the leesed premises forms a parl to a condition comparable to its condition at the time
of the taking or condernnalion less the portion lost in the isking or condemnation so that
the portion of the bullding not so taken serves as a complete erchifectural unit,
Landford shall not ba reqjuired to spend for such restoration an amount In excess of the
respective amounts recelved by Landlord as damages for the taking of such parl of the
ieased premisas and of the building of which the same forms a part. As used herein,
the amount "received by Landlord” shall mean that portion of the award or damages in
condemniation {or proceeds from a sale In fieu thereof) recelved by Landiord from the
condemning gutherity which Is free and clear of all prior clalms by the holders of any
morigages or deeds of trust or any ground or underlying leases, after the payment of all
expenses related lo the condemnation or iaking. In the event the taking or
condemnation does nol render the leased premises unsuilable for Tenant's buginess,
this Lease shall continue in full force and effect except thal the minimum annual rent
shell be reduced in proportion lo the portion of the leased premises lost in the taking or
condemnalion and Tenant's proportionate share shall. be appropriately adjusted, If
more than twenty (20%) percent of the floor area of the building in which the leased
pramises Is located or the parcel of land on which the Bullding is located shall be taken
or condemned {whelhér or not the leased premises shall be affected), Landlord shall
have the right to terminate ihis Lease by ninety (80) days nolive to Tanant given within
sixty (60) days of the date of title vesting In such proceeding.

133 Landlord's Damages:

i the avent of any condemnation or taking, whether whole or partial, regardless
of whether or the exient 1o which the leased premises is aifected, Tenant shall not be
enlitled te any part of the award, damages or proceeds paid, for sueh condemnation or
taking {or sale In lieu thereof) and Landlord is to recelve the full amount of such award
or damages. Tenant assigns lo Landlord any right or claim which Tenant may
olherwise have o the award, damages or proceeds, and Tenant expressly waives any
right or clalm to any part thereof subject to Tenant's apportioned tenancy.

134 Tenant's Damages:

Although all damages In the eveni of any condemnation bslong o Landlord
{including, without limitation, damages awarded as compensation for the leasehold
eslate or the rights created by thig lease or the fee of the leased premises), Tenani shall
have the right, if permitted by applicable law, to maka a claim against the condemning
authority for a separate award for Tenant’s moving expenses, fixiures inslalied and paid
for by Tenant without reimbursement or credit from Landlord, and business dislocation
damages, pravided that such clalm and recovery does not have the sffect of reducing
the award payable lo Landiord, Tenant shall have no claim against Landlord j
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connection with any taking or condemnalion, Each party agrees to execute and deliver
10 the other within fifteen [15) days of written request therefor, all instrurnents that may
be requfred_to effectuate or confirm the provisions of this Section 13.

8E 14

DEFAULT
14.1 Events of Default by Tenant:

it Tenant defaulls in fulfilling any of the covenants of this lease other than the
covenants for the payment of rent or additionat rent; or If the demised premises become
vacanl or deserlad; or if any execution or attachment shall be Issued against Tenant or
any Tenanl's property whereupon the demised premises shail ba (aken or oocupied by
someone other than Tenanl; or if this lease be rejected under Section 365 of Titla i} of
the US. Code of (Bankruptey Code); or i Tenant shall fall to move into or take
possession of the premises within thirly (30) days after the commencement of the term
of iis Jease, of which fact Owner shall be tha sole judge; then, In any one or more of
such events, upon Owner serving a wiitien ten (10) days notice upon Tenant specifying
the nature of salkd default and upon the explration of sald len (10) days, If Tenant shall
have falled to comply with or remedy such default, or If the said default or omission
complained of shall be of a nature that the same cannot be completely cured or
remedied within sald ten (10) day period, and if Tenant shall not have diligently
commenced curing such default within such ten (10) day period, and shall not thereafter
with reasonable dillgence and In good falth proceed to remedy or cure such default,
then Owner may serve a wiitten five (5) days notice of cancellation of this lease upon
Tenani, and upon the expiration of said five (5) days, this lease and the term thereunder
shall end and expire as fully and completely as if the expiralion of such five (5) day
periad were the day thereln definltely fixed for the and and explration of this laase and
the term thereof and Tenant shall then quit and surrender the demised premises fo
Owner but Tenant shall remain iable as hereinafter provided,

I the notice provided for in (1) heteof shall have been given, and the term shall
expire as aforasald; or if Tenant shall make default in the payment of the rent reserved
herein or any item of additional rent hereln mentioned or any part of either or In making
any other payment herein required; then and in any of such evenis Owner may
dispossess Tenant by summary proceedings or other lawful process, and the legat

representative of Tenant or other occupant of demised premises and remove their
effecis and hold the premises as if this Lease had nol been made.

14.2 Remedlas of the Landlord:

In case of any such default, re-entry, expiration and/or dispossess by summary
proceadings or otherwise, (a) tha rent, and additional rent, shall become due thereupon
and be paid up to the time of such rg-entry, dispossess andfor expiration. {b) Owner
may re-lef the premises or any part or parts thereof, sither In the name of OQwmner op
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athenvise, for a term or terms, which may at Owner's option ba iess than or axcsed the
period which would otherwise have constituted the balance of the term of this lesse and
may grant concessions or free rent or charge a higher rental than that in this lease,
and/or (c) Tenant or the legal representatives of Tenan! shall alse pay Owner as
liguidated damages for the fallure of Tenant to observe and perform said Tenant's
covenants herein contalned, any deficlency behveen the rant hereby reserved andlor
Covananted to be paid and the net amount, If any, of the rents collected on account of
the subsequent lease or leases of the demisad premises for sach month of the pariod
which would otherwise have constituled the balance of the term of tha lease. The
fellure of Owner to reet the premises or any parl or parts thereof shall not release or
affect Tenant's fiability for damages. In computing such liquidated damages there shall
be added to the said deficlency such expenses as Qwner may Incur In connection with
resefling, such as legal expenses, reasonable silorreys’ fees, brokerage fees,
adverlising fees and for keaping the demised prernises in good order or for preparing
the same for re-lstling. Any such liquidaled damages shall be pald in monthly
instaliments by Tenant on the rent day specified In this lease. Owner, In putting the
demised premises in goed order or preparing the same for re-rental may, at Owner's
option, make such alterations, repairs, replacements, and/or decorations I the demised
premises as Owner, in Owner's sole judgment, considers advisable and necessary for
the purpose of re-lelting the demised prermises, and the making such alterations,
repairs, replacements, and/or decorations shall not operate or be construed fo releass
Tenant from llability. Owner shall in no avent be liable In any way whatsoaver for Failure
to re-fet, for failure 1o collect the rent thereof under such re-letling, and in no even! shall
Tenant be entitled fo receive any excess, If any, of such net rent collected over the
sums payable by Tenan! to Owner hereunder, In the evant of a breach or threatened
breach by Tenant or eny of the covenants or provisions hereof, Owner shall have the
fight of injunction and the right to Invoke any remedy allowed at law or In equity as if re-
entry, summary proceedings and other remedies were not hereln provided for. Mention
in thia lease of any particular ramedy, shall not preciude Owner from any other remedy,
in law or In equity, Tenant hereby expressly walves any and el rights of redemption

granted by or under any present or future laws.

In the computation of such liquidaled damages, afl such fixed annual rent and
additional rent payable hereunder after the date of termination shall be discounted from
the date instaliments of fixed annual rent and additional rent would be due hereunder if
this Lease had not been terminated lo the date of payment at the rate of four percent
(4%) per annum, In the evant that the Premises are relel after the dale of such
termination and the date of collection of the aforesaid Iquidaled damages, Qwner
agrees that on the date which would olherwise have been the normal expiration of this
Lease (the "Normal Explration Date") but for the tarmination of this Lease pursuant o its
terms, Owner shall pay to Tenant @ sum equal to the amount recaived by Owner in
relatting the Premises from the date of termination of this Lease and the Normal
Explration Dale, less any and all expenses of any type, kind or nature incurred by
Owner in connection with the reletting of the Premises, provided, however, that such

payment shall In no event exceed the amount of liquidated damages actually paid by

Tenan! as aforesaid. The foregoing, howsaver, shall not Imply any obligation of Ow
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relat the Premises, nor shall it constitula Owner as Tenant's agent with respec! lo any
reletting of such Premises hereunder, Nething conlained herein shall, howaver, limit or
prejudice the right of Owner to prove for and obtaln as fiquidated damages by reason of
any sugh termination any amount equal to the maximum allowed by any statute, rule or
fav In effect at such time when, and governing the procesdings In which, such damages
are fo be proved, whather or nol such amount be grarler than, equat to, or less than the

amount describad above,

143 No TerminationWaiver:

No enlry or taking possession of the leased premises by Landlord shall be
construed as an eleclion by Landiord to terminate this Lease: termination shall only take
placs as provided In Paragraph 14.2, Notwithstanding any such taking of possession
without termination, Landlord may at alf times thereafter, elect to terminate this Lease In
the manner provided in Paragraph 14.2 fof such previous event of defaull, In the avent
Landlord exercises its right to agcelerats sums due under this Lease, Landlord may stif
al any time thereafier prior o Tenant paying such amount exercise Hts rights under
Paragraph 14.2 to terminate this Lease or under Paragraph 14.2 to terminate Tenant's
right to possession, for such prior event of default, Pursuit of any remedy provided by
this Lease shall not constitule & forfeiture or waiver of any tenis, or other monies dug to
Landiord hereunder or of any damages to Landlord by reason of any event of default or
of the pursult of any other remedies, Landlord's acceptence of renls or monies folfowing
any event of defaull, with or without knowledge of such event of default, shaii not be
construed as Landlord's walver of such event of defsull, No payment by Tenant or
recelpt by Landiord of an amount less than the full amount then due hereunder shell be
deemed to be other than on account to be applied toward the amounts due in the order
that such amounts became dus (or In such other order as Landlord may slect) and no
endorsemnent or statement on any check or in any letter accompanying any check or
payment shall be deemed fo create an accord and satisfaction and Landlord may cash
such check or accep! such payment without affecling Landiord’s right to recover the
enlire smounlt remaining dus hefeunder. Forbearance by tandlord to enforce one or
more of the remedies provided by this Lease upen an event of default shalf not be
deemed lo constitute 3 walver of that or any future event of default or of Landiord's right
to enforce any term, condition or covenant of this Lease. The waiver of Lendiord of any
breach of any term, condition or covenant of this Lease shall not be a walver of any
suibsequent breach of the same or any other term, condition or covenant of this Lease.
The consent or approval by Landlord to or of any act by Tenant requiring Landlord's
consent or approval shall not be deemad to walve or render unnecessary Landiord’s

consent to or approval of any subsequent similar act by Tenant,

144 Renh

If Landlord temminates this Lease or ends Tenant's right o possess the leased
premises because of an event of default, Landlord may hold Tenant Hlable for rent,
additional rent, and other amounts accrued to the date this Lease is terminated or ’
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Tenan's right to possession Is anded. Tenant shall, in addition, also be lieble for the
rets, additional rent and other sums thal otherwise would have been payable by
Tenant during the remalnder of the term, fogether with Landlord's damages and the
expenses provided for In Paragraph 14,2, reduced by any sums Landlord recelves
turing the lerm of this Lease by refaiting the lessed premisss,

145 Counterclalms/Rent Independent:

If Landlord commences any proceedings for non-payment of rent {minimum
annual rent or additional rent) or for recovery of possession of the leased premises,
Tenan! will not interpose any counterclaim of any nature in such proceedings or seek to
consolidate such proceeding with any other proceedings. This shall not, however, be
construed as a walver of Tenant's right lo assert such claims In a separate action
braught by Tenanl. The covenanis to pay minimum annual rent and additional rent
hersunider are independent from the other covenants and agreements of the pariies and
Tenant shall not, for any reason, withhold or reduce its payments of minlmum annual
rent and additional rent required hereunder.

146 Administrative Fees/Payments;

in the event any payment due Landlord under this Lease shall nol be pald within ten
(10) days of the due dale, Tenant agrees to pay to Landlord the sum of five (6%)
percent of the amount due for such delinquent payment, In the event securily is drawn
down a3 provided herein, and Tenant falls to timely repienish by the end of the month
drawn, upon notice, then Tenan! agrees to pay to Landlord the sum of Five (5%)
percent {an addilional two (2%) perceit) of the amount due for such delinquant
payment. In the event thal any check, bank draft or other Instrument given to Landlord
for any payment under this Lease shali be dishonored for any reason whalsoever not
allributable to Landlord (I} Landlord shall be entilled to make an administrative charge to
Tanant of Fifty ($50.00) Dollars per evem, (i) Tenani shall replace such check with
cashier's check within 24 hours of notice {oral or written) fo Tenant by Landiord of the
dishonor, and (jii) Landlord shall have the right io elect that the next six (8) subsequent
monthly nstaliments of minimum annual rent and additional rent be paid by cashiers
checks. In the event that it shall be necessary for Landlord to give more than one (1)
wrilten notice to Tenant for any vielation of this Lease or @ Rule, Tenent shall be
obfigated to pay Landlord Fifty Dallars ($50.00) for each such notice. Nothing in this
Paragraph (14.6) shall diminish or effect Landlord's rights or remedies under Paragraph
(14.2} or otherwise be deemed to walve the payment of rent, addilional rent, or any
other sums payable by Tenant when dus under the lerms of this Leases.

147 Quarterly Payments/Cashiers Checks/Additional Deposit:

if Tenant falls an two or more oceasions during any iwelve month period of the

term of this Lease lo pay any monthly installments of minimum annual or additional rent
within ten (10) days of the date when due or if two (2) or more checks of Tenant given

Y
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for the payment of rent or additional rent are returnad as a result of insufficlent funds,
Landlord may require, at any tme thereafler, by giving written notice to Tenant one or
more of the following: (i) that minimum annual rent or additional rent or both be paid
querterly In advance Instead of monthly In advance; {i) that all future rental and other
payments must be made by cash, cashier's check, or money order, and that the delivery
of Tenant’s personal or cotporate check will no tonger constitule & proper payment of
rent as required by this Lease; and {iit} that the Security Deposit be Increased by an
amount equal 10 one (1) month of minimum ennual rent at the thes curren! rate, such

sum to be deposited with Landlord within ten {10) days of the writtan notice,

14.8  Conditional Limitation

In the event that Tenant defaults in fulfilling the covenant to make timely payment
of the minlmurn annual rent or Additional Rent in any month, it being understeod that
rent is due in advance on the first day of each month, then an the fourth such default,
Owner may send Tenanl five (8) days notiee In writing specifying a default In the
payment of rent and upon explration of sald five (5) day. If Tenant shell have failed to
make payment of the Fixed Rent or Additional Rent and thereby remedy the defsult,
then Owner may send to Tenant a writien fifteen {16) days notice of cancellation of this
Lease, and upon expiration of said fifteen (16) days, this Lease and the term hereof
shalt end and fully explre as completely as if the explration of such fifteen {15} day
period were the day herein definitely fixed for the end and axpiration of this Lease and
the term thereof, and Tenant shall then quit and surrender the leased premises lo
Owner. The inclusion of the provisions of this Adicle in this Lease represents =

significani Inducement for Owner to enter into this Leass,

SECTION 15
ACCESS HY LANDLORD

Upont notice, Landlord and Landlord's agents shall have the right to enter the
leased premises {1} to determine whether Tenant is complying with the terms of this
Lease, {ii) o examine the leassd premises, (iil} in connection with the exercise of any
rights or remedfies provided by law or under this Lease, (iv) in any situation that appears
fo be an emergency where such situation makes anlry necessary or desirable for
Landlord, (v) to shaw the leased premises to prospective purchasers, tenants, or
morigagess, and (vi) to make such installations, repalrs, allerations, improvements or
addilions and to do sush maintenance as Landlotd deems pecessary or desirable,
Tenant or its agents nesd not be personally present for Landlord to enter ihe leased
premises, During the six (6) months prior o the expiration of the term of the Leass,

Landlord may exhibit the premises lo prospective tenants for the leased premises, and
place upon the premises "For Rent” signs. If, during the last thirty (30} days of the ferm
of this Lease, Tenan! shall have removad all or substantially all of its property from and
na longer Is conducting business In the jeased premises, Landlord may enter the leased
premises and bagin to remodel, alter, and rengvale the leased premises for fulure
tenants; such aclivilies shall not affect the sums dus or Tenant's obligations hereunder

Of tequire any compensation fo Tenant, Nothing in this Sectlon shall be ﬂ&ar{t
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construed {o impose upon Landlord any obligation, responsibifity or Hability whatsosver,
for the care, maintenance or repalr of the leased premises, or any part theraof, such

obligations being governed by Section 8.1 of this Lease,

SECTION 186
NOTICE
16,1 Notice lo Landlord;

Any notice by Tenant lo Landlord shall be in writing and served {i) by hand
delivery; (if) by certified or registered mail return receipt requested postage prepaid, or
(i} by nationally recognized overnight carrler addressed (o Landlord af the following
address or al such other address as Landlord may designale by wiitlen notice to Tenant

in accordanca wilh {his Section 16,

Notice to Landiord: Haimil Realty Corp.
208 East 2 Slrsal
Seventh Floor
New York, NY 10008
ATTENTHON: Manny Halmovich

With a eopy to: Marc E, Verzanl, Esq.
500 5" Avanue, Sulte 1610
New York, NY 10110
212.726.8800

Notice to Tenant: DelGeest, LLC.
dibfa Wafals and Dinges
15 Avenue B
New Yark, NY 1009

With a copy o Thomas DeGeest
By email: ThomasDeGeest@gmail.com

With a copy lo: Gino Damasco, Esq.
156 Wast 22™ Street
Suite 2
New York, NY 10011
212.352.9248

Any notios by Landiord lo Tenant shall ba in wriling and served (i} by hand
delivery, (i) by nationally recognized overnight carrier, or (ifi} by certified or registered
maif return receipt requested, or emailed with proof of emell delivery, addressed to
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Tenant at the following address or at such other address as Tenanl may designate by

written notice 1o Landiord inn aceordance with this Section 18,

16,3 Nolice Glven.

Notice given in accordance with this Section shell be deemed to be given and
raceived of the earlier of (i} the day acluslly recelved; (i} the day of hand delivery or
email, it by hand delivery or email; (Iil} three (3) days after being deposited in the U.8.
mall in accordancis with this Section; {iv} the next businass day after being dslivered for
next day delivery to a nationally recognized overnight carrler; or (v) the date upon which
iha return recelpt is signed or delivery is refused or the nolice ls designated non-

dellverable by the postal authorilles,

164  After Hours Emergency Number:

in the event the partles need o contract each olher in an emergency situation,

each may, at any time, contact the following authorized representative of the other,

Name:Manny Haimovlch
THie: Prasident,

Telephone No.: (917) 445-9014

Name: Thomas DeGeest
Tille:  Managing Member
Telephone No,; 201-723.0073
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SECTION 17
ENVIRONMENTAL LAWS

17.1 Gompliance/indemnity:

Tenant shall at ali imes comply and cause the leased premises and its activities
in and use of the leased premises to comply with sl Bnvironmental Laws {as defined
below}. Tenant shall not allow any substance regulated by any Environmental Law to
be used, stored or placed within the leased premises withoul Landlord's prior wilten
consent, which can be withheld or conditioned In Landiord's sole discrefion, Tenant
shall indemnify, defend, protact and hold Landlord hammless from and against any ang
all demands, claims, proceedings, acllons or causes of schion, losses, damages,
lisbilities, fines, cosls (including, but not Himited 1o, Investigation and remediation costs),
or expenses (including, but not imited to, alomeys' fess and costs, Including but not
limited to those incurred In connection with any administrative, appefiate or bankruptey
proceedings) arsing from or in connection with, or occasioned whally or In parl by, the
application of any Environmental Law to the acts or omissions {occurring at any time) of
the Tenant or its principals, agents, contractors, employees, servanis, sublenants,
assignees, ficensees or nvitees regardiess of whether or not such scts or omissions
occurred in the leased premises, or elsewhsre, Notwithstanding the foregoing, Tenant,
al }t sole cost and expense, may challenge any determination, violation or accusation
relaing to the application of any Environmental Law to Tenant's use of the Premises.

7.2 Definition:

For the purpose of this Section, Environmental Laws shall mean any and all
federal, slate, reglonal or local statulory or common laws relaling fo pollulion or
profaction of the environment and any relaled regulalions, nes, orders, directives or
other requirements, Envirenmental Laws include (by way of example and not as a
Hmitation) any common law of nuisance or trespass and any law, regulation, rule, order
or direclive relating to emissions, discharges, releases or {hreatened releases of
pollutants, contaminants, chemicals, or indusidal, toxic or hazardous substances or
waslas into the environment {including without limitation, amblent alr, surface water,
ground water, land surface or subsurface sirata) or oltherwise relaling to the
manufacture, processing, dislribution, use, treatment, storage, disposal, presence,
transportation, or handling of pollutants, contaminants, chemicals, or industrial, toxic or
hazardous subslances, wasles or ofher substances deemed hazardous or potentiafly
hazardous to persons or the environment. :

17.3  Limited tigse:

if Tenant's business is of a nature that necessarily results in the use of any
substance regulaled by sny Environmental Law (8 "Hazardous Substance") In the
ordinary conduct of such business, the foregoing provisions shall not prohibit the
ransporialion lo and from, and use, storage, maintenance and handiing within the
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Inased premises of the Hazardous Substances cuslomarily used in the business
expressly permitted to be undertaken in the leased premises, provided: {g) Tenant
provides written notice to Landlord of the amount and type of Hazardous Subsiances to
be used prior to any Hazardous Substance being brought upon the leased premises or
Bullding; {b) such Hazardous Substances shall be used and maintained only In such
quantities as are reasonably necessary for such permitied use of the leased premises
and the ordinary course of Tensnt's business thersin, strictly in accordance with
applicable Environmental Laws, highest prevailing standards, and the manufacturers'
Instructions therefer; (c) such Hazardous Substances shall not be disposed of, released
or discharged in the Bullding, and shall be transporied to and from the leased premises
in compliance with all applicsbla Environmental Laws, and any applicable Rufes; {d} i
any applicable law, Rule or Landlord's trash removal contractor requires that any such
Hazardous Substances be disposed of separalely from ordinary trash, Tenant shall
make arrangements al Tenants expense for such disposal directly with a qualified and
licensed disposal company at a fawful disposal site (subject to scheduling snd approval
by Landlord), and (e} any remaining such Hazardous Substances shall be completely,
properly and lawfully removed by Tenant st Tenant's expense from the Bullding upon
expiration or sariier lermination of this Lease.

17.4 Environmental Audlts:

Upon reasonable notice, Landlord shail have the right to, from time lo time, have
&n audit and Inspaction of the feased premises and Tenant's business belng conducted
therein performed by a qualified third parly to confirm that the leased premises
(including Tenant's business being conducted thereln) is In compliance with all
Environmental Laws,

17.6 Survival:
This Section 17 shall survive the termination of this Lease and the expiration of

{he termn of (his Lease,
SECTION 1
MISCELLANEOUS

18,1 Entire Aareement:

This Lease contains the entire agreemen! between Landlopd and Tenant
conceming lhe leased premises, and all prior negotiations, communications,
arrangements, understandings, and representations, elther oral or wrilten, between
them are superseded by this Lease and shall not survive the execution of this Lease,
No subsequent alteralion, amendment, change, or addiion o this Lesse shall be
binding upon Landlord or Tenant unless In writing and signed by both partles, Landlord

and Tepant,
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18.2 Fuorece Maleure:

In the: svent that Landlord shall be delayed or hindered in or prevented from the
perfonnance of any act required hereunder or In connection herawith by reason of
sirikes, lock-ouls, labor troubles, adverse weather condilions, inability to procure
malerials, services, or financing, failure of power, restrictive governmental laws,
regulalions or conlrols, rols, Insurrection, hostilitles, civil commotion, wardike
operations, or other reason beyond Landlord's reasonable control, then Landlord's
performance hereunder shall be excused for the perlod of such delay without sefoff or
diminution in rent ta Tenant,

18.3 Captlons and Section Numbers:

The captlions and section numbers appearing In this Lease are Inserted as a
matter of conventence and shall not be viewed as defining or fimiting the scope or intent
of any Section of this Lease,

184 Interpretation:

Words of any gender used In this Lease shall bs construed o include all gsnders
and words in the singular number shall be construed to include the plural, where the
contesl so requires. The words *herein®, "hereof” and "hersundar” when used in this
Lease shall be conalrued to refer to this Leasse in its entirety and not to any particular

Seclion or provision of this Leass.

185  Limitation of Ownet's Liabliity, TENANT AGREES TO LOOK SOLELY TO
OWNER'S ESTATE AND IT'S INTEREST IN THE BUILDING (AND THE LAND
THEREUNDER) AND THE PREMISES, FOR THE SATISFACTION OF ANY RIGHT
OR REMEDY OF TENANT FOR THE COLLECTION OF A JUDGMENT {OR OTHER
JUDICIAL PROCESS) REQUIRING THE PAYMENT OF MONEY BY OWNER, IN THE
EVENT OF ANY LIABILITY BY OWNER, AND NO OTHER PROPERTY OR ASSETS
OF OWNER 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 PREMISES OR ANY OTHER LIABILITY OF OWNER TO TENANT (EXCEPT
FOR NEGLIGENCE, IN WHICH CASE TENANT MAY ALSO LOOK TO THE
PROCEEDS OF ANY INSURANCE CARRIED BY OWNER AND NOT PAYABLE
UNDER INSURANCE TQ BE MAINTAINED BY TENANT PURSUANT TO THE
TERMS HEREOF), IN NG EVENT 8HALL OWNER BE LIABLE TO TENANT FOR
CONSEQUENTIAL OR PUNITIVE DAMAGES OR LOST PROFITS.

18.6 Brokers Commissions:

The Tenant warrants and represents to landlord thal it had no dealings with any
brokers or agents in connection with this lease, other than Grubb & Elfis, who brought
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about this fransaction, Tenant mel once with Ken Brandman, who caimaed o be

Landlord’s exclusive broker, Landiord shall be responsible for any and all fees and
commissions due sald broker pursuant to @ separale agreement with Grubb & Ellfs,
The partles covenant and agree lo hold each other harmless and Indemnify each other
from end egeinst any and afl costs, expenses of liability for any compensation,
commissions, fees and charges claimed with respect to this lease or the negotiation
thereof. The obligetion of Tenant contained in this Article shall survive the expiration or

earler lermination of this lease.

The parly who breaches this warranty agreas to defend and indemnily the other
against, and hold it harmless fram all demands, claims, liabilities and costs {including,
whhout fimitation, altorneys' fees) arising from any claim for brokerage commissions or
finder's fees arlsing oul of the actual or alleged acls or commilments or said breaching

party,
18.7 Aftorneys Fees:

In any litigation ersing out of this Lease, Landlord shall be entitled to récover
feasonable atlorney's fees and costs including, but nol limited to, fees and costs in
anlicipation of litigation, in preparation for litigation, at the Irial and oach appetllate lovel

as well as in the caursa of any arbitration or adminisirative proceeding.

18.8 Partial lnvalidity;

if any term, covenant of condition of this Lease or the application thersof to any
person or clrcumstances shall, fo any extent, be dedlared invaiid or unenforceable, the
remainder of this Lease, or the application of such lerm, covenant or condition to
persons or circummslances olher than those as fo which it fs held invalid or
unenforceable, shall not be affected thereby and each term, covenant or condltion of

this Leasa shall be valid and be enforced to the fullest extent permilted by law,

188 No Option:

The submission of this Lease for examination does not constitute a resarvation of
or option for the feased premises and this Lease becomes effective only upon execution

ahd delivery lhereof by both Landlord and Tenant.

18,10 Recording;

Tenant shall not record this Lease or any memorandum thereol withoul the
wrilten consent of Landlord, Any such recordation will, at Landlord's option, resufl in the

immediate lermination of this Lease without notice or opportunity to cure,

18.11 Liabitity of Landlord:

16 Avir B-Dationst, LLC Page 45 of 68

frltipls:

M




14-11779-mew Doc 167-2 Filed 05/18/17 Entered 05/18/17 17:41:17
(Purchase Agreement - Part 2 of 2) Pg 24 of 69

Exhibit A

Without fimiting the generality of paragraph 18.5 sbove, Tenant gxpressly
acknowledges and agrees that Tenanl's sole recourse against Landlord (including Its
partners, shereholders, members, officers and directors) for clalms arising out of this
Lease, Tenant's ocoupancy or uge of the leasad premises, or the landlord-tenant
refationship shall be limited to Landiord's Intersst in the demised premises, it being
intended thal there be no personal flability on the part of Landlord hereunder and thal no
other assets of Landlord {or its partners, shareholders, members, officers, and diraclors)
shall be subject to levy, execution or other legal process for the enforcement or
salisfaction of any remedy of Tenant hereunder. This exculpation of personal lishiiity s
unconditional and without exception of any kind. This Section shall not be construed to

prevent Tenant from seeking Injunclive or other equitable refisf,

18,12 Notice of Certaln Events 1o Landlord:

Tenant shall give immediate notice to Landlord of (i} any fire or accidenis in the
leased premises or In the bullding of which the leased premises are a part; (i) any
defects In the leased premises; () any notioe received by Tenant of any violation of
faw, rule, directive or regulation relating to the leased premises or Tenant's operation of
its business In the leased premises; (iv) any nolice relative lo any actusl, purportéd or
suspected violation of any Environmental Law; and (v} any notice recelved by Tenant of
any governmental action or contempiated, planned or proposed action that could affect

(directly or indirectly) the leased premises or the Bullding.

18.13 Walver of Jury Trial:

The undersigned parties hereby walve trlal by jury In any proceeding based Lpon
o arising out of Tenant's use of the leased premises, this Lease or the landlord-tenant

relationship created by this Leasa,

18.14 Survival of Obligations:

Al obligations of Tenant not fully performed and complied with at the expiration
of larminalion of this Lease shall survive such explration or terminalion unti fully and

irrevocably performed and complied with,

1815 Confidentiality:

Tenant agrees lo keep lhe financlal and other terms of this Lease conﬁdantiai
and not to disclose, divulge or disseminate the terms of this Lease bayend those
individuzls whose knowledge of the terms of this Lease Ig reasonably necessary of

degirable in connection with the operation of Tenant's business,

1816 Sugcessors:
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This Lease shall bind the parties hereto and their several raspective heirs, exes-
utors, administrators, successors in interest, and assigns. Nothing contained In this
Lease shall reslrict Landlord's right to assign or encumber this Lease, in the event
Landlord assigns or transfers its Interest In this Lease snd the leased premises, the
purchaser or transferee shall become the Landlord hereunder and Landlord shall be
released from all dulies, obligations and Gabilties under this Lesse afler such
assignment or transfer, Each successor Landlord hareunder shall be bound by this
Lease only during their respective periods of ownership of the dernised premises,

18.47 Alr Rights:

Reserved to the Landlord, and not included as part of the demised premises
herain, are the alr rights relaled to the subject bullding In question.

18.18 Access to Premises:

Withou! incunring any fiability to Tenant, Landiord may upon twenly four hour
prior nofice to Tenant which may ba verbal, enter the demised pramises and apan the
same, whelher or not Tenant shall be present, upon demand of any recsiver, trusiee,
assignee for the benefit of creditors, sherlff, marshal or court officer entitled to, or
reasonably purporing to be entitled (o, such access for the purpose of taking
possession of, or removing, Tenant's properly or for any other jawful purpose {but this
provislon ard any action by Landlord hereunder shall not be deemed a recognition by
Landlord that the person or official making such demand has any right or Interest in or to
this lease, or in or to the premises), or upon demand of any representative of the fire,
pollce, bullding, sanilation or other department of the city, siate or federal governments,

18.18 Receipt of Monies:

No recelpt of monies by Landlord from Tensni, afler any reentry or after the
cancelialion or termination of this lease In any lawful menner, shall relnstate the lease;
and after the service of notice fo lerminate this lease, or afler the commencement of any
action, proceeding or other remedy, Landiord may demand, recelve and colflect any
monles due, and apply them on acoount of Tenant's obligations under this lease but
without in any respect affecting such notice, action, proceeding of remedy, except that if
a money judgment is being sought in any such action or progeeding, the amount of such
judgment shall be reduced by such payment,

18.20 Application of Artearages:

If Tenant is in arrears in the payment of fixed rent or additional rent, Tenant
waives fle right, if any, to designate the tems In arvears agalnst which any payments
made by Tenant are to be credited and Landlord may apply any of such paymants o
any sueh ftems In arrears as Landlord, in its sole discration, shali determine, irrespective

15 Avp BDaGenst, LiC Page 47 of 68 Inflials:

Exhibit A




14-11779-mew Doc 167-2 Filed 05/18/17 Entered 05/18/17 17:41:17
(Purchase Agreement - Part 2 of 2) Pg 26 of 69

Exhibit A

of any designation or request by Tenant as to the ltems agsinst which any such

paymenis shall be credited,

18.21 Agceptance of Payment:

No payment by Tenant nor recelpt by Landlord of & lesser amount than may be
required to be paid hereunder shall be deemed to be other than on account of any such
paymenl, nor shall any endorsement or stalement on any cheok or any lefter
accompanying any check tenderad as payment be deemed en accord and satisfaction
and Landlord may asccept such check or payment without prajudice to Landiord's right to
recover the balance of such payment due or pursue any other remedy in this lease

provided,

18.22 Reasonableness of Consent:

i in this lease R Is provided that Landlord's consent or approvat as o any matter
will not be unreasonably withheld, and ¥ is established by a court or body having finat
jurisdiction thereover that Landlord has bsen unreasonable, the only effect of such
finding shall be that Landlord shall be deemed lo have glven lts consent or approval, but
Landlord shall not be liable to Tenant in any respact {or money damages by resson of
withholding its consent. Notwithstanding any provision of this lease fo the contrary, the
successful parly in a proceeding challenging the reasonableness of Landlord's consent
or approval shall be enliled to its reasonable cosls and attomeys fees in that

proveeding from the party against whom a decislon is rendered.

18.23 Miscellaneous Additional Rent;

Tenant hareby agrees to pay, as additional rent, all reasonable attorney's fees
and disburserments (and all other court costs or expenses of legal procesdings) which

Landiord may inour or pay out by reason of, or in connection with:

{a) any aclion or proceeding by Landlord to terminate this lease which is brought

in good faith in accordance with the terms of the Lease.

{b) any other action or proceeding by Landiord against Tenant (including but not

fimited to, any arbitration proceeding);

(e) any default by Tenant in the observarnce or perfarmance of any obligation
under this lease {including, but nol imited to, maters involving: payment of rent and

addiiional rent;

Tenant's obligations under this Paragraph shall survive the expiration of the term
hereof or any other termination of this leasa. This Paragraph Is intended to supplemant
{and nol to imit) other provisions of this lease pertaining to inderanities andfor atlomeys’

{eos,
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18.24 Expiration Date;

if the Expiration Date or the date of sooner termination of this lease shall {all on
day which Is not a business day, then Tenant's oblfigetions under Articles 3 and 22
hereof shall be perforrned on or prior to the Immediately preceding business day.

18.25 New York Law to Govern!

The laws of the Stale of New York shall govemn and control the validity,
interpretation, performance and enforcement of this jease. Tenanl, by lis signature
appearing below, hereby consenls and agrees that this Lease shall be governed by the
laws of the Slate of New York, consents to the jurisdiction of the Cours of the State of
New York and waives its right to a trial by jury.

18.26 Execution Requirements:

&) If Tenant is a corporation, each person execuling this lsase on behalf of
Tanant hereby covenants, represents and warrants that Tenant ie & duly Incorporated or
duly qualified {if forelgn} corporation and ke authorized lo do business in the Slate of
New York {a copy of evidence thereof to be supplied to Landlord upon request): and
thal each person executing this lease on behalf of Tenant is an officer of Tenant and
that he Is duly authorized to execute, acknowledge and deliver this lease to Landlord &
copy:of a resolufion to that effect to be supplied fo Landlord upon request). Tenant shalf
have within thirty (30) days from the execulion of this lease to form a comporation and
shall supply Landlord with proof of said corporation within said thirty (30) days.

b H Tenant is @ partnership (or Is comprised of 2 or more persons,
indlvidually, or as Joint venturers or as copariners of a parinership) of if Tenant's interest
In this lease shall be assigned to a parinership (or to 2 or more persons, individually, or
as Joint venturer or as copartness of & parnership) pursuant fo Articles 11 and 41 (any
such parinership and such persons are referred 1o In this Paragraph as "Parinership
Tenant’), the following provisions of this Paragraph shall apply lo such Parinership
Tenant: (i) the Hlabifity of each of the parties comprising Parinership Tenant shall be joint
and several, and (li) each of the parties comprising Partnership Tenant hersby consents
in edvance to, and agrees to be bound by, any modifications, termination, discharge or
surrender of this leass which may hereafler ba made and by any notjcas, demands,
requests or other communications which may hereafler be given, by Partnership Tenant
or by any of the parties comprising Parinership Tenani, and (iif) any bills, statements,
nolices, demands, requests or other communications given or rendered to Parinership
Tenanl or lo any of the pariles comprising Partnership Tenant shall be deemead given or
rendered lo Parinership Tenant and to all such parfles and shall be binding upon
Partnership Tenan! and all parlles, and (iv) if Parinership Tenant shall admit new
pariners, all such new partners shall, by their admission lo Partnership Tenan!, be
deemed to have assumed performance of all of the terms, covenants and conditions of
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this lerse on Tenant's part to be observed and periormed, and (v) Partnership Tenant
shall give prompt notice to Landlord of the admiasion of any such new pariners, and
upon demand of Landlord, shall cause each such new pariner to execule and defiver to
Landlord an agreement In form salisfactory to Landiord, whereln each such new pariner
shall assume performance of alf of the terms, covenanis and conditions of this leage on
Tenant's part to be obsarved and performed {but neither Landlord's fallure to requesi
any such agreement nor the fallure of any such new partner lo execute or deliver any
such agreement o Landlord shall vitlate the provisions of subdivision (iv) of this

Paragraph).
18.27 Guaranty:

Notwithstanding. snything contained herein ta the contrary, each member of the
Tenent shall jolntly and severally guarantee cerlain of the obligations of Tenant under
Ihis Lease and shall deliver to Owner upon the execulion of Ihis Lease a fully execuled
and rotarized original guaranty in the form annexed hereto as “Exhibi " and made

part hereof {the *Guaranty"),

18.29 Definltions:

For the purposes of this lease and ali agreements supplemental {o this lease and

alf communications with respect therelo, unless the context otherwise requfres:

(@) The term "fixed rent” shall mean rent at the annual rental rate or rates

provided for in the granling clause appearing at the beginning of this lease,

(b) The term “edditional rent” shall mean all sums of money, other than fixed
rent, and which become due and payable from Tenanl lo Landiord hereunder, and
Landlord shall have the same remedies therefore as for 8 defsult in paymeni of fixed

rent.

{c] -The term “rent" and "rents" shall mean and include fixed rent andlor

additional rent hereunder,

(d) The terms "Commencement Date” and “Expiration Date" shall mean the
dales fixed In this lease, or 19 be determined pursuant to the provisions of this lease,
respactivaly, as the beginning and the end of the term for which the demised premises

arg hereby leased.

(e} The lerms "Include®, "including” and "such as” shall each be construed as K

foliowed by the phrase "without limitallon™.

() The term "obligations of this lease®, and words of ke Import, shall mean the
covenants to pay rent and additional rent under this lease and all of the other covenants
and conditions contained In this leaseé. Any provision in this lease that one parly or the
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other or both shall do or not do or shall cause or permit or nol cause or permit o
parlicular act, condilion, or circumstance shall be deemed to mean ihat such parly so

Covenants or both parties so covenant, as the case may be.

(9) The term “Tenant's obligations hereunder”, and words of fike impor}, and the
term "Landlord's obfigations hereunder®, and words of jike import, shall mean the
obligations of this fease which are 1o be performed or observed by Tenanl, or by
Landlord, as the case may be. Reference ta "parformance” of sither party's obligations

urider this lease shall be construsd as "performance and observance",

{h Refersnce to Tenant kelng or not being “in default hereunder', or words of
ke Import, shall mean that Tenant Is fy default in the performance of ene or more of
Tenant's obligations hereunder, or that Tenant is not in defauit in the performance of
any of Tepant's obligations hereunder, or that a condifion of the character descdbed in
Article 16(a) has occurred and continues or has not ogcurred or does not continue, as

the case may bae,

(i} References to Landlord as having "no Habiifty o Tenant” or being "without
liabillty to Tenant”, shali mean that Tenanl Is not entitied 1o terminate this lease, or to
claim aclual or constructive eviction, partial or total, or o recelve any abatement or
diminution of rent, or lo ba relisved In any manner of any of its other obligations
hereunder, or to be compensated for lpss or Injury suffered or to enforce any other king
of llablity whatsoever against Landlord under or with respect to this lease or with

fespect to Tenant's use or occupancy of the demised premises,

(3 The term “aws and/or requirements of public authorities* and wards of like

import shall mean laws and ordinances of any or ai} of the Federal, state, oity,

county

and borough governments and rules, regulations, orders and/or direatives of any or all
departments, subdlvisions, bureaus, agencles or offices thereof, or of any other
governmantal, public or quasi-public authorities, baving jurisdiction in the premises,

andlor the direction of any public officer pursuant to law.

{k}) The term "requirements of insurance badies” and words of fike import shali
mean rules, regulations, orders and ather requirements of the New York Board of Fire
Underwriters and/or the New York Fire Insurance Rating Organization and/or any other
similar body performing the same or similar functions and having jurisdiction of

cognizance of the bullding andfor the demised pramises.

{I) The term "repair shall be deemad to inciude resloration and replacement as

may be necessary to achieve and/or maintain good working order and condition.

(m) Reoference to “termination of this leasa" Includes expiration or earier
termination of the term of this lease or cancefliation of this laase pursuant to any of the
provisions of this lease or to law, Upon a termination of this lease, the term and estale
granted by this lease shall end at noon of the date of termination as if such date were
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the date of expiration of the lerm of this [ease and nelther parly shall have any further
obfigation or liability i the ether after such termination (1) excepl as shall be expressly
provided for in this lease, or {ii) except for such obligation as by its nalure or under the
circumstances can only be, or by the provisions of this iesse, may ba, performed after
such termination, and, in any svent, unless expressly otherwise provided in this lsase,
any liabiilty for & payment which shall have accrued lo or with respect to any period
snding at the time of termination shall survive the termination of this lease.

() The term "In full force and effect” when hereln used In raferance o this lease
as a condltion to the existence or exarcize of a right on the parl of Tenant shall be
construed In each instenca as insluding the further condition that at the time In question
no defaull on the part of Tenant exists, and no event has occurred which hae continuad
to exist for such period of time (after the notice, If any, required by this lease), as would
entils Landlord to terminate this lease or to dispossess Tenant,

{0) The term "Tenant” shall mean Tenant herein named or any assignes or other
successor in interast (immediate or remote) of Tenant hersin named, while such Tenant
or such assignee or other successor in interest, as the case may be, Is in possession of
the demised premnises ss owner of the Tenant's estate and interest granted by this lease
end also, if Tenant Is not an individual or a corporation, all of the persons, firms and

corperations then comprising Tenant.

{p} Words and phrases used in the singular shall ba deemed to Include the plural
and vice versa, and nouns and pronouns used in any particular gender shall be deemead
to include any other gender. The terms "person” and "persons” as usad In this lease,
shall be deemed to Include natural persons, firms, corporations, associations and any
other private or public enlities,

(@) The words “hereln,” “nereof,” *hereto,” "hereunder” and similer words shall be
interprated as being references to this Lease as s whole and not merely the clause,
paragraph, section, subsection or aricle in which such word sppears. The term
“demised premises” is used interchangeably with the term *Premises”. The tenm “rent”
shall be deemed to Include both fixed annual rent and additional rent. The words "shall”
and "Wl are interchangeable, sach Imposing @ mandatory obligation upon the party o
whom such verb applies. The word “tontrol” and the variations thereof used in this
Lease shall have the meanings ascribed to them under the Secusities Act of 1933, as
amended, and the regulations promulgsted under it. The word "condult” as used In this
Lease shall Include, without limitation, plumbing, cabling, wiring, lubing, kitchen exheust
ducts, and heating, ventilating and air conditioning ducls. Wherever appropriate in this
leass, persongl pronouns shall be deemed to include the other genders and the singular
or plural of any defined lerm or other word shall, as the context may require, be deemed
lo include, as the case may be, either the singular or the plural, All articls, paragraph,
seclion, subseotion and clause references sel forth herein shall, upless the confexi
otherwise specifically requires, be deemed references to the artldles, paragraphs,
sections, subseclions and clauses of this Lease. Wherever herein Tenant or Owner is

initipls: g“)&
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required 1o comply with laws, orders and regulations of any governmental authorly
having or asserting Jurisdiction over the demised premises or the bullding, such lfaws,
orders and regulations shall include, as and whera applicable o the demised pramises
or the building, as the case may be: the ADA, Local Law 51973, Local Laws 16/1884,
and 16/1987, Local Law 58/1987, Local Law 76/1985 and Local Law 80/1985, ag each

may e amended and any successor statutes of like or similar import,

{r}  All references In Ihis lease fo numbered Ariicles, lettered Paragraphs,
Secllons, Subdivisions and lettered Exhibits are references to Arlicles, Paragraphs,
Sections and Subdivisions of this lease, and Exhibits annexed to {and thereby mads
parl of) this lease, as the case may be, uniess expressly ctherwlse deslgnated In the

context.

18.30 Non Binding Effect:

itIs understood and agreed that tha submission of this jease by the attorney for
the Landiord shalt not, in any way, constitute an offer by the owner of the buiiding In
which the demised premises Is located to lease any space within the building. This
lease shall not be binding, in eny way, upon the owner unless end untll the same has

been fully executed by them,

19, Llguor License

a. Tenanl's anticipated liquor license may not violate the Offering Plan at any lime.

From the Fifth Amendment to Condominium Offering Plan:
Seclion 2. Resirictions:

..{X} {The Premises may never be used primarily] as a bar, nightclub, cabaret,
lounge, discotheque or dance club, or {x) restauran, unless the style and manner
of operation of such restaurant is compatible with the surrounding neighborhood
and takes inte accoun! the balance of the Building s occupled by luxury

residential condominiums.

b. Tenani’s right o sefl alcoholic beverages in any licensed sidewalk café abutling the
Premises (as well as the oulside sidewalk cafeé permit, if any} may be revoked by
Landlord If, in Landlord's sole distretion, the Building unit owners complain of the noise

or condition,

¢. Tenant may only sell alcohofic beverages with the purchase of foad.

18 Are B-DaGoasd, LLC Page 53 of 68 infdalz: &g :ﬁ
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d. Tenant, In accordance with all laws and local zoning, may only selt alcoholic
beverages between the hours of.

Monday ~ Thursday 10:00 AM-11:00 PM
Friday 10:00 AM-11:00 PM
Saturday 10:00 AM-11:00 PM
Sunday 12:00 PM-11.00 PM

Notwithstanding the time limits above, the Tenani may sell ajcoholic baverages inside
the Premises umi midnight.

20.  Renewal QOplion

Provided this Lease Is in effect and Tenant has nol sublet or assigned the Lease, Is not
in default hereunder, either at the time of the exercise of this option or at the tima of the
tommencement of the Renewal Term, Tenant shall have the option to renew the Tem
{the "Renewal Option”) for the Renewal Perlod (defined below) (the “Renewal Term”)
upon e same terms as in this Lease {including ltemns of Additional Rent and
escalations), except that () the Rent durfng the Renewal Term shall be delermined as
provided in Exhibit A, and (i) Tenant shall have no fight to renew the term of this Lease
for any period beyond the five year Renewal Taerm,

Tenent shall sxercise its oplion with respect to the Renewal Term, if at all, by giving
wrilten notice to Landiord on a day between 18 months and 6 months prior {o the
expiration of the initial Term. The faflure by Tenant to duly give notice of its axercise of
s right to renew the Term shall be deemed a walver of such right, Upon Landlord's
receipt of such notice from Tenant, this Lease, subject to the provisions of this Article,
shall be automatically extended for the Renewal Term of five vears with the same force
and effect as if the Renewa! Term had been originally included In the Term. The Rent
during the Renewal Term shall be as et forth th Exhibit A.

2. Cross Easemesnt

Landlord grants 1o Tenant an easement during a fire or emergency fo use the building's
basement slaircase lsading to the residential entry. .

Tenant grants {o Landlord an sasement during a fire or emergency to use the Tenant's
basement staircase leading to the premises entry,

42, Landlord's Contractor

Landlord's contractor shall have the right to accept any bid for work contemplated by
Tenant under Section 5. Tenant shalj previde Landlord copies of the bid and Landiord,

5 Ave B-DeBGeest, LLE Page 54 of 68 lnit{ais:f%
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within 10 days shall either match the bid price or shall have waived its option to bid on
the work,

43.  Lease:

This Lease consists of

()  the cover sheet,
(i pages 1 through 55,
{1} the following exhibils:
Exhibit A:  Rent Scheduls
Exhibit B:  Landlord’'s Work
Exhibit C:  Good Guy Guaranty
ExhibitD:  Cross-Hatched floor plan for leased premises.

IN WITNESS WHEREOF, Landlord and Tenant have executad this Leass on the
dates Indicated below, effective as provided in Section

WITNESSES; TENANT:
DeGeest, LLC
A New York Limited Liability Company

Namell % b %‘%‘{W
As to Pyl ’
ol By: /
Mame: Thomas DeGeest
Tille: Managing Martbe/e
Dale;

(SEAL)
LANDLORD:
Haimil Realty Corp,
A New Yurk Corporation
Name:_Anastasia Vﬂﬁ\mm - }
As to Landlord /{ /( . L/ /
[’ - By: ll 'f
N ——— Name: Manny Haimovich
Title: PRESIDENT
Date: J?ﬁ"y \.3 o2,
(SEAL)

15 Ave B-DeGaest LLG Page 55 of 68 Inftials:’
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EXHIBIT *A"

RENT RIDER TO STORE LEASE DATED March 1, 2012 BY AND BETWEEN
HAIMIL REALTY CORP. AS LANDLORD AND DEGEEST, LLC AS TENANT FOR
PREMISES LOCATED AT 15 AVENUE B, NEW YORK, N. Y. 10009,

Initial Rent  $10,280.00 per month

Annual Percant
Monthly Annual

Sfart Date 2M8M2  Increases Rent Rent
Year 1 W02 3% $10,250.00  5123,000.00
Year 2 2013 % $10,5587.50  $126,690.00
Year 8 2014 as 51087423 $130,480.70
Year 4 2015 1% $11,20045  $134,405.42
Year 5 2016 3% $11,536.47 513843758
Year§ 047 3% $11,88256  $142,300.71
Year? 2018 3% 412,239.04 514686843
Year 8 2019 3% $12,606.21  $151,274.48
Year 9 W0 % $12984.38  3145B1L7i
Year10 2621 k] $13,373.92  $16D,487.09
Option Years
Yeard iy ] 10% $14,711,32  $176,535.80
Year 2 03 3% 515,152.66  51B1,831.87
Yaar 3 2084 % 51%,607.24  $1R7,285.83
Year 4 2025 3% S15.075.45 $192,905.43
Year § 2026 3% 516,557.72 - $198,692.5%

Option Years exercised in accondance with Section 20

Haimll Realty Corp. )

TAN
B
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EXHIBIT “B*

LANDLORD WORK RIDER TO STORE LEASE DATED March 1, 2012 BY

AND BETWEEN HAIMIL REALTY CORP. AS LANDLORD AND DEGEEST, LLC. AS

TENANT FOR PREMISES LOCATED AT 15 AVENUE B, NEW YORK, N. Y. 10008,

1. Tenan! accepls existing plumbing,

2. Tepant accepts sxisting sprinkler head locations.

3. Lendiord to Install missing sidewaltk on 2nd Street as per approved
Depariment of Bullding plans already on file snd instali a handicap ramp to
access the residentinl occupants of the Building.

4. Tenant accepls existing location of elactrical service with 200 Amp. 3 Phase
breaker panel

8. Landlord to Install finish concrele floor after Tenant installs ifs plumbing and
drains,

8, Landlord to defiver to Tenant an ACF-§ certificate # 96844 dated 712512008,

7. As per Seclion 5.1, Landlord, 8t Tenant's expanse (at costs Incurred by
Landlord), shalt cut an opening in the floor for the proposed stalrs lo
basement, install steelwork and stairs to basement from Fremises as well
as new masenty demising walls for the conidor, cellar bathroom and prep
area as per Tenant's layout dated 12.23.2611 on Basement Plan of D+DS
Deslign Architect. As shown on Exhibil B, attached hereto.

15 vt B.-OnGrest, LLG Initlafs: 1 _‘l ;g E?
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EXHIBIT #C"
GUARANTY RIDER TO STORE LEASE DATED March 1, 2012 BY AND

BETWEEN HAIMIL REALTY CORP. AS LANDLORD AND DEGEEST, LLC, AS
TENANT FOR PREMISES LOCATED AT 15 AVENUE B, NEW YORK, N, Y. 10009,

See attached,

i
4§ Ave B-Detivest, LLG inltals: |
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GUARANTY
TO STORE LEASE DATED March 1, 2012
BY AND BETWEEN HAIMIL REALTY CORP. (AS "LANDLORD"}
AND DEGEEST, LL.C (AS “TENANT"}
FOR PREMISES LOCATED AT 15 AVENUE B, NEW Y @N‘l’ 10009
12,

This Guaranty made as of this 52 day olkgl v mas DeGeast,
an individual residing et 229 Egst 27 Street, Apariment 2A, New York NY 10008,
whose soclal securily number Is 098-86-4812 and Belgo Waffle, lnn., 220 Eagt o™
Street, Apartment 2A, New York NY 10009 (herelnafter collectively referred to as
“Guarantor) to and for the benefit of HAIMIL REALTY CORP, (*Landlord"),

WITNESSETH:

WHEREAS, HAIMIL REALTY CORP. » Landlord, Is the owner of the land and
buliding focated at 15 Avenue B, New York, New York ("Buliding™); and

WHEREAS, by & cerlaln agreement of lease dated of even dale (".ease")
between Landlord, as landlord, and DeGeast, LLC D/B/A Walels & Dinges ("Tenant"),
as tenant, Landlord leased to Tenant first (ground) floor, and part of the basemeant, in
the Bullding (the “Premises") of the Bullding; and

WHEREAS, Guarantor desires lp give this Guaranty to Landlord in order to
induce Landlord to execute the Lease;

NOW, THEREFORE, for good and valuable consideration and as Inducement to
Landlord to enter into the Lease with Tenant:

1. Guarantor hereby unconditionally and absolulely guarantees and assymes
to and for the benefil of Landlord the full and prempt payment when due of the rent
(however characterized) and olher sums and charges payable by Tenant under the
Lesse a8 same may be modified, extended or renewed, and further hereby
unconditionally and absolutely guarantees and assumes the full and timely perfarmance
and observanca of all covenants, terms, conditions and agreements therein provided lo
be performed and observed by Tenanl, and Guarantor hersby covenants and agrass {o
and with Landlord that If defauit shall at any lime be made by Tenant, Its successars
and assigns, under the Lease, or if Tenant, its successors and asslgns, should defaylt
in the performance and obgervance of any of the covenants, tenms, conditions or
agreements contalned In the Lease, Guarantor will forthwith upors demand therefore pay
such renl and other sums and charges, and any arrears thereof, to Landiord and will
forthwith faithfully perform and fulfill all such terms, covenants, conditions and
agreements, and will forthwith pay to Landlord, all damages, cosis and oxpenses that
may arise In consequence of any default by Tenant, its successors and assigns, under
the Leage, Including without Imitation, all reasonatle altorney's fees and disbursements

15 Avi B-0aGoast, LLC Initlals:
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Exhibit A

incurred by Landlord or caused by any such default andfor the enforcement of this

Guaranty; successive recoverles may be had hereunder.

2. This Guaranty is en absolute and unconditional guaranty of payment only,
It shall be enforceable against Guarantor without the necessity of any suil or
proceedings on Landlord’s par of any Kind or nature whalsoeyer against Tenant, ils
succassors and assigns, end without the nacessily of any nolice of nonpayrnent,
nonparformance or nonobsarvance or any notice of acceptance of this Guaranty and
without need for demand for payment under this Guaranty or of any other notica or
demand to which Guarantor might oiherwise be entitiad, ali of which Guarantor hershy
expressly walves) and Guarantor hereby expressly agrees tha( the validity of this
Guaranty and the obfigations of Guarantor hereunder shall in no wise be terminaled,
affected, diminished or Impaired by reason of the assertion or the faliure to assert by
Landlord against Tenant, or against Tenant's successors and assigns, of any of the
rights or remedles reserved to Landlord pursuant to the provisions of the Leass or
aliowed at law or In equity or by relief of Tenant from any of Tenant's obligations under
the Lease or ofherwise by (a) the release or discharge of Tenant In any creditors'
praceedings, recelvership, bankruptey or otherwige proceedings, (b) the impairment,
limitation or modification of the liability of Tenant or the estate of Tenant in bankruplcy,
or of any remedy for the enforcement of Tenant's sald lability under the Lease resulling
from the aperation of any present or future provisions of the bankrupley laws or from the
decislon in any coun, or {c) the rejection or disaffirmance of the Lease In any such
proceedings. If any paymenl from the Tenant or anyone else is applied o the Lease
and is thereaiter set aside, recovered, rescinded, or required to be returned for any
reason (including as a preference in the bankrupicy of Tenant or any other person), the
obligations under the Lease to which such payment was applied shall for purposes of
this Guaranly be deemed 10 have continued in edstence notwithstanding sush
application and this Guaranty shall be enforceabls as to such obligations as fully as If

suth applications had never been made.

3. Guarantor hereby covenants snd agrees fo and with Landlord, its
successors and assigns, that Guarantor may be folned in any aclion against Tenant In
conneclion with the Lease and the recovery may be had against Guarantor in such
action or in any independent action against Guaranter without Landlord, its successors
or assigns, first pursuing or exhausting any remedy for claim against Tenant, its

SUCCessors or assigns,

4. Guaranlor hereby walves all right to trial by Jury in any action or

procesdings hereinafter instituted by Landiord to which Guarantor may be & party.

5. In the event that this Guaranty shall be held ineffective or unsnforceable
by any court of competent jurisdiction, Guarantor shall be desmed to be a lenant under
Ihe Lease with the same farea and effect as If Guarantor were expressly named as a

Joint tenant therein with joint and several iability.

15 Ave BDeGoast, LLC tnitlals:
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6. Any nolice, demand or reques! by Landlord shall ba in wriling, whether or
nol required and without any implied obligation hereunder to give such notice, and shatl
be deemed fo have been duly glven or made when sams is mailed by certified mail or
registered mall, retum recelpt requested, addressed o the parly conslituting Guarantor
al such party's address hereinabova sel forth.

7. This Guaranty shall be construed in accordance with and governed by the
laws of the State of New York, Guarantor hereby agrees that in the svent of a dispute
drising hereunder or under the Lease, Guarantor consents to personal jurisdiction in the
State of New York, and designates that venue bs placed in New York Counly. The
Guarantor further deslgnates Tenant ag the agent for service of process within the State
o;;law York and that service shall be effective if given In accordance with Paragraph &,
above,

8. This Inslrument shall inure to the benefl of Landiord and Landiord's
successors and assigns, aid shall be binding upon and enforceabls agalnst Guarantor
and Guarantor's successors and assigns,

8 This Guaranty shall remaln and continue In full force and effect and shall
not be discharged In whole or In parl notwithstanding (whether prior or subsequent to
the execution hereof) any alteration, renewsl, extension, modification, amendment or
assignment of or subletling, concession, franchising, licensing or permilling under the
Lease, The undersigned hereby waives notice of any of tha forgoing, and agrees that
the tigbility of the undersigned hereunder shall bs based upon the obligations of Tenant
set forth in the Lease as the same may be altered, renewed, exlended, modified,
amended or assigned. Far the purpose of this Guaranly and the obligations and
liabilities of the undersigned hereunder, “Tenanl" shall bs deemed lo Include any and aff
concessionairas, ficensees, franchisees, department operalions, assignees, subtenants,
permittees or others, directly or Indirectly operating or conducting a business in or from
the Premises, as fully as If any of the same were the named Tenant under the Leass.

10.  if Ihls Guaranty Is signed by two or more parties, then the Hability of saki
Guarantors shall be joint and saveral,

11, Provided the Tenant Is not in default of its obligations under the Leass,
then the undersigned's liabflily under this Guaranty shall terminate {except as hereafier
provided) upon the later to vtour of all of the following: (3} the expiralion of one hundred
eighty (180) days following Tenani's written notlce ta Landlord of the date on which
Tenant shall vacate and sutrender the Demlsed Premises, (&) the swrender and
vacalion of the Demised Premises by Tenant in actordance with the terms of the Lease,
Including, bul not limited to, free and clear of all liens, free and dlear of all personal and
business property In which secured parties or othars (other than Landiord) have any
superior rights to the Landiord, and free and clear of all rights by sny occupant,
subtenant, licensee or others, (¢) the delivery ta Landlord of ali keys, magnetic access
cards, alarm access codes and similar items to fully enjoy ocoupancy o the Demised

18 Ave B-DuGrast, LLC Inftials: £y A
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SECURITY DEPOSIT RECEIPT
TO STORE LEASE DATED March 1, 2012
BY AND BETWEEN HAIMIL REALTY CORP, (AS “LANDLORD")

AND DEGEEST, LLC {AS “TENANT")
FOR PREMISES LOCATED AT 15 AVENUE B, NEW YORK, NY 10009

Landlord scknowledges this day receipt of 8| A S from Tenant to be

applied towards First Month’s Rent for the Store lease dated March 1, 2012 located at

15 Avenue B, New York, NY 10009,

Dated: March _ 2012
New York, NY

S 4

Name: Ma:my Haimdvich
Title: PRESIDENT
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SECURITY DEPOSIT RECEIPT
TO BTORE LEASE DATED March 1, 2012
8Y AND BETWEEN HAIMIL REALTY CORP. (AS “LANDIL.ORD")

AND DEGEEST, LL.C (AS "TENANT")
FOR PREMISES LOCATED AT 15 AVENUE B, NEW YORK, NY 10009

Landlord acknowledges this day receipt of § bQ,..'ng from Tenant 1o be
applied towards Security Deposit for the Store lease dated March |, 2012 Jocated as

15 Avenue B, New York, NY 10009,

Dated: March __ 2012
New York, NY

LANDLORD; .

Haimil RealtyCop, / 7/>
;
d

By: ;

“Name; Manny ﬁaimovi‘éh
Title: PRESIDENT

Exhibit A
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Premises, (d) thal Tenant's right 1o possession of the Demised Premises shall expire
absolutely and Irrevocably as of the explration date of such notice, and {e) the full
payment of all Rent and Additional Rent up to date alf of the foregoing have been
compleled. Notwithstanding such vacancy and surrender, Tenant shall continue to be
flable under the terms of this Lease for the remainder of the term thereof, and no
acceptance by Landlord of any surrender or vacancy under this Guaranty shall be
deemed fo modily, release, satisfy or otherwise relieve Tenant of any labliity
whatsoever under the Lease. The undersigned understands and agrees that In the
event of Tenant's early lermination of possession of the Demised Premises the Security
Deposit held by Landlord pursuant to the terms of this Lease shall not be applied lo
Rent or Additional Rent dus, or any other liability to Landiord through the date Tenant
vacates the Demised Premises, and will not reduce the undersigned's liabffity, if any, as

provided for in this Guaranty,

IN WITNESS WHEREOF, Guarsntor ad exediied BisAnsrument the day and

year first above written,

Thomas PeGesst, indivfciually

Thomas De®east, 4 Predidant
\

STATE OF NEW YORK }
)} ss.
- COUNTY OF NEW YORK )

Wi -
Onthe 2~ day ofFelmmery In the year 2012, before me, the undersigned, a
Notary Public In and for said State, personally appeared Thomas DeGeost, personally
known 1o me or proved to me on the basis of satisfactory pvidence to be the individual
whose name is subseribed to the wilhin instrument and acknowledged to ma that he
execyled the same In his individual and corporate capacily, and that by his sighatura on
the instrumenl, the Indivi ¢ OF INe person upon ;ehaff of which the individual acted,

exacuted the instr . AM\
Notary Pubii? % )

Notary Pubdlc Biate of New Yock
i o o Gttty
15 Ave B-DeGenst, LLC Gommbsalon Exphes July 31,2018 inftinls:
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EXHIBIT “D"

LAYOUT OF DEMISED PREMISES TO STORE LEASE DATED
March 1, 2012 BY AND BETWEEN HAIMIL REALTY CORP. AS LANDLORD AND
DEGEEST, LLC. AS TENANT FOR PREMISES LOCATED AT 15 AVENUE B, NEW

YORK, N. Y, 10008.

Ses attached

45 Az B-Delieest, LLC fnittats: f ik&j{
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EXHIBIT “E"

TENANT'S PROPOSED LAYQUT DATED 12.23.2011 from D + DS DESIG
ARCHITECT OF DEMISED PREMISES TO STORE LEASE DATED March 1, 2012 Bs
AND BETWEEN HAIMIL REALTY CORP. AS LANDLORD AND DEGEEST, LLC, AS
TENANT FOR PREMISES LOCATED AT 15 AVENUE B, NEW YORK, N. Y, 10009,

See altached

15 Ave H-DeGonst, LLG Initials; &_
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EXHIBIT B

Floor Plan

B-]

DAGLY Rider lo Commuecial Unit Comteael. 51117 w1 1) Exeeution Copy.doex
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EXHIBIT C

ASSIGNMENT AND ASSUMPTION OF LEASE

THIS ASSIGNMENT AND ASSUMPTION OF LEASE (this “Assignment™), is
ade and entered into this __ day of + 2017, between HAIMIL REALTY CORP, a New
York corporation, having an office at 209 East 2™ Strest, New York, NY 10009 (“Assignor™ and

ey DOVINg an office at ("Assignee™).
WITNESSETH:

Assignor; for Ten Dollars ($10.00), and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, hereby assigns lo Assignee, all of Assignor’s
right, title and interest in, to and under that certain Lease Agreement, between Assignor, as
fandlord and DEGEEST, LLC d/b/s Walels & Dinges (“Tenant™, as tenant, dated effective on
May 1, 2012, and all guaranties thereof (collectively, the “Lease™. Notwithstanding the aforesaid,
Assignor hercby reserves its right to any rents or other sums due from Tenant under the Lease for
ahy period prior to the Closing and not yet received as of the Closing (“Tenant Arrearages™) and
in conngction therewith, without affecting a Tenant's right o possession of the Unit, Assignar
shall have the right to continue that certain litigation, Haimil Realty Corp. v. DeGeest, LLC d/bv/a
Walels & Dinges, L&T Index No. 52748/2017, and bring claims for Tenant Asrearages or other
sums owed to Seller from Tenant for periods prior to the Closing Date.

Assignee hereby expressly sssumes all of the obligations imposed upon Assignor under the
Lease which accrue from and after the date hereof,

Assignee hereby agrees to defend, indemnify and hold Assighor harmless from all loss,
linbility. cost and cxpense, inchuding, without limitation, reasonable atiorneys” fees and costs,
which Assignor may sustain or incur in connection with obligations under the Lease first arising
and aceruing from and after the date hereof,

Assignor hereby ngrees to defend, Indemnify and hold Assignee harmless fram all loss,
liability, cost and expense, including, without limitation, reasonable attorneys’ fees and costs,
which Assignec may sustain or incur in connection with obligations under the Lease arising prior
ta the date hereof, Assignor further agrees to defend, indemnify and hold Purchaser harmless from
alf loss, liability, cost and expense, including, without limitation, reasonable avtomeys’ fees and
costs, which Purchaser may sustain or incur i conneetion with a claim by Tenant for any security
deposit delivered by Tenani to Assignor pursuant to the Lease.

This Assignment shall inwre to the benefit of the parties hereto and their respective
successors and assigns,

This Agreement may not be modified, revoked or amended ather than in writing,

This Agreement shall be governed by, and construed and interpreted in aceordance with,
the laws of the State of New York without application of the principles of conflicts of law.
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This Assignment may be executed iy any number of eounterparts, each of which shall
constitute an origingl, but all of which, taken together, shall constitute but one and the same
instrument,

[SIGNATURE PAGE TO FOLLOW|
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IN WITNESS WH

Exhibit A

EREOF, As g i i
25 0 the date it st o signor and Assignee have executed this Assignment

-3
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ASSIGNOR;
HAIMIL REALTY CORp.

By:

Name;
Title:

ASSIGNEE:
PREMIER EAST 2ND, LLC

By,

Name:
Title:
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EXHIBIT D
TENANT ESTOPPE
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TENANT'S ESTOPPEL CERTIFICATE

Exhibit A

LENDER
PREMISES: Commiercial Unit I consisting of the Street Level Floor and g portion
of the Basement Space
209 Hast 2™ Sureot
New York, New York 10009
TENANT, DeGeest, LLC d/b/a Wafels & Dinges
15 Avere B
New York, NY 10000
LEASE DATED: March |, 2042
LANDLORD: Haimil Realty Corp,

As of the date hereof, the undersigned Tenant does hereby certify to the Lendey and

_ as follows:

I The Lease is in full force and effect, is binding upon the Tenant and has not
been assigned, modified, supplemented or amended except as set forth above, and the Tenant has
received no notice of assignment, pledge or hypothecation of the Lease or the rents payrble

thereunder, A true and coniplete copy of the Lease is annexed hereto as Exhibit “A”,

2, The expiration date of the term of the Lease is and there is one

renewal option in the Lease,

3. All vents or other charges due as of the date hereof under the 1
been paid and no rept under the Lease has been prepaid for any period beyond

-ease have

2017. The Tenant’s monthly rental paymentis $ plus § for additional rcng

and the Landlord is holding a security deposit in the amount of § .

4, The Tenant is in possession of the Premises consisting of approximately

Lease have been completed to the Tenant's satisfaction.

square feet and all improvements required to be performed by the Landlord under the

5 The Tenant has no charge, defense, lien, claim or offset against the
Landlord, the enforcement of the Leage by the Landlord or against any rentals or other charges due

or to become dus under the Leage,

6. The Landlord has performed alf of it obligations under the Lease, including
the making of all repairs required to be made by the Landlord, and there is no default by the

Landlord under the Lease,

7. The Tenant has no claim against the Landlord by reason of any restriction,

encumbrance or defect in title of the Premiscs or any other matter.
D-2
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Exhibit A

8. The Tenant is not in default and has not received or sent any notiee wherein
it is claimed that a default exists under the Lease and the Tenant hes no knowledge of any event
that with the giving of notice, the passage of time, or both, would constitute a default under the

Lease,

9. There is no indebtedness due the Tenant fi rom the Landlord under the Lease

arising Irom or related to the Lease or the Premises.

10.  The Lease is and shall be subject to snd subordinate to any and all
mortgages which are or may be placed upon the Premises at any time, including but not limited to
a morigage in favor of or held by the Lender and to any renewals, replacements, additions,
extensions, modifications, consolidations and spreades of any of the foregoing. This provision
shalt be self-operative and no furiher instrument of subordination shai! be required, In confirmation
of siid subordination the Tenant shall, at the Tenant’s sole cost and expense, promptly exceute any
instrument that the Landlord or the Lender or any of their respective successors in interest may

request to evidence such sabordination,

H. This certificate is made with the understanding that the Lender will refy

upon the representations and provisions contained herein,

Dated: L2017

By:

Name:
Tithe:
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EXHI E
LANDLORD ESTOPPEL
E-1
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LANDLORD ESTOPPEL CERTIFICATE

LENDER:
PREMISES: Commercial Unit | consisting of the Street Level Floor and a portion
of the Basement Space
209 East 2nd Street
New York, New York 10009
TENANT: DeCeest, LLC d/b/a Wafels & Dinges
}5 Avenue B
New York, NY 10009
LEASE DATED: March I, 2012
LANDLGRD: Halmil Realty Comp.

Ladies and Gentlemen:

The undursigned is the Landlord (as defined below) under the Leuse, Landlord certifies to
, the prospective purchaser of the Premises (*Purghaser™, as follows:

The undersigned hereby certifies that to jts knowledge, as of the date hereof following information
concemning the [ease is true and correct:

Landlord: {“Landlord")
Tenant: {“Tenant™)

Premises:  Commercial Unit | consisting of the Street Leve! Floor and a portion of the
Basement Space, 209 Hast 2 Street, New York, New York 10009

{“Premises™

Commencement Date:

Bxpiration Dute of Term:

Monthly Fixed Rent under the Lease:

Renewal Options:

E-2
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The Lease represents the entire agreement between Landiord and Tenant and has not been modified
or amended, except as indicated above.

The Lease (as modified as indicated above) is presently in full force and effect in accordnnce with
its terms, except:

Al minimum annual rent (as opposed to additional) payable under the Lease as of the date of this
letter has heen paid in full, except:

To the best of Landlord's knowledge, Landiord is not in default of its obligations under the Lease,
and no event has accurred which, with the giving of notice or the passage of time, or both, would
constitute a defaull by Landlord thereunder.

Landlurd and Tenant are engaged in the following litigation: (1) Haimii Realty Corp.~v~Thomas
Dedieest filed in New York County Supreme Court o 10/31/2013 # 65400472013 seeking against
guarantor of the Lease, amongst other things, collection of nrrearages in additional rent as that
term is defined in the Lease; (i) DeGeest, LLC —v.- Halmil Realty Corp, et al. filed in New York
County Supreme Court on 9/04/2013, #158065/2013 which is 2 “Yellowstone Action™ by Tenan(;
(it} Haimil Realty Corp. ¢t al, filed in New York County Supreme Court on 12/10/2013, #
161370/2013 which is & “Yellowstone Action” by Tenant; and {iv} Haimil Realty Corp. v.
DeGeest, 1.{.C d/b/a Watels & Dingas, L&T Index No, 52748/2017,

This estoppel certificate is binding on Landlord and its syecessors and assigns and may be relied
tpon by Purchaser and any lender providing financing to the Purchaser,

Dated: 42017 HAIMIL REALTY CORP,

By
Name:
Title:

E-3
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EXHIBITF
TENANT NOTICE
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TENANT NOTICE

HAIMIL REALTY CORP.
209 East 2™ Syeet
New York, New York 10009

CERTIFIED MAIL

RETURN RECEIPT REQUESTED
DeGeest, LLC d/va Walels & Dinges
15 Avenue B

New York, NY 100090

Thomas DeGeest by email;
ThomasDeGeest@gmall.com

Re: Street Level Floor and a pertion of the Basement Space, 15 Avenye B, New
York, NY

Blear Tenant:

This is ta infornt you that HAIMIL REALTY CORP. has this day sold the captioned property to
— » having an address at » New York, New York, and has transferred fo i your
lease and prepald rents, if any, and other matters relating to your tenancy at the captioned promises.

After the date hereof. you should pay all rent and other amaunts, and direet all notices and requests
regarding your tenancy at the captioned property {o st the following address;

New York, Now York
This letter constitutes notice of transfor.,
Very truly yours,
HAIMI REALTY CORP

By:

Name:
Title:

F-2
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EXHIBIT
LITIGATION
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Case Search Results

YOU SEARCHED ON

Business/Organization Name: Haimif Realty

Sort By. Ciafmlindex #

Lo rfoy 0TRS¢ T b

Modify Search | New Ses

7 Full Participation
DB/OG/2012  Recorded
Disposad
0 3 Full Participation
09/04/2013 Recorded
Stayed

1613704/2013 Full Participation
12/10/2013  Recorded

Active

651823/3013 Full Participation
04/28/2013  Recorded

Dlsposed

B54004/2013 Fuil Participation
10131420483 Recorded

Disposed

08/29/2012 Recorded
Disposed

H0084/7017 Partial Participation

Grubb & Ellis New York, Inc. - v -

Realty Corp,

Haimif

Degeest, LLE - v. - Haimil Resity Corp, et
a

DeGeest, LIC - v,
a

- Haimll Realty Corp, &t

Haimil Realty Corp. - v. ~ Ken Jacobs at al

Haimil Realty Corp. - v

Dominion Finandal Corporation - v, -

Reaity Corp. et al

- Thomas DeGaest

Haimil

New York County Supreme
Court

Contract (MNon-
Cammercial)

New York County Supreme
Lourt
Real Property -Qther

New York County Supreme
Court

Contract (Non-
Commarcial}

New York County Supreme
Court
Commerdal (General)

New York County Supreme
Court
Commercial {General)

New York County Supreme
Court

Foreclosure (non-
resldentlal mortgage)

File
Do

Eile
Bogun

File
Bogun
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ESCROW RIDER
PURCHASE AGREEMENT FOR COMMERCIAL UNIT, UNIT 1

In accordance with section 71-a(3) of the Lien Law, Sponsor has appointed the law firm
of D’Agostino, Levine, Landesman & Lederman, LLP, with an address at 345 Scventh Avenue,
23rd Floor, New York, NY 10001, telephone number (212) 564-9800, to serve as escrow agenl
(“Escrow Agent™) for Sponsor and Purchaser to hold all Deposits, other than the deposit for a
copy of the Offering Plan, received by it from Purchasers, either directly or through its agents or
employees in trust (the “Deposit” or “Deposits™). Escrow Agent has designated the following
parlners to serve as signatories: John I)’Agostino, Esq., Michael J. Levine, Esq., Wayne R,
Landesman, Esq., Bruce H, Lederman, Esq., Bettina Miraglia, Esq. and Jose M, Rivera, Esq. All
designated signatories are admitted to practice law in the State of New York. Neither the Escrow
Agent nor any authorized signatories on the account are the Sponsor, Selling Agent, Managing
Agent, or any principal thercof, or have any beneficial interest in any of the foregoing.

The Escrow Agent has established the escrow account at HSBC Bank, located at 452
Fifth Avenue, New York, NY 10018 (the “Bank™), a bank authorized to do business in the State
of New York. The escrow account is entjtled D*Agostino, Levine, Landesman & Lederman, LLP
Escrow Account for 209 East 2™ Street Condominium (“Escrow Account”). Purchaser is further
advised that a Purchaser’s funds are insured by the Federal Deposit Insurance Corporation
(“FDIC™) up 1o $250,000.00 in the aggregale per account type per insured bank. If a Purchaser
makes a Down Payment in excess of $250,000.00 for the purchase of a Unit, such Down
Payment will not be federally insured in excess of $250,000.00. Additionally, if Purchaser has an
additional account at the Escrow Bank, the aggregate of Purchaser’s funds at the Escrow Bank,
including funds in the additional account and the Down Payment, may not be insured in excess
of $250,000.00. Therefore, if' a Purchaser has an additional account at the Escrow Bank, then a
Purchaser’s Down Payment, including a Down Payment that is less than $250,000.00, may not
be insured in part or in its entirety. Furthermore, while the Down Payment is in the non-interest
bearing checking account portion of the Master Escrow Account, the Down Payment may not be
fully federally insured, even if the Down Payment does not exceed $250,000.00. Purchaser
should consult with the FDIC website and with their attorneys to determine which part, if any, of
their funds are insured by the FDIC. Escrow Agent makes no guarantee of the solvency of the
Bank. If the FDIC insurance limits change in any manner in the future, Escrow Agent will have
no obligation to make any changes to the Escrow Account.

All Deposits remitted to Escrow Agent shall be in the form certified or official checks,
personal checks subject to collection, money orders, or, subject to Sponsor’s prior written
approval, wire transfers, and shall be made payable to, or endorsed by the Purchaser to, the order
of D"Agostino, Levine, Landesman & Lederman, LLP, as Escrow Agent,
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All Deposits, except for advances made for upgrades, extras, or custom work received in
connection with the Purchase Agreement, are and shall continue to be the Purchaser’s money,
and may not be comingled with any other money or pledged or hypothecated by Sponsor, as per
GBL §352-h.

The interest rate for all Deposits made into the Escrow Account shall be the prevailing
rate for such accounts, which is currently approximately 0.05% for deposits of $99,999.99 or less
and approximately 0.15% for deposits of $100,000.00 or more. Interest shall begin to accrue as
of the date the deposit of the Down Payment clears and is posted by the Bank to the Escrow
Account. Absent Purchaser’s default, all interest earned thereon shall be paid to or credited to the
Purchaser at Closing. Prior to the release of the Deposits, no fees of any kind from the principal
or any interest earned thereon may be deducted from the Escrow Account, and the Sponsor shall
bear all administrative costs associated with the maintenance of the Escrow Account.

Within five (5) business days after the Purchase Agreement is executed by all necessary
parties and tendered to Escrow Ageni along with the Deposits, the Escrow Agent shall sign the
Purchase Agreement and place the Deposits into the Escrow Account. With ten (10) business
days of the placing the Deposits in the Escrow Account, Escrow Agent shall provide written
notice to Purchaser and Sponsor, confirming the Deposits. The notice shall provide the account
number and the initial interest rate to be earned on the Deposit. Any Deposits made for upgrades,
exiras, or custom work shall be initially deposited into the Escrow Account, and released in
accordance with the terms of the Purchase Agreement between Purchaser and Sponsor.

The Escrow Agent is obligated 1o send notice to the Purchaser once the Deposits are
placed in the Escrow Account. If the Purchaser does not receive notice of such deposit within
lificen (15) business days after tender of the fully-executed Purchase Agreement and Deposits to
Escrow Agent, the Purchaser may cancel the Purchase Agreement within ninety (90) days after
tender of the fully-excecuted Purchase Agreement and Deposits to Escrow Agent, Complaints
concerning the failure to honor such cancellation requests may be referred to the New York State
Department of Law, Real Estate Finance Bureau, 120 Broadway, 23rd Floor, New York, NY
10271. Rescission shall not be afforded where proof satisfactory to the Attorney General is
submitted establishing that the Deposits were timely placed in the Escrow Account in accordance
with the New York State Department of Law’s regulations concerning Deposits and requisite
notice was timely mailed to the Purchaser.

Under no circumstances shall Sponsor seek or accept release of the Deposit of a
defaulting Purchaser until after consummation of the Plan, as evidenced by the acceptance of a
post-closing amendment by the New York State Department of Law. Consummation of the Plan
docs not relieve the Sponsor of its obligations pursuant to GBL §§ 352-¢ (2-b) and 352-h,
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The Escrow Agent shall release the Deposit if so directed:

(a) pursuant to the terms and conditions st forth in the Purchase Agreement upon
closing of title to the Unit; or

(b) in a subsequent writing signed by both Sponsor and Purchaser; or
(¢) by a final, non-appealable order or judgment of a court.

If the Escrow Agent is not direcled to release the Deposit pursuant to paragraphs (a)
through (c) above, and the Escrow Agent receives a request by either party to reclease the
Deposit, then the Escrow Agent must give both the Purchaser and Sponsor prior wrilten nolice of
not fewer than thirty (30) days before releasing the Deposit. If the Escrow Agent has not
received a notice of objection to the release of the Deposit prior to the expiration of the thirty
(30) day period, the Deposit shall be released and the Escrow Agent shall provide further written
notice to both parties informing them of said release. If the Escrow Agent receives a written
notice from either party objecting to the release of the Deposit within said thirty (30) day period,
the Escrow Agent shall continue to hold the Deposit until otherwise directed pursuant to
paragraphs (a) through (c) above. Notwithstanding the foregoing, the Escrow Agent shall have
the right at any time to deposit the Deposit contained in the Escrow Account with the clerk of the
countly where the unit is located and shall give written notice to both parties of such deposit.

The Sponsor shall not object to the release of the Deposit to:

{(a) a Purchaser who timely rescinds in accordance with an offer of rescission
contained in the Plan or an Amendment to the Plan; or

(b) all Purchasers afler an Amendment abandoning the Plan is accepted for filing
by the Department of Law.

The Depariment of Law may perform random reviews and audits of any records
involving the Escrow Accouni to determine compliance with all applicable statutes and
regulations,

Any provision in the Escrow Rider or separate agreement, whether oral or in writing, by
which a Purchaser purports to waive or indemnify any obligation of the Escrow Agent holding
any Deposit in trust is absolutely void. The provisions of the Attorney General's regulations and
GBL §§ 352-¢(2-b) and 352-h concerning escrow trust funds shall prevail over any conflicting or
inconsistent provisions in the Purchase Agreement, Plan, or any amendment thereto.
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Dated: , 2016
Purchaser of Unit 1

Accepted:

SPONSOR/SELLER: ESCROW AGENT: '
HAIMIL REALYY C . D’ Agostino, Levine,
Landesman & Lederman, LLP
<‘ .
By: .
Name™” Metfathem W By:
Title: President :

Dated: /A ‘/ L&, 20 _47 Dated: ,20
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Premier East 2™, LLC, Purchaser of Unit 1

o >

el

Name™ Yaron Jacobi
Title: Managing Member

Dated: Ma7f \5“‘ ,2017

Accepted:
SPONSOR/SELLER: ESCROW AGENT;
HAIMIL REALTY CORP. D’ Agostino, Levine,

Landesman & Lederman, L

B o2t %7,
Menachem Haimovich By; 7 | et~

Name;

Title:  President Fartor
Dated: .20 Dated: /"fA‘7 #2007




