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UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF NEW YORK

IN RE: CHAPTER 11

FAIRYTALE DAY CARE, INC,, CASE NO.: 1-15-42535-CEC

DEBTOR.

FIRST AMENDED DISCLOSURE STATEMENT

ALLA KACHAN, ESQ,

Attorney for Debtor, Fairytale Day Care, Inc.
3099 Coney Island Ave, 3rd Floor
Brooklyn, NY 11235

Tel: (718) 513-3145

Fax: (347) 342-3156

E-mail: alla@kachanlaw.com

THIS IS NOT A SOLICITATION OF ACCEPTANCE OR REJECTION OF THE PLAN.
ACCEPTANCES OR REJECTIONS MAY NOT BE SOLICITED UNTIL A
DISCLLOSURE STATEMENT HAS BEEN APPROVED BY THE BANKRUPTCY
COURT. THIS DISCLOSURE STATEMENT
IS BEING SUBMITTED FOR APPROVAL BUT HAS NOT BEEN APPROVED BY THE
COURT.
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A, INTRODUCTION

Pursuent to Section 1125 of Title 11 of the United States Code (the “Bankruptcy Code™),
Fairytale Day Care, Inc., the debtor and debtor-in possession (the ‘“Debtor™) provides this First
Amended Disclosure Statement (“Disclosure Statement™) to all of its known creditors and
other parties in interest in order to provide information deemed by the Debtor to be material
and necessary to enable such creditors and parties in interest to make a reasonable informed
decision in the exercise of their rights to vote on and participate in the Plan of Reorganization
proposed by the Debtor (the "Plan"). The proposed Plan is annexed hereto as Exhibit "A".

The information contained in this Disclosure Statement is based on the
representations made by the Debtor in its Petition and Schedules and all other documents
provided to counsel for the Debtor and are believed to be accurate. It has not been subjected to a
certified audit or independent review. Therefore, no representation or warranty is made as to its
acouracy ot completeness, However, the Debtor has reasonably endeavored to obtain and
supply all rmaterial information, The Office of the United States Trustee has not yet reviewed
and approved the Disclosure Statement. The Bankruptcy Court will conduct a hearing on the
approval of the Disclosure Statement.

THE BANKRUPTCY COURT HAS SET AT ON AS

THE DATE AND TIME OF THE HEARING FOR FINAL APPROVAL OF THE
DISCLOSURE STATEMENT AND CONFIRMATION OF THE PLAN AND
OBJECTIONS THERETO, WHICH HEARING WILL BE HELD IN THE UNITED
STATES BANKRUPTCY COURT, EASTERN DISTRICT OFNEW YORK, 271 CADMAN
PLAZA EAST, BROOKLYN, NEW YORIKK 11201-1800. CREDITORS OF AND

HOLDERS OF INTERESTS IN THE DEBTOR MAY ATTEND SUCH HEARING.
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THE BANKRUPTCY COURT HAS FIXED AS THE DATE

AND TIME BY WHICH ALL WRITTEN OBJECTIONS TO CONFIRMATION OF THE
PLAN AND/OR THE DISCLOSURE STATEMENT SHALL BE FILED WITH THE
BANKRUPTCY COURT AND SERVED SO AS TO BE RECEIVED BY SAID DATE
UPON THE ATTORNEYS FOR THE DEBTOR AND THE UNITED STATES
TRUSTEE.

A BALLOT ACCOMPANIES THIS DISCLOSURE STATEMENT FOR YOUR
USE IN VOTING ON THE PLAN, IN ORDER TO BE CONFIRMED, THE PLAN
MUST BE ACCEPTED BY A MAJORITY IN NUMBER AND TWO-THIRDS IN
AMOUNT OF THOSE VOTING IN EACH CLASS IMPAIRED UNDER THE PLAN,
EXCEPT TO THE EXTENT THAT THE PLAN MAY BE CONFIRMED
NOTWITHSTANDING THE FAILURE TO OBTAIN SUCH ACCEPTANCE 1IN
ACCORDANCE WITH SECTION 1129(b) OF THE BANKRUPTCY CODE.

YOU ARE URGED TO REVIEW THE PLAN, THIS DISCLOSURE
STATEMENT, AND THE BALLOT WITH COUNSEL OF YOUR CHOICE.
HOLDERS OF CLAIMS WHICH ARE IMPAIRED UNDER THE PLAN MAY
VOIE TO ACCEPT OR REJECT THE PLAN BY COMPLETING,
MAILINGAND/OR FAXING THE ENCLOSED BALLOT SO AS TO BE RECEIVED ON

OR BEFORE TO DEBTOR’S ATTORNEYS, AT THE ADDRESS,

FAX NUMBER, AND/OR E-MAIL ADDRESS SET FORTH BELOW:

Law Offices of Alla Kachan, P.C.
3099 Coney Island Avenue, 3™ Floor
Brooklyn, NY 11233

Tel.: (718) 513-3145

Fax: (347) 342-3156

e-mail: alla@kachanlaw, com
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THE DEBTOR RECOMMENDS AND REQUESTS YOUR ACCEPTANCE OF
THE PLAN.

Other than the information set forth in this Disclosure Statement, the Debtor has not
authorized any person or entity to make representations concerning the Debtor, its business,
their future income, the value of the Debtor’s assets, or the amounts to be distributed under
the Plan. Any representations or inducements made to secure your acceptance of the Plan
which is other than as contained in this Disclosure Statement should not be relied upon by
you in determining whether to accept or reject the Plan.

B. DEBTOR’S BACKGROUND
(i) Description of the Debtor and History of Debtor’s Business

The Debtor is a corporation formed under the laws of the State of New York. Since
April, 2011, the Debtor has been operating Fairyiale Day Care, Inc., currently located at 99-
13/17 63rd Road, Rego Park, NY 11374 (collectively, the “Property™).

{il)  Debtor’s Insiders

The sole insiders of the Debtor as defined by § 101(31) of the Bankruptcy Code
are: Maria Isakova (“Ms. Iskatova™)as the President, and George Borok (*Mr. Borok™) as the
secretary, and are the two sole shareholders of the Debtor, holding a ninety pecent (90%)
interest and ten percent (10%) interest, respectively, Ms. Iskatova is currently a debtot in her own
Chapter 7 Bankruptcy case. As a result, her Chapter 7 Trustee, David J. Doyaga, Sr. (“Chapter 7
Trustee”) holds title to her shares in the Debtor. The wages paid to Ms. Isakova for the two year
period prior to the Petition Date were $144,575.17 and approximately $34,661.48 respectively
since the Petition Date. The wages paid to Mr, Borok for the two vear period prior to the Petition

Date is $26,997.91 and approximately $17,258.54 respectively since the Petition Date.
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Management of the Debtor Before and During the Bankruptcy

During the two (2) years prior to the date on which the bankruptcy petition was filed,
and during the pendency of the Debtor’s chapter 11 case, Ms. Isakova and Mr. Borak, were
the sole officers and directors, of the Debtor. Post petition, MsIsakova and Mr. Rorak,
continued to be the soleofficers and directors of the Debtor. Subject to the consent of her Chapter
7 Trustee, Ms. Isakova will continue in the management of the business and her compensation
will remain $4,000.00 as approved by the court on March 9, 2016 and Mr. Borak will continue in
the management of the business and his compensation will remain $3,000.00 as approved by the
court on March 9, 2016.

(iii) Events Leading to Chapter 11 Filing

The Debtor is a Day Care located at 99-13/17 63rd Road, Rego Park, NY 11374,

The filing of the instant Chapter 11 proceeding by Fairytale Day Care, Inc. were brought
about by a long standing dispute and litigation between Fairytale Day Care, Inc. and the
landlords of the premises where the day care is located. The parties were engaged in
landlord/tenant fitigation (the “Landlord /Tenant Action”) in Queens County for a protracted
period of time, which precipitated the filing. |

C. HISTORY

The Debtor commenced this proceeding by filing a voluntary petition in the United
States Bankruptcy Court for the Eastern District of New York under Chapter 11 of the
Bankruptey Code, on May 29, 20135 (the “Petition Date™).

On July 13, 2015 the Debtor filed a motion seeking the retention of Alla Kachan, Esq.
as bankruptcy counsel for the Debtor.

The Objection of the U.S. Trustee to the Debtor's Application to Employ Law Offices of



Case 1-15-42535-cec Doc 99 Filed 07/06/16 Entered 07/06/16 17:44:07

Alla Kachan, P.C, as counsel to the Debtor was filed on July 22, 2016 that was resolved by filing
of Affirmation in Opposition to the Objection of the US Trustee to the debtor’s application to
retain the Law Offices Of Alla Kachan, P.C., as attorney for the Debtor.

By an Order of the Court dated June 13, 2016, Alla Kachan’s retention was approved
on behalf of the Debtor.

On July 13, 2015 the Debtor filed a motion secking the retention of Wisdom
Professional Services Inc. as bankruptcy accountant for the Debtor.

The supplemental affidavit of Michael Shtarkman, in support of that application was filed
on August 4, 2015,

By an Order of the Court dated February 12, 2016, Wisdom Professional Services Inc.
retention was approved on behalf of the Debtor.

Pursvant to Section 341 of the Bankruptcy Code, a meeting of creditors was held on July
17,2015.

Axn order setting forth the last day to file proofs of claim was entered on July 21,
2015, scheduling the claims bar date as November 30, 2015.

On January 3, 2014, Maria Isakova, one of the twoe principal of the Debtor, filed her
voluntary petition for Chapter 13 bankruptcy relief.

Upon motion of Maria Isakova, the Chapter 13 Case was converted to one under Title 11,
Chapter 11, U,S8.C. pursuant to order of the Court dated and entered June 6, 2016.

On August 13, 2015 the Chapter 11 Case was converted to one under Title 11, Chapter 7,
U.S.C. Asnoted above, the Chapter 7 Trustee was appointed and qualified as Trustee.

On August 14, 2015, the Landlords filed proofs of claim against the Debtor.

On August 18 2015, the Landlords filed a motion (the “365(d}3) Motion™) seeking
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allowance of certain postpetition claims arising under the leases with the Debtor and further
seeking an order directing Debtor to comply with alleged lease obligations.

On September 13, 2015, the Debtor objected to the 365(d)(3) Motion.

On September 16, 2015, the Court held an initial hearing on the 365(d}3) Motion and
gave the Debtor and the Landlords an opportunity to mediate the disputes between them.

On October 26, 2015, the Debtor and Landlords entered into a first stipulation addressing
certain issues of dispute in the 365(d)(3) Motion.

On November 12, 2015, the Landlord’s filed in the Isakova chapter 7 case proofs of
claim based on Ms. Isakova’s guaranties of the Fairytale Day Care leases.

On November 19, 2015, this Court entered an order appointing Bruce Weiner, Esq. as
mediator concerning the 365(d)(3) Motion.

On December 7, 2015, the Landlords filed a motion (the “365(d)(4) Motion™) seeking to
deem the leases with Fairytale rejected.

On December 16, 2015, December 22, 2015, and January 7, 2016, the Debtor and the
Landlords met in mediations sessions.

On January 8, 2016, the Debtor filed opposition to the 365(d)(4) Motion.

On January 23, 2016, this Court entered a second stipulation and order between the
Debtor and Landlords partially resolving certain additional issues in the 365(d)(3) Motion.

On February 26, 2016, the Debtor and the Landlord’s executed a memorandum of
understanding subject to the execution of a a definitive settlement agreement and replacement
leases for the Property.

On March 8, 2016, this Court entered a third stipulation and order between the Debtor

and Landlords partially resolving certain additional issues in the 365(d)(3) Motion.
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On April 13, 2016, this Court entered a fourth stipulation and order between the Debtor
and Landlords partially resolving certain additional issues in the 365(d)(3) Motion.

On or about June 10, 2016, the Debtor and Landlords executed, subject to final Court
approval, a global settlement agreement (the “Global Stipulation”) and replacement leases for the
Property (“Replacement Leases™), which once approved by the Court, and subject to
confirmation of a chapter 11 plan acceptable in form to the Landlords and the Debtor’s
compliance with such chapter 11 plan, resolve the 365(d)(3) Motion, the 365(d)(4) Motion, and
all the proofs of claim asserted by the Landlords in the Isakova chapter 7 case and in this chapter
11 case.

The Chapter 7 Trustee is holding in an attorney escrow account approximately
$114,000.00 turned over to the Trustee from the Chapter 11 case (the “Isakova Account”). The
Chapter 7 Trustee has agreed to consent to this Plan and Disclosure Statement being filed and
approved and confirmed by the Court as part of & global settlement wherein all claims and
Administrative expenses in the Chapter 7 will be paid in full Including the claims of New York
State entities which have been reduced as oper a court approved settlement). Upon the payment
of all Claims and Administrative expenses in full, the Trustee will abandon Ms. Iskatova’s
interest in the Debtor, either by motion or by filing a final report, which does not administer that

asset,

D.  PROJECTED RECOVERY OF AVOIDABLE TRANSFERS
The Debtor does not intend to pursue any preference, frandulent conveyance, or other
avoidance actions.

L. PLAN FUNDING
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The entity’s reorganization plan is to utilize funds earned from its thriving opetation of
fhe business to fund a Global Stipulation resolving all motions and issues in dispute and enter
into new leases for the premises located at 99-13 and 99-17 63™, Please see Exhibit “T”,

Projected 5 year Profit and Loss Statement,

F. CLASSIFICATION, AMOUNT AND NUMBER OF CLAIMS

The Plan divides all Claims and Interests into the following Classes, plus Administrative,
Priority Tax Claims and Statutory Fees,

1. Administrative Claims

Administrative claims consist of the Debtor’s duly retained professionals and any
other administrative expenses allowed under Section 503 of the Bankruptcy Code.

Administrative Claims will include the fees and expenses of the Debtor’s Counsel, Alla
Kachan, Esq., in the approximate amount of $10,000.00 (through confirmation, exclusive of the
pre-petition retainer received prior to the Petition Date in the amount of $5,000.00 from the
Debtor). |

Wisdom Professional Services Inc. asserts a claim for the fees and expenses as
accountants for the Debtor, in the approximate smount of $5,000.00, Wisdom Professional
Services Inc. has not received an initial retainer fee prior to filing,

The claims of Debtor’s professionals shall be subject to final fees applications pursuant
to Bankruptcy Code Section 330 and orders of the Court approving the fees and expenses as
sought by this application. The Debtor estimates that the total administrative fees paid to
professionals will equal to $15,000.00.

2 Priority Claims
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Class I - Priority Tax Claims:

(i) Unsecured Priority claim of New York State Department of Labor with a priority
claim in the amount of $20,146.39;

(1)  Unsecured Priority claim of New York State Department of Taxation and Finance in
the amount of $333.86 comprising base taxes and accumulated interest;

(i)  Unsecured Priority claim of NYC Department of finance in the amount of $2,687.04
comprising base taxes and accumulated interest;

(iv)  Unsecured Priority claim of Internal Revenue Service in the amount of $48,501.46
comprising base taxes and accumulated interest.

3. In addition to Administrative, Priority, and general unsecured claims, there
exist statutory fees due and payable by the Debtor to the Office of the United States Trustee
pursuant to 28 U.S.C. § 1930(a)(6) and any applicable interest thereon shall be paid in cash by
the Effective Date. United States Trustee fees and any applicable interest thereon shall continue
to be paid by the Debtor until the earlier of Debtor’s case being closed by entry of a final
decree, converted, or dismissed.

4. Class 1I consists of the claims of general unsecured creditors in the Debtor’s case
totaling approximately $12,449.41:

Penalties accessed New York State Department of Taxation and Finance is $2,585.42;

Penalties accessed Internal Revenue Service is $7,400.93;

ConEdison is $2,463.06.

5. Class I consists of the two claims for pre petition rent, filed by Ilya Mitelman,
on behalf of the Landlord of the Property, in the amount of $105,154.41 and $115,000.00. As per

the Global Stipulation, the Class III claims are deemed allowed and ate not disputed by the

10



Case 1-15-42535-cec Doc 99 Filed 07/06/16 Entered 07/06/16 17:44:07

Debtor.
0. Maria Isakova and George Borok, the Class IV interest holders.
G. REQUIREMENTS FOR CONFIRMATION GF THE PLAN
1. Confirmation Hearing
The Bankruptey Court has set as the date and time for a

hearing to determine whether the Plan has been accepted by the requisite number of Creditors
and whether the other requirements for confirmation of the Plan have been satisfied. Each
Creditor will receive notice of the Counfirmation Hearing.
2. Requirements for Confirmation

In order to confirm the Plan, Section 1129 of the Bankruptey Code requires the Coutt to
make a series of determinations conceming the Plan, including that:

a. the Plan clagsifies Claims and Interests in a permissible manner;

b. the Plan complies with the technical requirements of Chapter, 11 of the
Bankruptcy Code;

c. the proponent of the Plan (here the Debtor) has proposed the Plan in good faith;

d. the Plan proponent’s disclosures concerning the Plan have been adequate and
have included information concerning all payments and distributions to be made in connection
with the Plan.

The Debtor believes that all of these conditions have been met or will be met by the
time of the Confirmation Hearing, and the Debtor will seek a determination of the Court to this
effect at the Contirmation Hearing,

3. Acceptances Necessary for Confirmation

11
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The Bankruptcy Code requires that the Plan be accepted by requisite votes of Creditors,
except to the extent that "cram down" is available under Section 1129(b) of the Bankruptcy
Code. The Bankruptey Code requires that the Plan be feasible. Because the funds required for
The Plan shall be provided from revenue derived from the business, the Debtor anticipates
increasing its business veolume by promoting special events in addition to the daily
operations, enhancing Debtor’s ability to make regular payments required under this Plan.

The Bankruptcy Code also requires that the Plan place each Creditor’s Claim in a
class with other Claims which are substantially similar. The Debtor believes that the
classification system in the Plan meets the Baokruptoy Code’s standard. Although the Court
must independently conclude that the Plan’s classification system is legally authorized, any
Creditor who believes that the Plan has improperly classified any group of Claims may object
to Confirmation of the Plan.

At the Confirmation Hearing, the Court must determine, among other things, whether
the Plan has been accepted by each Class of Creditors who's Claims are impaired under the
Plan.

Under Section 1126 of the Bankruptey Code, any impaired Class is deemed to accept the
Plan if it is accepted by at least two-thirds in amount and more than one-half in nurnber of the
Allowed Claims of Class members who have voted on the Plan. Further, unless there is
unanimous acceptance of the Plan by an impaired Class, the Court must also determine
that under the Plan, Class members will receive property of value as of the Effective Date of
the Plan that is not less than the amount such Class members would receive or retain if the
Debtor was liquidated under Chapter 7 of the Bankruptcy Code on the Effective Date. This

requirement is commonly referred to as the “Best Interests Test.”

12
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Chapter 7;

To determine the value that the holders of Impaited Claims would receive if the Debtor
was liquidated, the Bankruptcy Court must determine the dollar amount that would be
generated from the liquidation of assets and properties of the Debtor in the context of a
chapter 7 liquidation case. Section 704 of the Bankruptcy Code requires a chapter 7 trustee to
collect and reduce to money the property of the estate as expeditiously as is compatible with the
best interests of parties in interest. In the case of the Debtor, a chapter 7 trustee would be
administrating an estate made up largely of the same Assets that are available for Creditors
under the Plan. The Cash available for satisfaction of Allowed Claims would consist of the
proceeds resulting from the disposition of assets of the Debtor, augmented by Cash, if any,
held by the Debtor at the time of the commencement of the chapter 7 case. That Cash amount
would then be reduced by the amount of any Claims secured by the assets, the costs and
expenses of the liquidation, and additional Administrative Claims and other Priority Claims that
may resolt from the use of chapter 7 for the purposes of liquidation. The costs of liquidation
under chapter 7 would include fees payable to the trustee in bankrupicy, as well as those that
might be payable to his or her attorneys and to other professionals that the trustee may engage,
plus any unpaid expenses incurred by the Debtor during the Chapter 11 Case that would be
allowed in the chapter 7 cases, such as compensation for attorneys, accountants or other
professionals and costs and expenses of the Debtor. These Administrative Claims would have
fo be paid in Cash, in full, from the liquidation proceeds before the balance of those
proceeds could be made available to pay other Priority Claims and allowed General
Unsecured Claims from the Chapter 11 Case. In a chapter 7 case, there would be no

payment from any disposable income of the debtor after such conversion. Please see Exhibit

13
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“B”, Liquidation Analysis.
4,  Persons Entitled to Vote on the Plan

Only the votes of Classes who’s Claims are impaired by the Plan will be counted in
connection with Confirmation. Generally, this includes any Creditors who, under the Plan, will
receive less than payment in full of the Allowed Amount of their Claims on the Effective
Date.

In determining the acceptance of the Plan, votes will be counted only if submitted
by a Creditor whose Claim is scheduled by the Debtor as undisputed, non-contingent, and
liquidated or who timely filed with the Bankruptcy Court a proof of claim which has not been
ijected to or disallowed.

3. Solicitation of Acceptances

This Disclosure Statement must be finally approved by the Court in accordance with
Section 1125 of the Bankruptey Code and be provided to each Creditor whose Claim has been
scheduled by the Debtor or whe filed a proof of claim. This Disclosure Statement is intended
to assist Creditors whose Claims are impaired in evaluating the Plan and in determining
whether to accept or reject the Plan. Under the Bankruptcy Code, final approval of the
Disclosure Statement means that this document sets forth "adequate information" as required
by the Bankruptcy Code, and does not constitute a recommendation by the Court either for or
against the Plan.

6. How to Vote

A form of Ballot is being provided to the members of Classes IT and III by which

Creditors in those Class may vote to either accept or reject the Plan. To vote on the Plan, please

complete the enclosed Ballot by (1} indicating that you either aceept or reject the Plan and (2)

14
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signing your name and mailing the Ballot,

BALLOTS MUST BE COMPLETED, SIGNED AND MAILED SO AS TO BE
RECEIVED BY DEBTOR’S COUNSEL NO LATER THAN 5:00 STANDARD TIME
ON___ AT THE FOLLOWING ADDRESS OR THEY WILL NOT BE COUNTED:

Law Offices of Alla Kachan,P.C.

3099 Coney Island Avenue, 3™ Floor

Brooklyn, NY 11235

IF YOUR BALLOT IS NOT PROPERLY COMPLETED, SIGNED AND
RECEIVED AS DESCRIBED, IT WILL NOT BE COUNTED. IF YOUR BALLOT IS
DAMAGED OR. LOST, YOU MAY REQUEST A REPLACEMENT BY
ADDRESSING A WRITTEN REQUEST TO THE ADDRESS SHOWN ABQOVE.

A copy of the proposed ballot has been annexed hereto as Exhibit “C”.

7. Objections to Confirmation

Any objections to confirmation of the Plan must be in writing and must be filed with the

Bankruptey Court and served on counsel listed below on or before

Coungsel for the Debtor:

Law Offices of Alla Kachan, P.C,

Alla Kachan, Esq.

3099 Coney Island Avenue, 3" Floor

Brooklyn, NY 112335

H. DESCRIPTION OF THE PLAN

The following is a summary of certain provisions of the Plan.

A DISCUSSION OF THE PRINCIPAL PROVISIONS OF THE PLAN AS THEY
RELATE TO THE TREATMENT OF CLASSES OF ALLOWED CLAIMS ARE
SUMMARIZED BELOW. THE DISCUSSION OF THE PLAN THAT FOLLOWS

CONSTITUTES A SUMMARY ONLY AND SHOULD NOT BE RELIED UPON FOR

15
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VOTING PURPOSES. YOU ARE URGED TO READ THE PLAN IN FULL IN
EVALUATING WHETHER TO ACCEPT OR REJECT THE PLAN. IF ANY
INCONSISTENCY EXISTS BETWEEN THIS SUMMARY AND THE PLAN, THE
TERMS OF THE PLAN CONTROL. ALL CAPITALIZED TERMS NOT
OTHERWISE DEFINED HAVE THE MEANINGS ASCRIBED TO THEM IN THE
PLAN.

7. Overview

The Plan contemplates reconciliation of outstanding Claims against the estate by the
Post-Confirmation Debtor, and the making of distributions to Creditors under the Plan in
accordance with the priorities established by the Bankruptcy Code by the Post- Confirmation
Debtor as Disbursing Agent. The Plan categorizes the Claims against the Debtor into distinct
Classes. In accordance with the Bankruptey Code, Administrative Claims, Priority Tax Claims
and Bankroptcy Fees are not classified. The Plan also provides that expenses incurred by
the Debtor during the Chapter 11 Case will be paid in full (or as may otherwise be agreed by
any party) and specifies the manner in which holders of Allowed Claims in each Class will be
treated. If there is any discrepancy between this description of the Plan’s treatment of

Credifors and that set forth in the Plan, the terms of the Plan are controlling,

CLASS CLAIM STATUS VOTING

Class II General Unsecured Impaired Entitled to Vote
Claims

Class 111 General Unsecured Impaired Entitled to Vote
Claims

8. Unelassified Claims

a. Administrative Claims

16
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Administrative claims consist of the Debtor’s duly retained professionals and any
other administrative expenses allowed under Section 503 of the Bankruptcy Code.

Administrative Claims will include the fees and expenses of the Debtor’s Counsel, Alla
Kachan, Esq., in the approximate amount of $10,000.00 (through confirmation, exclusive of the
pre-petition retainer received prior to the Petition Date in the amount of $5,000,00 from the
Debtor).

Wisdom Professional Services Inc. asserts a claim for the fees and expenses as
accountants for the Debtor, in the approximate amount of $5,000.00. Wisdom Professional
Services Inc. has not received an initial retainer fee prior to filing,

The claims of Debtor’s professionals shall be subject to final fees applications pursuant
to Bankruptcy Code Section 330 and orders of the Court approving the fees and expenses as
sought by this application. The Debtor estimates that the total administrative fees paid to
professionals will equal to $15,000.00,

In order to confirm the Plan, it is necessary for the Debtor to satisfy the
Administrative Claims in full at or before Confirmation or have the holder of each
Administrative Claim agree to a different treatment.

b, Priority Claims

Class I —Priority Claims:

(1) Unsecured Priority claim of New York State Departrment of Labor with a priority
claim in the amount of $20,149.39 comprising base taxes and accumulated interest shall be paid
in full within sixty (60) months of the Confirmation Date or have the holder of the Priority Claim
agree to a different treatment, together with 6% rate of interest compounded daily in equal

monthly installments of $389.56. Please see attached Exhibit D;

17
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(ii)  Unsecured Priority claim of New York State Department of Taxation and Finance
in the amount of $333.86 comprising base taxes and accumulated interest shall be paid in full
within sixty (60) months of the Confirmation Date or have the holder of the Priority Claim agree
to a different treatment, together with 6% rate of interest compounded daily in equal monthly
installments of $6.46. Please see attached Exhibit E:

(iii) Unsecured Priority claim of NYC Department of finance in the amount of
$2,687.04 comprising base taxes and accumulated interest shall be paid in full within sixty (60)
months of the Confirmation Date or have the holder of the Priority Claim agree to a different
freatment, together with 6% rate of interest compounded daily in equal monthly installments of
§51.95, Please see attached Exhibit F;

(iv)  Unsecured Priority claim of Internal Revenue Service in the amount of $48,501.46
comprising base taxes and accumulated interest shall be paid in full within sixty (60} months of
the Confirmation Date or have the holder of the Priority Claim agree to a different treatment,
together with 6% rate of interest compounded daily in equal monthly installments of $937.68.
Please see attached Exhibit G.

The class I creditors are not impaired and are not entitled to vote on the Plan.

C. Statutory Bankruptey Fee

All Bankruptey fees and charges assessed against the Debtor under 28 U.S. § 1930(a)(6)
payable to the United States Trustee shall be paid in cash by the BEffective Date, with any
applicable interest thereon. Thereafter, such fees and any applicable interest shall continue to
be paid by the Debtor until Debtor’s case is closed by entry of a final decree, converted, or
dismissed.

The Debtor shall pay all United States Trustee quarterly fees under 28 U.S.C.

18
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§1930(a)(6), plus interest due and payable under 31 U.S.C. § 3717 on all disbursements,
including Plan payments and disbursements in and outside the ordinary course of the Debtor’s
affairs, until the entry of & Final Decree, dismissal of the Chapter 11 Case or conversion of the
Chapter 11 Case to a case under chapter 7 of the Batkruptcy Code. Additionally, the Debtor
shall file quarterly Post Confirmation Reports and schedule quarterly post-confirmation status
conferences with the Court,

d. General Unsecured Claim

Class II — (Unsecured Creditors) congists of the claims of general unsecured creditors in
the Debtor’s case totaling approximately $12,449.41:

Penalties accessed New York State Department of Taxation and Finance is $2,585.42;

Penalties accessed Internal Revenue Service is $7,400.93,

ConEdison is $2,463.06.

‘The Debtor proposes to pay the Unsecured Creditors ten percent (10%) dividend of their

allowed claims in twenty four (24) equal monthly installments of respectively:

Members of Aggregate Dollar | Plan Treatment 10% Divident Monthly
Class 11 Amount of of Class II payment
Claims in Class
II
NYS Department $2,585.42 10% dividend in $258.54 $10.77
of Taxation and 24 monthly
Finance installment
payments
IRS $7,400.93 10% dividend in $740.09 $30.84
24 monthly
installment
payments
ConEdison $2,463.06 10% dividend in $246.30 $10.26
24 monthly
instatlment
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payments

The class II creditors are impaired and are entitled to vote on the Plan.

e. Class III consists of the two claims of Ilya Mitelman, as agent for the Landlords,
in the amounts of $105,154.41 and $115,000.00 for pre petition rent and additional rent. The
treatment of these claims is fully set forth in the Global Stipulation of Owners of 99-13 and 99-17
63" Road, Rego Park, as well as the finalized and executed new lease agreements for the premises
located at 99-13 and 99-17 63™ Road, attached as Exhibits A and B 1o First Amended Chapter 11
Plan. These amounts constitute payments due under the prior Leases which have been rejected
under the Global Stipulation and replaced with the Replacement Leases between the Landlord and
the Debtor.

Namely, the Global Stipulation requires the following:

1. The Owners shall receive the payment of no less than $95,000.00 on or
befefore the effective date of the within plan,

2. During the first 12 months following confirmation, beginning with the effective
date of the plan, the Debtor shall pay to Owners, in addition to any and all amounts to be paid
under the replacement leases, the sum. of $3,000.00 per month, and beginning on the 13% month
after the effective date, and then for the next 17 months of the plan, the Debtor shall pay to
Owners, $9,000.00 per month,

These amounts will adjust as appropriate once (i) the payment from the [sakova Account
is made; and (ii} the final amount of the Legal Fees is known. Such amount of legal fees shall
not exceed $370/month extra for 27 months, to be paid over the full life of the Chapter 11 Plan.

The stipulated payments do not include the accumulated interest proscribed by the original leases
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for the premises. As such, the Landlord has waived the collection of that interest. Therefore,
class III creditors are impaired as they are not receiving the full amounts they would be entitled
to under the terms of the original leases. The class Ill creditors are therefore entitled to vote on
the Plan.

Maria Isakova and George Borok are the Class IV interest holders, shall retain their
interest in the Debtor following Confirmation in consideration of the new value contribution
being made by them as the equity holders toward the payment of Escrow funds and Seftlement
Amounts pursuant to the Global Stipulation of Settlement and the finalized and executed lease
agreements fo 99-13 and 99-17 63" Road, Rego Park general unsecured creditor claims. The
new value contribution shall consist of installment contributions of $1,400.00 per month, over
the 29 month term of the stipulation of settlement, to equal approxiamately $40,000.00 by each
of the Principals in total by the conclusion of the term of the Stipulation_. Mz, Isakova and Mr.
Borak intend to use their monthly salaries from the business to fund these payments,

f. Classes Impaired Under The Plan

Under Section 1126 of the Bankruptey Code, Classes of Claims which are
impaired are entitled to vote on a plan of reorganization. Under Section 1124 of the Code,
a Class of Claims is impaired unless the Plan, with respect to such Class:

(a) leaves unaltered the legal, equjtéble and contractual rights to which such Claim
or Interest entitles the holder of such Claim or Interest; or

(b) reinstates a previously accelerated Claim or Interest by which (a) curing any
prepetition defaults (other than a default under Section 365(b)}(2) of the Code, (b) reinstating
the maturity of such Claim or Interest as it existed result of reliance on a contractual

acceleration provisions or similar applicable law, and (c) not otherwise altering the legal,
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equitable or contractual rights to which such Claim or Interest entitle the holders of such
© Claim or Interest; or

(¢)  provides on the Effective Date that (a) with respect to a class of Claims, the
holders of such Claims receive Cash equal to the allowed amount of their Claims; and (b) with
respect to a class of Interests, the holders of such Interests receive the greater of any fixed
liquidation preference that they are entitled to under any security, or any fixed price at which
the debtor may redeem such security pursuant to the terms of such security.

Classes II and IIT are impaired under the Plan and entitled to vote. Administrative

Claims are not impaired under the Plan and are not entitled to vote.

L MEANS OF IMPLEMENTING THE PLAN
a. Source of payment
Payments and distributions under the Plan will be funded by the following:
By continued operation and increased earnings of Fairytale Day Care, Inc,
New Value contributions by the principles of Fairytale Day Care, Inc.
b. Post-confirmation Management

The Post-Confirmation Managers of the Debtor, and their compensations, shall be as

follows:
Name Affiliations  [Insider ( yes orno)? [Position Compensation
Maria Isakova Yes Manager ' £4,000.00 monthly
George Borok Yes Assistant Manager $3,000,00 monthly

J. CURRENT BALANCE SHEET AND STATEMENTS OF OPERATION
L. Ba]an‘ée Sheet

Amnexed hereto as Exhibit “H” is a copy of Debtor’s balance sheet as of May 31, 2016,
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K. CLAIMS OBJECTIONS
The Debior is currently reviewing its books and records to evaluate which, if any,

claims shall be made the subject of an objection.

L. ABSOLUTE PRIORITY RULE

With certain exceptions, one of the requirements for confirmation is that a plan not
provide for any payments to a junior class unless all superior classes are paid in full. Since
general unsecured creditors are superior to the Debtor, the Debtor may not retain their interests,
unless one of three situations occur:

1. The plan provides for full payment to general unsecured creditors; or

2. The stockholders seeking to retain their equity interests contribute “money or
money’s worth” In the form of needed capital to the reorganized debtor reasonably
equivalent in value to that of the equity interest sought to be retained; or

3. The class of unsecured creditors waive their rights by consenting to the plan as
proposed. In the present case, the unsecured creditors are expected to consent to the Plan as
proposed, and therefore, the Debtor does not anticipate seeking a “cram down” of the claims of
unsecured creditors. The Debtor expects the class of unsecured creditors to vote in favor of the
Plan as the Plan establishes a set amount to be paid with regularity toward the payment of
the creditors” claims that is tenable in light of the Debtors priority and post-petition
obligations.

M. TAX CONSEQUENCES OF THE PLAN

THE FOLLOWING DISCUSSION IS A SUMMARY OF CERTAIN SELECTED
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SIGNIFICANT FEDEML INCOME TAX CONSEQUENCES BUT NOT STATE, LOCAL
OR FOREIGN TAX CONSEQUENCES, OF THE PLAN TO THE DEBTOR, HOLDERS OF
CLAIM AND INTERESTS. THESE TAX CONSEQUENCES MAY BE AFFECTED BY
SUCH FACTORS AS CHANGES IN THE STRUCTURE OF THE DEBTOR FROM THAT
DESCRIBED HEREIN. THE FEDERAL INCOME TAX CONSEQUENCES TO HOLDERS
MAY VARY SIGNIFICANTLY DEPENDING ON THE INDIVIDUAL CIRCUMSTANCES
OF EACH HOLDER. MORECOVER, THE FEDERAL INCOME TAX CONSEQUENCES OF
CERTAIN ASPECTS OF THE PLAN ARE UNCERTAIN BECAUSE OF THE LACK OF
APPLICABLE LEGAL PRECEDENT AND THE POSSIBILITY OF CHANGES IN
FEDERAL INCOME TAX LAWS. ACCORDINGLY, EACH HOLDER OF AN ALLOWED
CLAIM OR INTEREST IS STRONGLY ADVISED TO CONSULT WITH SUCH
HOLDER’S OWN TAX ADVISOR REGARDING THE FEDERAL, STATE, LOCAL AND
FOREIGN TAX CONSEQUENCES OF THE PLAN.

In general, the federal income tax consequences o the Debtor and to each holder of an
Allowed Claim will depend on numerous factors. These factors include but are not limited to
the following:

A The identity and status of the particular Claimant for federal income tax
purposes;

B. The financial status of the Claimant and the Debtor, including the amount and
character of any current tax attributes and tax attribute carryovers or carrybacks of the Claimant
and/or the Debtor;

C. The nature {recourse or nonrecourse) and terms of the debt instrument(s) to

be restructured including the allocation of payments between principal and accrued but unpaid
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interest;

D. The accounting method of the Claimant;

E. The relationship, if any, between the Debtor and Claimants;

F. The residency, alienage or place of legal incorporation or formation (foreign or
U.S.) of the Claimant and/or the persons owning beneficial equity interests in the Claimant.

G. The type or method of debt restructure adopted by the Debtor and Claimant
and the timing of such debt restructure. The application of the factors to each Claimant will
depend on the Claimant’s individual facts and circumstances. In addition the federal income
tax consequences to the Debtor and Claimants may depend on events which occur several years
afier the Plan is implemented.

THE DEBTOR’S LEGAL COUNSEL DOES NOT HAVE SUFFICIENT
INFORMATION TO DETERMINE ALL OF THE SPECIFIC FEDERAL INCOME
TAX CONSEQUENCES TO EACH OF THE CLAIMANTS RESULTING FROM THE
PLAN. ACCORDINGLY, EACH HOLDER OF A CLAIM IS STRONGLY ADVISED TO
CONSULT WITH SUCH HOLDER’S OWN TAX ADVISOR REGARDING THE
FEDERAL, STATE, LOCAL AND FOREIGN TAX CONSEQUENCES OF THE PLAN.

NO RULINGS HAVE BEEN OR ARE EXPECTED TO BE REQUESTED
FROM THE INTERNAL REVENUE SERVICE OR ANY STATE TAX AGENCY
CONCERNING ANY OF THE TAX MATTERS DESCRIBED HEREIN. THERE CAN
BE NO ASSURANCE THAT THE IRS OR ANY STATE TAX AGENCY WILL NOT
CHALLENGE THE POSITIONS TAKEN BY THE DEBTOR WITH RESPECT TO
ANY OF THE ISSUES ADDRESSED HEREIN OR THAT A COURT OF

COMPETENT JURISDICTION WOULD NOT SUSTAIN SUCH A CHALLENGE.
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N. TAX CONSEQUENCES TO ALLOWED CLAIMANTS
The federal income tax consequences with respect to payments of cash to Allowed
Claimants in. partial or full satisfaction of debt, or pursnant to a tax free recapitalization or other
restructuring, depend on the allocation of such payments to principal and interest owed on the

debt. The allocation of payments between interest and principal may affect:

a. the existence and timing of recognition of interest income by a cash basis
Claimant;
b. the existence and timing of interest deductions on a cash basis (and sometimes to

an accrual basis) Debtor;

c. the amount (and possibly the character) of worthless debt loss recognized by
thé Claimants;

d. the amount of cancellation of indebtedness income recognized by the Debtor;

€ the amount of gain or loss recognized by the Claimant pursuant to a
recapitalization under Internal Revenue Code § 368(a)(1)(E).

An Allowed Claimant will recognize ordinary income to the extent that any stock, debt
securities, other premises, or cash recerved is aftributable to interest (including otriginal issue
discount) which has accrued while the Claimant held the debt and which the Claimant
previously included in income, exceeds the fair market value of stock, debt and cash teceived
by the Claimant which is attributable to such accrued interest (including OID).

In addition, such Claimants will realize gain on such amount equal to the excess of the
fair market value of stock, debt, other premises and cash received (excluding amounts

attributable to interest and discussed above) over the cost or other tax basis of the debt claims
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surrendered (excluding any tax basis allocated to accrued interest). The gain may be a capital
gain or ordinary gain woless the exchange has the effect of the distribution of a dividend under
Internal Reveme Code § 305 (discussed below) in which case gain recognized that is not
in excess of earning and profits of the Debtor will be treated as a dividend. A corporate
Claimant who receives a dividend may qualify for a dividend received deduction with respect
to the dividend.

The rules regarding taxation of payments to Claimants which are attributable to other
accrued but unpaid income items (e.g, rents, compensation, royalties, dividends, etc.) are
similar to the rules described above for payments allocated to interest.

- Importance of obtaining professional Tax Assistance.

THE FOREGOING IS INTENDED TO BE ONLY A SUMMARY OF SELECTED
FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN, AND IS NOT A
SUBSTITUTE FOR CAREFUL TAX PLANNING WITH, AND RECEIPT OF ADVICE
FROM, A TAX PROFESSIONAL.

THE FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN THAT ARE
DESCRIBED HEREIN AND THE STATE, LOCAL AND FOREIGN TAX
CONSEQUENCES OF THE PLAN THAT ARE NOT ADDRESSED HEREIN, ARE
COMPLEX AND, IN SOME CASES, UNCERTAIN. SUCH CONSEQUENCES MAY
ALSO YARY BASED ON THE INDIVIDUAL CIRCUMSTANCES OF EACH
HOLDER OF A CLAIM. ACCORDINGLY, EACH CLAIMANT AND EQUITY
HOLDER IS STRONGLY URGED TO CONSULT WITH ITS OWN TAX ADVISOR
REGARDING THE FEDERAL, STATE, LOCAL AND FOREIGN TAX

CONSEQUENCES OF THE PLAN.
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0. MAINTENANCE OF EMPLOYEE BENEFIT PLANS

The Debtor does not maintain any employee benefit plans,

P. ACCOUNTING PROCESS
The financial information contained in this Disclosure Statement was derived from the

Petitions, Schedules and monthly operating reports filed by the Debtor in this case.

Q. POST-PETITION ASSETS AND LIABILITIES

The Debtor has not accrued significant assets or liabilities except as otherwise set forth

herein.
R. EXECUTORY CONTRACTS

Unless the Confirmation Order shall otherwise provide, or the Debtor shall have filed a
motion to teject any executory contracts on the Effective Date, the Debtor will assume all
executory contracts which have not otherwise expired by their own terms. A proof of claim for
any claim arising from the rejection of an executory contract shall be filed within thirty (30)
days subsequent to the date that an order is entered rejecting the executory contract and the
claim arising from the rejection of an executor contract for which a proof of ¢laim is not filed

within such time period shall be disallowed in its entirety and forever barred.

S. RETENTION OF JURISDICTION

Following Confirmation, the Bankruptcy Court shall retain such jurisdiction as is legally

permissible, including, without limitation, for the following purposes: (i) to determine the
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allowability, classification, or priority of Claims;
® to construe and to take any action to enforce and execute the Plan, the
Confirmation Order, or any other order of the Bankruptcy Court; (iii) to issue such
orders as may be necessary for the implementation, execution, performance, and
consummation of the Plan; (iv) to determine any and all applications for allowance
of compensation and expense reimbursement of Professional Persons; (V) to
determine any other request for payment of Administrative Claims; (vi) to
determine all applications, motions, adversary proceedings, contested matters, claim
objections, and any other litigated matters instituted prior to the closing of the
Reorganization Case, including litigation commenced to set aside or aveoid any
transfers pursuant to Bankruptcy Code Sections 544, 545, 547, 548, 549, 550 and
553; (vii) to modify the Plan under Bankruptcy Code Section 1127, to remedy any
defect or omission in the Plan, or to reconcile any inconsistency in the Plan, or to

reconcile any inconsistency in the Plan so as to carry out its intent and purposes.

T. DISTRIBUTIONS UNDER THE PLAN
General Matters Concerning the Distribution of Consideration
1. The Disbursing Agent(s)
The Debtor shall act as Disbursing Agent(s) under the Plan with respect to all creditors.
2, Cash Payments
Cash payments made pursuant to the Plan will be in U.S. dollars by checks drawn on a
banking institution that is an authorized depositery in the Southern District of New York

selected by the Debtor, or by wire transfer from a banking institution that is an authorized
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depository in the Southern District of New York, at the option of the Debtor,
3. Transmittal of Distributions

All distributions shall be deemed made at the time such distribution is depesited in
the United States mail, postage prepaid or, in case of wire transfers, upon receiving
confirmation from the transferring bank. Except as otherwise agreed with the holder of an
Allowed Claim, such distribution shall be distributed by mail to (i) the address listed by such
holder for receiving distributions in its Proof of Claim or (ii), if no Proof of Claim was
filed, the mailing address reflected upon the filed Schedules of Assets and Liabilities or in the
Debtor’s books and records for such holder.

4. Undeliverable Distributions

If any distribution is returned to a Disbursing Agent as undeliverable, no further
distributions shall be made to the holder of the Allowed Claim or Allowed Interest on.Which
such distribution was made unless and until the Debtor are notified in writing of such
holder’s then-current address. Undeliverable distributions shall remain in the possession of
the Debtot, until such time as a distribution becomes deliverable or is deemed canceled (as
hereinafter provided)., Any wnclaimed distribution shall be accounted for separaiely, but there
shall be no duty to invest any such unclaimed distribution in any manner. Any holder of an
Allowed Claim or Allowed Interest that does not present a Claim for an undeliverable
distribution within one hundred and eighty (180) days after the date upon which a distribution
i8 first made available to such holder shall have its right to such distribution discharged. In such
event the subject claimant shall be forever barred from asserting any such Claim against
the Debtor or its property. All unclaimed or undistributed distributions shall, pursuant to

Benkruptcy Code Section 347(b), be the property of the Debtor and shall be treated as
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determined by the Debtor in its sole and absolute discretion.

U. PROCEDURES FOR RESOLVING DISPUTED CLAIMS

a. Time Limit for Objections to Claims

Objections to Claims shall be filed by the Debtor with the Court and served upon each
Holder of each of the Claims to which objections are made, not later than sixty (60) days
subsequent to the Confirmation Date or with such other time period as may be fixed by the
Coutt.

b. Resolution of Disputed Claims

Unless otherwise ordered by the Court, the Debtor shall litigate to judgment, settle or
withdraw cbjections to Disputed Claims, in its sole discretions, without notice to any party in
interest.

Notwithstanding any other provision of the Plan, no Distributions shall be made with
respect to all or any portion of a Disputed Claim unless and until all objections to the Disputed
Claim have been settled or withdrawn or have been determined by Final Order, and the
Disputed Claim, or some portion thereof, has become an Allowed Claim. To the extent that
a Claim is not a Disputed Claim but is held by a Holder that is or may be liable to the Debtor
on account of a Cause of Action, no Distributions shall be made with respect to all or any
portion of such Claim unless and until such Claim and liability have been settled or withdrawn
or have been determined by Final Order of the Bankruptcy Court or such other court having
jurisdiction over the matter,

¢ Distributions upon Disputed Claims that Become Allowed Claims.

Distributions to holders of Disputed Claims that subsequently become Allowed Claims
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will be paid by the Debtor no later than the later to occur of (i) sixty (60) days after the
Digputed Claim becomes an Allowed Claim; and (i) Debtor’s making other distributions
under the Plan to holders of Allowed Claims.

d. Estimation.

The Debtor may, at any time, request that the Bankruptcy Court estimate any
contingent, unliquidated, or Disputed Claim pursuant to section 502(c) of the Bankruptcy
Code regardless of whether the Debtor previously objected to such Claim. The Bankruptcy
Court shall retain jurisdiction to estimate any Claim at any time during litigation concerning
any objection to any Claim, including, without limitation, during the pendency of any appeal
relating to any such objection, In the event that the Bankruptey Court estimates any contingent,
unliquidated, or Disputed Claim, the amount so estimated shall constitute either the Allowed
amonnt of such Claim or a maximum limitation on such Claim, as detetmined by the
Bankruptcy Court. If the estimated amount constitutes a maximum limitation on the amount
of such Claim, the Debtor may pursue supplementary proceedings to object to the allowance
of such Claim. All of the aforementioned objection, estimation, and resolutioﬁ procedures are
intended to be cumulative and not exclusive of one another. On and after the Effective Datc;
Claims that have been estimated may be compromised, settled, withdrawn, or otherwise

resolved subsequently, without further order of the Bankruptcy Court.

V. LEGAL EFFECTS OF CONFIRMATION AND EFFECTIVENESS OF THE
PLAN

4. Discharge of the Debtor
Pursuant to Section 1141(d)(1) of the Bankruptcy Code, upon the Effective Date, except

as set forth in the Plan or in the order confirming the Plan, the Debtor will be discharged from
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any claim that arose prior to the petition date whether or not the Holder of the Clam has
accepted the Plan, except that the debtor may, by separate motion and after notice and a
hearing seek discharge for cause. Pursuant to Section 1141(d)(2) of the Banlauptcy Code.

b. Injunction

Except as otherwise provided in the Plan, the Confirmation Order shall provide,
among other things, that from and after the Effective Date all Persons who have held, hold or
may hold Claims against the Debtor are permanently enjoined from taking any of the
following actions against the Debtor, its Estate, or any of their property on account of any
such Claims: (1) commencing or continuing, in any manuner or in any place, any action or
other proceeding; (2) enforcing, attaching, collecting or recovering in any manner, any
judgment, award, decree or order; (3) creating, perfecting or enforcing any lien or
encumbrance; (4) asserting a setoff, right of subrogation or recoupment of any kind against
any debt, liability or obligation due to the Debtor unless authorized under the Plan; (5)
commencing or continuing, in any manner or in any place, any action that does not comply
with or is inconsistent with the provisions of the Plan; provided, however, that nothing
contained in the Plan shall preclude such Persons from exercising their rights pursuant to an
d consistent with the terms of the Plan or the Confirmation Order,

c. Limitation of Liability

To the extent permitted by Section 1125(¢) of the Bankruptey Code, except as otherwise
provided in the Plan, the Debtor and its Professionals and any of such parties’ successors and
assigns, shall not have or incur any claim, action, proceeding, Cause of Action, suit, account,
controversy, agreement, promise, right to legal remedies, right to equitable remedies, right to

payment or Claim (as defined) in Section 101(4) of the Bankruptey Code), whether known,
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unknown, reduced to judgment, not reduced to judgment, liquidated, unliquidated, fixed,
contingent, matured, unmatured, disputed, undisputed, secured or unsecured and whether
asseried or assertable directly or derivatively, in law equity or otherwise to one another or to
any Holder of a Claim, or any other party in interest, or any of their respective agents,
employees, representatives, financial advisors, attorneys, or any of their successors or assigns,
for any act or omission originating or occurring on or after the Petition Date through and
including the Effective Date in connection with, relating to, or arising out of the Debtor, the
Chapter 11 Case, negotiation and filing of the Plan or any prior plans, filing Chapter 11 Case, the
pursuit of confirmation of the Plan or any prior plans, the consummation of the Plan, the
administration of the Plan or the property to be liquidated other than resulting from willful
misconduct and/or gross negligence as determined by a Final Order qf a court of competent
jurisdiction, and in all respects shall be entitled to reasonably rely upon the advice of.
counsel with respect to their duties and responsibilities under the Plan. Nothing herein shall
abrogate the requirements of any applicable professional disciplinary rules.
Nothing under the Plan shall limit any person's or any party's liability for fraud, gross
- negligence, willful misconduct, malpractice, breach of fiduciary duty, criminal conduct,
unauthorized use of confidential information that causes damages, or ultra vires acts. Nothing
herein shall limit the liability of the Debtor’s professionals or any other professionals for
malpractice pursuant to Rule 1.8 (h)(1) of the New York State Rules of Professional
Conduct. Nothing in the Plan shall effect a release of any claim by the United States
Government or any of its agencies or any state and local authority whatsoever, including, without
limitation, any claim arising under the Internal Revenue Code, the environmental laws or any

criminal laws of the United States or any state and local authority against the Debtor any of its
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members, shareholders, officers, directors, employees, attorneys, advisors, agents,
representatives and assigns, nor shall anything in the Plan enjoin the United States or any state or
local authority from bringing any claim, suit, action or other proceedings against the against the
entities referred to herein for any lability whatever, including without limitation, any claim, suit
or action arising under the Internal Revenue Code, the environmental laws or any criminal laws
of the United States or any state or local authority, nor shall anything in this Plan exculpate any
party from any liability to the United States Government or any of its agencies or any state and
local authority whatsoever, including liabilities arising under the Internal Revenue Code, the
environmental laws or any criminal laws of the United States.

d. Terms of Bankruptcy Injunction or Stays

All injunctions or stays provided for in the Chapter 11 Case under Sections 105 or 362
of the Bankruptcy Code, or otherwise, and in existence on the Confirmation Date, shall
remain in full force and effect until the Effective Date unless otherwise provided in this Plan.

Upon the Effective Date, the injunction provided in Article V(b) shall apply.

W. MODIFICATION AND AMENDMENT OF THE PLAN
The Debtor may alter, amend or modify the Plan or any Exhibits under Section
1127(a) of the Bankruptcy code at any time prior to the Confirmation Date. After the
Confirmation Date and prior to substantial consummation of the Plan as defined in Section
1101(2) of the Bankrmuptcy Code, the Debtor may, under Section 1127(b) of the Bankruptcy
Code, institute proceedings in the Bankruptcy Court to remedy any defect or omission or
reconcile any inconsistencies in the Plan, the Disclosure Statement or the Confirmation Order,

and such matters as may be necessary to carry out the purpose and effect of the Plan so long as
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such proceedings do not adversely affect the treatment of Holders of Claims under the Plan;
provided, however, that prior notice of such proceedings shall be served in accordance with the
Bankruptcy Rules or order of the Bankruptcy Court. The Plan shall not be materially medified

post confirmation without notice and hearing,

X. EVENT OF DEFAULT

The Debtor shall be deemed in default if it fails to make timely payments to any creditors
as provided for in the Plan and the Debtor and each creditor shall abide by the following:

L. Upon written. receipt from any creditor of notice of default relating to payments,
the Debtor shall have a period of thirty (30) days from receipt of such notice to cure such
default, during such 30-day period, the creditors shall take no action o terminate the Debtor’s
Plan. If such default is cured by the Debtor within the 30-day period, the Plan shall continue in
fill force and effect. Any notices of default under the Plan shall be served upon the Debtor
and Debtor’s attorney. Notwithstanding the foregoing, the thirty (30) day period to cure defaults
shall not apply to payments to the Landlords under the Replacement Leases. The default
provisions and cure periods with respect to such payments are set forth in the Replacement Ieases
and riders thereto as well as in the Global Stipulation, which provisions shall control.

2. If full payment of the default amount is not paid by the Debtor within thirty
(30) days of such demand, the Internal Revenue Service, New York State Department of
Taxation and Finance and New York City Department of Taxation and Finance may collect
any unpaid liabilities through governing administrative collection provigions, and the
automatic stay of 11 U.8.C. §363(a) is lifted for this purpose without further order of the

court,
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a. If Debtor fails to make any post-confirmation deposits or plan payments, fails to
pay any post-confirmation tax lability, defaults in the payments to any class of creditors under
the Plan, or fails .to file post-confirmation tax returns by the due date of the tax retum, then
after 5-days written notice of default to Debtor and Debtor’s counsel and Debtor’s failure to
cure, the United States and/or the New York State Department of Taxation and Finance or

any creditor may declare a default of the Plan.

Y, FINAL DECREE
Pursuant to Local Bankruptey Rule 3022-1, within fifieen (15) days following the full
administration of the estate, the Debtor or the Reorganized Debtor shall file, on notice to the

United States Trustee, an application and a proposed order for a final decree closing this case.

CONCLUSION

The Debtor believes that the Plan affords Creditors the potential for repayment and,
therefore, is in the best interest of the Creditors. The only other alternative is conversion to
chapter 7 wherein a trustee would be appointed to liquidate Debtor’s remaining assets for
distribution. Accordingly, the Debtor urges all Creditors to cast their ballots in favor of
accepting the Plan. The Debtor shall be required to file quarterly post-confirmation status reports
until the case is closed, converted, ot dismissed, whichever happens earlier.

Dated: Brooklyn, New York /s/ Alla Kachan

July 6, 2016 Alla Kachan, Esq.
Law Offices of Alla Kachan, P.C.

3099 Coney Island Avenue, 3" Floor
Brooklyn, NY 11235

Dated: Brooklyn, NY Debtor and Debtor-in-Possession By:
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July 6, 2016 /5! Maria Isakova
The president of Fairytale Day Care, Inc.
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UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF NEW YORK

IN RE: '
FAIRYTALE DAY CARE, INC, CHAPTER 11

Case No. 1-15-42535 (CEC)
Debtor.

DEBTOR’S FIRST AMENDED CHAPTER 11 PLAN

ATLLA KACHAN, ESQ.

Attorney for Debtor, Fairytale Day Care, Inc.
3099 Coney Island Ave, 3rd Floor
Brooklyn, NY 11235
Tel: (718) 513-3145
Fax: (347) 342-315
E-mail: allaf@kachanlaw.com
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PLAN OF REORGANIZATION

The Debtor, by and through its attotney, Alla Kachan pursuant to 11 U.S.C. §1121 gt
seq., proposes the following first amended Chapter 11 Plan.

Fairytale Day Care, Inc. (“Fairytale Day Care, Inc.”), the above named captioned debtor
and debtor-in-possession. (“Debtor”) hereby submits the following first amended Chapter 11
Plan of Reorganization (the “Plan’) pursuant to the provisions of Chapter 11 of the Bankruptey
Code. All Holders of Claims who are eligible to vote on the Plan are encouraged to read the
Plan and the accompanying Disclosure Statement including all exhibits before voting to accept
or reject the Plan. Subject to certain restrictions and requirements set forth in section 1127 of
the Bankruptey Code and Bankruptcy Rule 3019, the Debtor reserves the right to alter, amend,
modify, revoke, or withdraw this Plan prior to its substantial consummation. The Debtor is the
proponent of the Plan within the meaning of section 1129 of the Bankruptcy Code.

Nothing contained herein shall constitute an offer, acceptance or legally binding
obligation of the Debtor or any other party in interest and the Plan is subject to approval of the
Bankruptey court and other customary conditions,

ALL HOLDERS OF CLAIMS ENTITLED TO VOTE ON THE PLAN ARE
ENCOURAGED TO READ CAREFULLY THE DISCOLSURE STATEMENT
(INCLUDING ALL EXHIBITS) AND THE PLAN, EACH IN ITS ENTIRETY, BEFORE

VOTING TO ACCEPT OR REJECT THE PLAN.

ARTICLE I
DEFINED TERMS AND RULES OF INTERPRETATION

A, Rules of Construction

For purposes of this Plan, except as expressly provided herein or unless the context
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otherwise requires, all capitalized terms not otherwise defined shall have the meanings ascribed
to them in Article T of this Plan or any Exhibit, Any term used and not defined in this Plan but
is defined in the Bankruptcy Code of the Bankruptcy Rules shall have the meaning aseribed to
that term in the Bankruptcy Code or the Bankruptoy Rules, as applicable. Whenever the context
requires, such terms shall include the plural as well asthe singular number, the masculine
gender shall include the feminine, and the feminine gender shall include the masculine,

B. Definition

1.1  Adpgnistrative Claim means as Allowed Claim for costs and expenses of
administration of the Chapter 11 Case under section 503(b), 507(b) or 1114(e}2) of the
Bankruptey Code including: (2) any actual and necessary costs and expenses, incurred afier the
Petition Date, of preserving the Estate and operating business and Claims of governmental units
for taxes (including tax audit Claims related to tax years commencing after the Petition Date,
but excluding Claims relating to tax periods, or portions thereof, ending on or before the
Petition Date); and (b) all other claims entitled to administrative claim status pursuant o a Final
Otrder of the Bankruptey Court and including Profession Fee Claimns.

1.2  Administrative Bar Date means the last day in which creditors and parties-in-interest
can file a proof of claim against the Debtor for administrative expenses.

1.3  Administrative Period means the period beginning on the Petition Date and ending
on the Confirmation Date.

1.4  Adversary Proceeding means any and all actions previously commenced, or to be
commenced, by the Debtor to recover money or property on behalf of the Debtor’s Estate.

1.5  Allowed Claim means a Claim or any portion thereof (a) that has been allowed by a

Final Order of the Bankruptcy Court (or such court as the Debtor and the Holder of any Claim
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agree may adjudicate.the Claim and any objection thereto), (b} that either has been Scheduled as
a liquidated, non-contingent, and undisputed in an amount greater than zero on the Scheduled,
or, is the subject of a timely filed proof of claim as to which either (i) no objection io its
allowance has been Filed (either by way of objection or amendment to the Schedules) within
the periods of limitation fixed by the Bankruptcy Code or by any order of the Bankruptcy Court
or (ii) any objection to its allowance has been settled, waived through payment, or withdrawn,
or has been denied by a Final Order, or (c) that is expressly Allowed in a liquidated amount in
the Plan; provided, however, that with respect to an Administrative Claim, “Allowed Claam”
means an Administrative Claim as to which a timely written request for payment has been made
in accordance with applicable bar dates for such requests set by the Bankruptey Court (if such
written request is required) m each case as to which the Debtor, or any other party in interest has
not interposed a timely objection or has interposed a timely objection and such objection has
been settled, waived through payment, or withdrawn, or has been denied by a Final Order.

1.6  Avoidance Actions means Causes of Action arising under Bankruptcy Code sections
502, 510, 541, 542, 544, 545, 547 through 551 and/or 553, or under related state or federal
statutes and common law, including, without limitation, fraudulent transfer laws, whether or
not litigation is commenced to prosecute such Causes of Action; provided, however, that
Avoidance Actions shall not be deemed to include those causes of action released, waived
and/or discharged pursuant to this Plan or an order of the Bankruptey Court.

17  Ballot means cach of the ballot forms distributed to each Holder of a Claim
entitled to vote to accept or reject this Plan.

1.8  Bankruptcy Code means title 11 of the United States Code, as now in effect or

hereafter amended and as applicable to the Chapter 11 Case.
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1.9  Bankruptcy Court means the United States Bankruptcy Court for the Fastern District
of New York or any other court with jurigdiction over the Chapter 11 Case.

1.10 Bankruptcy Rules means the Federal Rules of Bankrupicy Procedure and the local
rules of the Bankruptey Court, as now in effect ot hereinafter amended.

1.11 Bar Date means the last day in which creditors and parties-in-interest can file a
proof of claim against Debtor.

1.12 Cash means the legal tender of the United States of America and equivalents
thereof, which may be conveyed by check or wire transfer.

1.13 Chapter Il Case means the case under chapter 11 of the Bankruptcy Code
commenced by the Debtor.

1.14 Claims means a “claim” as defined in section 101(5) of the Bankruptcy Code.

1.15 Claimant means the holder of a Claim.

1.16 Claims Objection Deadline means the last day for Filing objections to Claims, other
than Administrative Claims and Professional Fee Claims, which day shall be (a) the later of (i)
60 days after the Effective Date and (i) 60 days after the filing of a proof of claim for, or
request for payment of, such Claim. and (b} such other date as the Bankruptcy Court may order.
1.17 Class means a category of Holders of Claims, as described in Article IL

1.18 Closing Date means the date that Debtor completes all Plan payments and a final decree
is entered by the Court.

1.19  Confirmation means entry of a Final Order confirming the Plan in accordance with
Section 1129 of the Bankruptcy Code.

1.20 Confirmation Date means the date on which the Bankruptcy Court entered the

Confirmation Order.
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1.21 Confirmation Hearing means the hearing held before the Bankruptcy Court to
consider confirmation of this Plan pursuant to Section 1128(a) and 1129 of the Bankruptcy
Code, as it may be adjourned or continued from time to time.

122 Confirmation Order means the order issued and entered confirming the Plan,
pursuant to Section 1129 of the Bankruptcy Code.

1.23 Consummation of the Plan means the date upon which the Debtor’s obligations under
the plan have been substantially performed.

1.24 Creditor means all entities and/or individuals holding Claims against the Debtot’s
estate,

1.25 Cure Period means the period of thirty (30) days the Debtor has to cure any
default in payments required under the Plan after a Claimant provide written notice to the
Debtor and attorneys of the default.

1.26 Debtoxr means Fairytale Day Care, Inc.

1.27 Disallowed Claim means a Claim, or any portion theteof, that {a} has been disallowed
by the Final Order, (b) is scheduled at zero or as contingent, disputed or unliquidated and as to
which no Proof of Claim has been filed by the Bar Date or deemed timely filed with the
Barkruptcy Court pursuant to either the Baokruptcy or any Final Order, or otherwise
deemed timely filed with the Bankruptcy Court pursuant to either the Bankruptey Code or any
final Order or under applicable law, or (¢) is not Scheduled, and as to which (i) no Proof of
Claim has been filed by the Bar Date or deemed timely filed with the Bankruptey Court
pursuant to either the Bankrupicy Code or any Final Order or under applicable law, or (i) no
request for payment of an Administrative Claim has been filed by the Administrative Claims

Bar Date or deemed timely filed with the Bankruptcy Court pursuant to either the Bankruptey
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Code or any Final Order or under applicable law.

1.28 Disbursing Agent means the Post-Confirmation Debtor.

1.29 Disclosure Statement means the Disclosure Statement filed pursuant to Section 1125
of the Bankruptcy Code filed by the Debtor in connection with the Reorganization Case, and
all Exhibits in connection therewith and any documents delivered in connection therewith, as
the same may be amended from time to time by any duly authorized amendments or
modification.

1.30 Disputed Claim means a Claim, or any portion thereof, designated as disputed,
contingent or unliquidated in the Debtor’s Schedules filed in connection with its Reorgatization
Case, or any Claim against which an objection to the allowance thercof has been interposed and
as to which such objection a Final Order has not been entered or any Claim against which the
petiod for bringing such objection as provided herennder has not expired.

1.31 Disputed Claim Amount means (2) if a liquidated amount is set forth in the Proof
of Claim relating to a Disputed Claim, (i) the liquidated amount set forth in the Proof of Claim
relating to the Disputed Claim; (ii) an amount agreed to by the Debtor and the Holder of the
Disputed Claim; or (iii) if a request for estimation is filed by any party, the amount at which the
Claim is estimated by the Bankruptey Court; (b} if no liquidated amount is set forth in the
Proof of Claim relating to a Disputed Claim, (i) an amount agreed to by the Debtor and the
holder of the Disputed Claim or (i) the amount estimated by the Bankruptcy Court with respect
to the Disputed Claim; or (¢} if the Claim was listed on the Schedules as unliquidated,
contingent ot disputed and no Proof of Claim was filed, or deemed to have been filed, by the
Bar Date and the Claim has not been resolved by written agreement of the parties or an order of

the Bankruptey Court, zero.
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1.32  Disputed Claim Holder means the holder of a Disputed Claim.

1.33 Distribution means any distribution pursuant to the Plan to the Holders of Allowed
Claims. |

1.34 Distribution Date means the date upon which initial distributions are made by the
Disbursing Agent to Holders of Allowed Claims entitled to receive Distribution under the
Plan, which shall be thirty (30) days after the Effective Date.

1.35 Effective Date means the day following the day upon which the order of Confirmation
has become a Final Order.

1.36  Escrow Funds means the funds the Chapter 7 Trustee (the “Trustee™) in the chapter 7
case of Maria Isakova, Case No. 14-40017 {CEC) is holding in an attorney escrow account in the
approximate amount of $114,000.00, which were turned over to the Trustee by Ms. Isakova’s
attorney.

1.37 Estate means the estate of the Debtor created under section 541 of the Bankruptey Code.
1.38 Exhibit means the exhibits filed in support of this Plan or as an appendix to the
Disclogure Statement.

1.39 Extension Period means the additional ninety (90) days that the Cure period shall be
extended in the event of any act of terrorism or God which adversely impacts upon the
ability of the Debtor or Reorganized Debtor to satisfy payment obligation under the Plan.

1.40 Final Order means an order or judgment of the Bankruptcy Court, or other court of
competent jurisdiction, as entered in the Chapter 11 Case, the operation or effect of which has
not been stayed, reversed or amended and as to which order or judgment (or any revision,
modification, or amendment thereof) the time to appeal or seek review or rehearing has expired

and as to which no appeal or petition for review or rehearing was Filed or, if Filed, remains
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pending.

1.41 General Unsecured Claim means a Claim that is not an Administrative Claim,
Priority Tax Claims, Priority Non-Tax Claim, Secured claim or Professional Fee Claim.

1.42  Global Stipulation means that certain court-approved global stipulation of settlement by
and between the Debtor and the landlords of 99-13 63™ Road, Rego Park, NY 11374 and 99-17
63" Road, Rego Park, NY 11374,

1.43 Governmental Unit means a “governmental unit” as defined in section 101(27) of the
Bankruptey Code.

1.44 Holder means the legal or beneficial holder of a Claim (and, if used in conjunction
with a Class or type of Claim, means a holder of a Claim in such Class or of such type).

1.45 Impaired means a Claim or Class that is impaired within the meaning of section 1124
of the Bankruptcy Code.

1.46 Landlords shall mean the owners of the Premises.

1.47 Person means an individual, corporation, partnership, joint venture, trust, estate,
unincorporated association, unincorporated organization, governmental entity, or political
subdivision thereof, or any other entity.

1.48 Petition Date means May 29, 2015, the date of the commencement of the Debtot’s
Reorganization Case.

149 Plan means this document entitled “Plan of Reorganization” including the exhibits
and all supplements, appendices, and schedules, either in its current form or as the same may be
altered, amended, or modified from time to time in accordance with the Bankruptcy Code
and Bankruptey Rules.

1.50  Plan Supplement means, if any, such exhibits, documents, lists or schedules not filed
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with the Plan but as may be filed in connection therewith within ten (10) days of the
Confirmation Hearing.

1,51 Premises means 99-13 63™ Road, Rego Park, NY 11374 and 99-17 63" Road, Rego
Park, NY 11374, the improved parcels of real property on which the Debtor operates its business,
1,52 Priority Non-Tax Claim means a Claim, other than an Administrative Claim or
Priority Tax Claim, which is entitled to priority in payment pursuant to section 507(a) of the
Bankruptcy Code.

1.53 Priority Tax Claim means a Claim of a Governmental Unit of the kind specified In
sections 502(i) and 507(a)(8) of the Bankruptcy Code.

1.54 Post-Confirmation Expenses means all reasonable fees, expenses and disbursements
of Professional Person incurred after the Confirmation Date.

1.55 Professional means {a) any professional employed in the Chapter 11 Case pursuant to
sections 327, 328, or 1103 or otherwise of the Bankruptcy Code and (b) any professional
or other entity seeking compensation or reimbursement of expenses in cormnection with the
Chapter 11 Cases pursuant to section 503(b}(4) of the Bankruptcy Code.

156 Professional Fees means all allowances of compensation and reimbursement of
expenses Allowed, or to be allowed pursuant to Section 330 or 331 of the Bankruptcy Code, to
any Professional Person retained pursuant to Section 327 of the Bankruptey Code.

1.57 Proof of Claim means the proof of claim that must be filed on or before the Bar Date
or such othet date as prescribed by the Bankruptcy Court.

1.58 Released Parties means any of the Debtor and its agents, accountants, attorneys, and
representatives.

1.59 Replacement Leases means the replacement leases aftached as Exhibit _ to the Global

10
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Stipulation, once approved by this C.ourt, for the Premises entered into between the Landlords
and the Debtor.
1.60  Schedules means the schedules of assets and liabilities and the statement of financial
affairs filed by the Debtor pursuant to Section 521 of the Bankruptcy Code and the
Bankruptcy Rules, as such schedules have been or may be further modified, amended or
supplemented in accordance with Bankruptey Rule 1009 or orders of the Bankruptcy Court.
1,61 Tax Claim means all or that part of a Claim held by a Governmental Unit for a tax
assessed or assessable against the Debtor, including income and employment taxes and any
related penalties or intereét.
1,62 Unclassified Claims means Administrative, Priority and Tax Claims.
1.63 Unimpaired means a Claim that is not impaired within the meaning of Section 1124
of the bankruptcy Code.
1.64 Unsecured Claims means any Claims which do not qualify as an Administrative
Claim, Priority Claim or Secured Claim.
1.65 Unsecured Creditor trieans the holder of an Unsecured Claim.
1.66 Voting Deadline means the date and time, as fixed by an order of the Bankruptcy Court
and set forth in the Disclosure Staternent, by which all Ballots to accept or reject the Plan must
be received in order to be counted.
C. Rules of Interpretation

The provisions of the Plan shall control over any descriptions contained in the
Disclosure Statement. Where the Plan refers to “any contract, instrament, or othet agreement or
document created in connection with the Plan,” the provisions of such confract, instrument, or

other agreement or document shall control over any inconsistency with the terms of the Plan,

11
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and the Plan will be interpreted to avoid any inconsistencies with the provisions of such
contract, instrument, or other agreement or document.
1. Without limiting foregoing, the tules of construction set forth in Bankruptcy Code §102
shall apply. The definitions and rules of construction contained herein do not apply to the
Disclosure Statement or to the Exhibits to the Disclosure Statement except to the extent
expressly so stated in the Disclosure Statement.
2. The words “herein,” “hereto,” “hereunder” and others of similar import refer to the Plan
as a whole and not to any particular Article, Section, subsection or clause contained in the Plan.
3. Unless specified otherwise in a particular reference, all references in the Plan to
Arficles, Sections and Exhibits are references to Articles, Sections and Exhibits of or to the
Plan.
4. Any reference in the Plan to an existing document or. Exhibit means such document or
Exhibit as it may have been amended, restated, modified, or supplemented as of the Effective
Date.
3. Captions and reference to Articles and Sections in the Plan are inserted for convenience
only and shall neither constitute a part of the Plan nor in any way affect the interpretation
of any provisions hereof.
D. Computation of Time

In computing any period of time prescribed or allowed by the Plan, the provisions of
Bankruptcy Rule 9006(a) shall apply.
E. Governing Law

Unless a rule of law or procedure is supplied by federal law (including the Bankruptcy

Code and Bankruptcy Rules) and except as otherwise provided herein or therein, the laws of the

12
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State of New York shall govern the construction and implementation of the Plan and amy
agreements, documents and instruments executed in connection with the Plan.
ARTICLE I1
CLASSIFICATION OF CLAIMS
A. Introduction:

All Claims except Administrative Claims and Bankruptcy Fees are placed in the
Classes set forth before below. In accordance with Section 1123(a)I)} of the Bankruptcy
Code, Priority Tax Claims have not been clagsified. A claim is placed in a particular Class only
to the extent that the Claim falls within the description of that Class, and is classified in other
Classes to the extent that any portion of the Claim falls within the description of the other
Classes. A Claim is also .placed in a particular Class for the purpose of receiving distributions
pursuant to the Plan only to the extent that such Claim is Allowed in that Class and the Claim

has not been paid, released or otherwise settled prior to the Effective Date.

B. Unclassified Claims

1. Administrative Claims
2. Bankruptcy Fees.
C. Priority Claims

Class 1 — Unsecured Priority Tax Claims:

(i) Unseeured Priority ¢laim of New York State Department of Labor with a ptiority claim in
the amount of $§20,149.39;

(i)  Unsecured Priority claim of New York State Department of Taxation and Finance in the
amount of $333.86 comprising base taxes and accumulated interest;

(ili)  Unsecured Priority claim of NYC Department of finance in the amount of $2,687.04

comprising base taxes and accumulated interest;

13
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(iv)  Unsecured Priority claim of Internal Revenue Service in the amount of $48,501.46
comprising base taxes and accumulated interest.

D. Class II consists of the claims of general unsecured creditors in the Debtor’s case totaling
approximately $12,449.41:

Penalties accessed by the New York State Department of Taxation and Finance are $2,585.42;
Penalties accessed by the Internal Revenue Service are $7,400.93;

CénEdison 18 $2,463.,06.

E. Class III consists of the two claims for prepetition tent, filed by llya Mitelman, as agent
for the Landlord of the premises, in the amount of $105,154.41 for 99-13 63" Road, Rego Park,
NY 11374 and $115,000.00 for 99-17 63" Road, Rego Park, NY 11374.

F. Maria [sakova and George Borok, the Class IV interest holders.

ARTICLE 11
TREATMENT OF CLAIM

1. Administrative Claims

Administrative claims consist of the Debtor’s duly retained professionals and any
other administrative expenses allowed under Section 503 of the Bankruptey Code.

Admimstrative Claims will include the fees and expenses of the Debtor’s Counsel, Alla
Kachan, Esq., in the approximate amount of $10,000.00 (through confirmation, exclusive of the
pre-petition retainer received prior to the Petition Date in the amount of $5,000.00 from the
Debtor).

Wisdom Professional Services Inc. asserts a claim for the fees and expenses as

accountants for the Debtor, in the approximate amount of $5,000.00. Wisdom Professional

Services Inc. has not received an initial retainer fee prior to filing,

14
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The claims of Debtor’s professionals shall be subject to final fees applications pursuant
to Bankruptcy Code Section 330 and orders of the Court approving the fees and expenses as
sought by this application. The Debtor estimates that the total administrative fees paid to
professionals will equal to $15,000.00.

In order to confirm the Plan, it is necessary for the Debtor to satisfy the
Administrative Claims in full at or before Confirmation or have the holder of each
Administrative Claim agree to a different treatment.

2. Statutory Bankruptey Fee

All Bankruptey fees and charges assessed against the Debtor under 28 U.S. § 1930(2)(6) payable
to the United States Trustee shall be paid in cash by the Effective Date, with any applicable
interest thereon. Thereafter, such fees and any applicable interest shall contiome to be paid by
the Debtor until Debtor’s case is closed by entry of a final decree, converted, or dismissed.

The Debtor shall pay all United States Trustee quarterly fees under 28 U.8.C. §1930(a)(6), plus
interest due and payable under 31 U.8.C. § 3717 on all disbursements, including Plan payments
and disbursements in and outside the otdinary course of the Debtor’s affairs, until the entry of a
Final Decree, dismissal of the Chapter 11 Case or conversion of the Chapter 11 Case to a case
under chapter 7 of the Bankruptcy Code. Additionally, the Debtor shall file quarterly Post
Confirmation Reports and schedule quarterly post-confirmation status conferences with the
Court,

3. Priority Claims

Class I — Unsecured Priority Tax Claims:

1) Unsecured Priority claim of New York State Department of Labor with a priority claim

the amount of $20,149.39 comprising base taxes and accumulated interest shall be paid in full

15
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within sixty (60) months of the Confirmation Date or have the holder of the Priority Claim agree
to a different treatment, together with 6% rate of interest compounded daily in equal monthly
installments of $389.56.
(i)  Unsecured Priority claim of New York State Department of Taxation and Finance in the
amount of $333.86 comprising base taxes and accumulated interest shall be paid in full within
sixty (60) months of the Confirmation Date or have the holder of the Priority Claim agree to a
different treatment, tegether with 6% rate of interest compounded daily in equal monthly
installments of $6.46.
(iil)  Unsecured Priority claim of NYC Department of finance in the amount of $2,687.04
comprising base taxes and accumulated interest shall be paid in full within sixty (60) months of
the Confirmation Date or have the holder of the Priority Claim agree to a different treatment,
together with 6% rate of interest compounded daily in equal monthly installments of $51.95.
{iv)  Unsecured Priority claim of Internal Revenue Service in the amount of $48,501.46
comprising base taxes and accumulated interest shall be paid in full within sixty (60) months of
the Confirmation Date or have the holder of the Priority Claim agree to a different treatment,
together with 6% rate of interest compounded daily in equal monthly installments of $937.68.

The class I creditors are not impaired and are not entitled to vote on the Plan.
4. General Unsecured Claim

Class II — (Unsecured Creditors) consists of the claims of general unsecured creditors in
the Debtor’s case totaling approximately $12,449.41:

Penaltics accessed by the New York State Department of Taxation and Finance are
$2,585.42;

Penalties accessed by the Internal Revenue Service are $7,400.93;

16
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ConEdison is $2,463.06.

The Debtor proposes to pay the Unsecured Creditors ten percent (10%) dividend of their

allowed claims in twenty four (24) equal monthly installments of respectively:

Members of Aggregate Dollar | Plan Treatment 10% Dividend Monthly
Class II Amount of of Class II
Claims in Class payment
1
NYS Department $2,585.42 10% dividend in $258.54 $10.77
of Taxation and 24 monthly
Finance instaltment
payments
IRS $7,400.93 10% dividend in $740.09 $30.84
24 monthly
installment
payments
ConEdison $2,463.06 10% dividend m $246.30 $10.26
24 monthly
installment
payments
The class Il creditors are impaired and are entitled to vote on the Plan.
5. Class III consists of the two claims of Ilya Mitelman, landlord, in the amounts of

$105,154.41 for 99-13 63" Road, Rego Park, NY 11374 and $115,000.00 for 99-17 63" Road,
Rego Park, NY 11374, for pre petition rent and additional rent. The treatment of these claims is
fully set forth in the Global Stipulation of Landlords of 99-13 and 99-17 63" Road, Rego Park, as
well as the finalized and executed new leaée agreements for the premises located at 99-13 and 99-
17 63™ Road, Rego Park, NY 11374, copies of which are attached as Exhibits A and B. The
Global Stipulation is a material term of this Plan and is incorporated herein by reference as if fully

get forth herein.

17
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Namely, the Global Stipulation requires the Debtor to make certain payments to the Landlords
including but not limited to the following:

1. The Landlords shall receive the payment of no less than $95,000.00 on or before the
Effective Date of the within Plan. From this amount, the first $20,154.41 shall be allocated as
follows: $15,000.00 shall be paid on account of the pre-petition claim for 99-17 63" Road and
$5,154.41 shall be paid on account of the pre-petition claim for 99-13 63" Road, with the
balance divided equally between the claims of 99-17 and 99-13.

2. During the first 12 months following confirmation, beginring with the Effective Date
of the Plan, the Debtor shall pay to Landlords, in addition to any and all amounts to be paid
under the Replacement Leases, the sum of $3,000.00 per month; and beginning on the 13
month after the Effective Date, and then for the next 17 months of the pian, the Debtor shall pay
to Landlords, $9,000.00 per month. These amounts will adjust as appropriate once (i) the
payment from the Isakova Account is made; and (ii) the final amount of the Landlord’s legal fees
is known (collectively, the “Landlord Settlement Amounts™). Such amount of legal fees shall not
exceed $370/month extra for 27 months, to be paid over the full life of the Chapier 11 Plan. As
set forth in the Global Stipulation and Replacement Leases, the Replacement Leages are interim
leases until such time as all of the Landlord Settlement Amounts are paid in full, provided that
notwithstanding the foregoing, in the event of any dispute with respect to Debtor’s tenancy, the
Replacement Leases shall govern, Furthermore, in the event Landlord is required to bring an
action in any court against the Debtor, with respect to Debtor’s use and occupancy or tenancy at
either 99-17 and/or 99-13 63 Road, Rego Park, N, then the Replacement Leases (and no other

leases) shall govern the relationship between Landlord(s) and Debtor.
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The stipulated payments do not include the accumulated interest proscribed by the
original leases for the premises. As such, the Landlord has waived the coliection of that interest.
Therefore, class 111 creditors are impaired as they are not receiving the full amounts they would
be entitled to under the terms of the original leases. The class III creditors are therefore entitled
to vote on the Plan.

Maria Isakova and George Borok are the Class IV interest holders, shall retain their
interest in the Debtor following Confirmation in consideration of the new value contribution
being made by them as the equity holders toward the payment of Escrow Funds and Landlord
Settlement Amounts pursuant to the Global Stipulation of Settlement, the finalized and executed
Replacement Leaseg for 99-13 and 99-17 63 Road, Rego Park and general unsecured creditor
claims. The new value contribution shall consist of installment contributions of $1,400.00, over
the 29 month term of the Global Stipulation of settlement, to equal approximately $40,000.00 by
each of the Principals in total by the conclusion of the term of the Stipulation. Ms. Isakova and

Mr. Borak intend to use their monthly salaries from the business.

ARTICLE 1V
ACCEPTANCE OR REJECTION OF THE PLAN

A, Impaired Classes of Claims entiiled to Vote

The Holders of Claims in Classes II and 111 are entitled to vote to accept or reject the
Plan, and the votes of the Holders of claims in said Classes will be solicited.
B. Impaired Classes of Claims entitled to Vote

In accordance with Section 1126(c) of the Bankruptcy Code and except as provided
in Section 1126(e) of the Bankruptcy Code, an Impaired Class or Claims shall have accepted

the Plan if the Plan is accepted by the Holders of at least two-thirds (2/3) in dofiar amount
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and more than one-half (1/2) in number of Allowed Claims of such Class that have timely and
propetly voted.
ARTICLE V
MEANS FOR IMPLEMENTATION THE PLAN
A, Implementing Action

The entity’s reorganization plan is to utilize funds earned from thriving operation of the
business to fund a Global Stipulation resolving all motions and issues in dispute and enter into
new leases for the premises located at 99-13 and 99-17 63™ Road, Rego Park, NY 11734,

Maria Tsakova and George Borok shall retain their interest in the Debtor following
Confirmation in consideration of the new value contribution being made by them as the equity
holders toward the payment of Escrow Funds and Seftlement Amounts pursuant to the Global
Stipulation of Settlement and the finalized and executed lease agreements for 95-13 and 99-17
63" Road, Rego Park general unsecured creditor claims.

B. Post-Effective Date Costs

From and after the Effective Date and without further order of the Bankruptcy Court,
the Debtor shall pay the fees and expenses of its Professionals in the ordinary course of
business including, without limitations, those fees and expenses incurred in connection with
the implementation and conswmmation of the Plan.

C. Preservation of Causes of Action

In accordance with Section 1123(b)(3) of the Bankruptcy Code and except as
otherwise provided in an order of the Bankruptcy Court the Debtor and its Estate shall retain all
of the causes of action atising under applicable state laws, including, without limitation, the
Causes of Action, Avoidance Actions, if any, and all other causes of action of a trusice and

debtor in possession under the Bankruptey Code; except that, pursuant to the Global Stipulation,
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the Landlord’s claims against the Debtor, Claim Nos. 7 and 8, are hereby allowed in the as-filed
amounts . Furthermore, as set forth in the Global Stipulation, and as a material inducement for
Landlords to enter into the Global Setflement, the Debtor expressly agrees to release any and all
claims which are curtently pending or which have atisen before the Effective Date, against any
and all Landlords, including but not limited to, claims against Ilya Mitelman, Diana Mitelman
which are currently pending before the Supreme Court of the State of New York, Counties of
Queens and Nassau. In furtherance of the foregoing, the Debtor shall execute a stipulation of
settlement and a stipulation of discontinuance within thirty (30) days of the Effective Date,
discontinuing the actions with prejudice.
ARTICLE VI
DISTRIBUTION UNDER THE PLAN

A, The Dishursing Agent(s)

The reorganized Debtor shall act as Disbursing Agent(s) under the Plan, subject to the
terms and provisions of the Plan. The Disbursing Agent shall not be required to give any bond
or surety or other security for the performance of its duties unless otherwise ordered by the
Bankruptcy court or required by the Bankruptey Code or the Bankruptcey Rules.

B. Cash Payments

Cash payments made pursuant to the Plan will be made on the Effective Date in U.5.
Dollars by checks drawn on a banking institution that is an authorized depository in the Eastern
District of New York selected by the Debtor or by wire transfer from a banking institution that is
an authorized depository in the Eastern district of New York at the option of the Debtor.

C. Transmittal of Distribution
All distributions shall be deemed made at the time such distribution is deposited in

the United States mail, postage prepaid. Except as otherwise agreed with the holder of an
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Allowed Claim or Allowed Interest such distribution shall be distributed by mail to (i) the
latest mailing address filed of record for the party entitled thereto or to a Holder of a power of
attorney designated by such Holder to receive such distributions or (i) if no such mailing
address has been so filed, the mailing address reflected upon the filed Schedules of Assets and
Liabilities or in the Debtor’s books and records.
D. Undeliverable Distribution

If any distribution is returned to a disbursing Agent as undeliverable or is otherwise
unclaimed, no further distributions shall be made to the Holder of the Allowed Claim or
Allowed Interest on which such distribution was made unless and until the Debtor is notified
in writing of such Holder’s then-curtent address, at which time all missed Distributions shall
be made to the Holder without interest. Undeliverable distributions shall remain in the
possession of the Debtor until such time as a distribution becomes deliverable or is deemed
canceled (as hereinafier provided). Any unclaimed distribution held by Debtor shall be
accounted for separately, but the Disbursing Agent shall be under no duty to invest any such
unclaimed distribution in any manner. Any Holder of an Allowed Claim or Allowed Interest
that does not present a claim for an undeliverable distribution within one hundtred eighty (180)
days after the date upon which a distribution is first made available to such Holder shall have
its tights to such distribution discharged after service by the Debtor with a waiver notice
detailing the creditor(s) name and distribution amount, and shall be forever barred from
asserting any such Claim or Interest against the Debtor or its property or against any other
Person, including the Debtor. Notwithstanding the foregoing, any payment to the Landlords that
is returned, the Debtor shall immediately notify, in the manner set forth in the notice provision of

the Replacement Leases, Ilya Mitelman as agent for the Landlords of such returned payment, All
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unclaimed or undistributed distributions shall, pursuant to Bankruptey Code Section 347(b) be
the property of the Debtor and shall be treated as determined by the Debtor in its sole and
absolute discretion.
E. Interest on Claims

Post-petition interest shall not accrue or be paid on any Claims, and no Holder of a
Claim shall be entitled to interest accruing on or after the Petition Date on any Claim unless
otherwise specifically provided for in the Confirmation Order, or required by applicable
bankruptey law,
F. Withholding and Reporting Requirements

In accordance with Section 346 of the Bankruptey Code and in connection with the Plan
and all distributions hereunder, the Disbursing Agent shall, to the extent applicable, comply
with all withholding and reporting requirements imposed by any federal, state, provincial,
local or foreign taxing authority. The Disbursing Agent shall be authorized to take any and
all actions necessary and appropriate to comply with such requirements. As a condition of
making any distribution under Plan, the Disbursing Agent may require the Holder of an
Allowed Claim to provide such Holder's taxpaysr identification number, and such other
information, certification or form as necessary to comply with applicable tax reporting and
withholding laws. Notwithstanding any other provision of the Plan, sach Person receiving a
Distribution pursuant to the Plan shall have sole and exclusive responsibility for the satisfaction

and payment of tax obligations on account of any such Distribution.

ARTICLE VII
CONFIRMATION AND CONSUMMATION OF THE PLAN

The following are conditions precedent to the occurrence of the Effective Date, each
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of which must be satisfied or waived in writing: (i) The Confirmation Order shall have been
entered and become & Final Order and shall provide that the Debtor is authorized and directed
to take all actions necessary or appropriate io enter into, implement and consummate the
agreements or documents created in connection with the Plan or ¢ffectuate advance or further
the purposes thereof, (i) All other actions, documents, and agreements necessary 1o
implement the Plan shall have been effected or executed; and (iti) The Debtor shall have
sufficient Cash to enable all required payments necessary to Confirmation to be made.
If the Effective Date does not timely occur, the Debtor reserve all rights to seck an
“order from the Bankruptcy Court directing that the Coufirmation Order be vacated, that the
Plan be null and void in all respects, and/or that any settlement of Claims provided for in the
Plan be null>and void. If the Bankruptcy Court enters an order vacating the Confirmation
Order, the time within which the Debtor may assume and assign, or reject all executory
contracts and unexpired leases not previously assumed, assumed and assigned, or rejected, shall
be extended for a period of 30 days after the date the Confirmation Order is vacated, without
prejudice to further extensions. This provision shall not &pply to, and shall not extend the time
period for assumption, assumption and assignment, or rejection of, the leases that are the subject
of the Landlord’s motion, filed December 7, 2015, seeking to deem the leases with the Debtor

rejected [Docket No.57].

ARTICLE VIII
PROCEDURES FOR RESOLVING DISPUTED CLAIMS

A. Time Limit for Objections to Claims
Except with respect to the Landlords’ Claim, which are deemed allowed, objections to

Claims shall be filed by the Debtor with the Court and served upon each Holder of each of
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the Claims to which objections are made, not later than sixty (60) days subsequent to the
Confirmation Date or with such other time period as may be fixed by the Court.
B. Resolution of Disputed Claims

Unless otherwise ordered by the Court, the Debtor shall litigate to judgment, sctile
or withdraw objections to Disputed Claims, in its sole discretions, without notice to any
party in interest.

Notwithstanding any other provision of the Plan, no Distributions shall be made with
respect to all or any portion of a Disputed Claim unless and until all objections to the Disputed
Claim have been settled or withdrawn or have been determined by Final Order, and the
Disputed Claim, or some pottion thereof, has hecome an Allowed Claim. To the extent that a
* Claim is not a Disputed Claim but is held by a Holder that is or may be liable to the Debtor
on account of a Cause of Action, no Distributions shall be made with respect to all or any
portion of such Claim unless and until such Claim and liability have been seftled or
withdrawn or have been determined by Final Order of the Bankrupicy Court or such other
court having jurisdiction over the matter.

C. Distribution after Allowance

Distributions to the Holder of a disputed claim, to the extent that it ultimately becomes
an Allowed claim, will be made in accordance with provisions of the Plan that govemn
distributions to Holders in that Class.

D. Estimation

The Debtor may, at any time, request that the Bankruptcy Court estimate any

contingent, unliquidated, or Disputed Claim putsuant to section 502(c) of the Bankruptcy

Code regardless of whether the Debtor previously objected to such Claim. The Bankruptcy
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Court shall retain jurisdiction to estimate any Claim at any time during litigation concerning
any objection to any Claim, including, without limitation, during the pendency of any appeal
relating to any such objection. In the event that the Bankruptcy Court estimates any contingent,
unliquidated, or Disputed Claim, the amount so estimated shall constitute either the Allowed
amount of such Claim or a maximum limitation on such Claim, as determined by the
Bankruptcy Court. If the estimated amount constitutes a maximum limitation on the amount
of such Claim, the Debtor may pursue supplementary proceedings to object to the allowance
of such Claim. All of the aforementioned objection, estimation, and resolution procedures are
intended to be cumulative and not exclusive of one another. On and after the Effective Date,
Claims that have been estimated may be compromised, settled, withdrawn, or otherwise

resolved subsequently, without further order of the Bankruptey Court.

ARTICLE IX
TREATMENT OF EXECUTORY CONTRACTS AND UNEXFPIRED LEASES

A, Rejected Contracts and Leases

Except as otherwise provided in the Confirmation Order or the Plan, the Confirmation
Order shall constitute an order under Section 365 of the Bankruptcy Code rejecting all pre-
petition executor contracts and unexpired leases to which the Debtor is a party, to the extent
such contracts or leases are executor contracts or unexpired leases, on and subject to the
occurrence of the Effective Date, unless such contract or lease (a) previously shall have been
assumed, assumed and assigned, or rejected by the Debtor, (b) previously shall have expired or
terminated pursuant to its own terms before the Effective Date, or (c) is the subject of a
pending motion to assume or reject on the Confirmation Date.

B. Bar to Rejection Damages
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If the rejection of an executor contract or unexpired lease gives risc to a Claim by the
other party or parties to the contract or lease, the Claim shall be forever barred and shall
not be enforceable against the Post-Confirmation Debtor, unless a Proof of Claim is filed and
served on the Post- Confirmation Debtor within 30 days after service of a notice of the Effective

Date or such other date as is prescribed by the Bankruptey Court.

ARTICLE X
DEFAULT

The Debtor shall be deemed in default if it fails to make timely payments to any creditors
as provided for in the Plan and the Debtor and each creditor shall abide by the following:
1. Upon written receipt from any creditor of notice of default relating to payments,
the Debtor shall have a period of thirty (30) days from receipt of such notice to cure such
default, during sach 30-day period, the creditors shall take no action to terminate the Debtor’s
Plan. If such default is cured by the Debtor within the 30-day period, the Plan shall continue
in full force and effect. Any notices of default under the Plan shall be served upon the
Debtor and Debtor’s attorney. Nothing herein shall extend the Debtor’s time to fulfill its
obligations under the Global Stipulation or Replacement Leases. The time limits and cure periods
set forth in the Global Stipulation or Replacement Leases shall govern the Debtor’s obligations
under those agreements. As set forth in the Global Stipulation and Replacement Leases, a default
by the Debtor in any of its obligations to the Landlords under this Plan constitutes a default under
the Replacement Leases.
2. If full payment of the default amount is not paid by the Debtor within thirty (30)
days of such demand, the Internal Revenue Service and/or New York State Department of

Taxation and Finance may collect any wnpaid liabilities through governing administrative

27



Case 1-15-42535-cec Doc 99 Filed 07/06/16 Entered 07/06/16 17:44:07

collection provisions, and the automatic stay of 11 U.S.C. §363(a) is lified for this purpose
without further order of the court.

3 If Debtor fails io make any post-confirmation deposits, fails to make a timely payment
to creditors under this Plan, fails to pay any post- confirmation tax liability, or fails to file
post-confirmation tax returns by the dus date of the tax return, then after 5-days written notice
of default to Debtor and Debtor’s counsel and Debtor’s failure to cure, the affected creditor, the
United States and/or the New York State Department of Taxation and Finance may declare a
defauft of the Plan.

ARTICLE X1
DISCHARGE AND INJUNCTION

A, Discharge of the Debtor

Pursuau;lt to Section 1141(d)(1) of the Bankruptcy Code, upon the Effective Date, except
as set forth in the Plan or in the order confirming the Plan, the Debtor will be discharged from
any claim that arose prior to the petition date whether or not the Holder of the Clam has
accepted the Plan, except that the Debtor may, by separate motion and after notice and a
hearing seck discharge for cause. Pursuant to Section 1141(d)}2) of the Bankruptcy Code,
the Debtor will not be discharged from any debt excepted from discharge under section 523
of this title.

B. Release by the Debtor

To the extent permitied by Section 1125(e) of the Bankruptcy Code on the Effective
Date, the Debtor and its Estate shall be released unconditionally, and hereby deemed to forever
release unconditionally, Debtor’s Professionals from any and all claims, obligations, suits,
judgments, damages, rights, causes of action and Kabilities whatsoever (other than the right to

enforce the performance of their respective obligations, if any, to the Debtor under the Plan, and
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the contracts and other agreements delivered under the Plan), whether liquidated or unliquidated,
fixed or contingent, matured or unmatured, known or unknown, foreseen or unforeseen, directly
or derivatively, then existing or thereafter arising, in law, equity or otherwise that are based in
whole or in part on any act or omission, transaction, event or other ocourrence taking place on or
prior to the Effective Date in any way relating to the Debtor, the Chapter 11 Case, the Plan or the
Disclosure Statement provided, however, that notwithstanding the foregoing nothing contained
herein is intended to or shall operate as a release of any claims for fraud, willful misconduct or
gross negligence.
C. Injunction

Except as otherwise provided in the Plan, the Confirmation Order shall provide, among
other things, that from and after the Effective Date all Persons who have held, hold or may hold
Claims against the Debtor are permanently enjoined from taking any of the following actions
against the Debtor, its Estate, or any of their property on account of any such Claims: (1)
commencing or continuing, in any manner or in any place, any action or other proceeding; (2)
enforcing, attaching, collecting or recovering in any manner, any judgment, award, decree or
order; (3) creating, perfecting or enforcing any lien or encumbrance; (4) asserting a setoff] right
of subrogation or recoupment of any kind against any debt, liability or obligation due to the
Debtor unless authorized under the Plan; (5) commencing or continuing, in any mannet or in any
place, any action that does not comply with or is inconsistent with the provisions of the Plan,
provided, however, that nothing contained in the Plan shall preclude such Persons from
exercising their rights pursuant to an d consistent with the terms of the Plan or the Confirmation
Order.

D.  Limitation of Liability
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Except as otherwise provided in the Plan, the Debtor and its Professionals and any of such
parties’ successors and assigns, shall not have or incur any claim, action, proceeding, Cause of
Action, suit, account, coniroversy, agreement, promise, right to legal remedies, right to equitable
remedies, right to payment or Claim (as defined) in Section 101(4) of the Bankruptcy Code),
whether known, unknown, reduced to judgment, not reduced to judgment, liquidated,
unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, secured or unsecured
and whether asserted or assertable directly or derivatively, in law equity or otherwise to one
another or to any Holder of a Claim, or any other party in interest, or any of their respective
agents, employees, representatives, financial advisors, atforneys, or any of their successors or
assigus, for any act or omission originating or occurring on or after the Petition Date through and
including the Effective Date in connection with, relating to, or arising out of the Debtor, the
Chapter 11 Case, negotiation and filing of the Plan or any prior plans, filing Chapter 11 Case, the
pursuit of confirmation of the Plan ot any prior plans, the consummation of the Plan, the
administration of the Plan or the property to be liquidated other than resulting from and/or gross
negligence as determined by a Final Order of a court of competent jurisdiction, and in all respects
shall be entitled to reasonably rely upen the advice of counsel with respect fo their duties and
responsibilities under the Plan. Nothing herein shall abrogate the requirements of any applicable
professional disciplinary rules.

Nothing under the Plan shall limit any person's or any party's liability for fraud, gross
negligence, willful misconduct, malpractice, breach of fiduciary duty, criminal conduct,
unauthorized use of confidential information that causes damages, or ultra vires acts, Nothing
herein shall limit the liability of the Debtotr’s professionals or any other professionals for

malpractice pursvant to Rule 1.8 (h¥1) of the New York State Rules of Professional
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Conduct. Nothing in the Plan shall effect a release of any claim by the United States
Government or any of its agencies or any state and local authority whatsoever, including, without
limitation, any claim arising under the Internal Revenue Code, the environmental laws or any
crimninal laws of the United States or any state and local authority against the Debtor any of its
members, shareholders, officers, directors, employees, attorneys, advisors, agents,
representatives and assigns, nor shall anything in the Plan enjoin the United States or any state or
local authority from bringing any claim, suit, action or other proceedings against the against the
entities referred to herein for any liability whatever, including without limitation, any claim, suit
or action arising under the Internal Revenue Code, the environmental laws or any criminal laws
of the United States or any state or local authority, nor shall anything in this Plan exculpate any
party from any liability to the United States Government or any of its agencies or any state and
local authority whatsoever, including liabilities arising under the Internal Revenue Code, the
environmental laws or any criminal laws of the United States.
E. Terms of Bankruptcy Injunction or Stays

All injunctions or stays provided for in the Chapter 11 Case under Sections 105 or 362 of
the Bankruptcy Code, or otherwise, and in existence on the Confirmation Date, shall remain 1n
full force and effect until the Effective Date unless otherwise provided in this Plan. Upon the
Effective Date, the injunction provided in Article XI{D) shall apply.

ARTICLE XI1 _
RETENTION OF JURISDICTION

The Court shall retain and have exclusive jurisdiction over the Chapter 11 Case for the

following purposes:

1. to determine any and all objections to the allowance of claims;
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2. to determine any and all pending applications for the rejection or assumption of executor
contracts or unexpired leases to which the Debtor is a party or with respect to which it may be
liable, and to hear and determine, and if not be to liquidate, any and all Claims arising
therefrom,;

3. to determine any and all applications, adversary proceedings, and contested or litigated
matters, to set aside liens or encumbrances and to recover any preferences, transfers, assets or
damages to which the Debior may be entifled under applicable provisions of the Bankruptcy
Code or other federal, state or local law;

4, to consider any modifications of the Plan, any defect or omission or reconcile any
inconsistency in any order of the Bankruptcy Code, including the Confirmation Order, to the
extent authorized by the Bankruptcy Code or other applicable law;

5. to determine all controversies, suits and disputes that may atise in connection with the
interpretation, enforcement or consummation of the Plan, including disputes between or among
classes of claimants under the Plan regarding allocations or payments of distribution hereunder,

6. to consider and act on the compromise and settlement of any claim against or canse of
action by or against the Debtor or the Debtor’s estate;

7. to determine such other mafters which may be set forth in the Confirmation Order or
which may arise in connection with the Plan, including, but not limited to, extending and
time limits provided in the Plan and to implement the transfer of the fee simple interest in the
Premises to Debtor;

8. to fix the allowance of compensation of professionals;

9. Enforce all orders plreviously entered by the Bankruptey Court; and

10.  Enter a Final Decree cloging the Chapter 11 Case.
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ARTICLE XIII
GENERAL PROVISIONS

A. Modification and Amendments
The Debtor may alter, amend or modify the Plan or any Exhibits under Section 1127(a)
of the Bankrupicy code at any time prior to the Confirmation Date. After the Confirmation
Date and prior to substantial consummation of the Plan as defined in Section 1101(2) of the
Bankruptey Code, the Debtor may, under Section 1127(b) of the Bankruptcy Code,
institute proceedings in the Bankruptcy Court to remedy any defect or omission or reconcile
any inconsistencies in the Plan, the Disclosure Statement or the Confirmation Order, and
such matters as may be necessary to carry out the purpose and effect of the Plan so long
as such proceedings do not adversely affect the treatment of Holders of Claims under the
Plan; provided, however, that prior notice of such proceedings shall be served in accordance

with the Bankruptcy Rules or order of the Bankruptcy Court. The Plan shall not be materially

modified post confirmation without notice and hearing.

B.  Severability

If any provision in this Plan is determined to be invalid, void or unenforceable, the
determination will in no way limit or affect the enforceability and operative effect of any other
provision of this Plan,
C. Binding Effect

The Plan shall be binding upon and inure to the benefit of the Debtor, all present and
former Holders of Claims and their respective successors and assigns.
D. Successors and Assigns

The rights, benefits and obligations of any Person named or referred to in the Plan shall be

binding on, and shall insure to the benefit of, any heir, executor, administrator, successor or
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assign of that Person.
E. Final Decree

Pursuant to Local Bankruptey Rule 3022-1, within fifteen (15) days following the full
administration of the estate, the Debtor or the Reorganized Debtor shall file, on nofice to the
United States Trustee, an application and a proposed order for a final decree closing this case.
F. Post-Confirmation Report
The Debtor shall be required to file quarterly post-confirmation status reports until the case is
closed, converted, or dismissed whichever happens earlier.
G. Notice and Service of Documents
Any notice, request or demand required or permitted to be made or provided to or upon the
Debtor under the Plan shall be (a) in writing, (b) served by (i) hand delivery, (ii) overnight
delivery service, (iii) first class mail, (iv) email or (v) facsimile transmission, (¢} deemed to have
been duly given or made when actually delivered or, in the case of notice by facsimile
transmission, when received and telephonically confirmed and (d) addressed as follows:
Law Offices of Alla Kachan, P.C.
3099 Coney Island Avenue, 3" Floor
Brooklyn, NY 11235
Phone: (718) 513-3145

Fax:(347)-342-3156
allai@kachanlaw.com

H. Plan Exhibits

Any and all Plan Exhibits, or other lists or schedules not filed with the Plan shall be filed
with the Clerk of the Bankruptcy Court at least three business Days prior to the date of the
commencement of the Confirmation Hearing. Upon filing, those documents may be inspected in
the office of the Clerk of the Bankruptcy Court during normal court hours. Holders of Claims

may obtain a copy of any document upon request to the Debtor.
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L Filing of Additional Documents
On or before substantial consummation of this Plan, the Debtor shall file such agreements and
other documents as may be necessary or appropriate to effectuate and further evidence the

terms and conditions of this Plan.

Dated: Brookiyn, New York Debtor and Debtor-in-Possession By:
July 6, 2016 8/ Maria Isakova
The president of Fairytale Day Care, Inc,
{5/ Alla Kachan
Alla Kachan, Esq. !

Law Offices of Alla Kachan, PC
3099 Coney Island Avenue, 3%° Floor
Brooklyn, NY 11235
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EXHIBIT A
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UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF NEW YORK

Tn re: Chapter 11

FAIRYTALE DAY CARE, INC, Cese No. 15-42535 (CEC)

Debtor-in-Possession,

STIPULATION RESOLVING (1) MOTION OF OWNERS OF 99-13 AND
99-17 63*°°ROAD, REGO PARK, NEW YORK TO DIRECT DEBTOR TO
PAY POSTPETITION AMOUNTS DUE UNDER LEASES PURSUANT TO
SECTION 363¢d)(3) OF THE BANKRUPTCY CODE [DOCKET NO. 24]
AND (2) MOTION OF OWNERS OF 99-13 AND 99-17 63*°ROAD, REGO PARK, NEW
YORK 11374 FOR AN ORDER FINDING THE LEASES REJECTED PURSUANT TO

SECTION 365(d)(4) OF THE BANKRUPTCY CODE [DOCKET NG, 57]
WHEREAS, the above-captioned debtor (the “Debtor’”) filed a voluntary c:hapter

11 case on May 29, 2015 (the “Petition Date”); and
WHEREAS, since the Petition Date, the Debtor and the landlords (the

“Landlords” or “Owners” and with the Debtor, the “Parties”) for 99-13 and 99-17 63™

Road, Rego Patk, NY 11374 (each & “Property” and together the “Properties™} have had
numerous disputes concerning postpetition rerits and additional rents and/or amoﬁnts dne
and ovﬁng for their use and occupancy of the Properties as set forth in more detail in the
Landlord’s motion regarding same (the “Postpetition Claims Motion™) [Docket No. 24]
and the Debtor’s opposition théreto [Docket No. 29] (the “Postpetition Claims™); and

WHEREAS, on or sbout November 20, 2015, the Cowrt entered an order

authotizing mediation and appointing Bruce Welner, Egq. mediator to mediate discussions

toward resotving the Postpetition Claims [Docket No. 54]; and
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WHEREAS, on December 7, 2015, the Landlords filed a motion pursuant to

section 365(d)(4) of the Bankruptey Code (the “363(d)(4) Motion™) [Docket Ne. 57]; and

WHEREAS, on January 8, 2016, the Debtor filed an objection to the 365(d)(4)
Motion [Docket No. 6] and

WHEREAS, on December 16, 2015, December 22, 2015, January 7, 2016, and
February 8, 2016 the Parties met for mediation sessions and have executed that certain

Memorandum of Understanding dated February 26, 2016 (the “MQU™), which memotializes

theit agreements in the mediation as of that date concerning the Postpetition Claims and the

365(d)(4) Motion, but which MOU remained subject in its entirety to the execution of this
Stipulation and mutually agreeable replacsment leases and riders for each of the Properties (the
“Replacement Leases”) in accordance with the terms hereof and the terms of the Replacement
Leases; and
WHERKEAS, as of the date hereof, the parties have resolved the remaining
disputes undet the Postpetition Claims Motion and the 365(d)(4) Motion as set forth below; and
NOW THEREFORE, IT IS STIPULATED AND AGREED BY AND

BETWEEN THE UNDERSIGNED PARTIES THAT:

1. The Debtor hus agreed to pay the Landlord the amount of $16,317.23 (the

“Postpetition Claim Seftlement Amount™), which amounts have been tendered to Landlord, and

which includes & $850.00 credit from the Landlord on account of certain repairs made by Tenant,
and such Postpetition Claim Settlement Amount i3 on account of;

Real Batate Taxea:
Amount Due for 99-17:  $1,738.75
Amount Due for 99-13;  $3,953.69

Simall Fire Violation:
Amount Due for 99170 $341.75
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$5.000 Fire Violation:
Amount Due: $2,555.48

Water Tnspection Charges:
Amount Due for 99-17:  $462.73

Amomnt Due for 09-13:  $462.73

HVAC Repair Charges Deducted from Base Rent:
Amount Due for 99-13:  $1,433.20

Elevator Maintenance Charges Due to Landlord;
Amount Dus for 99-17:  $1,203.30

Amount Due for 99-13;  $1,217.10

CAD Testing Fee:
Amount Due for 99-17;  $1,524.25
Amount Due for 99-13;  §1,524.25

Elevator CAD Testing Tnspection Fee:
Amourt Due for 99-17:  $375

Amount Due for 99-13:  $375

2, The Landlords and the Debtor each hereby represent and warrant thet they are not
aware of any other outstanding charges, violations, bills, ete, other than thoge specifically addr@sed
in this Stipulation. To the extent that the Ownars or Debtor receive notice ot become awate of such
charges, violations, bills, efc. that relates to an event that occurred prior to the effective date of the

Stipulation, such amount(s) shall not be included herein and the Owners and Debtor reserve all

tights with respect to same. The Parties have agreed to run a title report and split the cost of samein

a further effort to ascartain any outstanding violations, ete., not addressed by this Stipulation.

3 The Debtor hersby acknowledges that as of the date hereof any and all leases and
riders (the “Prior Leases”) that it is party to with the Landlords are null, void and terminated but
shall be used as a model for use and occupancy charges for the Properties until this Stipulation is
pproved by the Court, The Debtor further acknowledges that any and 2l related guaranties
concerning such Prior Leases remain valid and enforceable until the terms of this Stipulation are

carried out. Upon full satisfaction of all obligations under the Stipulaiion and the plan of

3
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reorganization (the “Chapler 11 Plan™} it contemplates, all guaranties of Prior Leases shall

terminate. Such termination shall not impair the Landiord’s rights or any guarantor’s obligations
under any guaranties of the Replacernent Leases,

4, The Landlords shall enter into new triple net leases with the Debior defined herein as
the Replacement Leases in accordance with the provisicns of this Stipulation and upon such other
terms as the Landlords require. Such Replacement Ieases, the payments due under this Stipulation
atd the Chapter 11 Plan payments due to the Owners are to be personally guarantied by Maria
Isekova (the “Guaranties™). True and correct copies of such Replacement Leases (including riders
thersto) and the Guaranties are annexed hereto as Exhibits “B,” and “C » As set forth in such
Replacement Leases, the Debtor has agreed to assume all costs of operating and maintaining the
Properties without limitation unless such cost is expressljr declared to be a duty of the Landlords,

5. Among the obligations of the Debtor under this Stipulation and the Replacement
Leases i§ the paymeni of the Debtor of all costs and fees associated in ay way with the care and
maintenance of the elevators including, but not limited to, maintaining an elevator service contract
with & duly licensed servicing company, any type of festing, inspections, repaits, monthly or other
servicing, service calls, alarms, lights, CATY testing, CAD festing inspection fees, ete. As part of the

¢levator repairs that are currently required (the “99-13 Elevator Repair™), the Owners of 99-13 shall

give the Debtor a credit of %4 of the projected repair cost of the 99-13 elevator up to a maximum

amnount of ¥ of $21,775 or $10,887.50 {the “Elevator Repait Credit™) for repairs listed in the Kone

estimate attached here as Exhibit "A", The Parties hereto acknowledge that the Elevator Repair
Credit shall be & maximum of $10,887.50 but may be less once Debtor negotiates the final repair
cost with Kone. Whether the final repair cost is higher or lower than $21,775, the Owner's eredit to

Debtor shall be limited to $10,887.50. For example, if the elevator repair cost is $10,000, then the

Elevator Repair Credit shall be $5,000 and if the elevator repair cost i3 $40,000, then the Elevator

4
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Repair Credit shall be $10,887.50. The Elevator Repair Credit shall vest only upen the Owmers
receiving & final paid invoice and confirmation from Kone that all elevator issues have been
resolved and the elevators at both 99-17 and 99-13 are operational and in good working order. For
purposes of this paragraph, "good working order” shall mean that the elevators are fully compliant
with all applicable laws and passed all CAD testing and have no open repair issues, The Elevator
Repair Credit shall be entirely limited to the repairs described in Exhibit “A” hereto.

8. The Parties hereby acknowledge that the Ownets have given the Debtor a qualified
letter of authorization to negotiate the cost of an elevator repair and a maintenance plan with Kone,
provided that, nothing in this letter or herein shall be deemned as Owners giving consent to Debtor to
negotiate or otherwise discuss elevator issues on behalf of Owners or to bind Cwrers o any
financial obligation concerning the elevators or otherwise. The Owners shall not be bound by any
agreement negotiated, entered info, by, or on behalf of the Debfor unless executed by llya Mitelman,
as representative of the Owners. All of the coats and expenses incurred by Debtor through
negotiations with Kone shall be the responsibility of Debior, Under nio circumstance, shall the
Owners be responsible for any Kone charges, except for the Elevator Repair Credit mentioned
herein, which amount is a credit to the Debtot, not Kone and the Parties agree that Kone shall not be
an intended or ingidental third party beneficiary to the Flevator Repair Credit and shall have no
tights to same. The Debtor agrees to defend, indemnify and hold Ownets harmless for any legal or
administrative action taken by Kone against the Owners, either of the Properties or any of its
principals for any non-payment of Kone charges.

7. No later that thirty (30) daﬁ afler approval of this Stipulation, the Debtor shall enter

into a full service maintenance contract with Kone. A copy of said contract, and any amendment or

renewal thereof, ¢hall be provided to Owners. The Debior ghall bear all other costs associated with

the elevators including but not limited to certain existing or prior costs and charges, which include,

S
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but are not limited to:

Debtor’s Elevator Repair Charges: $3,900;

Debtor's Elevator Repair Charges: Kone Invoice # 1157080670 in the amount of 882.72 for
services rendered on 10/26/15 and Kone Invoice # 1157083905 in the amount of $1,091.35 for
services rendered af 99-13 on 10/29/15;

Elevator Repairs for 99-13; Estimated Cost: $22,000; and
Elevator Repairs for 99-17; Estimated Costs for repair of the 99-17 elevator; Approximately $3,300

8. The Debtor shall pay the Landlord’s legal fees incurred during this case, The
payments will be meade under the Chapter 11 Plan in the following amounts: $25,275.25 through
February 8, 2016, plus the foes and expenses incured from Febrnary 9, 2016 through the effective
date of confirmation in this case, with the understanding that the Owners’ attorney has agreed to cap
his legal fees for the period Febtuaty 9, 2016 through the effective date of confirmation of this case
to $10,000 (the “Post 2/8/16 Legal Fees”) for a maximum amount of $35,275.25 with the further
understanding that this case prooeeds prompily to confirmation and there i3 no additional litigation
(collectively, the “Legal Fees”). The Lendlord shall update the Tegal Fees no later than three
business days prior to the effective date of confirmation, The Elevator Repair Credit shall be a
credit against the Legal Fees. The Owners shall have the sole right to decide how they will allocate
the Blevator Repair Credit as between themselves,

9. The Owners’ prepetition claims, Nos. 7 and 8 on the Claims Register in this case, are
hereby allowed claims in the amounts set forth therein. To the extent the Owners received
payments from funds from the Isakova case or from Fairytale, they shall amend their claims ag

appropriate to reflect the reduced amounts owed (as amended, the “Allowed Prepetition Claims”).

10, The chapter 7 trustee iz holding in an attorhey escrow account approximately
$114,000 (the “Jsakova Accout™). The Debtor and Owners hereby agree and acknowledge that
after admunistrative, priority, secured and other unsecured claimg are paid from the Isakova
Account, the balance of such funds shall be paid in two equal parts to Owners on account of Claim

6
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Nos. 6 and 7, each filed on account of their guaranty claims in the Isakova chapter 7 case. Such
payments shall be in full satisfaction of the Owners’ claims in the Isakova case. As set forth in
paragraph 19 below, the Debtor and Isakova personally agree that if the aggregate payinent on
account of Claim Nos, 6 and 7 is less than $95,000, the Dabtor and/or Tsakova shall make up the
difference from whatever source so that the total paid to Qwners on ot before the effective date of
the Chapter 11 Plan totals $95,000. The Owners shall then amend their Allowed Prepetition Claims
in the Fairytale cage to reflect such payment.

1. The Replacement Leeses with the Debtor shall each have a 10-year term
commencing upon the execution thereof and shall each contain three five-year renewal options.
The rent for the three five year renewal options shell be determined based on fair market valys,
which shall be solely determined by Ownets at the time of renewal,

12, Notwithstanding anything to the contrary in paragraph 4 above, the Replaﬁement
Leages shafl be fifl triple net leases where Fairytale is tesponsible for all aspects of preserving,
mamtaining, and caring for the Properties, plus the payment of all fees, costs, charges, and expenses
essociated with same without limitation. 1 is the iuteot of the Parties hereto that the Rent and
Additional Rent payable under the Replacement Leases shall be an absolutely net return to the
Landlords and that the Debtor shall pay or reimburse the Landlords for sll costs and expenses,
without limitations, refating to the use, operation, maintenance and repair of the Properties by the
Debtor and the Debtor’s business carried on therein unless ofherwise expressly provided in this
Stipulation or in the Replacement Leases. Such obligation of the Debtor extends to a]l parts of the
Properties, without limitation, including inside and outside wells, rooms, closets, basements,
crawlspaces, drive ways, sidewalks, gardens and grassy areas, common areas, vestibules, front, rear
and side yards, roof tops, common areas, service aress, and hallways. Any amount or obligation

herein ot in the Replacement Leases relating to the use and occupancy of the Premises which is not

7
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expresaly declared to be an oblipation of Landlords shall be deemed to be an obligation of the
Debtor to be performed by Debtor at Debtor’s expense.

13.  The Debior agrees to pay, without further notice, demand, setoff, counterclaim,
sbaternent, sugpendon, deduction or defense unless specifically provided herein or in the
Replacament Leases, the Rent and Additional rents (as defined in the Replacement Leases), plus all
associated costs, without limitation, including operation, meintenance, insurance, taxes, real estate
taxes, water and sewer, heating, cooling, air conditioning, elevators, and any other cc-st. O expense
of the Propertics.

14, The Landlord’s sole responsibility wnder the Leases ghall be limited to maintenance
of the “structural integrity” of the Properties foundation, exterior walls, load bearing walls in the
interior of the Properties, provided that the same have not been altered, modified or repaired by
Tenant without Qwners’ express written consent. “Structural integrity” shall not include repairing
or sealing the roof or walls from leaks, or waterproofing of any aspect of the Properties, or any
assthetic repairs of any kind whether intetior or exterior, Al roof and leak repaits shall be the
responsibility of Tenant, snbject to Owners” prior written approval,

15.  The Replacement Leases and/or the Chapter 11 Plan (as appropriate) shall contain
the following provisions in addition fo any typical triple net lease provisions:

The Debtor hereby accepts the Properties as they are on the date hereof with no warranties,

express or implied from Landlord, The Debtor admits that it flly inspected the Propettics

and, including but not lmited to the conditiong as set forth in that cettain In-Spect
engineer’s report dated April 21, 2015, the Debtor is fully aware of all of the conditions of
the Properties and any amenities or mprovements therete and, except as specifically set
forth herein, shall be responsible to maintain, repair and remediate any and all existing

conditions. Deblor further acknowledges that Debtor had sufficient time to hire expetts ofits
choosing to ngpect the Properties,

The tertms of the Replacement Leases would take interim effect immediately upon the
effective date of the Chapter 11 Plan but would besome final fully enforeeable leases only
upon full payment of the obligations set forth herein and in the Chapter 11 Plan provided
there are no other further defaulis. The interim period shall not extend the term of the
Replacement I eases.
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The Debtor shall timely pay all real estate taxes along with its mothly rent payment and
any other Rent or Additional Rent amounts due to Landlords. The Debtor may pay all
annual texes in one lump sum provided such payment is advance on the due date for such
taxes, Once annually, the Landlords shall provide updated real estate tax figures to the
Debtor and then divide the total into 12 monthly installments to be paid as part of the rent
and additional rent utiless the Debtor chooses to pay such taxes in full at the beginning of the

tax year.

The Debtor shall keep track of all water and sewer usage for both Properties and timely pay

San1e.

Ag set forth in paragraph 13 above, the Replacement Leases shall make clear that the Debtor
has no right to offset any charge, expense or grievance against Rent or Additional Rent. Its
only opticn in the event of an itreconcilable dispute is to make the payment as required
under the Replacement Lease and bring an action to collect same or enter into good fith

negotiations with Landlord to reselve same,

The Debtor shall take and acknowledges its receipt of the Properties "As-Is”. The Debtor
shall be responsible for all repairs of all types and all maintenance contracts within or related
to the Properties, including, but not limited to, elevator repairs, elevator maintenance,
HVAC systems, heating, cooling, maititenance of the intarior of the premises, stair cases and
grounds swrounding the prercises, ete. The Landlords shall be deemed “out-of-possession’

Landlords.

The Debtor shall keep the toofs in good repair at all times at the Property. The Debtor shall
notify the Landlord by email of all repairs to the Properties which cost in excess of $500 for
any single repair or in the aggregate of $1,000 monthly for multiple repairs and same shall
be subject to Owner's approval, which shall not be unreasonably withheld. The Debtor shall
advise the .andlords who the Debtor uses for general maintenance, electtical, plumbing and
roofing services, The Debtor shall be fislly responsible for any required roof repairs, whether
pre-existing, existing or repaits recuired in the future. Debtor shall submit all plans for
repairs in excess of the limits sef forth above to Ownets, which Owner shafl promptly
review and approve, which approval shall not be unreasonably withheld. Debtor shall make
sure that any soof repairs are such that after such repairs, the roof shall be sufficient for
everyday use by anyone permitted by the Debtor to be on the premises. In other words, the
roof shall be repaired such that it is capable of withstanding the wear and tear of the

children, staff and visitors of the daycare at 2 bare minimum.

The Debtor agrees to immediately enter into a full service contract with Kong and make all
other necessary payments to Kone fo clear any open accounts with Kone related to the
Properiies. A copy of the Kone maintenance contract shall be promptly provided to
Landlord. Furthermore, documentation with respect to all maintenance and repair services

performed to the elevators shall be provided to Landlords.

The Landlords shall provide the Debtor with appiopriate authorizations to permit it enter
into agreements with Kone, provided however, that such agreements meke clear that the

Landlords will have ne liability under such agreements.

The Debtor agrees to fully indemmnify the Landlords for aty expenses they incur of any type
in connection with the Debtor’s leasehold and use and occupancy of the Properties or any

part thereof.
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The Debtor shall only use fully licensed, bonded and insured conftactors for work of any
type on the Properties and the Landlord must be listed as an additional insured on any
imsurance policies of any type protecting the Debior and the Properties. The nsurance
policies shall have minimum coverage limits of $2 million per occurrence and §5 million in
the aggregate.

The Debtor shall not make any change or alterations to the Properties that would involve
movement of wells, beams, ceitings, electrical and plumbing systems windows or change
the certificate of occupancy or make any changes that are structural in nature without
Landlord’s prior written approval,

Owers shall have reasonable access to the building, which shall mean reasonable access
during normal operating hours and, wpon request, after howrs or on the weekends.

The Debtor shall be permitted to sublet a portion of the Properties, with the permission of
the respective Owner which penmission shall not be unreasonably withheld,
Notwithstanding the foregoing, Landlords may withheld permission or consent for any
reason Or no reasor, or irmpose any type of restrictions or conditions, if the Tenant wishes to
sublet any portion of the Properties in excess 0f25%.

The Debtor shall automatically pay the Rent and Additional Rent 0 a3 to be received by
Landlord on the 1% of the month with a 10-day grace period. Landlord shall not be required
to grovide bills, notices or invoices for monthly Rent or Additional Rent items. Afier the
10" of the month, late charges shall apply.

16.  The Debtor shall pay to the Owners the sum of 350,000 as additional security

deposit (the “Additional Security Deposit’”), This amount shall be paid monthly over a twenty-four
(24) month period in the amount of $2,083.33 per month commencing on the 13% month after the
effective date of the Chapter 11 Plan, The Additional Security Deposit shall bo allocated 50% to the
99-13 leasehold and 50% to 99-17 leaschold. .Once fully paid, $25,000 shall be treated as additional
security deposit for 99-13 and $25,000 shall be treated as additional security deposit for 99-17. The
Additional Security Deposit is included the Chapter 11 Plan payments addressed.

17, . Except with respect to the obligations set forth in this Stipulation and the cbligations
under the Replacement Leases, the Debtor and Landlords hereby release each other from any all
claims they have between each other fiom the beginning of time through the date hereof except,
provided that such release of the Debtor by the Landlord becomes effective upon the final payment
of all amounts due inder the Chapter 11 Plan and under this Stipulation, provided thers is no default
under the Replacement Teases.

10
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18.  The Partias shall each prompily dismiss with prejudice the state court proceedings
pending against each other in Queens Supteme Court and in Nassau Supreme Court, but such
cismissal with prejudice shall not impair the Owners’ claims in this case or the Isakova case, or

under this Stipulation and any guaranties of the obligations hereof or guaranties of Chapter 11 Plan

payments to the Owners.

19.  The Debtor shall file the Chapter 11 Plan so as to provide for payments in the
following amounts to the Gwners on account of the Allowed Prepetition Claims (after adjustment

based on any partial payment from the Isakova account), the Additional Security Deposits, and the

Legal Fees (subject to finalizing the total Legal Fees):

The Debtor shall file the Chapter 11 Flan consistent with this Stipulation and in a form
reasonably acceptable to the Owners. The Chapter 11 Plan shall provide that on or before
the effective date, the Owners shall receive the payment of no less than $95,000 as set forth
in paragraph 10 above. The Chapter 11 Plan shall further provide that during the first 12
menths following confirmation, beginning with the effective date of & plan, the Debtor shall
pay fo Owners, in addition to any and all to be paid under the Replacement Leases, the sum
of $3,000 per month, and beginning on the 13® month after the effective date and then for
the next 17 months of the Plan the Debtor shall pay to Owners $9,000 per tnonth. These
amounts shall be adjusted as appropriate once (i) the peyment from the Tsakova Account is
- made; and (1i) the final amount of the Legal Fees 1s known on final basis provided that, such
additional payment on account of the Post 2/8/16 Legal Fees shall not exceed $370/month

extra for 27 months (if paid over the full life of the Chapter 11 Plan or $631/month extra if

such amount 18 paid only over the final 17 months of the Chapter 11 Plan).

20.  The Plan shall provide that upon the full payment of the Postpetition Amounts, the

Prepetition Clamms, the Legal Fees, and the Additional Security Deposit, the Chapter 11 Plan shall

11
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be deemed fully performed and the Replacement Leases shall be deemed fully enforceable.

21, The Chapter 11 Plan shall provide that a default wnder the Chapter 11 Plan shall
congtiiute a default under the Leases, In the event of an uncurable default under the Chapter 11
Plan, the Landlords shall be permitted fo texminate the Replacement Lease with no further notice,

22, The Chapter 11 Plan shall provide that payments due under the Chapter 11 Plan and
the Replacement Lesses shall be due on the 1 of each month and that the first such payment is due
on the effective date of the Chapter 11 Plan, The Debtor shall have a ten-day grace period (the
“Grace Petiod”) to make payments under the Plan and the Replacement Leases. Payments are

deemed made when recgived by the Owners, The Debior acknowledges that all fimes set forth

herein are fime Iy of the essence. Timuely receipt of such payments by the Landlord is the
responsibility of the Debtor, Afier the tenth day of the month, there commences a curable default

period (the “Curable Default Period”™), which shall run until the final day of the month, regardless of

whether such day falls on a Sunday or holiday. Amny payment required to be received by the
Landlord that is not received during the Grace Period shall accrue late fee intetest at the rate of
5.00% of such payment. The full amount of such payment, plus the late fee interest, may be paid so

as to be received by the Landlord anytime during the Curable Default Period. X shall constitute a

non-curable default (“Nop-Curable Default”) if such payment, including any applicable late fee
intérest, is not paid dutmg the Curdble Default Period. In the eventofa Non-Cm‘aBle Default, the
Landlotds in their sole discrelion may waive such Non-Curable Defavlt in writing or they may
deem such Reflaoeinant Lease terminated and pursue their remedies under applicable law,

23, The Partiss represeni and warrant to each other that (a) the signatories to this
Stipulation are authorized to execute this Stipulation; (&) each Party has full power and authority to
enter into this Stipulation; and (¢} this Stipulation iv duly executed and delivered and constitutes a

valid bindiog agreement in accordance with its terms.

12
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SO ORDERED:
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STANDARD FORM OF LEASE
The Real Estate Board of New York, Inc.

AGREEMENT OF LEASE, made as of this 1st day of fune, 2016, bebween

Hya Mitelwan and Alexsandr Lipel, 634 Flanders Drive, Valley Stream, New York | 1581
party of the first parf, hereinatier referred to a3 OWNER, and

FAIRYTALF DAYCARE INC.,
pacty of the second patt, heremafier referred to as TENANT,

WITNESSETH: Ouner hereby leases to Tesant and Tenant hereby hires from Owner the entire building tocated at
99.13 63™ Road, Rego Park, New York 1£374,

i1 the Borough of Queens, City of New York ("Demised Premises”, "demised premises', “Premises”™) for the
term of tany (10) years with possible three aptiots to rengw, with each option having a five year term, (or until such
term shall sooner cease and expire ot extended s hereinafier provided) to commence on the 1™ dav of Mav. 2016,
and to etid on the 30th day of April, 2026, both dates inclusive, &t an annual rents] rate of:

Sep Rider altached hereto and made a part hereof’

which Tenani agrees to pay in Lawfial money of the United States which shall be legal tender im payment of all debis
and dues, public and private, at the time of payment, in equal monthly installments in advance on the first day of
each month during said ferm, at the office of Owner or such other place as Owner may designate, without any set off
or deduction whatsoever, except that Tenant shall pay the first monthly installineni(s) on the execution hereof
(unless this lease be & renewal).

In the event that, et the commencement of the term of #hes [ease, or thereafter, Tenant shali ba in defawlt in
the payment of rent to Owner pursuant to the terms of another lease with Owner or with Owner’s predecessor in
interest, Orwnar may at Owner’s option and without oatice to Tenant add the amoent of such amears to any monthly

mstallment of rent payahle hereunder and the same shall be payable to Owmer ag additional rent.

The parties hereto, for themselves, their heirs, distribuiees, executors, adiministrators, legal representatives,

successors and assigns, hercby covenant as follows:

Romt 1. Tensut shall pay the rent as abaove and as hereinafter provided,

Ovenpancy:

2. Tonant shall use and ocoupy demised pemices for @ dayeare for children.

and for ne whet purpesc, Tenant shell at slt times oonduest its husiness o a high grade and raputabla manner, shall net viclote Atticle 37 hereaf,

and shull keep shoy windwas aad signs ih a neat and clean condition.

Tenant

Altaratipag; 3, Tengil shull make ne chenges 1o or to
Ihe demiscd proindses of any nature withoul Cwner™s prior written
oansant  Subjeot to the prior wrilten comsard of Owoer, and 1o the
provisiend of this aiticle, Tenant at Tonant’s expense, may ks
giterattons, inalallations, sdditions or improvements which arc
notstractural sod which do oot affect utility services ar plumbing
and eleatrical lines, in ar o the injerior of the demised premises by
using contragtors or mechanics Hrst spproved by Omawr,  Tenant
abnlt, before meking any alterations, edditions, instailations or
improvernants, at ity expenes, obiein el! pormits, approvals and
cartificates raquited by amy governmentsl or quasi-govecnmental
bodies and {upon completion) cortificates of final approval themsof
atul shall deliver promptly duplicates of skl such pennits, approvals
and cerfificates to Oremer and Tenant agrees to carry and will cause
Tenant’s eonicactors md sub-confractars fo cemy such wodiman's
compeneatian, genesal [labilily, personal and propery demags
insurance s Chamer may requite. [ eny meohenie’s lien 1o filad
againzt the demised premises, or the building of which the same
fiorms a part, for work claimed o have been done T, or materisls
furnished to, Tenant, whether or not done pursnant to thie articla,
the came shall ba diashatged by Tenant within ten (10} dayw
tlereafier, at Tenant’s cxpense, by fling the bond requined by law.
Al Tixlores and all paneling, partitions, meiliogs and  like
instailations, installed jn the premires al any time, gither by Tenmt
or by Owner ip Tenant's behalf, shall, upm installation, become
the progerty of Qwner and shall remain wpon aud be surrendered
with the demised promises unless Guer, by notics o Tonnt te
later than baenly {300 days prior to the date fixed as the
towrnination of this lewes, slests o relinguish Owmet’s right thereto
and iz have them romoved by Tenant, in which event the sama
shel! be temoved from the premises by Tenat pror 1o the
expitation of the lewse, al Toosnt's expese. Nothing in this
Adtiale shall be construed to give Owner tille W or bo prevent
Tenant'a romove] ot irade fixtires, moveabie office Muniturs and
oqu.ipmcnt, bt ypon cemoval of any aueh from e premmises or
upim weimovil of other installations &s may be requized by Owner,
Tenant shall i diately and at its , tepatr and restore the
prenmizes b0 the condition exieling prior to installation and repair
any damage |o the demised premises or the building due to such
removal, All properly pemmitted or regquired to be removed, by
Tenart 6t the end of the term remaining in the premises after

Tenaut's removal shull be deemed abamloned and may, at the
elestion of Cremer, gither be cetmined as Owager's property or may
be ranorved from the premises by Owner, at Tenant's expen e,

Repairs: 4 TegeptCrwner shall mantain sad repaic dhe publia
pertiong of the boilding, hoth extenior and interior, except thak if
Cwener allows Tetsant t0 wroat on o oulside of thy buwdding a sign
ar wigns, or & hoist, Bt or sidewalk clevator for the exclusive nac of
Tenant, Tenant shall maintain such axkaior instalations in good
appesnance and shall cause the same to be opemted in 2 good and
workmanlike manner and shall maka alt repairs theselo neoessary
1o Jreep same in good ader and eondition, at Tenaat's awn cost and
gupensa, and shall gause the samne w be coversd by the insurance
provided for hereafter in Anicte B, Tenant shall, throughout the
Larrn of this lease, (ake guod qane of the demised premises and the
fixtores and appurienances thergin, and  the sidewalks adjaeent
thereto, and 8t its solc cost and expense, malke afl non-sinciurel
repairs therepo o8 and when needed to preserve them in good
working ordor end  condilion, resmonable wear and tear,
ohsolescener and damags from the clements, firc ar other
casually, excepted. IF ihe demised premises be or becoms infested
wth vermin, Tenant shall, @ Tenant's sxpense, cause tha same n
be exterminated from time to time to the setisfection of Owaer
Brpept a3 specifically provided in Article 9 or elsewhere in ihis
lcase, thercahall b no sllowance to the Tenant, for the diminugatian
o menial value md no liability oo the part of Cwiner by reazon of
incoavenienge, snmoyancs of injury lo businese anising Fom
Owmer, Tenant or others making or failing to make any repairs,
alterations, wdditions of improvementa in or to eny poction of the
building o the demised premises or in and to the Fixpures,
dppurtenances of equipment thereot. The provisions of this Aricle
4 with regpect 16 the maldng of repaick shall net apply in the case
of fire or other nasually winch are deeli wilh in Adicls 9 hareof.

Wintdow

Clenming: 3. Tenant will not clean nor tequire, permit,
suller or allow any window in the demised premises to be clesmed
Brom the oulside in violatien of Secifon 202 of the Labor Law or
any wther appliceble law or of the Rulas of the Board of Siandards
and Appeals, ar of any other Zoard or body having or aseetting
Jurirdiation.



Requiremenis of

Law, Hre Insaryice,

Floor Londy: . Prior to the esmmencamant of 1he lease
tenn, if Tenaut i5 then (n possession, and ot all tmes thereafter,
Tenait, at Tanant™s sole cost wnd expensa, shall promptly conmply
with Al present and future laws, orders and rogulations of all stake,
fedornl, mumicipal ad  local  govemments,  departments,
comoissions and boards and any direction of amy public offiser
pursuant to kv, and all orders, ndes and regulations of the New
Yark Board of Fire Underwriters or Inaurance Services Office, or
any similar body yihich shall impogse eny violation, ocder ar duty
upen Owier or Tebat with tespect to the demised premises, and
witls respoct bo tha portion of the sidewnTe adjaceit to the premises,
i the premises am o the street Level, whether or mof arising oot of
Tenenls wse or manner of wae thereof, or with respect to e
building if arising owt Tenan¥'s vse ot menncr of wso of the
prantises o the beilding (ineluding the vse pernited under the
lease). Bicepl as provided in Article 29 hereol, nothing herein
shall cequire Tenant to make stroctural repens or ahcmbons wnfess
Tenanthos by its mannec of use of the demised premises or method
of opemtion therein, vicisted any suoh laws, ardinnnees, orders,
rules, regulations or cequirements with rspeet thereto,  Tenent
shall not de or permit any act or thing #0 be dobe in or 16 the
domised premises which is ocontrary e lew, or which will
invelidate or be w candlict with public liabildy, firc or other
policies of insurence at any time caced by or Foc the benefit of
Owner, Tenant shall pay afl costs, expenses, fines, ponakics or
damages, which may be impesed upon Owner by reasen of
Tonants failuts to comply with the provisiand of this Artiole, If
thre fire ingurance rate shall at the baginning of the lease or at any
tirna thereafier, be higher than it atherwise would be, then Tenant
shall elmhurse Owmer, as addiionad et horemder, For tiae
ption of all fire insurance reminng thenerBer paid by Owoer
whioh aliajl have been chavged becuuse of such feilora by Tarant,
to comply with the terms of this Anticle. Tn any action or
prooezding wherem Owwner and Tenant sre parties, 2 schedule or
"make-up" of rate for the building or demised premises sued by
& body niaking Fire insurance rates agplicable to said premises shall
be caticluaive evidence of the Facty therein stated and of the seweral
items nnel charaes in the fire insurance rate than applicebla to said
premises,

Subordination: 7. Thic lease is aubject and subordmate to
all ground or underlying leases ind to all morigages which may
woww ar hereafter alfeet such lenses or the repl property of which
dernised premises are a pad and to all renewals, modifieativng,
congolidations, teplacements and wxtensions of any  such
ureerlying lesses and margages. This clause shall e seli-
opargtive and no furthar instrymemt of subordination ghall e
required by any pound or underfying l¢ess or by any morigagee,
affeating any dease ar the real property of which the demised
[reetriises are a part. In confinmadion of such subordiation, Tanant
shakl axecute within ten {10) days any ehaedingHon, non-
disturbance andfor attomment ugreement, when requesied by
Crwmer, i o Eorm reasonably cequiad by Qe or dts Jooder or
prospective lender,

‘I'engn's Linbility

Insarance Propexty

Luss, Damage

Indemnily: 8. Ohwna or it agenta shall not be linble
for any damags to propery of Tenant or of cibers entisted to
employoes of the buildmg, hor Lor loss of or damage fo eny
properly of ‘l'snant by theft or otbervrise, nor far Auy injury or
dumage fo persons or properly resulting from uny crume of
whutsoever niture, uniess caused by or due 10 the negligence of
Owner, its zgents, servants er employees. Ownor of 1ta aganis will
not be lisble for any such dampos ciused by other fenants ar
[recuon i, upoh or gbout said building or caused by operstions in
constonntion of aty privae, public of quust peblic work Tenant
aprocs, ot Tenants aole cosl and experse, Lo maintsin gensral
public linbility insurance o standard form io favar of Qumer and
Tepant. against ehims for bodily injury or death ar propecy
dumage oceuring i o apon the denvised premisss, effective from
Lhe data Tenant enters inte poasosaion and docing the teem oF thiz
lewse.  Buch inswance shall be in an ampunt and with camies
aepeptable to the Owner. Sueh polioy or pobicies shall be delivered
to the Owner. On Temani's defaalt in obtaining or delivering any
such policy or policies or Fatlure to pay tha gharpes dherefor,
Cremer may secure ar pay the charges for any such policy or
polioies and charge the Tanant a5 uddifional rent therefar. Tonanr
shall indermnity and save harmless Ouwner agaist and from all
liabilities, cblipations, domages, pennlties, cleimz, ooets and
supenssy for which Qwner shall not be reimbursed by insurance,
ineluding reasoaable attornaya’ feaa, paid, enffived or ingurred a5 &
remult of any btewch by Teneot, Tonant's sgents, contracims,
employees, invitces, of licensees, of ony covenant on condition of
this lease, or fhe carclessness, negligence o impraper conduet of
thie Teneni, Tenant's agenls, cenfctors, employees, invitees or
ligengees, Tengmt's ligbility wnder this lease extonds fo e acts and
nmissions of any sublensnt, and any pgent, comeacter, employes,
ibvitee or leengee of any subteniml.  Tn onee iy ackion or
proceeding iz brought againet Owear by ceason of gty poch claim,
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Tenant, upan wrilten notice from Ownar, will, ot Tensmt's expense,
resist or defand such aclion or proceeding by counss! approved by
Owmer in writing, suoh approval oot to be uureascnably wilbheld.

Dieniroctiou,

Fire and Other

Casualty: 9. (a) If the demised premises or nny part
thereaf shall be damaged by fire or other casualy, Terant shall
giva immediste cotice theraof to Owner mod this laage shall
conlioue in fult force and effect except as bereinafter set forth, (b}
1f tha damised premizes e particlly demagad or rendered partially
unnseble by five or othet casualty, the damages theretn ghall be
repaired by and &t the sxpense of Orwnee and the rent, il ssoh
repair shall be substantialty completed, shall be apportioned from
the day Following the caauslty acoording to the part of the presnizes
whick is usable. (¢} IF the demised premises are torally damaped
or cendered whally unusable by fire or other aasialty, then the rent
shall be propertiooately paid wp to the time of the casuaity and
rhengafarts chall cesss until the dafa when the prermizes shall hove
been ropaired and restored by Owner, suliject 10 Orwner's tight o
tlerd 1ot ko restors thi same as hereinafler provided. {d) If the
demised premises are rendered wholly anusable or (whether or not
the demised ises are 4 d m whale or in part) if the
bwiiling shalt be sa damaged thal Crwier skall docide to demolish
it or to vebuild i, then, o ary of such svents, Owmer may ¢lect to
tamminate this lease by written ootice to Tenant, given wilhio
nintly ({0 days aflec such firc or cesualty, specifying a date far
the expimtion of the lease, which date shall nol be more than 60
deys ufter the giving of sush notive, and upon the deta speoified i
sugh nofice the term of this feese shall ewpire a5 fully and
completely as if such date were the date set forth abave for the
bermination of this lease and Tonant shal] fortboith guit, serrendsr
and vacate the premises witheut prejudice however, to Landlord’s
rights and romedies against Tenant under the laase provisions in
sffect prioe o such termination, snd any reot owing shall be paid
up te such date and amy payments of rect made by Tenant which
weaxe on socount of any period subaequent o such date shall be
retured b Tenant  Unless Owner shall serve B tarrination notice
as provided for herein, Owmer shell make the repairs and
reatovations under tha eonditions of (b) and () herecf, with all
reasanable expedition, subiect to delays due to adfusimem of
insumance claime, lzhor troubles and cpuses beyood Cruner’s
control.  After amy much cesuaMy, Tenant shall cooperats with
Ownee*s resteration by ramoving from the pramises as promptly as
reagynably possible, all of Tenunt’s salvageable inventory and
movable eguipment, fomiture, and other prapety, ‘Tenant's
finbility for rent shall wsurme five (5) deys aftcr writien notice from
Owner thei the premises aro substantially resdy for Tenant's
ecupandy. (s} WNothing conthined horeimabove shall relieve
"I'snenl froen linbiliy the! mey exist s a resuft of damepa ffom firs
or ather casualty. Notwithsmnding the foregoing, each party shall
foak fiest fo any insurecce in its Favor before moking any clain
against the other party for recavery for loss o damage resulting
v fire ar othar caguslty, and ta the extent thet enel insurance o
in force and collectible and to the extent permitied by law, Owner
and Temani each hersby telesses and vaivea all sight of recovery
aguinsi lhe other ar any ne claitning through or under cach of
tham by way of subrogation or ciherwiaa. The foremaing relesse
and waiver shell be in forwe ouly if both relaasors” ingurance
policies contain a classe prowiding Lhaf sunh o releuse or wevier
shall not invalidute the insurance, If zod 1o the extan, that such
wiivee can be obtamed only by the paymenst of addilional
prenviipms, then the pasty benefiling fron the waiver shall pay
zuch premium wdthin ten deya after written demand or ghall be
deemed to have sgreed thut the paty obtaining nsurance coveraga
ehall be froe of any furthar obligation under tha prowisiony heneaf
wiith respect to waiver of subrogetion. Tenant acknewiedges thar
Dwner will not cwry dnswance on Tenant®s fomdtare andfor
furnishings or aoy fxtares ar eguipmenl, anprowements, o
appurtensmces removable by Tenanl and agrees that Oamer will
ot be obligated 1o repsir any damage twersto or replace the samic.
(f) Tenant hareby waives the provisions of Seattan 227 of tha Real
Praperty Law and agrees that the provisions of thiz anticle shall
povern and eantrol in Lau thecaof,

Emiacnt

Domain: 10. Tihe whole or any part of the derised
premized shall be aequived or condemned by Eminent Domain for
any public or quast publiz we o purpose, thon and in thet cvent,
the term of this leasc shall cease and terminate from the date of
Hile vesling it sush proesading and Tenant shalt have no claim for
the value of any uncxpired taim of said lesse amd assigns to
Owaner, Terumt’s entire interest in any such ammud.

Assiznmen,
Maortgage, Ete.: 11, Tenant, for iteedf, its heirs, distributcs,
ergoutors, administrators, logal repremeniatives, sucoesaors andd

winigns, capressly covenants that it shall not assign, martgage or

anoumber this agresmenl, nor wnderlet, or seffer ar permit the
demized premizes or any part thereaf o be wied by othecs, without
the prior wrillen consent of Owner in each imatavee.  Tremsfar of
the majaority of the stock of a corporate Teaant shll be desmed an
aasignment. If thie lease be assignod, o if tha dermiged premises or
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any party thereof be underlat or cecupied by anyboedy other than
Tanant, Ovmer may, atter defauit by Tenant, collest rent from the
asgignes, under-tcnent or occupant, end mpply the net awount
vollested to the tent hersin reserved, but no such assigmnant,
widerletting, socupancy or oollection shall be desmed a waiver of
this epwvenmnt, or the acceptance of ibe assignee, under-terant or
oecupant as tenain, or a relesse of Tenamt froin the funther
performance by Tenant of covenants on the part of Tenant hevein
contined. The oomaent by Cwwner 10 & sssignment or aderletting
shall riot in Auy way be eonstrued to relieve Tenant from oltaining
the express consent in witing of Owner ta any further assignment
or underletting,

Eleetric

Curraat; 1.  Ralez and condifions in rapest to
submatering or vent inclusion, as the case may be, 1o be added in
RIDER. attacled horcto. Tenanl covenants and agraes that et all
timeg g use of electrio cwrent shall not exvosd the capacity of
exigliny feeders to tha building or the risare & witing installation
and Tenoné may oot use any elbctrical equipment which, in
Owner's opinion, rcasonably exercized, will overlvad anch
installalions or interfers with the was thereof by ofher benants of the
building. The changs nf any time of the charanter of elechric
service shall in no wiy make Owner lisble or responsible to
Tenutit, for amy loss, damages or expenses which Tenent may
L ETHN

Arcess 16

Premises: 13, Ownpr or Owner's agents shell have
the right (but shall not ba ohligated) 1o enter the demised premises
in any emergency 4t aby time, and, af other ressonable times, to
eapanine the same and to make such repairs, replacements and
improvememts 85 Ovmer may decn necessary and ressonabily
desitable to ooy portion of the building or which Qwmer may dect
to perform, in the pranises, following ‘Teaant's faibuce 1o make
repails or perfowo say work which Tenant is abligsted to perform
under this |eass, or for the purpose of complying with faws,
regulations and other direstions of gavernmentsl suthorities.

Terant shall pernil Owner to use and maintain &nd replacs pipes
and conduits in and thiough the demised premises and to erock vew
pipes awl oonduits therein providad they are within the wally,
Chwmer many, during tee progress of any work in the demised
peeniscs, take all necessary materinla and eguipment into said
preeniges. without the same constilting an oviction nor shall the
Tuonant be entitled to any sbatamant of rert while suok work s in
pregress nor to any damages by reason of loss or dnterruption of
business or oiherwiss, Throughout the term hereof Owner shall
hove the right to enter the demiscd premises ak rasonshle houis
far the pumpese of showing the sama to prospective purchasers oft
maortgagess of the building, and during the Lasl six months of the
ferm for the porpoae of showing the same to rospective toramts
and mgy, dwing said sic {6) monkhs poriod, place upon the
pramises the usual nolice "To Lot" and "lor Sale" whinh notices
Tenant shall peemil 10 remain theroon witheut molestation.  If
Tenant iz not present te o & pernit an entry info the premmises,
Orpemer or Chwner's agents niay enier the same whonevor suel enfoy
may b neocssary m parmissible Ly master key or forcibly and
provided Toaronable care iz ewewiged fo sofeguard Tenant’s
property, such eniry shall not rendar Owwatet or its agents lLisble
Ikerefos, nor in amy event shall the obligations of Tenant heceunder
be affected. Tf during tha Jaat month of the tecm Tenant shall have
removed all or pubstantially all of Tenani's propaty therebom,
Ownar mey inmedialaly enter, elter, renovete o redecemic the
demised premises without limifation or sbatecnenl of rend, or
incuering ligbilily 1o Tenuot for any compessation and such act
shall have wo cffect on this leaso or Tonant®s obligations
hercunder. Crwoer sholl huve the righl &t any tine, without the
sate constituting an eviction and without incuning liability to
Tenant therefor 1o obange the somopcment andfoe focation of
pobfic cimances, passagewsys, doors, doovways, corridors,
elavators, ateirs, toilets, or adhee poblic parta of the building and to
change the name, mumber or designation by which the building
may be lnow,

Vanlt, Yault

Space, Aven: 14, No Vaults, vaolt space or arca, whcther
or not encloged or covorsd, nol within the property line of the
building is leased herewnder, anything contaired in or indicated on
any skefch, blue print or plan, or anything contained elsewhese in
this lease to the cerdrary notwithstanding. Ownor maker oo
mpresontation as to the {ocation of ihe properiy line of the
building. All vaults and vaubt space und all such areas not within
the property lina of the building, which Tenamt may be permilted to
use andfor occupy, is to be used andfor accupied under 1 revoeable
licensze, amf if sty ench Boonse be mevoked, or if the amount of
such space or area be dimmished or required by aoy fedenl, state
ar municipal sutharity er public wtility, Osmer shall not be sulject
1o any liability nor shall Teoane be entilled 10 any compensation o
dimiution o abaement of rent, oor shall ush revoomtion,
dimimtios of requisiion be deemed construetive or motnal
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eviction. Any 1ax, fee or oharge of municipal authorities Bor such
vt or area dwll be paid by Tenant,

Ocenpaney: 1% Teoant will not at any Gime wse or
wecwy fho denised premises in vislalion of Articles 2 ar 37
hereat, or of, tha sertifipate of ooupancy desued for the building of
which The demised premises ave a port. Tenant hes inepected the
pramises and Avcepds lhem “as 8", subject to the riders annewed
herety with regpoct lo Owoers wark, sEany. In any event, Cwmer
makes no cepreseniution os to the condition of the premises and
Tevant agrees to accepl the same sulbyject Io violationg, whatber or
nat of reeqrd,

Bankrapicy: 16. (8) Amything elsewhers in this
lease to the contrary notwithstanding, this lease mmay be cancellsd
by Landiord by fhe sanding of & writo notice o Tenant within &
reasonable: fime eftor the happeaing of any one or more of the
following evenls: (1) the aommancement of & case in bankoupicy
of unsler the laws of any state naming Tenant ss the debter; or (2)
the making by Tenant of an assignank of any other ananpement
fior the benefit of ¢reditors under any state stalube. Naither Tenent
nor any peraon elaiming theough or under Tenant, or by reason of
any stamte or order of coud, shall (hereafiar be entitled 10
poasesaion of tha presisea demised but shall forthwith quit and
surretder the premises. IF this loase shall be sseigned in
apcordence with its tenms, the provisions of this Article L5 shall be
applicable only to the patky thoi ovming Tenant’s interest in this
loase:

(b) it is stipulated and agroad that in the
event of the teonination of this lease pusuant to (a) heieof, Owtier
sha) fortinsith, notwithatanding any other provigiong of this lease
o the ocontrary, be entitled [0 rétover from Tenant as and Ffor
liquidated damages an amound equal 13 the difference betwesen the
rent reserved hereonder for the wnexpired porlion of the tonm
demised pod the [ic and vessonable rental value of the demized
premises for the sime period. In the computation of such dunages
the differance botween any installment of rent becoming due
hereunder after the date of termination and the fair and raasonable
rental value of the demised pramises for the pariod for which such
installment was payable shell be discqunted to the date of
tarrninarion at the rate of Gour percent (4%) par anmom, ¥ such
premises or any party thercof be relet by the Owmer for the
vnexpired term. of gatd lease, or any patt thersof, before
presentation of proof of such liquidated dwnepes to any ocourd,
commision o tibumal, the amomn of rent reserved upon sach
reledting shall be deemed (o be the fiir and reasonsbla renial value
fiar The park or ihe whels of the premises 5o redet during the tenm
of the re-fetting, Nothing herein contained shall limit or prajudice
Ihe right of the Owner 1o prove for ond obtain ra Jiquidaled
darvages by reastom of such termination, an amount equel to the
nnaxirrrumm allowed by any statube o rule of law in effect ot the time
when, and gevorning the proceedings in which, such damages are
ta be proved, wiwiher or not such amounk be greater, cqual to, or
bess them the amounat of the dilfrss reforred to abave.

Defauliz 17, (DVIE Tensnl defauls in fulfilling any
of the covenanis for the payment of rent or additienst rent; ar if the
doumised prenises beeome vaeant or desented; ov if any excculion
ot attachment shall be issued ngainat Tanant or suy of Tenant's
propesty wh pon the demised premises shall be taken or
ocoupied by soraeone sther than Tenani; or it Lhis fense be rjeoted
mder Section 165 of Titls 11 of the 11,8, Code (Bankruptoy Codel;
or if Tenant shell fail to move into oc take posasssiom of the
pretiaes Wl Nitoon {15) deys afier the commencement of the
ierm of this lease, of which fact Owner shall be the sole judge;
then, in any one or more of such events, upon Cwiter serving a
writton five (5} days notice npon Tenant epeci fying the neture of
saic) default and upan the expication of said five (5) days, if Tenuni
ghall have Failed to comply with or temady sush defanl, ar if the
said default or omiasion complamed of shall be of a nalurs that the
satne cimibwot be compictaly cured or remedied within said Gee (5)
day peniod, and if Tenant shall nof have diligently commenced
suring sech default within such five {3) day peniod, and shall not
Ihereafter with reasonable diligence and in good faith proceed to
remady o ¢wre sual defanlt, the Curer miy serve a writicn thres
{3) days notice of cancellation of this loase upoa Tenant, and upon
the expiralion of =nid three (3) days, this lease and the term
thereunder shall end and cpive a8 fally and congpletely as if the
expitaion of soeh fhee (3) day petiod weee the day herein
definitely fived for the end and expiration of this leere and (ha
term thercot and Tenent shall than quit and sumrender the demised
premiges 1o Owner but Tepand ghall remain Lisble as herelnaller
preided.

() H the potice provided for in 1) heswof
uhall beve beon given, gnd the tenm shall expire as aftresaid; or if
Tenant shalt make defaull in the payment of the rent reserved
ferein or any itew of sddifionzad rent hergin meniioned or any part
of gitlver or i making, auy ather paymont hiercin requived; then and
ity amy of sech events Cwner may wathout notfce, re-enfer {he
demised premises ¢itlier by force or otherwise, and disposscas



Tenant by suomary proseedings or otherwise, and the legal
tepresentative af Tenant or othet occupant of demised premises
and cemove their alfecls and hold the pramises as if this Teaye had
not been magde, and Tenant bereby waives the service of notice of
it 1 Te<anter of 10 institvte legal proceedings ta that and,

Remodics of

Orner anel

Waiver of

Redemptlon: 18. In cese of any such defanlt, rs-entry,
expiration audfor  dispossess by summary procecdings o
vtherwise, (n) the rent, and additianal rent, shall become due
thereppen and be paid wp to the tite of sush -y, dispossass
wulfor expivmion; (D) Owner wy re-ist the premises or ey part
or parts theraef, either in the name of Owner or atherwise, for &
Levint ot erms, which mey st Owner's opbion be less than or excesd
the period which »ould othetwise bava constituted the balance of
tho term of this lease and may geant ooncessions or free rent or
oharge a Migher rental than that in this lease; andiéor {c) Tenant or
the legal representatives of Tenant shall also pey Owiner as
liquidsed dmumges for tha failore of Tenant to obsccve snd
perform said Tanant's covenants herein contained, any deficisney
berweon 1he rent herely resarved andier covenanted to be paid and
the net amownt, iF any, of the reats eollected o ascount of bhe
aubgaquent lesse of leasea of the demised premises for each month
of the period which would otherwise have canatituted the balance
of the term of this lease. The failure of Owier fo re-let the
premises ar ary pat or parts thereof sholl nov release or affeet
Tanant's lability for damages. In computing such liguidated
damages, there shail be added to the seid deficiency such expenges
e Cvwner may incor in connection with re-lelting, such as legal
expensts, Ettornoys” fus brolerage, advertising and for kreeping
tlte demised premizes in good order or for preparing the same for
re-letting. Amy such liquideted damages shall be paid in momily
instaliments by Tenant on lhe rent day spesified in this lease,
Qwmer, in putting the demised premises in good ovder or prepering
the same for re-rental, may, al Owmers option, mske sach
albetiti s, tapairs, replacements andfor decorations in 1he derised
pramizes ag Owner, in Owner's sole judgment, considers advisable
and necessary for the purpose of re-letting the demised premises,
and the meking of auoh slierations, repairs, replacements andfor
deoorationy ahall not opsmte or be construed 1o releass Tenant
Erom linbilify.

Owmer shadl in no evend be liable in any weay whaisoever fin fallare
to re-let the demised premiscs, or in the event thut e damised
premians ave re-let, for failure o collect the rent themaf under such
re-etting, and in 1o event shall Tenant be entitled to receive any
excess, if any, of such net rents collested over the sums pagable by
Tanatt to Owmer hereumder, In dhe event of a breach er threatenad
laroacky by ‘Lenant of any of tho covemanis or provisions hereof,
Omaner sball bave the right of injmetion and (he righl 1o invoke any
cenody allowed ab lw ot in equity az i re-ootry, summars
proceedings and other semedies were not herain provided (or.
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and acknewledges thal the teling of possession of the demised
prenniges by Tenuni sball be vonchuive evideoce that the said
premises and the building of which the same form a part wers in
good and satisfaclory condition at the time sueh possession wes
taken, except as to lapent defects.  All woderstandings and
agroamania herstofore made beoween tha partics hereto ave terged
in this contrast, which nlome fully end sompletly expragz the
aprsement bebween Owmer and Tenmant and any exsouloy
sgreement horeafter mads shall be ineffective to change, modify,
discharga or effect an ehendonment of it in whalb of in part, unless
such execulory agreemnent i3 i writing and signed by the party
agningi whom enfoccernant of the chiengs, modifination, discharge
or abemonment is saught.

End of

Term: 21, Upan the sxpiration or other tenmination of tha
term of this lease, Tenant shebl guit and sumandar io Cwner the
demized promises, broom glean, in good order snd coudition,
ordinary wear excepled, emd Tenant shall remove ol of ita
property. Tenant’s obligation to obsstva or perform this aovenant
shal! snrvive the expitation o other termingtion of this lesse. If
the laat day af the term of this leasc or any revewal thereof falls on
Hunday, this lease shall expire o noon o the preceding Saturday,
unlees it ba a lzgal holiday, in wiich case, it shall expice at noon on
the preveding business day.

Owict

Enjoyment: T Owmier covenants and agrees with
Tenant that upon Tenant paying he vent and additionel rent and
obgarving and performing all the terms, covevants and conditions,
on Touanl’s pant to be abserved and performed, Teranl inay
peaceably and quietly anjoy the premises hereby demizsed, subject,
nevorthsless, 1a the terms and sendiiions of thiz Jenze melnding,
but nof limited to, Article 31 hereof and to the greund lcases,
unlerlying lpases and iortgages hersinbefore meationed.

Fadlure

To Give

Possesalon: 28, If Owner is umabla ta give possession
of the demiscd gremises on the date of the commencement of the
b hezeof, becavee of tha holding ovar or relention of possessiot
of any tenant, undoctenant or cocupants o iF the demised premises
are loeated in & building being constueted, beoause such building
b act been sufficicntly completed to make the premises ready for
oecupancy or becausa of the faet Lt ¢ certificate of ocoupancy bes
not beon procuresd of G any ofber reason, Owner shall ast be
subject to any liability for failore to give possession on seid dere
and tha validiby of thwe leass shall not be impaived under auch
circumstances, nor shall the same be construed 0 any way to
axtend Lhe: torm of this lenew, but the rent payable hereundor shafi
be abeted (provided Tennnt i aol responsible for Cramer's inabifity
to abtain possession) untll after Owmer sholl have given Tenan
wiitlen notice thet the pmnises are substentislly raady br Toasnt's
or.cupmr.y I pertmission is given fo Tenant ta cnter ko the

Mention in ihis Lease of any particolar remedy, shall ot proctud
Onnr frow any other remady, in law or in equity. Tensnt haraby
expeessly waives any and all Tights of rodempiien granted Ly or
under amy pregemt or fislues lave,

Feed ami

Expenses: i II' Tenamr shell defevlt in the
pheervares or performance of any tenn or covenenl on Tenant™s
patt to be observed ar performed under or by virlug of say of the
tenms or provisions in any arficle of this lesss, then, unless
otheraize provided elewhers i this leass, Owoer may
immediately of at eny time thereaftar and withoul natice porfonm
the ubligation of Tenani thereundes. If Omer, in canocction with
the forggeing nr in eotncelinn with eny defaolt by Tenant in the
covenmt tr pry et hersunder, makes any exponditures pr ineurs
any obligalions for Ui pryment of mungy, inclading, bul ol
limited to shotuey’s fecs, in inglluisg, prosecusing o defending
any aefion or praceeding, fen Tanant will romburss Ohaner for
such pums so paid or oblipstions incerred with intevest and eqsta,
The foregoing expenses incermed by rosson of Tooant's defauit
shall be desmed to be additianal rent herennder and shall be paid
by Tenemi to Qwner within five (3 days of renditian of any hilk or
staterent to Tenank therefor,  If Tenand’s lease term shall have
exrited at tha Hme of making of such expenditures of incurding of
such obligaions, snch suma shall be recoverable by Owmer as
damages.

No Bepresentations
by Orwmert Meither Owmer nor Owners aganis
liave made any repicsentations or promises with respeci to the
physienl sondition of the building, the land upon sdiah it ie ceected
or e demiscd promiscs, the ronts, leases, expenses of operation,
or any other mafter or thing affecting or related to the promiscs
exoept a2 herein expresely gt forth and no tights, dasements ot
licenaea are ecifoired By Tenait by implimlim o atheranse egeept
s mcpweshf set Forth i the prﬂwsmns of this lease. Temant has
| the bailiding and the d pnmlsmsmdnﬂmmughfy
acqumnl.ad with their condition, and agrees to take the samo "as 15"

of the domized pramises oF o oocupy premiseas other
I.ha.n the demised premises prioe to the date specificd as the
commencement of the taom of this Jease, Tenaut covenants and
agrees that svch ocoupancy shali be deemed 1o be ader all the
tenms, covenants, conditions and provisions of this leas, except as
Lo thy covenant to pay rent. ‘The provisicoe of thes article are
intended to sonstitute “an express provision. to the conlraty™ within
the meaning of Boction 2233 of the New Yark Real Property Law,

Mo Waiver: 24, The filee of Uwoer to sesk redress
for violation of, ov to insisl upon the strict perfonnance of any
cowenant or condition of this lasc or of smy of the Rules or
Regalations, sct forth or hereafter adapled by Cemer, shell not
prevent 2 subvequent acl which would have originally constifvied &
vielation fiom having afl the forea and effect of an ongipal
yiclation, The receipt by Owmer of ment with knowledge of the
breach of any covanaist of this lense shall oot be desmed A waiver
of such broach and no provision of this lease shall be deemed to
have been waived by Ohwmer unless such waiver be in writing
sighed By Qoner. Mo paymcnt by Tenant or reseipt by Owner of 2
lesser arnoant than the menihly rent hersim skipulaled sball be
deemed to be other thint on account of the earliest stipulated rent,
oo phall any cadorsement or stetement of any check o any letter
accompanying w1y sheck or payment as rent he deemcd an accord
and satisfction, and Cwmner may aecept auch oheck or payvment
without prefudice to Owned®s right to resaver tho balance of mch
rent or pume any other rermedy in this lease provided. No act or
thing dene by Ownor or Owner's agents during e teem heroby
dernised shrll be desmed an accepiance of a surcnder of said
promises, imd no ageement bo accept such sucrender shall be valid
unleas in writing signed by Owner. Mo employee of Owner or
Owner's agend shall have any power ta accept the keys of srid
premises priar tn e termination of the lease and the delivery of
keys lo any such agent or employee shall nnt opemte A5 a
termination of the lease or & swrander of Lhe promiaes,

Waiver of




Trial by Jnry: 25 Tt ig wmumally agreed hy and bebween
Ovmer end Terant ihat the reapective pathics hereto ghall and they
hercky do waive tdal by jury i any action, proceeding o
eourtenelgin broupht by aither of the parties herciv agsinst the
other {execpt for personal injucy or propery damags} en eny
matterg whatsomar ariging oot of or o any way conuected with
this lease, the mlationship of Ower and Tenmst, Tetmnt’a vee of or
poeupaney of 3aid premiges, and any smergency statutary or any
miher statutory remedy, R Qs further mutunlly ngreed that in e
svent Owoer commenees any avivmary procesding for pessession
of the premises, Tenant wilt not interpose any counterelpim of
whareyer natwe o descaiption in any such procseding inshuding 2
counterclaim under Avtiels 4.

Inzhility to

Perforin: 26, This Lease and the obligetion of Tenant
to pay rent hereunder and perform all of the other covanats amd
sgreemanis hereunder on part of Tenant ko be performed shall in
1o way be affcoted, impringd or excuged because Owner i unable
to fulfill any of its obligations uoder (his lease or w supply or is
delayed in supplying any serviee expressly o impliedly to be
rupplied oc is unable to malke, or 18 delayed in miking auy repair,
additions, elerations or decaratiens or is wmable to supply ar is
delayed in aupplying any equipment or fistures if Owmer is
provaried or delayed from so doing by reasen of strike or Iabar
roubles or any came whatsoevor tucluding, bub not limited to,
pEveriment presmption in sotmestion with a National Brmergency
or by reason of ey rule, order or reguiation of any department or
subdivision thereof of ary govcrmment agency o by resson of He
conditions of supply end demand which have been or are affected
by war or other smergency,

Bills and

Nodices: 21, Except ss otherwise in fhis leese
provided, a bill, stabement, notice or comenuncati cn which Cwner
may derire or be required fo give to Tenant, shali be deemed
sufficiently given or rendered if, in writing, deliveced to Teoamt
perscnally or semt by registered or certified mail addressed (o
Tenant at the building of which fhe demised prenises form a part
or at the last kown residence address or buginess addross of
Tenant or left at any of the aforesaid premises addressed to Tenant,
and the time of the rendition of such Bill or statstnent and of the
giving of such notiee or comnmiication shadl be desmed to ba the
Lime when the same is delivered ta Tenant, mailod, or left at the
premnises as herein prgvided. Any notioe by Temant to Owner owsi
b strved by regiatered or ecrtified mail addressed to Owoer at the
address Hret hereinabove given or 2t such ofher address ss Oremer
zhall dezignate by wrtiten notico.

Wniter

Charges: 28. If Tenant Tequires, USes Of SONSUMES
water for any purpose in addition to ordinary lavetory prmposes (of
which fact Teaal constituies Dwner te be the sole judga), owner
oy install & water meter and therehy measnre Tomanty wialee
oonsumpton for afl pupeses. Tenant shell pay Owaar for the cost
of the meter and {he cost of the installation Hiereal aned thronghot
the duration of Teneat's aoenpamoy, Tenant shall keop said et
and installation equipment in good working order and repsiv at
Tenants own cost and expense. Tenant agrees lo pay for wetee
consuraed, as shawn on said meter as and when bills are eendeced,
Tenoet eoveranty and Agreas to pay the sewer renl, charge or any
other fax, rem, levy ar charge which now or hereafier is Assesaed,
impoacd or n lien tpon the demised prauzee or the reatty of which
they ara part putsoant o law, ordar or ragulation made or izsued in
conmection with the vse, consumption, maintenance or supply of
waler, waker sysbem OF SEWASE Of SEVEZE CONRCCUCN Or gysienm,
The bill rendered by Owner shall be poyobie by Tenamt as
edditiongl rent. 1 the building or the 3emised pramizes or any part
thersof be mpplied with water #wough & mater through which
walsr is afso supplied b0 other promises, Tensnt shpll pay 10
Owmer, a3 additanol rent, on the first day of each month, I00% of
the toial meter abarpes, as Tenaal's portion, independently of and
in addifion to oy of the temedica coaerved to Owner hereinabove
ar elsewhera in this fease.

Spriulders: 28, Anything, clecwhers in this lease 1o the
oontrary  votwilbstanding, if the New Yok Board of Fire
Underwriters or the Insumatwe Services Offiee or any buresu,
depantment or offivial of the federal, statc or vity govemment
roquire or recommend the inatallation of o sprinkéler eyatam or that
any chenges, modificalions, allerations, ar additionsl sprinkler
heads or other equiptnent be made ar supplied in an cxisting
sprinklar syzlem by reason of Tenant's business, or the Jocation of
partilions, trade Fixtres, or other cotients ofthe domised pramisea,
gt for smy oiher  remson, or if any sush aprinkler system
ingiaflations, changes, modifications, altecslions,  adiitional
sprinkler heads or sher such equipment, booome neesssary te
prevont the imposilion of a penably or charge againsl the full
sliowance for 8 sprinkler system in the fre insurance rate sel by
any said Exchange or by an fire insurance eompury, Tenant shall,
gt Tonants expense, promptly make sueh sprinkier systern
inghallalions, chamges, wedifications, altemtions, and supply
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additiona sprinklec heads or other equipment as required whesther
the work invobyed alall be stestural or non-structucal i naturs,
Tenant shall pay to Owner, as addiional veat, the sum of *"se
ridier «n the fist day of caoh mouath during the eem of this leasze,
23 Tenant’s portion of the sontrasi price for sprinkler supervisory
service.

Henl,

Clepaing: 30 As long o3 Tement is not in defult
under any of the eovenants of this lease, Crwuer shall, if and insafar
a5 existing Facilities permit, Runish heat to the demized premises,
v and as requited by law, on buginess days from 8:00 a.m, Lo
4:00 p and on Saturdays Gow 300 am, to LO0G pan. Tenant
shafl, a1 Tenants expense, kaep demised premises clean and in
ordor to [he satisfaction of the Gwner, and if demised premises rea
situgted on the street floor, Tenant sheli, at Tonant's wn expense,
make 3l repain and replacements to the sidevalks and curls
adincent thereto, and Jeep said sidewalks and curbs fres from
now, s, din and rubbish, Tenant shall pay to Owmer the eost of
reraoval af auy of Tetant's tefige And rubbish from the building.
Bills For (he same shall be readersd by Cwaner tg Tanaut 8t such
times sk Owner mey eleot and ehafl be due amd payable when
rendered, and the amounl of much bills shalt be deermed ta be, and
be paid e, additional rent. Tenant shall, however, have the eption
of indspendently contracting for the removal of such rubbish and
refisge in the evant that Teoant dpea not wish lo heva sama dove by
emplayees of Owner. Under such cireumstances, howenver, the
removal of suol refuse md rubbish Ly others shell be subject to
such toles and vepulations as, in the judgment of Orwher, tre
neceasary For the proper opetation of the buildiag.

Secnrity: 3. Tenant has depoeited with Cwmer the
sum of $32.037.28  as security for the fauhful perfarmenca and
obasrvance by Tenent of the terms, provisions and conditions of
thiz lease; it is agreed that in the event Tenant defaolta in respect of
any of he terme, proviaiona and cendilioos of this leass, inclading,
rt not limited to, the pavment of rmit snd additional renl, Oumer
iy use, apply o tefain the whole o any part of he stcurily 50
deposited Lo the eatmt tequired for 1he payment of sny rent and
ardditional tant or any ofher sum as to whick Tenant is in defach or
for any swm which Owner may expend o may b rerquired
expend by reason of Tanaut’s dafault i cespoot of any of fhe
teqmrs, covenants and conditians of this lease, ineluding bat nol
Limited to, any damepes or deficiency in the re-letting of the
premises, whether such damages or deficiency aueroed before ar
aficy smmaTy proceedinge or other re-entry by Owner. In the
gt that Tenam shall fully and fithfully comoply with all of the
(erng, provisioos, coveniuts and condimions of this lease, the
acourity shall be returoed to Tenant #fier the daic fixed 15 the and
of the Lease and after delivery of eatiro posscasion of the damised
pramises to Owner, In the evert of a sale of the land and buifding
ar leasing of the building, of which the demiaed pramises fome a
part, Owner shall have the tight to transter the securily bo the
yendes or lesses and Owner ahall thereupon be released by Tenant
from all Liability for the return oF such seowrity; sad Teaant agtees
10 lock ta the new Owaner solaly for the return of sald security, and
it 13 agrees] fhat the provisions hereof shall apply Lo every tramsfer
or pasignment wade of e seonIity to v apw Oweer.  Tenamt
further eovenants that it will ot assipn or encumber or allempt to
assign ar ber the tonies deposited beram an ssounity and
ihat meither Cramer noe its sucoessais of assigns shall be hound by
any such assignment, encumbrance, aitempled assignmeat or
mitemptad encumbrance

Captions: 32, The oaptions are ingested only o8 a
rantter of conveni and For refs and in no way defioe, Himii
o describe the scape of His lease nor the intend of uny privigion
herect.

Definitions 33, The term *Owner” sy vded in this legse
meais oy the Owner, or the mortgngea in poasession, for the
titme bemg of the land and buildiog (or the Owner of a lease of the
building e of the land end building) of which the demised
premises onn & pat, 5o that in the cwent of amy sale oc sales of
aid land and buildiag or of eaid lease, or in the eveat of 4 foase of
saied buildiog, or of he tand el building, the said Owme shall be
and hereby ia entitely Freed and relicved of all covensnts and
cbligations of Owner herconder, and it shell be depmed wod
comstrped withoul Farther apreement between the taries o their
SUCcassors in inberest, or Between the pertics and the purchases, sl
nny such gale, or the eaid Teazes of the building, or of the Tand and
building, (hat the purchuser o the lessee of the building has
assumed and Awreed bo eacy out any and all covenants and
dbligations of Qwner hersunder. The wordg “re-cnter” und "re-
eniny® ax used in this [onse e mol redtricled to their techinical logal
meenimg. The lerm "business deys" ar wied in this lease shadl
exelude Suturdays {except such portion thercof ss ia covered by
specific hours in Acivle 30 hereaf), Sundays and alf days
designated a9 hokidays by the applicabie building service urian
smployees scrvice comtract or by the applicable Operating
Hngineers cotrect with tespest to HVAC service.




Adjacent

Excavation -

Rhoving: 24, It mn excavation shall be made upon
land adjzeent to e damisedd premiass, or shall be authodzed 1a e
made, Tenant shall afford to the person cousing or authonzed 1o
cause sush anvavaion, Hewnse t ehitel upon tie demised premmises
far fhe pumpose of doing such work 25 said person shell deem
recessary te pieserve the wall or the building of which demised
premides fonn a part fom injury or dumage and 10 support the
same by proper foundetions withowt rny claim for dameges o
indemnity againgl Qvmer, ar diminution ar abatement of roat.

Rules and

Regulationn: 33, Tenant and Tepant's servants,
eraployecs, ageuts, visitors and licensees shall observe Guiihdully,
an compty ghictly with the Ruies and Regulations end such other
pud farther reasonable Rudes and Begidations as Oemer or Oumeds
agants may from time 1o time adopt. Notios of any addilions! rules
or regulations shall be given Un such mammer as Owner inay elect,
In cage Tanmut disputes the rapapnablencss of any additional Rule
or Regulation hersafler made o adopted by Owmer ar Owner's
agants, the penties heraio agree tn submit the question of the
teascfiableness of sch Rula ar Repulekion For desision to the New
York office of the American Ashittation Assooiaticn, whoss
detenmination shall be final and conelusive upon the portics horato.
Tha right to dieputa the reasonebienase of any addibonsl Rule or
Regulation npon Fenant’s part shall be deemisd weived unless the
same ghall ba aseerted by service of a notice, in writing, upon
Dwenier within ten (100 diys after the giving of notice thersof.
Mothing in this Jeass eontiined shall be oonstrued to impose wpon
Cremer any duty or obligation to enforer the Rules snud Regulations
o bermns, covanants or oonditions in any other lerse, 5 againgt any
other tenant and Owner shall not be Fable be Tenant for violation
of the sama by any other tenand, its servamts, employces, agents,
wisitors or Heensees.

Glagar 36, Cwmer shall replace, at the expense of Tenam, any
ol all plate aed ofher glass damaged of beoleen fram any cause
whatpoever in and ahont the demised premises. Orwnier ey insgre,
and keep inmred, at Tenant's expense, all plate and sther glass in
the demized premsses for and in thve name of Chaner, Bills for dhe
premiums therafor sbiall be rendercd by Ovwmer to Tenant at such
times ps Owner may elect, and shall be due frem, and payable hy,

writtan,

Witness Far Owner:

¥itmwss Eor Tenank
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Tenanl when rendered and the ameount theveof shall be deemed to
ke, Bovd be prid 6e, addilional rent.

Prowagraphic Uses

Prohibited: 3Y, Tenant agrees that the value of the
demised premizes and the ceputalion of the Owner will be sesiansly
injured If the premises are used For sy obatene or pomographic
purposes or any sait of commereisl sex establishment.  Tenant
agrees that Tenent will nob bring or pamit any obscene or
parndgraphic matenal on the premises ehd sholi not permit ar
condugt any abscane, rude, or sani-tude live performansss on the
pramizes, nor penmit use of the premises for nude modeling, mp
sessions, or a5 a so-called rubber poode shop, or a3 a sex club of
aty sort, or Bs 4 “massege perlon"  Teoant agrees Cortler that
Tenant will 110f permit any of these uses by sublesses or assignee
of the yremises. This Arficle shall directly bind any successor in
unterest fo fhe Tenanl. Tenartt agrees that if &4 any time Tanenf
vielates any of the provisiona of this Artiole, such vialation shall
Ix deemed a breach of a substan(ial obligation of the tenns of this
leame and objectionable oonducl, Pornographic matsral ia defined
fou purposes of this Anlicle a8 any wrilten or pictorial mattsr with
prurient appeal or any obicsts of instument that are primacly
corcecned with lewd or prurienl sexuel activity. Obseene material
is defimed herein as it is in Penal Law §235.00.

Esenpype

Certificate: 3% Tenant, nt any time, and fram tima to
Hite, wpon at lenst 10 duys® prior notice by Owner, shall execato,
asknowledps and deliver to Owner, andfor to ey other parson,
Firm ar orperation spesified by Owner, & stetement certifying that
thiz Lesse is unmodified and in ful] foroe and affeet (ar, if there
have been madifications, thet the same is in full force and effect as
modified and stating the modifeations), stating the dates to whick
the rent and additional rent have besn paid, and stating whether or
not there exists any defeult by Owner under this Laage, and, if sp,
Bpecifying each suoh defaul,

Sureessors

And Assigns: 39, The covenants, conditiors and
agreemonis contained in this lense ghall bind 4nd inure fo the
bemefit of Qwner end Tenamt and their respective hedrs, distributes,
exeentors, administrniors, successors, and except s otherwise
pravided i this lease, their assiys.

IN WITNESS WHEREOF, 0uner and Tenant have respsctively signed md senled this thc day and year firgl above

- y
R Lo A,

p.inmm-.r\/'\\@-ﬁ{ (& TSFHCCU
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ACKNOWLEBGMENTS
STATE OF NEW YORK, - (Fiold cod
COUNTY OF ""'
Onthe ___ day of in the year 2016 before me, the undersighed, a Notary Public in and for
said State, perconally appeared personally known to me or proved to me on the basis of

satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within instrument
and acknowledged to me that hefsheithey executed the same in histher/their capacity(ies) and that by
his/her/their signature{s) on the instrutment, the individual(s), or the persen upon behalf of which the
individual(s) acted, executed the nstrament,

NOTARY PUBLIC
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IMPORTANT = FLEASE READ

RULES AND REGULATIONS ATTACHID TO AND MARE A FART
COF THIS LLASE 1IN ACCORDANCE WITR ARTICLE 33.

1. T sidewnlks, oulvenees, drivewsys, pnosejges, oowls,
elornios, veatibiles, siainyays, corridars ar hafla aball not be obemusted o
curwmbered by agy Teaonl ocvaed for any pugeees olher Liau for mgress o
sprems from e dowised promiscs sod b delivedy of mqchoudise
oruipmenl in & prompt ool elciek mawe wing clevalers and
passageways designaied for meh delivery by Quoer, Thore shall vt by
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RIDER TO LEASE, dated the 1st day of June, 2016 by and between Ilya Mitelman and Alexsandr
Lipel, as “Landiord” and Fairytale Daycare Inc., as “Tenant” for the premises known as 99-13 63™
Road, Rego Park, New York, (the “premises” or “demised premises™), (collectively referred to as
“Lease™ or “lease™),

40. CONFLICT BETWEEN PRINTED LEASE AND RIDER

Ir the event there shall be any conflicts between the printed portions of the Lease and the provisions
contained in the Rider, the terms, covenants, conditions and provisions of this Rider shall govern and
control the rights and obligations of the parties hereto. When the word Lease is used herein, it shall mean
the Lease and Rider.

41, USE OF WORDS “OWNER” AND “LANDLORD”

Wherever the word “Owner” is referred to in the lease or herein it shall be deemed to mean “Landlord”
and words “Owner” and “Landlord” shall be interchangeable, Whenever the term “lease”, “Lease®,
“Rider” ar “rider” are used, such term shall mean the Tease and Rider together as one integral docsment.

42, NO RECORDING

Tenant may not record this lease or any memorandum hereof without the prior written consent of the
Landlord.

43. BASE RENT AND OPTION

Tenant covenants to pay to Landlord the base rent (the "Base Rent") during the term of this lease, as set
forth below:

Period Annual Base Rent Monthly Base Rent
Year 1: May 1, 2016 - April 30, 2017 $141,126.00 $11,760.50
Year 2: May 1, 2017 — April 30,2018 $145,359.78 $12,113.31
Year 3; May 1, 2018 — April 30, 2019 $149,720.57 $12,476.70
Year 4: May 1, 2019 — April 30, 2020 $154,212.19 $12,851.06
Year 5: May 1, 2020 — April 30, 2021 $158,838.56 $13,236.53
Year 6: May 1, 2021 — April 30, 2022 $163,603.71 $13,633.63
Year 7: May 1, 2022 — April 30, 2023 £168,511.82 $14,042.65
Year 8: May 1, 2023 — April 30, 2024 $173.567.18 $14.463.93
Year 9: May 1, 2024 — April 30, 2025 $178,774.19 $14,897.85
Year 10: May 1, 2025 — April 30, 2026 $184.137.42 $15,344.79

A. This lease is for a period of ten (10) years. Tenant shall have three (3) consecutive five (5) year
renewal options (each an “Option Term™) each of which must be exercised by the Tenant prior
to the expiration of the then current ferm, on not more than one humdred and fifty (150} and not
less than on ninety {90) days prior written notice t0 Landlord before the expiration of the then
current term, TIME BEING OF THE ESSENCE. Each cption to extend the term of this Lease
is contingent on Tenant exercising a corresponding option to extend the term of the premises
commonly known as 99-17 63" Road, Rego Park, New York, For purposes of clarity, if Tenant
does not exercise Tenant’s option to extend the term of the lease for the premises commonly
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known as 99-17 63 Road, Rego Park, New York, then Tenant’s option (and all subsequent
options) to extend the term of the Premises shall astomatically lapse. Each Such notice and each
option. shall gnly be valid if: (i} Tenant is not in defanlt of the Lease at the time renewal option is
sought, (ii) Tenant has not been in default of the Lease in the six (6) months precediog the date on
which Tenant exercises the option to extend the term of the Lease, (iii) Tenant is then carrent on
all amounts of rent and additional rent due, and (iv) Tenant has not been late in the payment of
rent and/or additional rent more than four thmes in any consecutive twenty-four (24) month
period. Each option to renew must be exercised by the Tenant with respect to the Premises only
and shall be exercisable by the Tenant by delivering to Landlord written notice by overnight mail,
with a carrier of national reputation. In the event that the Tenant fails to give the required written
notice by the date due, the Tenant shall be deemed to have waived its right to all Option Terms.
The base rent for the first year of each Option Term shall be determined by Landlord based on the
then current fair market value, 1f Landlord and Tenant cannot agree on the fair market value for
the first year of the then current Option Term within twenty (20) days of Tenant’s exercise of its
option to renew, Landlord and Tenant shall select one qualified commercial appraiser from a list
of at least three qualified appraisers provided to Tenant by Landlord, who shall determine the fair
market value of the premises, which shall be binding on Landlord and Tenant. Landlord and
Tenant shall each be responsible for fifty (50%) percent of the costs charged by the selected
appraiser, If Tenant fails to select an appraiser from such list within the time prescribed to herein,
Landlord shall select any of the appraisers provided to Tenant whose appraisal shall be binding
on both parties as if both Landlord and Tenant had selected such an appraiser. If the appraiser
provides a range of values for the fair market value, Landlord shall use the midpoint value
provided by such appraiser and such fair market value shall be binding on Landlord and Tenant.
Under no circumstances shall the fair market value, even if such is determined by the selected
appraiser, be less than base rent paid in the immediately preceding year. If a renewal is granted
for each Option Term, Tenant shall deposit with Landlord edditional security deposit in the
amounts specified in paragraph “48” below. With respect to each Option Term, the base rent for
each Option Term shall increase three (3%) perceni cach year for cach of the four remaining
years following the years in which the fair market value is determined, for each respective
Option Term. For purposes of clarity, if exercised in accordance with the terms hereof, the term
for each Option Term shal! be as follows: Option Term 1, May 1, 2026 - April 30, 2031, Option
Term 2, May 1, 2031 - April 30, 2036 and Option Term 3, May 1, 2036 — Aprik 30, 2041,

B. The base rent and all additional rent is required to be paid in. equal monthly installments to be
received on the first {1%) of each month, with a grace period for receipt until the tenth (10™) of
gach month, For any payment received after the tenth (10%) of the month within which it is due,
Tenant agrees to pay, as additional rent, a five (5%) percent late fee charge until full payment is
received. All late fees due pursuant the lease and this Rider shall be paid as additional rent.
Interest on all unpaid amounts due shall be computed at one and one half (1.5%) percent per
month, or the maximum interest allowed by applicable law, beginning on the first in the month
following the month in which such amount is due, If any check for rent or additional rent, or any
othet check or payment provided by Tenant to Landlord is dishonored, is refused, or is “bounced”
then in addition to all other amounts due hereunder, Tenant shall pay Landlord a dishonored
check fee of $250.00 per check.

C. Ifthe Tenant retains possession of the demised premises or any part thereof after the termination
of the term {or any Option Term) by lapse of time or otherwise, without prior written approval by
Landlord, the Tenant shall pay the Landlord use and ocoupancy at two (2) times the Base Rent
then provided for the last month of the term hereof immediately prior to the termination of this
Lease set forth herein together with all additional rent accraed during such month, for the time the
Tenant thus remains in possession, and in addition thereto, shall pay the Landlord all damages,
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consequential as well as direct, sustained by reason of the Tenant's retention of possession
including any loss of rent suffered by Landlord from any tenant with which the Landlord has
executed a new lease for the demised premises. If the Tenant remains in possession of the
demised premises, or any part thereof, after the termination of the term by lapse of time or
otherwise, such holding over shall at the election of the Landlord expressed in a written notice to
the Tenant and not otherwise, constitute an extension of this fease on a month-to-month basis at
the amount of use and occupancy as set forth herein. The provisions of this Section do not
exclude the Landlord's right of re-entry or any other right hereunder.

44, ASSIGNMENT & SUBLETTING

Tenant understands that this lease may not be assigned or sublet without Landlord’s express prior written
consent, which consent may not be unreasonably withheld by Landlotd. A transfer of more than twenty
(20%) percent of Tenant’s corporate stock shall be deemed an assignment. Landlord agrees to promptly
consider any request to an assignment which includes references and credit reports, and Landlord will
promptly consider same and will not unreasonably withhold consent if: (i) Tenant is not in default of the
Lease at the time the assignment is sought, (ii) Tenant has not been in default of the Lease in the six (6)
months preceding the date on which the assignment is sought, (jii) Tenant is then current on all amounts
of rent and additional reat due, and (iv) Tenant has not been late in the payment of rent and/or additional
rent more than four (4) times in any consecutive twenty-four (24) month period preceding the request of
such assignment; (v) the proposed new tenant can prove financial worth and stability, which shall be
determined by Landiord at Landlord’s sole discretion, and if approved by Landlord, the proposed new
tenant agrees to sign a personal guaranty and agrees to deposit with Landlotd an additional security
deposit equal to three (3) months of the base rent as of the date of the assignment or sublease, none of
which may be used by Tenant or prospective tenant toward (or to offset) rent or additional rent, Tenant
shall pay on application to assign Landlord’s attorniey’s fees of $2,500.00 to review the assignment or
sublease request. Landlord may freely assign or transfer this lease or selt the Premises, or any portion
thereof, without Tenant’s consent, and Tenant agrees to sign any and all document, including but not
limited to acknowledgements and consents, which may be reasonably requested by Landlord if required
for such assignment. Tenant specifically grants Landlord an assignment of all rents from all approved
subtenants and Landlord shall be entitled to collect the rents of all subtenants of the Tenant upon default
in the payment of rent or any other obligation of Tenant under this Lease and which default remains
uncured after ten (10) days” written notice.

45, SIGNS

Tenant shall not place any signs, sign posts, flags or posters on the outside of the building without
Landiord’s prior written approval, which approval may be withheld by Landiord for any reason or no
reason, Tenant shall post no signs er posters in any window without Landlord’s prior written approval,
Tenant may place one sign on the ground floor outside the building, which shall also require Landlord’s
prior written approval. Tenant shall maintain all permitted signs and/or posters in good condition and
repair. No flashing lights in the window or on a sign shall be permitted. The breach of this clause is
material to the Landlord. If this clause is breached, Landlord may terminate the lease without further
notice after one ten (10) day written notice (either by mail or personal delivery) to cure the defect. [f
Tenant fails to cure said default, then Landlord may terminate the lease immedjately.

46. CONDITIONS

Tenant acknowledges that it has inspected and examined the Premises and is thoroughly familiar with
the condition thereof and that no representations or warranties have been made to Tenant by Landlord
other than those representations and warranties set forth herein, if any, and that Landlord is unwilling to
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rnake any representations other than those set forth herein and has held out no inducement to Tenant.
Tenant has inspected the Premises or caused in inspection thereof fo be made on its behalf. Tenant is
thoroughly acquainted with the condition of the Pretnises on the commencement of this Lease as Tenant
currently occupies the Premises. Tenant further acknowledges that it has accepted the Premises in
" AS I8" condition as of the date hereof. Tenant warrants and represents that it has fully and completely
investigated al} aspects of the Premises, both structural and non-structural, and fully satisfied itself as to
the suitability of the Premises or any part thereof for Tenant’s intended use and that Landlord has not
made and is unwilling to make any representations in connection with the Premises or in any way
relating to this Lease other than for those representations set forth elsewhere herein. Without limiting
the generality of the above, Tenant has not relied on any representations or warranties, and Landlord has
not made any representations or warranties in either case express or implied, other than those
representations and warranties set forth elsewhere in this Lease, if any, as to (1) the current or future real
estate tax liability, assessment or valuation of the Premises; (ii) the potential qualification of the
Premises for any and all benefits conferred by Federal, state or municipal laws, whether for gubsidies,
special real estate tax treatment, insurance, morigages, or any other benefits, whether similar or
dissimilar to those enumerated; (iii) the compliance of the Premises, in its current or any future state with
applicable zoning ordinances and the ability to obtain a variance in respect to the Premises' non-
compliance, if any, with said zoning ordinances; (iv) the availability of any financing for the purchase,
alteration, rehabilitation or operation of the Premises from any source, including but not limited to state,
city ot Federal government or any institutional lender; (v) the current or future use of the Premises, (vi)
the present and future condition and operating state of any machinery or equipment on the Premises and
the present or future structural and physical condition of the Premises or its suitability for rehabilitation,
alteration or renovation; {vii) the ownership or state of title of any personal property on the Premises;
(viii) the presence or absence of any rules or notices of violations of law issued by any governmental
authority, ot (1x) any other matter or thing affecting or relating to the Premises. Tenant acknowledges
that neither Landlord, nor any employee, agent or contractor of Landlord has made any representation or
warranty concerning the land, building, or Premises, or the suitability of either for the conduct of
Tenant’s business and vse of the Premises.

47. NOTICES

Bxcept as otherwise specifically provided in the lease, any potice which is due to Landlord, which Tenant
or Tenant’s attorney or agent desires to give to the Landlord, shall be deemed sufficiently given if in
writing and hand delivered to Ilya Mitelman or if mailed to Landlord by certified mail and first class mail,
or by overnight mail, using a carrier of national reputation (such as Federal Express, UPS or the United
States Postal Service). The Landlord’s address shall be: 634 Flanders Drive, Valley Stream NY 11581,
Attn: Tlya Mitelman. Any notice that Landlord wishes to give to the Tenant shall be deemed sutficiently
given if in writing and personally delivered to Tenant or any officer, manager, agent or employee of
Tenant or if mailed to Tenant by overnight mail, using a carrier of national reputation (such as Federal
Express, UPS or the United States Postal Service) or certified mail and first class mail. Any notice given
to Tenant shall be personally deliverad or sent to the following address: 99-13 63" Road, Rego Park, NY.
Either party may designate another address for notice pursuant to a notice given in accordance with this
section.

48. SECURITY

Landlord and Tenant acknowledge that the total security deposit being held by Landlord is $32.937.28
Dollars. Landlord and Tenant further acknowledge that Tenant will deposit with Landlord an additional
security deposit in the amount of Twenty Five Thousand ($25,000.00) Dollars, which amount shall be
paid to Landlord in twenty-four equal comsecutive monthly installments of $1,041.67 per month
beginning on the fitst day of the thirteenth month after this lease becomes effective. The security deposit,
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its use and return, shall be subject to and pursuant to paragraph “31” of the Standard Form Lease of which
this Rider is a part. If the lease option to renew is granted and accepted by Landlord and Tenant pursuant
to the terms of paragraphs “43” above, then Tenant shall pay to Landiord at the commencement of each
Option Term Fifteen Thousand ($15,000.00) Dollars as additional security deposit, unless otherwise
agreed to in writing. Landlord is not required to keep the security deposit in an interest bearing account.

49, TAXES

A. Tenant agrees to pay as additional rent, annually during the term of this lease, and during any
term during which Tenant occupies or possesses any portion of the premises, one hundred (100%)
percent of all Taxes (as such term is hereinafter defined) which Landlord becomes obligated to
pay. Such additional rent shall be paid when the tax becomes fixed. Tax bills (except as
hereinafter provided) shall be conclusive evidence of the amount of such Taxes and shall be used
for the caleulation of the amounts to be paid by Tenant. Landlord ghall not be obligated to
provide Tenant with Tax bills, as proof of the Taxes due, more than once per year. Landlord need
not pay the tax or produce proof of payment to be entitled to collect from Tenant.

B. If Landlord receives a refund of any part of the tax escalation actually paid by Tenant, then
Tenant shall be entitled to a proportional part of that refund minus attorney’s fees and costs
involved in obtaining the tax reduction and/or refund. Notwithstanding the foregoing, Landlord
shall not be obligated to contest the levy or assessment of any Taxes, and it shall be at Landlord's
sole discretion whether any such contest shall be undertaken. Landlord hereby reserves the
exclusive right to take and prosecute all such proceedings, and if so taken, Landlord may proceed
without notice to Tenant and may prosecute the proceeding, including settlement and dis-
continuance, in such manner as Landlord may determine in its sole discretion. {n no event shall
the annual fixed rent under this lease be reduced by virtue of this section 49. Landlord shall
timely file all necessary documents required for the current abatement at the Premises.
Notwithstanding the foregoing, Tenant acknowledges that notwithstanding the current abatement,
Taxes are assessed by governmental entities and are nevertheless likely to increase annuafly (or
more frequently) during the term of this Lease,

C. The term “Taxes” or "Real Estate Taxes” shall mean all the real estate taxes and assessments,
watet/sewer charges and Department of Finance charges, special or otherwise, assessed or
imposed by Federal, State or City governments or any agency or any public or private entity
thereof, against or upon the building of which the premises form a part and the land upon which it
is erected. If due to a future change in the method of taxation, any franchise, income, profit or
other tax, or other payment, shall be levied againgt Landlord, in whole or in part in substitution
for or in lien of any tax which would otherwise constitute “Taxes” or “Real Estate Taxes™, such
as occupancy taxes, franchise, income profit, or other tax or payment due from Landlord to a
municipal or state agency shall be deemed to be Taxes for the purpose hereof. If Landlord should
incur expenses in connection with Landlord's endeavor to reduce or prevent increases in agsessed
valvation, Tenant shall be cbligated to pay as additional rent the amount of such reasonable
expenses of Landlord only to the extent of the amounts expended by the Landlord during the
Tenant’s occupancy of the premises, and such amount shall be due and payable upon demand by
Landlord and coliectible in the same manner as base rent or additional rent. The obligation to
make any payments of additional rent pursuant to this section shall sutvive the expiration or other
termination of the lease. All assessments may be paid by Landlord over the longest period of
time allowed by law,

50.  INDEMNITY, LIABILITY, INSURANCE
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A

Tenant covenants and agrees to indemnify and save Landlord and its designees harmlegs from and
against any and all claims arising during the term of this lease, or any period during which Tenant
occupies, possesses or ¢ontrols the Premises, for damages to the Premises, or injuties to goods,
wares, merchandise and property and/or for any personal injury or loss of life, except such claims
as may be the result of the gross negligence of Landlord, its agents, employees or contractors.
Tenant covenants and agrees to indemnify and save Landlord and its designees harmless from and
against any and all claims arising during the term of this lease, or any period during which Tenant
occupies, possesses or conirols the Premises for damages or injuries to goods, wares, merchandise
and property and/or for any personal injury or loss of life in or about the building or on the
sidewalks as a result of Tenant's negligence, errors or omissions,

Tenant covenants {0 provide on or before the commencement date of the term of this lease and
any renewal term for the benefit of Landlord and Tenant a comprehensive policy of liehility
insurance protecting Landlord and Tenant and any desiguee of Landlord against any liability
whatsoever occasioned by acecident on or about the demised premises ot the building in which the
demised premises is a part, or any appurtetiances thereto. On all such insurance policies, Tenant
shall name Landlord, and Landlord’s principals, officers, successors and assigns as additional
insured. Such policy is to be written by good and solvent insurance company licensed to do
business in the State of New York rated A or better, and the limits of liability thereunder shall not
be less than the amount of Four Million ($4,000,000) Dellars in respect of any one person, in the
amount of Four Million ($4,000,000) Dellars in respect of any one accident, and in the amount of
Two Million ($2,000,000) Dollars in respect of property damages. The limit may he provided
through a combination of primary and umbrella/excess liability policies, Tenant shall also
maintain the folowing insurance policies: (i) insurance upon Tenant’s property, the Premises and
any and all improvements in an amount equal to the full replacement value thereof, (ii) workers
compensation and employer’s liability insurance to the extent required by state law, (iii) ail risk
insurance including coverage for sprinkier damage, vandalism and malicious mischief, covering
all of Tenant’s alterations, improvements and betterments to the Premises now existing or to be
added, including, without limitation, Tenant’s property, to the extent of their full replacement
costs as updated from time to time during the Term of the Lease, or any extensions hereof. For
cach of the foregoing policies, Tenant shall name both Landlord and Tenant as insured parties as
their interests may appear. Tenant further hereby agrees to assigns its interest in the proceeds of
such insurance to Landlotd so that the proceeds shall be paid directly to Landlond.

Prior to the time such insurance is first required to be carried by Tenant, and thereafter, at least
thirty (30) days prior to the expiration of any such policy, Tenant agrees to deliver to Landlord
either a duplicate original of the aforesaid policy or a certificate evidencing such insurance
provided said certificate contains an endorsement that such insurance may not be cancelled or
medified except upon thirty (30) days notice to Landlord together with evidence of payment for
the policy. Tenant's failure to provide and keep in force the aforementioned insurance shall be
regarded as a material default hereunder entitling Landlord to exercise any or all of the remedies
as provided in this lease in the event of Tenant’s default. In the event Landlord’s insurance
carrier requires any additional premium because of Tenant’s use, Tenant shall pay the increased
premium and same shall be additional rent hereunder.

Landlord shall not be responsible or liable to Tenant, or those claiming by, through or ander
Tenant, for any loss or damage to persens or property resuliing from the negligence, acts or
omisgions of persons cccupying space adjoining or adjacent 1o the Premises, or connected to the
Premises, or occupying any other part of the Building, or of any of their respective agents,
employees, contractors, invitees or customers, including, without limitation, caused by breaking

Tenhan
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or falling of electrical cables and wires, or the breaking, bursting, stoppage or leakage of water,
gas, sewer or steam pipes.

E. Anything contained in section 50 hereof o the contrary, Tenant shall be solely responsible for the
msurance for, and in the event of fire or other casualty, the reconstruction, replacement or repair
of, any damage to any of Tenant's furniture, fixtures, equipment and all other personal property
and inventory of Tenant within the Premises and all Alterations, construction and other
improvements made by Temant to the Premises, and Landlord’s obligation shall be to otherwise
put the Premises in the condition existing prior to the damage, other than Alterations, construction
and other improvements made by Tenant to the Premises.

F. Tenant acknowledges that Landlord will not carry insurance with respect to Tenant's furniture
and/or furnishings or any fixtures or equipment, improvements, inventory or appurtenances, and
agrees that Landlord will not be obligated to repair any damage thereto or replace the same,
Tenant hereby waives the provisions of Section 227 of the Real Property Law and agrees that the
provisions of this section 47 shall govern and control in lieu thereof.

G. Inthe event Tenant’s use of the Premises including the use provided for in this Lease, shall result
in an increase in insurance premiums for the building on which the subject premises is located,
Tenant agrees to pay Landlord such increases as additional rent. The Tenant shall take
appropriate action to eliminate any criticism or comply with any recommendation with respect to
Tenant’s nuse of the Premises or the area surrounding the Premises which any of Landlord’s
Insurance carriets may reasonably make to keep Landlord’s insurance in force and effect and/or
keep the then current rate. In the event Tenang shall fail to comply herewith, after written notice
from Landlord, within the time allowed by said insurance company to keep Landlord’s insurance
in effect and/or keep the then current rates, Landlord may take such action as Landlerd may deem
necessary or proper, to enforce Landlord’s rights and/or in the alternative or as additional relief,
may do whai is necessary to eliminate or comply therewith and in such event, and may charge
Tenant with the cost of same as additional rent. Tenant shall take no actions resulting in
interference of the Landlord’s relationship with the insurer and shall be obligated to undertake all
measures necessary to insure the policy in the building remains in effect.

51, TENANT CERTIFICATION

Tenant shall execute, acknowledge and deliver to Landlord, promptly upon request, a certificate to be
provided by Landlord stating: (a) that this lease is unmodified and in full force and effect (or, if there
have been modifications, that this lease is in full force and effect, as modified, and identifying the
modifications); (b) the commencement and expiration dates of the term of this leass; (¢) the dates through
which fixed reat and additional rent have been paid; (d) whether or not there is any existing default by
Landlord or Tenant with respect to which a notice of default has been delivered, and if there is any such
default, specifying the nature and extent thereof; and (e) whether or not there are any setoffs, defenses or
counterclaims against the enforcement of any of the agreements, terms, covenants or conditions of this.
lease to be paid, complied with or performed by Tenant. Auny such certificate may be relied upon by
Landlord and any mortgagee, purchaser or other person with whom Landiord may deal.

52. SEVERARBILITY
If any of the provisions of this Lease or the application thereof to any person or circumstance shall, to any

extent, be invalid or unenforceable, the remained of this Lease shall not be affected thereby and every
provigion of this Lease shall be valid and enforceable to the fullest extent permitted by law.

Tenan%W\;
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33. REPAIRS/ALTERATIONS

A. Should Tenant need to make any repairs, alterations or improvements ot or to the Premises, such
repairs, alterations or improvements shall require Landiord’s prior writien approval. No person,
firm or corporaticn is authorized to supply any labor and/or materials in connection with such
repairs, alterations or improvements based on the credit of the Landlord. Under no circumstances
shall any person, firm or corporation supplying labor and/or materials for the Tenant be permitted
to file any lien against the Premises of the Landlord for repairs, alterations or improvements. All
necessary permits and license, if any, shall be obtained by the Fenant from the proper authoritics
at the Tenant’s own cost and expense, and all necessary plans shall be provided to the Landlord
prior to the commencement of work for his prior written consent, which in the case of non-
structural work shall not be unreasonably withheld or delayed. Any such work shall be in
accordance with the rules and regulations of any governmental or quasi-governmental agent
having jurisdiction and shall be performed by fully bonder and insured licensed professionals, All
repairs, improvements and alterations require Landlord’s prior written approval. If Landlord
needs a professional architect, accountants, lawyers, engineer or contractor to review the plans,
Tenant shall pay the cost thereof.

B. If, because of any act or omission of Tenant or anyone claiming through or under Tenant, any
mechanics' or other lien or order for the payment of money shall be filed against the Premises or
the building, or against Landlord {whether or not such lien or order is valid or enforceable as
such), Tenant shall, at Tenant's own cost and expense, cause the same to be canceled and
discharged of record within sixty (60} days after the date of filing thereof, and shall also
indemnify and save harmiess Landlord from and against any and all costs, expenses, claims,
losses or damages, including reasonable counsel fees, resulting therefrom or by reason thereof. If
Tenant shall fail to timely cancel, discharge or bond such lien, Landlord may, but shall not be
obligated 1o, cause such lien to be canceled, discharged or bonded in its sole discretion and
Tenant shall immediately reimburse lLandlord all of its costs and expenses incurred therchy
including its reasonable attorneys’ fees, the cost of any bond, any collateral for such bond and any
sums paid 1o the lienor to obtain a discharge or satisfaction thereof.

54. TENANT’S FAILURE TO PERFORM

Should Tenant fail to perform any of its covenanis herein agreed to be performed, and if same is not cured
within ten (10) days after written notice to Terant Landlord may, at its sole option and at Tenant’s
expense, perform such covenants, and all sums so expended by Landlord therein shall be immediately
payable by Tenant to Landlord with interest thereon at the maximum legal rate of interest at the time of
Landlord’s demand therefor per annum from date thereof until paid, and in addition, Tenant shall
reimburse Landlord for Landlord’s reasonable expenses in enforcing or performing such covenants,
including reasonable attorney’s fees. Any such costs and/or expenses incurred or payments made by the
Landlotd shall be deemed to be additional rent payable by Tenant and collectible as such by Landlord.
Such performance and payment by Landlord shall in no way constitute a waiver of, or Limitation upon,
any other right of Landlord conferred upon him by Jaw or in any way hereunder. Landlord may choose to
terminate the tenancy or to sue for non-performance.

55. ELECTRIC
Tenant covenants and agrees that at all times its use of electric current shall not exceed the capaciiy of the

existing feeders to the building of the risers or wiring installation. Tenant shall pay for its own electrical
usage.
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56, ABANDONMENT

It is understood and agreed that if Tenant abandons the premises or moves out upon the expiration of this
Lease or after default in payment of rent or in violation of any provisions of this Lease or is dispossessed
and an order of possession {ssues, and after any of the said events, fails to remove any of property from
the premises at the end of ten (10) days therefrom, at the option of the Landlord the Tenant’s property
remaining at and about the premises shall be deemed abandoned by Tenant and shall become the property
of the Landlord.

37, ENFORCEMENT AGAINST LANDLORD

In any action brought to enforce obligations under this lease, any judgment or decree against Landlord
shall be enforceable against Landlord only to the extent of Landlord’s interest in the building of which the
premises form a part, and no such judgment shall be the basis of execution on, or be lien on, assets of
Landlord or any assefs of any party being a partner, officer, director, member, manager, employee or
stockholder in Landlord, other than the interest in said building.

58. PARTIAL PAYMENTS

If Landlord receives from Tenant any payment (i.e. partial payment) less than the sum of the fixed annual
rent, additional rent and other charges then due and owing pursuant to the terms of the Lease, Landlord in
its sole discretion may allocate such partial Payment in whole or in part to any fixed annual rent, any
additional rent and/or anty other charges or to any combination thereof,

39. ADDITIONAL RENT

All payments other than annual base rent to be made by Tenant pursuant to this Lease shall be deemed
additional rent (even if not specifically identified as additional rent) and, in the event of non-receipts by
Landlord thereof within five (5) days of any written or oral demand, Landlord shall have all rights and
remedies provided for hersin or by law for nonpayment of rent. If Tenant dispirtes the correctoess of any
statement or amount billed by Landlord, Tepant shall, as a condition precedent to its right to contest the
correctness of such statement or amount, make payment of the amount billed, including, but not limited to
the payment of all base rent and additional rent billed, without prejudice to its position, but if Tenant does
not timely pay, the Landlord need not consider any Tenant claim or dispute. [f such dispute is finally
determined in Tenant’s favor, Landlord shall refund to Tenant the amount determined have been
overpaid, if any. The amounts of additional rent provided in this Lease shall be apportioned as of the
expiration of the Lease term or earlier termination of this Lease. The obligations of Tenant to pay all
amounts due hereunder, including base rent and additional rent as provided for herein shall survive the
expiration of the Lease term or earlier termination of this Lease, If Tenant continues in possession of the
demised premises after the expiration of the Lease term or carlier termination of this Lease, as a month to
month tenant or otherwise, the provisions of this section 59 shall continue in full force and effect for so
long as Tenant remains in possession of the demised premises.

60, TENANT MAINTENANCE & RESPONSIBILITIES

A, Tenant shall be liable and responsible for maintaining and repairing all aspects of the premises,
including the surrounding areas, which include, but are not limited to, all internal and external
components and areas of the building, structural and surrounding areas of the demised premises,
Landlord shall not be liable or responsible for making any repairs, replace any portion, or
maintain any area in or about the premises. Tenant’s responsibilities shall include, but are not

limited to:
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B. Tenant acknowledges and agrees that Tenant, at its sole cost and expense, shall maintain and
make all necessary repairs to the HVAC, heating, electrical, gas, air-conditioning, cooling,
ventilation, elevator, sprinkler, plumbing, mechanical, alarms, and all other systems that service
the Premises. If any damage, repair or maintenance is required or needed, to the plumbing
system used in the Building or servicing the Premises or any HVAC, heating, gas, cooling,
electrical, elevator, sprinkler, plumbing, mechanical or anmy other system in the Building or
servicing the Premises (whether such damage is within or outside the Premises) occurs Tenant
shall, at Tenant’s sole cost and expense, make any required repair, maintenance or service, or
subject to Landlord’s priotr written approval, which approval shall not be untreascnably withheld,
replace any such system. Furthermore, Tenant shall be solely responsible for repair, maintenance
and replacement of any water pipes or sewer pipes servicing the demised premises. Tenant shall
also, at its own cost and expense, keep clean and free from dirt, snow, ice, rubbish, obstructions
and encumbrances, the Premises, areas, vaults, chutes, sidewalks, sidewalk hoists, railings,
gutters, alleys and curbs in front of or adjacent to the Premises. If any areas, vaults, chutes,
sidewalks, sidewalk hoists, railings, gutters, alleys and curbs in front of or adjacent to the
Premises require maintenance, repair or replacement, Tenant shall, subject to Landlord’s prior
written approval, perform such maintenance, repair or replacement at Tenant’s sole cost and
expense.

C. Tenant shall provide at its own cost and expense all plumbing and plumbing fixtures and all
accessories (including all meters and all components thereof) within or without the Premises,
required to supply the business and Premises with water and sewer services. Tenant shall
maintain in good repair and working order at all times the plumbing and plumbing fixtures
installed by Tenant and upon termination of the Lease, all plumbing and plumbing fixtures
installed by Tenant shall become the property of Landlord, Tepant shall not be authorized to
install any plumbing or plumbing fixtures or in any way make any other additions or alterations to
the Premises without Landlord’s prior written consent.

D. Tenant shall be solely responsible for the maintenance (including maintaining any service
contract) of the grass, shrubbery and trees within or adjacent to the Premises.

E. Tenant shall also maintain and repair the roof as required and shall be responsible for the
structural integrity of the premises and the building. Under no circumstance shall Landtord be
responsible for any structural repairs, if any such damage is caused as 2 resuit of actions or
omissions of Tenant. Tenant shall solely be responsible for the repair and/or replacement of any
structural component of the building and for any structural damage resulting from Tenant’s
activities or from any alteration, modification or repair performed by Tenant, whether existing
prior to, or after, the date of this Lease. Subject to Landlord’s prior written approval, which
approval shall not be wnreasonably withheld, as a material inducement for Landlord to enter into
this Lease with Tenant, Tenant expressly agrees subject to Landlord’s review and apptoval, to
repair the roof at the premises. Tenant further covenants and agrees that Tenant shall be fully
responsible for any required roof repairs, whether pre-existing, existing, or repairs which are
required in the future. All plans for roof repairs shall be submitted to Landlord for Landlord’s
approval. Tenant shall make sure that the roof repairs are such that after such repairs, the roof is
free of leaks, is in such condition to be usable for Tenant's required purpose and that all
components thereof, shall be in compliance with all applicable laws and shall be sufficient for use
by Tenant. In other words, the roof shall be repaired and maintained such that it is capable of
withstanding the everyday wear and tear of the children and adults who attend and use the
daycare facility at the premises. Tenant acknowledges that the use of any roof space shall be at
Tenant’s sole risk, and provided that such use is allowed pursvant to applicable laws, rules,

regulations or ordinances.
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H.

By entering into this Lease, Tenant acknowledges that Tenant has fully inspected and knows the
condition. of the roof and all structural and non-~structural components of the premises. Tenant
acknowledges that Teoant, at Tenant’s sole cost and expense shall maintain all aspects of the
Premises and the Building and shall not look to Landlord to repair or replace same or any
component thereof. If the roof, or any structural component of the Premises, requires repair or
replacement, Tenant shali immediately notify Landlord, and upon Landlord’s approval, which
approval shall not be unreasonably withheld, Tenant shall at Tenant’s sole cost and expense make
any such necessary repair or replacement, unless such repair is Landlord’s responsibility as
specifically set forth in this lease.

Tenant further acknowledges that Tenant shall be entirely responsible for all aspects of the
maintenance and repair of the elevators serving the premises, including all electrical and physical
components thereof. For purposes of clarification, Tenant shall be responsible for elevator
inspection, maintenance, repair, and replacement and shall be responsible for all costs and
expenses associated with the use, maintenance, repair, replacement and inspection of the
elevators., Tenant acknowledges that it is aware the KONE is the current elevator service
provided and exptessly agrees that upon execution of this Lease, Tenant shall enter into a full
service agreement with KONE to service and maintain the elevators at the subject premises. All
costs and expenses associated with the elevators, including annual CAD testing and inspections
and inciuding all costs and expenses required to make the elevators compliant with all applicable
laws and ordinances shall be the responsibility of Tenant. Tenant further agrees that Tenant shall
prompily make all payments to KONE and any other elevator service or maintenance provider
and shall at all times maintain the elevators in good working crder. The elevators servicing the
premises shall be operated in accordance with applicable laws at all times.

Landlord shall have no obligation to furnish to the Premises any cleaning services, electric
energy, air-conditioning, ventilation, heating, gas or any other service or utility. Tenant shall
obtain air-conditioning, ventilation, heating, gas and any other services or utilities required by
Tenant at Tenant’s scls cost and expense and in compliance with the applicable provisions of
(a) all legal requirements and insurance requirements, (b) the tules and regulations of any public
utility or other company furmishing such service or utility, and (c) this Lease.

Landlord shall not be responsible for providing any wutility service to the Premises, including, but
not limited w, electricity sewer, air conditioning, cleaning service, exterminating services,
garbage removal or secority, nor for providing meters, submeters or other devices for the
measurement of utilities supplied to the Premises, and Tenant shall arrange for the furnishing to
the Premises of such utility services as it may require, as well as for the installation of all such
meters, submeters or other devices. Tenant shall be solely responsible for and shall promptly pay,
to Landlord or the utility company, as applicable, as and when the same become due and payable,
all charges for water, sewer, electricity, gas, telephone, cable service, internet service, steam, and
any other wtility or other communication device used or consumed in the Premises and supplied
by a public utility or public authority or any other person, firm, or entity supplying same. Tenant
shall provide its own hot and cold water to service the Prentises.

Tenant shall be solely responsible for all costs and expenses associated with the maintenance,
repair and/or mapection for any and all meters servicing the Premises.

Tenant shall not overload the electrical system serving the Premises, and shall not at any time
overburden ot exceed the capacity of the mains, feeders, ducts, conduits, pipes, valves, or other
facilities by which electric and other utilities are supplied to, distributed in or serve the Premises.
If Tenant desires to install any equipment that shall require additional utility facilities, such
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installalion shall be subject to Landlord’s prior approval of Tenant’s plans and specifications
therefor. If such installation is approved by Landlord and if Landlord provides such additional
facilities to accommodate Tenant’s installation, Tenant agrees to pay Landlord, on demand, as
Additional Rent, the cost for providing such additional utility facilities.

I.. Landlord shall not be liable to Tenant in any way for any interruption, curtailinent or failure, or
defect in the supply or character of electricity, heat, gas, water, or any other utility furnished to
the Premises by reason of any requirement, act or omission of Landlord or of any public utility or
other company servicing the Building with electricity or for any other reason except Landlord's
gross negligence or willful misconduct. Landlord does not represent or warrant that any utility or
other service provided, or any ufility or other service used or to be used by Tenant at the
Premises, (a) shall be adequate for Tenant’s particular purposes or (b) shall be free from
{nterruption or reduction.

M. If any mold or any other hazardous condition is discovered within the Premises, whether now or
during the term (or any extension thereof) of this Lease, Tenant shall within ten (10) days of such
discovery, commence the remediation of the discovered condition, at Tenant’s sole cost and
expense. Tenant shall not maintain at or about the Premises any hazardous materials such as, but
not limited to, gasoline, propane gas, flammable fluids or materials, tanks or other hazardous or
dangerous materials,

N. Tenant shall pay all cosis, expenses, fines, penaltics, violations and damages (including
reasonable attorney and expert fees) which may be imposed against the Premises or any
component thereof, or against the Landlord while Tenant is in occupancy or conirol of the
Premises during the term of the Lease (and where applicable, or any extension thereof). For
purposes of clarification, if any fines, penalties, viclations or any other fee is imposed against the
Landlord or Premises by any governrental or guasi-governmental authority or any other entity
having jurisdiction over the Premises, then Tenant shall, at Tenant’s sole cost and expense
immediately cure any condition that caused the issuance of any such costs, expenses, fines,
penalties or violations and shall immediately make payment to the applicable authority for any
such fine, penalty, fee or violation and immediately fix, cure or remedy the cause giving rise to
such fine, penalty, fee or violation, at Tenant’s sole cost and expense. If Tenant fails to make any
such payment and cure such condition (if required), Landlord may immediately make such
payment (and cure such condition) and bill such amount, including all costs and expenses
(including reasonable attorney’s fees, expert fees and expenses) to Tenant as additional rent.

O. If Tenant fails perform any of Tenant’s covenants, conditions, or obligations under this Lease,
including but not limited to the failure to maintain, remedy, repair or replacement any itern that
Tenant is required to maintain, remedy, repair or replace, then Landlord may, but shell have no
obligation to, make such maintenance, repairs or replacement and Tenant, upon demand by
Landlord, shall pay to Landlord as additional rent, an amount equal to the cost of such
maintenance, repair, remedy and replacement plus twenty percent (20%%) thereof as compensation
for the cost of supervising such repairs, which amount shal! also be additional rent.

Tenant shall maintain all alarm systems at Tenant’s sole cost and expense.
Q. Tenant hereby expressly agrees that Landlord shall be considered an “Out-of-Possession
Landlord.” Accordingly, it shall be the responsibility of the Tenant to conduct all maintenance

and repair to the Premises, both structural and non-structural in nature, provided that any
maintenance or repair of any structural component of the Premises shall be first approve in
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61. LANDLORD'S HAS NO LIABILITY FOR DAMAGE.

Tenant agrees not to hold Landlord liable for any water damage or any cther damage caused to the
Premises which results from leaking pipes, the roof, walls or from any source, including but not limited
to, the sprinkier system, as well as any other water pipes located within or without the Premises. It is
expressly agrees that that the Landlord shall not be responsible for any water damage of any kind suffered
by the Tenant due to any act or omissions of the Landlord or Tenant.

62. PAYMENT

All checks tendered to the Landlord as and for the rent or additional rent of the premises shall be deemed
payments for the account of the Tenant. Acceptance by the Landlord of rent from anyone other than the
Tenant shall not be deemed to operate as an attornment to the Landlord by the payor of such rent or as
consent of the Landlord to assignment or subletting by the Tenant of the premises to such payor, or as a
medification of the provisions of this Lease, No payment by Tenant, or on behalf of Tenant, or receipt or
acceptance by Landlord of a lesser amount than the Fixed Rent or Additional Rent shall be deemed to be
other than a payment on account, nor shall any endorsement or statement on any check or any letter
accompanying any check or payment be deemed an accord and satisfaction, and Landlord may accept
such check or payment without prejudice to Landlord’s right to recover the balance or pursue any other
remedy it this Lease or at law provided.

63. ENTRY

Tenant shall permit Landlord and Landlord’s agents to enter the premises at reascnable hours for
inspection, maintenance, and/or repair. If Landlord requires access to the premises after hours or on the
weekends, then Landlord shal} provide Tenant with reasonable notice of same and Tenant agrees to make
reagsonable accommodations to permit Landlord to inspect same. Landlord’s entry or inspection,
however, shall in no way be deemed to incur any }ability on the part of Landlord to make any repair, or
as between Landlord and Tenant, in the event of any claim by a third party for damages because of any
disrepair or negligence of Tenant. The obligations here under do not give rise to any liability on
Landlord’s part, it being the intention of the parties that the obligation to maintain the premises by which
is meant to store above is upon Tenant and Tenant shall be solely liable to any such third party and
indemnify Landlord, including attorney’s fees, with respect to same.

64.  [Reserved]

63, GARDBAGE/TRASH

Tenant shall be responsible at Tenant’s own cost and expense for the removal of garbage and trash, and
for the cost of removing/paying ECB violation that occur if Tenant does not properly remove
trash/garbage as required by law. At no time may any garbage ot trash remain in any hallway or lobby
and may not be placed in the sireet except on the day of pickup.

66. LANDLORD’S CONSENT

Whenever in this Lease Landlord’s approval is requested, Landlord agrees to respond at the latest within
thirty (30) days after receipt of a request, The thirty days will run from the time the Landlord receives all
of the necessary documents upon which the request was based, with proof of mailing to be provided by
Tenant. If in this Lease, it is provided that Owner's consent or approval as to any matter will not be
unreasonably withheld, then Tenant’s sole remedy shalt be an action for specific performance or an
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injunction, and if it is established by a court or body having final jurisdiction thereof that Owner has
unreasonably withheld consent, the only effect of such finding shall be that Owner shall be deemed to
have given its consent or approval, but Owner shall not be liable to Tenant in any respect for money
damages by reason of withholding its consent.

67. VIOLATION OF USE CLAUSE

Tenant acknowledges that it is a primary obligation of Tenant to comply with the uses specified in
Paragraph “2” of the lease, and not to use the premises for any other purpose without the written consent
of the Landlord. In the event of a breach under this provision, Landlord has the right on twenty (20) days
written notice to Tepant to terminate the Lease, upon which occurrence Tenant shall quickly vacate and
surrender possession of the demised premises, and upon failure to do 30, the base rent for the “holdover”
period shall be deemed to be $30,000.00 per month, and Landlord, at Landlerd’s option, may take steps to
obtain possession of the demised premises.

68, WINDOW DAMAGE

In addition to paragraph “4” of the lease, in the event any window is damaged or broken, they must be
replaced by Tenani at Tenaut’s sole cost,

69, RELATIONSHIP OF PARTIES

Nothing contained in this lease shall be construed to create the relationship of principal and agent,
partnership, joint venture or any other relationship between the parties hereto other than the relationship
of Landlord and Tenant.

70. USE OF PREMISES

Tenant covenants and agrees that throughout the demised term it shall not suffer, allow or permit any
offensive or obnoxious vibrations, noises, odor or other undesirable effect to emanate from the premises,
to constitute a nuisance or otherwise unreasonably interfere with the safety, comfort or convenience of
adjacent tenants ot the other tenants of the premises, and upon Landlord’s notice thereof to Tenant,
Tenant shall, within ten (10) days thereof, eliminate or control same. If any such condition is not so
remedied then Landlord may at his own discretion, either: (a} cure such condition and add any cost and
expense incurred by Landlord therefore to the next installment of rent or additional rent due hereunder, or
(b) treat such failure on the part of Tenant to remedy such condition as 4 material default of this lease on
the partt of Tenant hereunder, entitling Landlord to any of his remedies, pursuant to the terms of this lease.
In no event, however, shall the Tenant make any alterations, additions or structural installations in or to
the premises or any parts thereof without the ptior written consent of Landlotd,

71, STATUTES AND ORDINANCES

Landlord does not warrant that any governmental license, approval and/or permit which may be required
for the business to be catried on in the demised premises will be granted, or if granted, will be continued
in effect and renewed. If any governmental license, approval and/or permit shall be required fot the
lawful conduct of Tenant’s business, including any use set forth in the lease, including, but not limited to
exit signs, alarm systems, elevator inspection, maintenance, repair, sprinklers, and fire extinguishers.
Tenant shall duly procure and thereafter maintain same and submit the same to inspection by Landlord, it
being expressiy understood and agreed that Tenant’s obligations under this lease shall in no way be
affected or impaired by reason of Tenant’s inability to secure and/or maintain same. Tenant shall at all
times comply with the terms and conditions of each such license, approval andfor permit at Tenant's sole

Tenap_%m !
Landlord £, f
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cost and expense, including but not limited to maintaining exit signs, alarm systems, elevators, fire
extinguishers, sprinklers and the Premises. Landlord agrees to reasonably cooperate with Tenant for the
purpose of ebtaining any such license or permit and to execute any documents or instruments reasonably
necessary in connection therewith, all at Tenant’s expense,

72. NO BROKER

Landlord and Tenant represents that each has not dealt with a broker and each does hereby indemnify the
other party against claims of any broker with whom such party, its agents, employees or principals
thereof, may have dealt with respect to this lease, and each does hereby agree to reimburse the other party
for any expenses the non-breaching party may incur in connection with defending any such claims,
including but not limited to reasonable attorney’s fees.

73. ATTORNEY’S FEES

Notwithstanding anything in the subject lease contained to the contrary, it is further agreed by the
Landlord and Tenant as follows:

8) Tenant hereby agrees to pay as additional rent all reasonable attorney’s fees and disbursements
which Landlord may incur or pay by reason of or in connection with:

i.  Any action or proceeding by the Landlord to terminate the lease.

fi.  Any other action or proceeding by Landlord against Tenant to enforce the terms of the
lease and any guarasty hersto.

iii.  Any default by Tenant in the observance or petformance of any obligation under the lease
(including, but not imited to, matters invelving: payment of rent and/or additional rent,
taxes, alterations, subletting or assignment) whether or not Landlord commences any
action or proceeding against Tenant.

iv.  Any action ot proceeding brought by Tenant against Landlord (or any partner, principal
ot employee of Landlord) in which Tenant fails to secure a final unappealable judgment
against Landlord.

v.  Any other appearance by Landlord (principal or employee) as a witness or otherwise in
any action or proceeding invelving Landlord, Tenant and/or this lease.

b) Reasonable attorney’s fees shall be calenlated during the term of this lease, or any option or
extension hereof, at the rate of $400.00 to $500.00 per hour.

¢) Tenant’s obligation under this section is intended to supplement, and not limit, other provisions of
this [ease pertaining to indemnities and/or attomeys’ fees.

74. LANDLORIDY’'S RIGHT TO TERMINATE LEASE
If Tenant shall fail to pay any amount of rent or additional rent within twenty (20) days of said due date of
said rent or additional rent for any two (2) months in any twenty four (24) consecutive month period,

Landlord may, upon ten (10) days written notice to Tenant, terminate this Lease on a date certain, and the
Lease shall come to an end on that date as if it was the date specified in this Lease. Owner may then

commence summary proceedings to remove Tenant from the Premises.
Tena ?""f\
Landlord '



Case 1-15-42535-cec Doc 99 Filed 07/06/16 Entered 07/06/16 17:44:07

Page 16 of 22

75. DAMAGES

IN NO EVENT SHALL LANDLORD BE LIABLE TO TENANT FOR ANY SPECIAL, INCIDENTAL,
INDIRECT, PUNITIVE, EXEMPLARY OR CONSEQUENTIAL DAMAGES, INCLUDING, BUT
NOT LIMITED TO LOSS OF PROFIT, LOSS OF OPPORTUNITY, WHETHER FORESEEABLE OR
UNFORESEEABLE, WHICH MAY ARISE OUT OF OR IN CONNECTION WITH THIS
AGREEMENT, REGARDLESS OF WHETHER IT HAS BEEN APPRISED OF THE POSSIBILITY
OR. LIKELTHOOD OF SUCH DAMAGES OCCURRING, OR WHETHER CLAIMS ARE BASED OR
REMEDIES ARE SOUGHT IN CONTRACT OR TORT OR OTHERWISE.

76. PATRIOT ACT

Supplementing All Prior Agreements and Further Agreed By and Between Landlord and Tepant: Tenant
hereby certifies that Tenant is in compliance with the Uniting and Strengthening America by Providing
Appropriate Tools Required to Intercept and Obstruct Terrorism ACT (“Patriot Act™) and the Executive
Order 13224 (the “Executive Order”) and, in particolar, Tenart acknowledges that (a) Tenant is
prohibited from doing any business with any persons who commit, threaten to commit or support
tetrorism; (b) Tenant, and Tenant’s employees, vendors, contractors, officers, directors, representatives,
and/or agents are not, to the best of his knowledge, persons who commit, threaten to commit, or support
tetrorism; (c) Tenant has performed, and will, to the best of his ability, perform during the term of this
Iease, a though investigation to ascertain whether they are persons who comumit, threaten to commit, or
support terrorism; and (d) Tenant shall take commercially diligent steps to ensure that, to the best of his
ability, Tenant shall comply with the Patriot Act and the Executive Order during the term of the lease.
Tenant shall indemnify and hold Landlord and Landlord’s agents harmless from and against any losses
arising from a breach of this section. The indemmification and hold harmless provision contained in this
section shall survive the termination of this lease.

7. GOVERNING LAW

This lease shall be governed by and construed in accordance with the laws of the State of New York
without regard to its conflicts of laws principles. Landlord and Tenant mutually agree and do hereby
waive trial by jury in any action, proceeding or counterclaim brought by either of the patiies hereto
against the other on any matters whatsoever arising out of or in any way connected with this Lease, the
relationship of Landlord and Tenant, Tenant's use of or occupancy of the Premises and any emergency,
statutory or any other statutory remedy. It is firther mutvally agreed that in the event Landlord
commences any summary proceeding for possession of the Premises or other proceeding relating to
Tenant's obligations hereunder, including the obligation to pay fixed rent and additional rent, Tenant will
not interpogse any affirmative defenses or counterclaims of whatever nature or desctiption in any such
action or proceeding.

78, CORPORATE TENANT

Each person executing the lease and Rider on behalf of corporate entity or limited liability company
represents that the corporation or limited liability company is in good standing, is authorized to do
business in the State of New York and that the person signing has the authority to enter into this
agreement on behalf of the entity,

79. NO PERSONAL IYABILITY

Tenant agrees that, notwithstanding any other provision of this Lease, Landlord shall not be under any
personal liability under this Lease and, if Landlord defaults hereunder, Tenant shall look solely to the

Tena
Landlord .
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interest of Landlord or its successor in the demised premises for the satisfaction of any judgment or other
judicial process requiring the payment of money by Landlord based upon any default hereunder, and no
other assets of Landlord or any such successor shall be subject to levy, execution or other enforcement
procedure for the satisfaction of any such judgment or process.

80. NO SETOFF, NO ABATEMENT

Tenant shall pay all rent and additional rent due hereunder as and when the same shall become
due and payable, without demand therefor, and without any abatement, setoff or deduction
whatsoever, and shall keep, observe and perform each and every covenant and agreement hercin
contained on its part to be kept, observed and performed. In the event of a good faith dispute,
Tenant shall nevertheless make all payments of rent and additional rent due hereunder to
Landlord until such good faith dispute is reselved in full. Landlord shall not be required to
segregate any amounts paid to Landlord pursnant to this Lease if any such amounts paid io
Landlord are disputed by Tenant. There shall be no abatement, diminutions or reduction of rent or
additional rent or of other obligations of Tenant hereunder under any circumstances. The
obligations and liabilities of Tenant hereunder in no way shall be released, discharged or
otherwise affected {except as expressly provided herein) by reason of: any damage to or destruc-
tion of, or any taking by condemnation or ¢minent domain of, the demised premises or any part
thereof; any restriction on or interference with any wse of the demised premises or any pari
thereof; any title defect or encumbrance or any eviction from the demised premises or any part
thereof by paramount title or otherwise; any bankruptoy, insolvency, reorganization,
composition, adjustment, dissolution, liquidation or other similar proceeding relating to Landlord,
or any action taken with respect to this lease by any trustee or receiver of Landlord, or by any
court, in any such proceeding; any claim which Tenant has or might have against Landlord; any
failure on the part of Landiord to comply with or perform any provision hereof or of any other
agreement with Tenant; or any other occurrence whatsoever, whether similar or dissimilar to the
foregoing, whether or not Tenant shall have notice or knowledge of any of the foregoing. Except
as expressly provided herein, Tenant waives all rights now or hercafter conferred by statute or
otherwise to guit, terminate or surrender this lease or the demised premises or any part thereof, or
to receive any abatement, suspension, deferment, diminution er reduction of any rent payable by
Tenant hereunder.

81. NO ORAL AGREEMENT; NO PRIOR AGREEMENTS

This Lease contains all of the promises, agreements, conditions, inducements and understanding between
Landlord and Tenant relative to the Premises and there are no promises, agreements, conditions,
understandings, inducements, warranties or representations, oral or written, express or implied, between
them other than as set forth herein. Tenant expressly agrees that this Lease shall replace all prior leases
with respect to the premises and all prior leases and/or agresments with respect to the Premises shall be
null and void.

82, DESIGNATION OF MANAGING AGENT

Landlosd may designate an agent to collect rent, commence a judicial proceeding, and conduct other
business at the Premises on behalf of the Landlord.

83. NO WAIVER

Landlord's failure or delay to prepare ot deliver any tax bill, inrvoice, statement, demand, notice, invoices,
or Landlord’s failure to demand any amount or rent or additional rent or any ather demand set forth

TenanE ! E !!
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bherein, shall not, in any way, be deemed a waiver or cause Landlord to forfeit or surrender any of
Landlord’s rights to collect any of the foregoing items of rent or additional rent which may have become
due.

84. SQUARE FOOTAGE
Landlord makes no representation as to the square foctage of the Premises.
83. CERTAIN RIGHTS RESERVED TO LANDLORD

Landlord reserves the following rights: (i) to name the Building or change the name or street address of
the Premises or the building without notice or Liability of Landlerd to Tenant; (ii) during the last ninety
(90) days of any term or any part thereof, if during or prior to that time Tenant vacates the Premises, to
decorate, remodel, repair, alter or otherwise prepare the Premises for re-occupancy; (iii) to constantly
have pass keys to the Premises (no locks shall be changed without Landlord’s consent); (iv) to designate
and approve prior to instaliation, all types of carpeting, paint, wall hanging devices, window shades,
blinds, drapes, and other similar equipment, and to control all internal lighting that may be visible from
the exterior of the Premises; (v} to take any and all measures, including inspections, repairs, alterations,
additions and improvements to the Premises or to the building, as may be necessary or desirable for the
safety, protection or preservation of the Premises or the building or Landlord’s interests, or as may be
necessary or desirable in the operation of the building., Provided that Landlord gives reasonable advance
notice to Tenant (except in cases of emergency, when no notice shall be required), Landlord may enter
upon the Premises and may exercise any or all of the foregoing rights hereby reserved or other rights and
duties provided in this Lease without being deemed guilty of an eviction or disturbance of Tenant’s use or
possession and without being liable in any manner to Tenant.

86. SURVIVAL OF TENANT’S OBLIGATIONS AND DAMAGES.

No expiration or termination of the any Lease term pursuant to this Lease, by operation of law or
otherwise (except as expressly provided herein), and no repessession of the Premises or any part thereof
pursuant to this Lease or otherwise, shall relieve Tenant of Tenant’s obligations or liabilities hereunder,
all of which shall survive such expiration, termination or repossession, unless otherwise agreed to in
writing by Landlord. In the event of any such expiration, termination or repossession, Tenant shall pay to
Landlord all Rent and additional rent up to the time of such expiration, tetmination or repossession,
together with all costs and expenses incurred by Landlord in connection with such termination or
repossession including attorneys' fees and expenses, and thereafter Tenant, until the end of what would
have been the then current Lease term in the absence of such expiration, termination or repossession, and
whether or not the Premises or any part thereof shall have been re-let, shall be liable to Landtord for, and
shall pay to Landlord, as liquidated and agreed and current damages for Tenant’s default, (a) all Rent and
Additional Rent which would be payable under this Lease by Tenant through the expiration date as set
forth in the Lease, less (b} all net rents collected by Landlord from the ienants or subtenants during the
remainder of the then current term of the Premises, if any, and the net proceeds, if any, of any re-letting
affected for the account of Tenant, after deducting from such proceeds all Landlord’s costs and expenses
in connection with such re-leiting and other sums owed by Landlord, including without limitation ail
repossession costs, brokerage commissions, legal and accounting expenses, attorneys' fees, employees'
cxpenses, promotional expenses, reagonable alteration costs, and expenses of preparaiion for such re-
letting. In the event Landlord undertakes any action whatsoever to compet Tenant to comply with the
terms of this Lease or to terminate this Lease by virtue of Tenant's default, Tenant shall be required to
retmburse Landlord for all reasonable legal fees and expenses so incurred by Landlord,

Tenan% E !! !
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At the time this lease is executed and delivered, Tenant shall deliver to Landiord, concurrently with this
fease, a guaranty executed by Maria Isakova and David Ibrogimov, jointly and severally as Guarantior,
and properly acknowledged, in the form anvexed hereto as Exhibit A, Tenant represents and
acknowledges that Maria Isakova is a principal of Tenant,

IN WITNESS WHEREOF, the parties have duly executed this lease on the day and
year first above written.

LANDLORD:

By: ILYA MITELMAN

By: ALEXSANDR LIPEL

TE

EXIRY, EDAYCARE, Lo
O V7

By: MARIA ISAKOVA

STATE OF NEW YORK,
COUNTY ‘S_)F QUELENS
)

On the _\_ day of June in the year 2016 before me, the undersigned, a Notary Public in and for
said State, personzally appeared MARTA ISAKOVA personaliy known to me or proved to me on
the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in his/her/their
capacity(ies) and that by his/her/their signature(s) on the instrument, the individual(s), or the
person upon behalf of which the individual(s) acted, executed the instrument.

L e B . . . . P

. . BEUGENIA A, MONTEMARANG
Motary Public, Stato of Mowr Yorl
No. 020053124107
Qualifiod In Nassau Cound
Commisaion Expires June #5

e B L S
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GUARANTY OF LEASF

In order to induce, Tlya Mitelman and Alexsandr Lipel, as landlord ("Landlord™), to enter
into a lease dated as of June 1 2016 with Fairytale Daycare Inc., as tenant ("Tenant™), for the premises
commonly known as 99-13 63" Road, Rego Park NY, in the form and upon the terms of the lease hergio
ANE%S {the Ly h Isakova, an individual, residing at
ML f~[§ and David Ibragimov, an individual, residing at

a LAY, jointly and severally (each a “Guarentor” and collectively
fe'fé'rred toas "Guarantors "), hereby représents guarantees and agrees with Landlord as foliows:

o Guarantor Mariz Isakova is a principal of Tenant and Guarantor David Ibragimov
is an agent of the Tenant,

2) Each Guarantor hereby unconditionally, irrevocably eand as a primary obligor
hereunder guarantees to Landlord, the full and faithfil performance and observance of all of the terms,
covenants, provisions, and conditions contained in the Lease on the part of the Tenant to be performed
and/or observed, including, without limitation, the full, prompt and faithful payment of all Base Rent,
Additional Rent, and other sums due under the Lease as well as all sums payable under the Lease for use
and oceupancy arising from the helding over by Tenant after the expiration or sooner termination of the
term of the Lease and all damages and expenses caused by or arising out of such holding over, including,
without limitation, attorneys’ fees and disbursements.

(&) This Guaranty is primary, absolute and unconditional and shall not be
discharged, mitigated, or affected by (i) any modification of the Lease; (i) any failure of Landlord to
enforce any of the provisions of the Lease or by any extension of time or indulgence extended hy
Landlord to Tenant thereunder; (iii) any defense available to Tenant or Guarantors; or (iv) any invalidity
or urenforceability of all or any portion of the Lease; and each Guarantor hereby consents to all of the
foregoing without notice to the Guarantors and each Guarantor’s liability shall extend to the Lease as so
modified or extended.

4 {(a) EBach Guarantor hereby absolutely, unconditionaily and irrevocably
waives (i) promptness and diligence, (i) nofice of acceptance and notice of the incurrence of any
obligation by the Tenant; (iii) notice of any actions taken by Landlord, Tenant or amy interested party
under the Lease or any other agreement or instrument relating thereto; {iv) all other notices, demands and
protests, and all other formalities of every kind in connection with the enforcement of the Lease or of this
Guaranty, the omission of which, but fot the provisions of this Paragraph (4) might constitute grounds for
relieving the Guarantors of Guarantors’ obligations hereunder; and (iv) the right to a trial by juty of any
dispute arising under, or relating to, this Guaranty or the Lease.

{b) Without Iimiting the generality of Paragraph (4)(@) hereof, each
Guarantor hereby unconditionally and irrevocably waives any and all rights to assert any defense,
including but not limited to, those which may arise by reason of (i) the incapacity, lack of authority, death
or disability of, or revocation hereof by, any person or entity, (ii) the failure of Landlord to file or enforce
any claim against the estate (in probate, bankruptcy or any other proceedings) of any person or entity, or
(iif) any setoff, counterclaim or crossclaim of any nature whatsoever with respect to this Guaranty or the
Lease.

(5) Landlord may proceed directly against each Guarantor or both Guarantors under
this Guaranty without being required to proceed against Tenant under the Lease or to pursue or exhaust
any other rights or remedies it may have against Tenant or against any other security or guaranty given to

Tenapt. YO\
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Landlord, and the right 1o recover possession of the Premises, and/or Guarantors may be joined in any
action or proceeding commenced by Landlord against Tenant in connection with the Lease.

{6) Each Guarantor’s liability under this Guaranty shall not be deemed to be
discharged, mitigated or affected by reason of the release or the discharge of Tenant or the disaffirmance
of the Lease in any banlauptey or ingsolvency proceedings.

(7) Each Guarantor covenants to and agrees with Landlord that, untii all the
covenants and conditions in the Lease on Tenant’s part to be performed and observed are fully performed
and observed, each Guarantor (i) waives any right of subrogation against Tenant by reason of any
payments, acts or performance by such Guarantor hetewith or any right to enforce any remedy which a
Guarantor may have against Tenant by reason of any such payment, act or performance, and (ii)
subordinates any liability or indebtedness of Tenant now or hereafter held by each Guarantor to the
obligations of Tenant to Landlord under the Lease.

(8) This Guaranty shall be enforceable against each Guarantor without the necessity
of any notice of any default by Tenant or any notice of acceptance of this Guaranty or of any other notice
or demand to which each Guarantor might otherwise be eniitled, all of which notices each Guarantor
hereby expressly waives in advance.

9 The rights and remedies provided hereunder are cumulative and are in addition to
and not in limitation of any other rights and remedies to which Landlord may be entitled in law and in
equity and under the provisions of the Lease by reason of Tenant’s default under the Lease, and are in
addition to the rights and remedies Landlord may have under any other security or guaranty given to
Landlord.

(10) Landlord may pursue its remedies under this Guaranty concurrently with or
independent of any action or proceeding or steps taken against Tenant or against any other security or
guaranty given to Landlord.

(11)  The obligations of each Guarantor under this Guaranty shali not be discharged,
mitigated or affected in any respect by reason of any action or proceeding taken against Tenant under the
Lease including without limitation, termination of the Lease and recovery of possession of the Premises
or against any other security or guaranty given to Landlord.

(12) This Guaranty may not be changed or terminated orally. All previous
negotiations have been merged herein.

{13)  Guaranter acknowledges that Guarantor has examined the Lease and is fully
familtar with all of the provisions thereof.

(14)  The word "Tenant”, as used in this Guaranty, shall include any person,
corporation, partnership or other entity to whom Tenant’s leasehold estate under the Lease shall have
been assigned.

(15)  Guarantor shalt pay all of Landlord’s expenses, including reasonable attorneys’

fees, incurted by Landlord in enforcing this Guaranty and collecting any judgment obtained in any acticn
or proceeding brought by Landlord in connection therewrith,

Tenant “\
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(16) It is agreed that the Supreme Court of the State of New York, and the United
States District Court, located in the County of Queens, shall have furisdiction to hear and determine any
claim, action or proceeding by Landlord against Guarantor under this Guaranty.

(17)  This Guaranty shall be binding upon Guarantor and inure to the benefit of
Landlord and their respective distributees, personal representatives, successors and assigns,

(18)  The provisions of this Guaranty shall be governed by and interpreted solely in
accordance with the internal laws of the State of New York, withowt giving effect to the principles of
conflicts of law.

(19)  Bach Guarantor represents that Guarantor has the legal right and capacity to
execute this Guaranty. If this Guaranty is held ineffective or unenforceable, each Guarantor shall be
deemed to be a tenant under the Lease with the same force and effect as if each Guarantor was expressly
named as a joint tenant therein with joint and several liability.

day of June, 2016

STATE OF MORK )
88

COUNTY OF )

N
Onthe [ day of ég : ot \ ]B the yegr 2016 before me, the undersigned, a Notary Public in and said
State, persenally d STene— Asove | personally known to me or proved to me on the
basis of satisfactory evidence to|be the individual whose name is subscribed to the within instrument and _
acknowledged to me that he pxecuted the same in his capacity, and that by his signature on the

instrument, the individual, or [the person upon behalf ofaghich the individyal acted, executed the
instroment. — i T a

= }
e O N TEM AR AND
| Notafy Publi¢ Mw Publlo, State of New York
STATE OF NEW HDRK No. [aJadt tnluatok! 2121 o
*-H8.: Quzilfied in Masegy Goung

COUNTY OF ‘ s ) . Cominisslon Expires June 15, 20 Li !

ir %“ ) e - L ey .
On the v day .ofdie-in-thE year 2016 before me, the Undersigned, a Notary Public in and said State,
personally appeared A ot ol oot , personally known to me or proved to me on the basis

of satisfactory evidenge’/to be the indi\idnal whose name is subseribed to the within instrument and
acknowledged to 4re that he executed Yhe same in his capacity, and that by his signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the
instrument. -
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STANDARD FORM OF LEASE
The Real Estate Board of New Yorl, Inc.

AGREEMENT OF LEASE, made as of this 1st day of Tune, 2018, between

Aya Mitelmap and Diana Mitelman, 634 Flanders Drive, Valley Stream, New York 11581
party of the fust part, hereinatter referred to as OWNER, and

FATRYTALE DAVCARE TNC.,
party of the second pait, hereinafter referrad to as TENANT,

WITNESSETH: Owner herehy leases to Tenant and Tenant hereby hires from Owner the entire building located at
99.17 63" Road, Repo Park, New York 11374,

in the Borough of Queens, City of New York ("Demiscd Premises', "domised premises”, “Premises™) for the
term of ton {10} yeass with possible three options to renew, with each option havitg a five year term, (or nnfil such
tenn shall sooner cease and expire or extended as hersinafler pravided) to commence on the 1° day of Mavy, 2016,
and 1o end on the 30th day of A pril, 2026, both dates inclusive, at an anmual reutal rate of:

See Rider attached [iereto and mads a part hereof

wiich Tenant agrees ta pay in lawful money of the United States which shall be lega! tender in payment of all debts
and dues, public and privats, at fhe time of payment, in equal motthly installments in advence on the first day of
ench month during said term, at the office of Owner or such other place as Gwner may desiznate, withaut any sef off
or deduction whatsoever, except that Tenant shafl pay the first monthly installment{s) on the execution hereof
{vatess this lease be a renewal).

1n the event that, &t the commencement of the term of this lease, or therenfter, Tenant shall be in defanlt in
the payment of rent to Qwner pursuan; to she terms of another lease with Oweer or with Owne's predecessor in
interest, Ovimer may at Oner’s option and without notice to Tenant add the amount of such ameas o any monthly

installment of rent payable herernder and the same shall be payable to Owner as additional rent.

The parties hereto, for themselves, their heirs, distriboiees, executors, administratars, legal tepresentatives,

suecessors and assigns, hereby covenant as Tollows:

Reoi: L. Tenaut shall pay the renl as sbove and ag herginadter provided.

Occapancy:

2. Tenant shall use end aesnpy demised premises for & daycare for children.

and for no ather purpose. Tenam shall at all timez condiret ity business v a high grade and repuisble manner, shall not vielate Article 17 licreof,

and shpll keeg show windovie and sighs in 4 neat ond clean condition.

Tenmt

Aleralions: 3. Tenant shall make no changos in <r to
the demised premises of any naturs without Orynur's prior writlen
vonsenl. Subject to the prior written conagnt of Ovwaoy, and 1o the
pravisions of {lris anticle, Tenanl at Tenant's experde, way make
altermtions, installstions, wdditions or improvements which are
nonstruetural und which do nol idffect ulilily services or plumbing
and eleciricsl lines, in or 1 the interior of the demised premises by
wsing comtractors o mechanics Grat npproved by Gwner.  Teaant
shall, before making any elterations, additions, installations or
itnpr L b ite , obigik all pannia, approvats and
carlificates required by any govemmental or quasi-govemimental
bodics and (upot completion) certifuntes of final appravel thersof
and shall doliver promptly duplicates of alt such permils, spprovals
and certificates to Owmer and "Teoant agroes to cary and vill equas
Tenant’s coniractors mnd sub-conkractars Lo caty such worlnan's
copensatian, general libility, personal and properly damage
fngurancy as Owner may teqivire, ¥ any mechanic™s lon is filed
aguinst the domised preimises, or the building of which 1he same
formg a part, for weork elgimed to have been done for, or matetinls
famnished i, Tenant, whether or nol dona poesusmt to this arlicle,
he same shall be discharped by Tenant within {en (10} davs
thezeafter, at Tonant's expanse, by filing the bond required by Law.
All fixtueeg qud all paneling, patifions, tailings =nd fike
ingtallations, installed in the premises at sy time, cither by Tenamt
or by Owner in Tenant’s behalf, shall, upen installstion, become
the property of Crwaer and shal] remain opon end be surrendered
will the demised premises unless Owner, by potice to ''en:ant na
later than twemty (200 days pricr to the dute fized o5 the
termination of this lewse, clecis to relingoish Owuer's cight thersto
od 1a have them removed by Tenant, in which event e same
shall be removed from the premiscs by Tenmit prior to the
expiration of the lease, &t Tenan's expense. Nobhing Jn this
Artisle shall be constrved to give Owner title to or lo prevent
Tenant's vemoval of frade fxtures, moveabls office futnitnre and
sqfiptaent, but upon remeoval of any such flom e juemises o
upin removal of ather insinllations es ey be required by Owner,
Tenant shalf inmediately wnd at its expense, vepait and restore the
premiscs 1o the gandition existing peior to inatallation and repair
any damuye to the dewised promises or the building due to such
removal. Al properly permitted o taguited to be removed, by
Tenant at e end of the term remaining in the prernisca miler

Tenant’s rondoval shell be deempd abendonsd wnd muy, af the
edevtion of Owner, eilher be retained as Gwner’s property or may
be vemerd froen the premizes by Onaner, at Tenant's cxpense.

Ropnirs: 4. FenaniQwaer sheld maintain md repair the public
partiona of the building, both exicrior and intertor, excupt that i
Oviner allaws Tenant to areet o the outsice of the building a sign
or aigns, or 2 hoist, 1if or stdoaalk elevalor for the crchisive use of
Tenant, Tenant shall maintain such exterior installaions in goud
app earice and stratl eause the same 1o be oporsted in a gond and
workimanlke manuer end shall make all repairs thercio nocessary
to keop same in gobd order and condition, at Tenant's own coat and
expense, and shll cause the same to be covercd by the insuence
provided for berenftor in Asticle 8, “Toneol shall, throughout the
tesvn of this kease, take good care of the damised prormises and the
fixtures and eppuricnances Lherein, and  the sidewalln sdiroent
theroto, aid at ils sole coat and expense, make all non-struchyral
repaira theteto as end when necded to preserve ihem in pood
working onder amd condifion, reasonable wesr and  tar,
obsolescence and damage from the clunents, fire or ether
casually, exoepted. If the demised premisey be ar become infegped
wiflh yermin, Tenant shall, at Tenunt's oxpense, couse the aama 1o
b exterminaled [rom time o tioe to the satisfaction of Cwner.
Except as speeatically provided in Asticla 9 or elsewhara in this
leas g, there siall be no allowanse (o the Tanant G the dittmumtan
ol vental value ond no lishility on the par) of Gwnor by reason of
imconvenience, anmoyance of igjury to buriness ansing from
Ownier, Tonant or others making or fuiling to mske any repairs,
alseations, sdilitions or improvenents in or to aoy portion of the
building or the demised premises or in and lo lhe fixtuice,
apputtsrtances or squipment thavcof 'The provisions of this Article
4 vath regpest to the making of tepairs shall not spply in the case
of fire or other casualty which ara dealt with in Artiels © hersof

Window

Cleaning: 8. Tenant will 1ot ¢loan wor requite, permit,
sufler av allow any window in the domised premvises to be cleaned
from the utzide in violation of Section 202 of the Tabar Liaw or
any other applicable Ik or of the Rules of the Board of Standards
utd Appeafs, ar of atry other Board or body hawing er asserting
Juriadiotion.



Requiremeants of
Law, Fire Inyarance,
MNoor Loads: . Prior to the conmensment of the Jease
tern, if Tersant is then in poasession, and at ol finves thervafier,
Tennt, at Tenant's sole cost and ewpense, shall promptly comply
with all prezeot and firura knws, ordars and ragulations of gil state,
federal, municipal and  loeal  pRivernmests,  departments,
omnmissions and boards and any direstien of any public officer
pursuant to lirw, end all ordess, rules and regulations of the Mew
Yark Board of Fire Underwriters or Inaurance Serviess Gffice, or
any similar body which shall impose nny vinlaion, order or duty
upon Ovwiner or Tenaot with respeat to the demiged premises, and
widh reapect 1o the portian af the sidevalk adjaceut 1o the premises,
tFthe premises ave on the street laval, wheflier or net atising out of
Tonant's usa ar weanner of wee therewf, or with respect to the
building iF amsing ow Tenant's use or maonee of wse of the
pramizes or the building (including the use parmitted under the
lease). Except as provided in Arttale 29 hersof, nothing herein
ghall require Tenant to make sinactural ropaire or slterati ons unless
Tenant hos by its manner of use of the dernised premises o methed
of aperalion thercin, violaed any such laws, ordinences, orders,
rules, regulationa or raquitenments with tespect thetets, Tenant
shall not do or petrnit any acl or thing to be dong in oc to the
domised premisas which is eonmbrary ko law. ot which will
imvalidate or be in conflict with public Labilily, fre or other
policies of ingurance at my time carried by ar for the benefit of
Owener, Tenant shall pay all costs, oxpanses, fines, penalties or
darnages, which may be imposed Lo Owwvar by reason of
Tenant's fuilure to comply will the provisiona of this Arigls, f
iho fire insurance wate shall at the boginning, of the lease or at any
titne thereafter, be higher than it otherwize would be, (hen Tenant
shall reimburse Owner, s additional rent hercunder, for that
purtion F all fire iusuranua pramiunns thereaer paid by Owner
which ghalf bave been charged boesuss of such Failwre by Tenant,
to comply with lhe feens of thia Atticle. Tn anmy achon or
proceading wherein Owmer and Tenant are parties, o schecdule or
*malce-ug” of rabe for the building ot demised prerises issued by
& body making fire insueence rabes applicable to sald pramises shall
be conclusive evidente of the Fucts therein stated and of the seversl
items and charges in the fire insurance rate then applicable to said
Piedvtes,

Subordination: 7. This lease is subject and sobardinate to
all gronnd ar underlying leases and to wll mortgages which may
now or hersafler sffect such leases or the res? property of which
demieed premies are 4 part and to all coewals, modifications,

lidetiens, I and  extansi of any  Auch
wnderlying leases and marigages.  This clause shall be self-
operattve and 0o Dither instrument of suberdinalion ahall be
required by any pround of undintying lease or by any morigagee,
afﬁmmg any [euse or the real propesty of which the dernised
promises are A part. In confirmmion of such subardination, Tenanl
shall oxeopte within ten (100 days, ary aubordination, nm-
disturbanes andfor milomment Burcement, when requested by
Owner, in 6 fiwmn asonahly raquired by Chamar orits lander ar
poriapestive lender.

Tenant's Elability

Tnsnrsnes Peqperty

Logs, Damage

Indeniniiy: 8. Orwner o its agents shall not b Ligbla
Biir any dwnage ip propetty of Tenant or of others salagied fo
ewployees of the building, nor for Ioss of or dams,_,-o to any
property of Tenand by theft or othenvias, nor for BUY lHjuty or
damege fo persons ar property resuliing Bom mny cawse of
whatsoever nature, unloss caused by or due Lo the negligence of
Dwner, iis agents, servants ar enployees. Ownor or its agents will
not be Eable for any such damage ceysed by other tenamts or
persans in, upoa or about seid building or caured by opemtions
congtruction of any privave, publis o quasi peblic wark. Tenant
agrees, ol Tenaot's sobé cost and opense, to maintain geaoral
public Labilily insormce ia stendard form i Faver of Cremer and
Temunt against claims for bodily injuty ot dodth or propery
damage ooouring in ar upon the demised premises, cifective from
the date Tenant enters into possession and during the term of thia
lease. Such insurance shall be in an moount iod waith caciers
seaeplable to the Gwmer. Such pobicy or policies shall be delivered
1o the Qumer. On Tenan’s dofault in sbtaining ar delivering sy
auch  polioy or policies or failure dv pay the churzea therefor,
Owner may seoure or pay the charges for any such policy or
policies and charge the Tendnt az addilional rent thevefor. 1enant
shall ivdeminify and srve hermless Owner agonst gnd from all
lighilifies, obligations, damages, penallics, claims, cosls and
espenses {or which Owmer shall not be reimbursed by inswrace,
ncluding veasonable attomeys* fees, poid, suffesad or incurred ns a
result of any breach by Tenaml, Tenants agonts, contractors,
emplayees, invitees, or licensers, of any covenant oo condition of
thiz leasc, or (he cardlessnoas, negligence or improper conduct of
Uy Tetunt, Tonent's agents, contrapiors, smployess, invitees o
licensces. Tenant's linbitity undor thig lease cxtends o the acts ang
ainissions of any sabtenant, and any agomt, contracler, emplayce,
invitee or liccneee of any sublenant. o casc any action of
proceading is brought againsl Owher by reason of any sueh claim,
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‘Tanant, upon written notice from Owmer, will, st Tenanl's expenss,
resist of deflend such ation or procseding by counssi approved by
Qwiner in writing, suak approval nof 1 be unceasonably withbweld,

Destruction,

Fire and Other

Craualiy: 9. () If the derised premises or any part
theraof’ shall e damaged by fite oc other casualty, Tonaat shalt
give imimediste notice thereof 40 Owmer and this loase shall
cantinue is fll foroe and cffect excapt as hereinafier st farth. (b)
If the demisad pramises are paitiolly daimaged gr rendercd partipily
unusable by fice or other casnalty, the damages therete dhall be
repaired by and at the expense of Cwner and the ront, until such
repait shall be substantivlly completed, shall be sppodioned from
tha day fiollowing the cagunlty according to the part of the pramises
which is usable. () If the demised premises are totnlly damaged
or readered whelly unusable by fice or other casualty, then dre rent
shall be proportionately paid up to the fima of the casualy and
thanceforth shall cease mnti] the date when ihe prooises shall have
betn repeired aod restoredd by Ouwner, subject to Ownet's vight by
elact not bo restore the same a8 herginafter provided. (d) If the
demized prernuses are rmriowd wholly umisable ar fwhather or not
tha damised nre ged in whale gr in parf) if tha
building shall he o damaged that Owner shall decide 1o demolish
it or ko rebwiid it. then, in any of such events, Owner may elect to
terminate this leass by waitten notice to Tenant, given within
ninety (90) drys affer soch fire ar casualty, specifying a dnse for
the cxpiration of the feese, which date shall rot be mace than 40
days after the giving of such nobics, and vpon the dals specified in
sush nolige the torm of this lease shall oxpire as fally and
completely a8 i such dete wera the date set Forth sbove for tha
termination of s lasse and Tenant shell Forthowith guit, surender
and waeate the premises without prejudice however, to Landlond s
rights and remedies aguinst Tenant undar the lense pravisiony i
effect prior to such termination, and any rent owing shail te patd
up to such date and any paytere of rant made by Tenani which
were on Aecount of any period subsequent by such dabe shall be
relumed to Tenant. Unfeas Cramer shall serve a temiination notice
az provided for herein, Ovwner shall make the rapaics and
restorntions under the conditions of (by and {¢) ltercof, with all
reasonable expedilios, subject to delays due to adjusiment of
insurance claims, labor froubles and casses beyond Cwnet's
eontrol.  After any such casualty, Tenant shall cocperate with
Oumer's restoralivn by removing from the preavises as promuptly as
reasonably posaible, all of Tenant's sudvegeable inventory and
moveble equipment, fmvitee, sud other property.  Tovant's
Liability for rent shalk resuime v {5) deiys alfter writlsn notise fram
Ovwner that the premizes are substantially ready for Tenanl's
accupdiiey,  {o) Mothing contained horsinebave shall rolieve
Tenenl fiom lability tlat evey exigl as & rogvit of damage From fire
or other casually, Motwithslanding the Foregoing, each pacty shall
look firat lo gny inavrance in its fvor before making any claim
against the ather party for recovery for loss or damaga resulting
from fire o0 other sesualty, atd to the extent that auch ibentance is
in force and colloctible and to the exdeni permiticd by law, Owner
and Tenant each hersby releasss and waives all rght of recovery
gainst the other or any one caiming tirough oo under each of
them by way of subropahien or otherodss, The Bvegoing release
and waiver ghull be it force only if bolh releasors’ itswrance
policies eontain & clase praviding Lha such a release or wavier
ghall not invalidate the nawrance. T end to the exton, that sush
waiver exn bo obeained ooly by the paymemt of additienal
premiyms, then the parly benefiling fram the waiver shall pay
suoh pramiwm wathin ten days affer writlen demand ar shall be
deemed to have agreed thal the party chtsining ingurance caverags
shall ba fiae of sy further obligation under the provisiong leroof
with respcet to waiver oF subrogation. Tenant weknewledges that
Cvmer vdll not eary ingurance on Tonant®s fpmiters andfor
fomishings o eny fishures of equipmant, improvements, or
appuntcaances vemovable by Tenant and agrees [hat Owner will
ncl be ohligated to rapzic amy damiaga thorate o replies the same,
() Tenunt hereby waives the provisions of Bection 227 of (s Real
Property Law and agrees that the provisions of this articls shall
govern andd vontrol in liey thereof,

Eminont

Dromain: 10, Tfthe whole or any part of the demizsed
premises shall e arquired or condanncd hy Eminent Dooain for
any public or quasi publc use or purposo, then and in that eveat,
the temm of this leose ahall casza and tecminate fiom e date of
Litle vesting in such proceeding and Teuant shall have no claitn for
the valva of any wnexpived term of suid lease and nusipns to
Owmer, Tenent"s eniire intorest in any such awed,

Asgignwient,

Martgage, Etc.: 1. Lanamt, for itaclf, lls heirs, distributes,
cxcoutos, administrators, logal represgotativos, successors and
amigns, aiprersly covenants that U shall not assipn, moctgrge o
encwnber this agreement, nor wmder(et, or sulfer or permit the
damised premises or any pact thereol fo be uaed by oihers, without
tha prior written consent of Owner in each Mstance,  Transfer of
the majorily of the stock of a corparate Teoani shall ba deemed an
nasigremend, 1fthis lease be assigned, or if the demised prerises or
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any party lhewwol be pderlet or oocupied by smybody other than
Tenant, Gwner may, after dafauli by Tenant, collect rent from dha
aszigoes, under-tenant or occupant, and apply the net amount
colleated o the reni hemin regerved, but no much aasigment,
underletling, aceupancy or collection shall bo decrmed a waiver of
this ¢owemant, or the ncceptatce of the srsignee, undar-tenant or
pocupant 25 tenamt, or o relesse of Tonant from the further
perfarmance by Tenant of covenenis on the part of Tanamt herein
vontained. The consent by Owner to an assignment or uaderetliug,
shall not in gy way be construed to religve Tengnt from obtaining
the express consent in writing of Owner to any furthor assignment
or underdetting.

HElecoric

Current: 12, Rawes wd condifions in reapect b
submetering or rent inoiusion, a6 the case maey be, to be added in
RIDER attached heveto, Fenent covenants auwd agrees that at all
times its we of alectric curent shall not exceed the capacity of
existing Faeders (g the building ar the risers or wiring installation
and Tenmrt mey not ez any alsotrical equipment which, in
Owner’s opinion, teesouably cxercited, will ovedead such
ingtallationg or interface with the waa favecf by other teuanis of the
building. The changs 2t any time of the character of elestric
aervice shall o ne way meke Crwner lisble or responeible to
Tenant, for axy loss, denwfges or expenses -which Tenamt may
aumtain.

Arcess to

Premises: 13, Gwner or Oweier’s agonts shall have
the right (but shzl! nol be obligatad) o enier the demised premises
in mry amergency at any time, snd, at ofher rensondble times, to
examine the same and 0 malke such repairs, replacements and
improvements ag Ovwoer may deem necessary and reasonably
desimble bo apy portien of the boilding or which Crwier muy slest
to perfori, in the premises, following Tenant's filues to sake
repairs of perfoum any work which Tenant is obligated to pectonn
vndier this lease, or for the purpose of complying with Erws,
regulations and other directions of governmental authorities.

Tenant shall permit Owmer to use snd maittain and replace pipes
and conduits in and through the demised premises and to erect new
pipes and conduits therein provided they are within the wally,
Owmer mey, doning the progress of sny work in the demised
fueanises, 2k all neocessary maecials and equipment inte said
premises without the seme eostitolingg an evielion oot shell the
Tettont bt eititled to wy abatement of rent whils such work iz in
propress nor to any dameapes by reeson of loss or interruption of
business or otherwise, Throughout fhe term hereof Owner shafl
Have the right o enfer 1he demifad premises at raseongble Loipa
for tha purpose of ehowing tho sama to prospestive purchasers of
mortgagees of the hilding, and durmg the laut six manths of fhe
tarm for the puepose of showiog the same lo prospective tananls
and may, dwing said six {(6) ooonths period, plice upon the
premises the wswal nolice "To Let” and *ror Sale™ which notices
Temant shall pennil to remain theveon without molestation.  H
Tonant is rot prescnt to open and permil an entry inlo the premises,
Orwmen or Ohwmer’s agents may snter the smme wdranevar such enity
may be necessary or permissibla by masier key or foreibly and
povided reasonmble coae i ewecised o safeguard Tenmant's
peoperly, such entry shall nat render Owner or its agents liable
therefor, noe tn amy gvent shall the oblipatiots of Tenant hereonder
be affcoted  [f during the lust month of the term Tengnt phall hivwe
removed all or substaniially all of Tenanc's property thersfom,
Owemer may immediately enter, alter, rencvate or redeonrate the
demised premizes withewt limitatian or abatement of renf, or
incursing liabifily in Tenant for any compensation snd such acl
shall have na oftect on this lesse o Tenent's obligstions
heraunder, Owrer alall bave the tight ab any Hme, witoul the
same conslifuling an eviction and without incumnag liability 1o
Tenent therefor to chienge tho armanpement andfor lovalion of
public entrances, passageways, doors, doorways, cowridors,
alevators, staies, Loilets, or other public parts of the building snd to
change the name, menber of designation by which  the building
may be fenown.

Vault, Vault

Space, Arex: 14, Mo Yaulis, vauli spare ar aren, whither
or not eiclosed or covored, mt within fhe praperty line of the
lpuilding is leased hereunder, anything containad 30 o indicatad oo
any skekah, blue print or plan, or anything contained elsewhere in
this lease to fhe contrury nolwdihatonding. Owner mekes no
representation as to e location of the property line of the
Building. Al waults end veolt sprec and all auch arens not within
#he property line of the buitding, which Tenant may be permitteal to
wse undfor opcupy, i4 to ba vhed aador oecupied wdsr 3 cavoeabla
liconse, and iff any such license be revoled, or i the amount of
such space ar areu be dimimished or requived by eny lederal, sage
o municipal antharity or pulblic utilily, Oner sheil aot be subject
to any liability nor shall Tenant ba entitled to any compenaation or
diminution ar abaiement of rent, nor shall such revocation,
dimninulign ot pequigition be desmed construclive or aclual
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eviction. Any tex, fee or charge of municipel swhoriiies fir snoh
wault o area shall be paid by Tenant.

Occupaicy: IS, Tenant will not et any tine use or
weowpy (he demised premises in viglaton of Arcles 2 or 37
heraof, or of, the certificate of ocoupancy issved for the tuilding of
which the demised premises are a part. Tenant has inspected the
pramizes avd accepls them “as s, subject io the viders annexed
bersto with respect to Cwiner's wouk, if mry, [ any cvent, Ower
makes 0o representation a3 to tha condition of the peenises and
Totant agrees to accepd the same subject w0 violotions, whether or
ot af racord,

Fajkruptcy: 16 {2) Auything alecwhere in this
lease ta the cootrery notwithstendmg, this lense may be caneelled
by Landlord by tha sending of a written notice to Tenant witlin a
reasonnkle time after the heppening of any one o teote of the
Eallowing avents: (1} e eommencooent of & case in bankroptey
ar under the faws of any state naming Tewant 6s the debstor, or (2)
the making by Tenant of an assignment o aoy other arrangement
foe the benedlt of creditors under any smte smiute, Nejther Tenant
nov any person olaiming throug) or undar Tenant, or by reasen of

mny statute or ordec of cowrt, shall thereafter be entilled o

poseeesion of the premises demised bt shell Fclbwith quit and
surender the premises, IF ghis lepse shall be essigned in
acomdance with ita tecms, the provisions of this Article 16 shall be
applicable anly to the patty then owning Tenant's inleregt in this
leaze.

{b) it is stipulated anel agreed that o the
event of the terminatian of thie lease pugnand o (a) hereof, Owner
shall focthowith, notwithslanding any ofher provisions of this lgese
1o fhe comary, be entifled to resover finm Tenant aa snd for
Tiguidated damages an smount equal 1o the difference between the
tenl resarwed hereunder for the wnexpired portion of the term
demized andl the fair and reasomable rental value of the demiscd
presnises for the same period. In the sotputation of such dunagas
the diffevence | any install of rent b ing due
hiereunder aftac the dake of termination and tha Fafr and seasonable
remial value of the demised premises for the pericd for which such
nmsllment was payoble shall be dissounted to the date of
faumination @ the yake of Gur percent (4%} per ansum. I such
premises or eny pecty theraof be relet by the Quwmer For the
wnoapived term of said losse, or vy part thersof Lefbro
presentation of proof of snch liguidated damages o any cowrl,
gouumission of wibubel, the amount of tent reserved wpon such
roletting shall be decmied o be the fhir and reasonable rental vahie
for the part or the whole of the premises po ra-let during the term
af the re-letting.  Mothing herein contemed shall limit or prejudiae
the right of the Crwner Lo prove for and obtain as liguidatsd
dumpges by romon of such temminatian, a0 amount equal > the
maximue allowed by oy stotute of ruls of faw in affect at te time
whe, and gerverning the proceedinga in which, such damages me
1o be proved, whether or not auch amgunt be groater, cqual to, of
Iess than the amount of the difference referred ro sbove,

Dalanli: 1T (1) If Tensnt dofaulte in MlMilling amy
of the covenants for the payment of rent or additional rent; or if the

isod premises bocame vacant or deserted; or if any execution
or stfachiment shall be Wssued againgt Tenant ov any of Tengnt's
mopaily whareupon (he demised premises shell be 1sken or
pecupied by someans ather than Tenant; or If this leass be rejected
under Section 345 of Title 11 of the U.8, Code (Bavkruploy Code},
or if Tenant shall T3l lo meve dolo ar leke pesseszion of {he
presises within fifteen (15) deya efter the commansement of the
torm -of this legse, of which fact Owner shall be the solg judge;
then, in any one ar mare of sush gvants, upon Owier serving a
wriltcn five {5) days nottce opon Tenant specifying the nawe of
said defiult and upon the sxpirstion of snd five (5) daya, if Tonant
ahall have failed to comply with or remedy such defaulr, or if the
said defanlt or omiasion complained of shali be of & netura that the
aaug cannot be cempletely cured ar remeshied within said five (5)
day period, mnd if Tenant awll not have diligently commenaed
curing swch default within sush fve (5) day period, and shail not
thereslter with reasonable difigence and in good Faith proceed to
remedy or core such defbuli, the Owner may serve a wrlttar three
(3) days notice of sancellation of this lessa upon Taaenl, and upon
Ihe gxpication of said three () days, this lease and the teom
thereunder shnll cnd end expire gs fully end eomplatsiy 24 if the
oxpiration of such hres (3) day period were the day hersin
definitely fixed for the end and expivation of this lease and the
tenn thereof and Tenaot shall then quit and swrender {he demised
premizes to Ononer byt Tenant shall rgmain Rable as hercinafier
provided.

{2) If the notice provided for in (§) herent
shell have been given, and the teor shall expire ss aforesaid, oo if
Teoant thall muke defiult in the payment of the rent reserved
harein or any sten of additional ront hecein mentioned o any ol
af cither or in making any other peyinent hereio requared; then and
i any of sush events Oramer mowy willout nolice, re-enter ihe
demised promises either by force or otherwise, and dispossess
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Tonant by sumimary procssdings or otherwise, md the legal
representative of Tenant or other ocoupant of demised prenises
amd munove their affecls and hold the premisea as if ihis lease fad
nat heen made, and Tenant havely waives the service of nolica of
imtetition lo re-enter or to institute legal proceedings to that end.

Bemedioy of

Owner and

Waiver of

Radeniption: 18. b omse of ety auch dofanlt, re-sutry,
Eipitation wndfor  dispossess by sunmary  proveadings or
olherwnse, {a) the renl, and additlonal reat, shall becono due
thereupan ansd be paid up to the time of such re-entry, dispeasess
andfor expiratian; (b} Orwner may re-let the premises or any parl
or parts thereof, sither in the aume of Owmer or olherwise, far a
term or terms, Which may ot Owmer's option be lezs them or exceed
the perind which would athecwise have covalituted the balaree of
the terov of thiz lesse and may grant eonecssions or free renl or
chacge a higher renlal than (hat in (his lease; mdder (c) Tenant o
the legel represemtatives of Tenant shafl also pay Owner as
liquidated dmmages for the fuilure of Tewent fo obsseve and
perfoir said Tenant's covanants harein contained, airy deficisncy
bretween the rent hereby resecved sndfor covenanted to he paid and
the ngf gmount, iF sy, of the veits eollected on aveount of the
wulracquent Jeaee or |eases of the demised promises for each month
of the period which woubd otherwize have constituted tha balsnes
of the farm of this laags, The fhiture of Owmer (5 re-let the
prémises or ayy part of peyts thereof shall not release or affect
‘Tenant’s liability G domoges. In puiing such liguidated
damages, thels shall be added to e sai deficioncy such expenses
o5 (ramar may inaur in somcation with re-lotting, auch as legal
txponses, atineneys' feos, brokemes, advertising and for kecping
tha demised premisas in good order or Por prepacing the same Ror
re-letting, Any such liquidated damages shall be prid in monthly
inetnllmests by Tenant on the rem doy specified in this loase.
Onienet, in putting the demised preraises in good ovder or prapating
the same for ve-rentel, may, 3k Cwmers option, make much
nlteratione, repairs, replacemends nndior Jecoations in fhe demised
promiges as Owner, Io Owner's sole judgment, sonsiders advisable
md necessary for the purpose of re-letting the demized prerises,
and e making of swsh sltermticma, repairs, repl fits andror
decomtions ghall aot operate or be coostrued ta Telense Tangnl
e Linbility.

Ownet shall in no event be ligbla i any woay whitsoever B Filwre
to re-Jet the demised premises, ar in the evenl that fw dumised
premises ave so-let, for failoa Lo collect the ront therens ymdar soch
te-letting, and iv ho eveat shall Tenant be entitled to receive any
xpess, if any, of auch nst renis nallected aver the smsa payeble by
Tenant to Ownes hereunder, In the event uf # broach or ilveatened
bresch by Tenant of any of the covenants or provisions heseof,
Owner shall have the right al'injunction and the dgbi to invoke any
romedy allowed ot law or in equity ss i re-cntry, summary
proccedings and other tormedies were oot herein provided for.
Mendion in this lease of any particulur renvedy, shall not preclude
Owmear Erom any ather lemedy, in law or in equity, Tenmut hersty
expressly waives sny ani all rights of redemption graated by or
wnider sy preaent or ftore lanwa,

Fees and
Txpenses: 1% K Topant shall default in the
obaecvaneo or pecformance of sy tenn ot covenant on Teoant's
part to he obterved or performed under ar by virtoa of aoy of the
ternz or puevisions moamy avlicle of this lease, then, unless
otherpise  provided elsewheve i this lesse, Cwner may
immediziely or o any time therealier and without tatice perrm
the ubligation of ‘Tenant thersunder. I Owoer, in cormention wilh
the feregoing or in connection with any defaulkt by Tenmal in the
cavenant to pay rent heroundor, makes any expenditures o ingury
any eblizations foe the payment of money, inchaling, bot not
limites to aliwney’s foes, in inghiculing, prosecating or defending
atry notion o proceeding, fhen Tenaot will relmbuise Cwiser for
such sutos so paid ot obligtions incurmed with interest uad costa,
 The foregeing expanses ingwrred by weson of Tenaol's default
slill be deemed to be additional resl haveunder and shall be paid
try Temint to Oramer wilhin Fve {5} days of rendiifon of jmy bill ar
staterent 10 Tenank faercfor.  IF Tenat'a lease teem shall have
axprired &t the lime of making of such expenditures of incurring of
such obligations, such sums shall ba seooverable by Owner as
demnages.

Mo Riprosen tnilong

Iy Owrnes: 20, Neither Owner nor Dwier's agants
have made aoy representstions or promises with respect to the
physical condition af the bullding, the Jand upen which il is erected
or the demized premises, the renis, leases, sipenges of operatan,
o¢ auy other malter or Lhing affcsting or velafed to the peemises
oroopl 8 herein cuprossly et forth awd no mights, cassments or
lieenses arc acquired by Tenant by implicalion or oterwise exeept
a5 expressly set forth in tha provizions of this leasc. Tenant has
inspected the building and the demised preimises and iy thotoughly
Lequainted with their condition, and sgrees to tike the same Yas is*
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and acknovdedges that the taking of possession of the demised
premises by Tegnant shall be conchusive evidence thag the swid
premises and the building of which Ihe sane form s part wera in
good and satisfictory cendition & the thne such povscssion was
talen, except as to lalent defects. ANl vedorsandings and
ngeeements heretofors made between the parties herelo aro maged
in this contract, which alone Fully and completely express the
ogreement berween Owoer and Teveni and any ececutory
agresment hereafior mads shall be inelfective to change, medify,
diacharge or cffect an phandonment of it in whaole or in part, unless
such axemuboy mgreemant is in writing end signed by the party
ggpingt whom crforcoment of the change, madification, discharge
ar ahendmiment is soughl

End of

Term: 31 Upon the expiralion or ather termination of the
term of this lease, Tenaot shall quit and surreider io Owner the
demised pramisss, broom clesn, in good ovder end condition,
andinary wear excepiedd, and Tenant sball remave afl of its
proparty.  Tanani's cbligafon to observe or perform this covenant
shall survive the expiralion or ofher termination of this leags, I
the: lIast dey of the teem off this lease or ey renewal thereof falls on
Sunday, this lease shall expire a1 roon on the preceding Baiuwday,
umiesa Ft be o legal Boli dery, in which case, 7t $1tall 62 pite at nood on
the preceding business day.

Quiet

Enjoyment: 22, Owwnir covohanis and agrees with
Tenemt that vpon Tenanl paying the vent and additional rent and
obsecying end perfonming all 1he terms, covenants and conditions,
on Tenant’s part to be observed and porfiroed, Tenmmt may
peaccably and quietly enjoy the premises hereby demised, subject,
nevenheless, o tha terms and cenditiona of thia lease inchuding,
but not limiled to, Asticle 31 hersof and to the ground leascs,
under|ying lonaes and mortgagea hareinbefore mentioned.

Inilore

To Give

Poasession; 23, If Owner is unable to give possession
of the demigsed pramises on the date of the cammencement of the
betth bierood, berause of the holding over ar ratention of possession
of any tenent, undertenant or pocvipants or iff the demised premises
art located in a building being consiructed, beeause such building
tieg nok been sufficiently complated to male e prémiscs ready for
ooenpanty or becawse of the fact thut a cortificats of occupaney haa
not been procured or for any cther teason, Owner shall not be
sulfect Lo arry linbility for farlurs to give possession on said dpte
and the validily of the lease shall not be impatred wmder such
circumstances, ner shall the same be consiued in say way to
extend the herm of thia lesse, but the rent payable hersunder shali
be abated (provided Temaot is nak nespongible for Owner's inghility
16 ubtuin posscszion} 1mdl after Owener shill have given Tenant
witem nolica that fhe premises are subatantially ready tor Tenant's
acoupancy. IF permissicn i given to Tonant 4 enler inte fhe
possessicn oF the demised promises or to aooupy premises other
than the demised premises prior to tho date specified as the
uoimmencement of Lhe terrn of thiz lease, Tenun covengnls and
aprees that such oncupaney shall be decoed to be under 4l the
terms, covenanis, conditions and provisions of thia lease, except as
to the covennnt to pay rent  The provisions of this aricle arg
intended ta cenglie “an gxpreag provisicn Lo the contiary™ within
the meaning of Szeton 223-a of the MNew York Real Progerty Law,

No Waiver: M. The faibure of Owngr to seel redress
for viclation of, or 1o insist vpan the swict peaformance of any
covenant or candition of this lewse or of my of the Bules or
Repulations, set [orth or herealler adopled by Owner, shall not
prevent a subzequend sct which would have originally constitted a
violgtion from having all the foror and effect of an origingl
violation. Tha reseipl by Owner of tent with knowledge of the
breacit of ay covenmnt of This lease shall oot be deened a waivar
of such breach and no provision of this lerse ahall he desmed ta
havt been weieed by Dromer unless such waiver be in writing
signed by Dwner. No payment by Tenant o caceipt by Onmmerala
lesser amount than the monthly vent herein stipulated shall be
deemed to bo other than on accoimt of the carlicst stipulated mnt,
oov shall any endorsgment or statement of any check or any lobee
eompanying suy chesk or puyment ag rent be deemad an noéord
and satisfrction, and Owmer may accepl such checls or payment
without prejudics (o Cramed’s dght o resover the balance of such
rent or purse any ¢y remedy in this leasc prowided, Mo act oo
tring dome by Cwoer or Oemer’s apenis doing the torm herety
demized ehall be desmed an acteptence of a avrrender of said
pramises, and as agrestient [ astapt suck surmender shall e valid
unless in writing signed by Owner. Mo employee of Ownor o
Ovemer’s. agont shall bgve wny powet to accept the leps of said
premises pricr to the tecmination of the lease and the delivery of
keysa 1o any such agent or employee ahall not operate ae a
termination of the lease or a surrender of the pramises.

Waivor of



Trial by Jory: 25 Tt i= outually agreed by and between
Owmet and Tenant that the respective partics beoreto shall and they
hereby do waive tdal by jury in any action, proceading or
counterolaim brought by either of the parties hereio agsivel the
other (except for personal imjury or property damage) on any
mattars whittzoevar sriging out of ar in any way comnected with
thig lease, the relatianship of Owmer and Tenanl, Tenant’ s uss of or
oeoppaticy OF 8aid premises, and awy 1wy statutary ¢r oy
other stvutory temedy, [ is further mutually agresd that in the
event Owier ce any sl ¥ D ding for possession
af the prewises, Tenant will not interpose aoy counterelzim of
whatever natare or desceiption in any such proceeding including a
counterctaim under Avticle 4.

Fuability to

Perforn: 26. Thig Lesss and the obligati on of Tenart
to pay rent hereunder and perfivm all of the ofher covenants and
agreements herepnder an part of Tensod i3 be parformed shall in
no way be uifected, impaived or excused becsusa Owner is unable
to fulfill any of its obligations vnder this lesse or to supely or is
delayed n supplying any scrvice expressly or impliadly to be
supplied ar is unzble to nake, or i3 delayed in making any repair,
additions, alferations or decorations or is unable to supply or is
delayed in eupplying any edwipment o fintures if Owiner is
prevented or delayed from so doing by resson of stiloe or labor
Lroublas or any emuss whatsaever ingluding, bl not Fimited to,
govemment preemplion in conacction wilh a National Emergengy
or by reason of any cule, order or regulation of any department or
subitlivision thereof of any govemment agency or Ly renson of the
conditiona of aupply and demand which hawve beert ot are affecled
by war or other emermency.

Bills and
Motices: 27, Escapt #% otherwise in this fense
provided, a bill, notde or toMitwagation whish Ownsr

may desire of be required to give to Tenant, shall be decmed
suffeiently given ar rendered if, in vadting, deliversd to Toenamt
persomally or sent by registered or carfified maqil addressed o
Tenant &l the building of which tlve dermiscd premises form a part
or af the laat kpown residence addiess or businesz address of
Tenant ar left at any of the afutesaid promises addressed to Tanant,
ar the dime of the rendition of auch bill or statement and of the
giving of such notce or communication shall be dvemed 10 e the
time when the same je deliverad to Tenaut, mailed, or 1¢f « the
premises as hergin provided. Any nodice by Tenamt to Owner must
tre served Ly rogiatersd of certified mail addressed to Cwner at e
address fint horpinabove given or ot such othar address as Owner
shal designats by writboe notice

Waler

Charges: 28, I Tenant equines, uses ar consumes
water for any purposa in addition ta andinary Juvalory purposes (of
whicl faet Tenant constitutes Owaer to be the sok judge), gwner
may install & water meter and Maorsly meosurs Tenant's waker
condumption for all purpeses. Tenant shall pay G wner fur tho cost
af the meter and the cost of the inslailation thereof and Throwghout
the dumtion of Tenant's sccupancy, Tenant shal! keep ssicl meter
and ivstallation cquipnent in good working arder gnd reprir et
Tenant's own cosl and expense.  Tonam agiees o pay for waler
comsumed, as shown on said meter as and when bilie are rerdcrad,
Tenanl covetants ad agrees to pay the sewer rent, chargs. of any
other tax, real, levy or ahrge whioh now o hereaftor i asnegeed,
inypoaed or a lien upon the dernised premises or the realty of which
thoy arg pari parsuant fo law, order or resulation mads gr izsued in
eannedtian with the vse, eonsumption, maintenanos o supply of
TWaler, VWathr EYStOm Of SeWEgSe Of SEWASC OOMCtion Or system,
The Bill rendered by Owmer shall be payablc by Tenant us
add itional reot. 1F the building or the demised premises orany part
thereof be supplied with water through = meter Ihrough which
water {8 also supplied to other premises, Tonemt shall pay &
Qumer, ns additional rent, on the first day of each month, 100% of
the total meter chucges, as Tenatt's portion, independently of and
in mdditian 4o amy of the remedies reserved to Owner hereinahove
G edaswhers i ihis legaa.

Sprindlers: 29, Anything cleewhers in thia leass in the
comlrary notwithstandng, iC the New Vork Boand of Fire
Underwriters or the Insurnce Servives Office or any burean,
departmant ar officis] of the foderal, state or ity govecnment
require or recommend the installation of a sprinkler system or that
any changes, modificafions, alamlions, or sdditional speinkler
heads o othor equipment bs made or suplied v on existing
sprinkler system by reason of Tensnt's business, or the location of
partitions, irada fixtures, or other contenta of the demised premises,
or for any other season, or if any sech sprinklor syslem
installations, changes, modifications, alterutions, adelitional
speinkler heads or oler such equipment, becoms necossary to
prevent the imposition of a penalty or charge spuinst the full
allewanoe Far a sprinkler systeny in the fire insurance mte sat by
arry satd Fxchange or by an Bre insuranco company, Tensnt shall,
8 Temants expanse, promptly wmekc swch syrinkler aystem
ingiallations, chmnges, modificatione, alterations, and supply
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ackditional sprinkler heads or other equipment as requirad whathar
the work involvad shall be structumsl of non-stiuetural in setur,
Tenant sball pay to Owoer, 26 addidonal mot, the sum of **ase
rider o the firgt day of each month during the tern of this lease,
e Tepatt's porfian of the contrast price For aprinkler supervisory
aarvioe.

Heat,

Olennlng: 3. As long as Towant is net in defaul:
under any of the covanants of this lesss, Qhwner shall, it and insafar
a3 existing faciliies permit, Eavirish heet Lo the domiser] pramisis,
when and as required by iaw, on hosiness days from 800 a.m, o
6:00 pm. aod on Saturdays from 3:00 am, o 100 pr Tenant
ghall, at Toenant's expanse, keap denised premises elean and in
order to the satisfaction of the Owner, and if demised promizes ars
sitwated on the sfreet floor, Tenant shall, at Tenan's ows expense,
meke all revaim and replacements to the sidewalks and curba
adjacent thereto, and keep smid sidewalis end curbs free frem
snew, ico, dirk and rubbigh, Tonant shall pay to Cwrer the soal of
remaval of say of Teawnt's refuve and nibbish from the building
Biils for the same shall ba rendersd by Owner to Teoant al such
times a5 Owner may olect and shall be due and payable when
reoweved, gad the Amount of such bills shall be deeined ta be, and
be paid ss, edditional cent. Tenant shall, hewever, bave the option
of independantly contranting for fe rainoval of sush rubbish and
rafisa in the event that Tenaat docs not wish to have same dong by
employees of Qwaer. Undar such ciroumstances, hovwever, the
ramaval of such refige e tubibish by cthers shall be sobiect to
such rales and regulations as, in the judgment of Ovaer, ara
necesoary fov the propar operstion of the buitding.

Secority: J1.  Tenaot has deposited with Cwoer the
sum of $32.937.28 a5 security for the Exithful perforrmance and
abservanue by Tenant of the terms, provisions and covditions of
thia leage; it i ngreed that in e evedt Toant defiults in cespact of
any o the terme, provisions and conditions of thin leage, ivcluding,
but net limited 1o, the paymes of rent and additivon| reot, Owne
may wss, apply ov retam the whola or any part of the security so
depogited o the extent, required for the papmant of any rem and
additional rent or any other S0 a8 to which Tennnt (s in defaulk o
for amy sum which Owiier may expend of may be requined to
eipend by reason af Tenant’a dafeult in ecespect of any of the
terms, covenaniy and conditens of this fease, ineluding but not
limited to, any damages or deficiency in the teJeliing of the
premises, whether such damages er deficioncy accrued befnre ar
aftur summaTy proceedinga or pllier re-eniry by Ownoer.  Th the
event that Tenant shall fully and frhfully comply with all of the
berens, provisions, coverants and conditions of this leass, the
security shall be returned to Tenand after the dubs feaed e the end
of (ha Lensc and aller delivery of enrice posgesgion of the demized
premises to Owaer. In the evert of o salc of tho Jand and building
or leasing of the building, of which the denvized premises forme a
part, Owmer shall bave the right to transfer the seaurity o the
wvendee or lessee and Owner ghall thereupon ba relgased by Tenant
from all Jiahility Gor the return of such security; and Tenanl agreea
to look bo the new Gwner aolgly for the refurn of said seourity, and
it in agreed that the povisions hereof shall spply to avecy franaler
o assigniment ade of the samrity to 8 new Owner,  Tepant
further conenants that & will vt pssipn or encumbar or etlempt ko
assign o engumber the monies deposited berein as security and
that neither Owuer nor il5 suscessots or assigns shall be bound by
any such assignment, encanbwimoe, affempted assigment or
attempted encinnbratee

Captions: 32 The captions sre inserted anly as o
matter of convenience and for refaronoa and in no way define, limit
v deseribe the soope of his lease nor the intent of any provisien
thereaf.

Defiuitinas: 33 The lerm *Clvmer” as used in this leas
tneans oaly the Owner, or the mongages in possesvion, for the
titne being of the land aml building {or tha Owmer of y lwe of the
buiMing or of the land snd building} of which the demised
premises form 4 part, 5o that i the event of any eals or sales of
said lamd and building or of syid lease, or in the avent of a lease of
said building, o of the land and building, the said Crwtier shall be
and hereby is entirely freed and relieved of all eovenurts and
obligations of Owner hereunder, and it aball be deemed and
construed without further agreement betwesn the parties or their
successors i inferest, or between the partivs ond the purehaser, of
any such ssly, or the aaid lessee of the building, or of the land and
burlding, that the purchaser or the lessee of iha twilding hag
assumed and Agreed to eary out awy and all covenarts and
ohligations of Qwner hereunder, The words "re-eatec” and "re-
entry” 48 uped in thia leasc are nal restricted to their toclnical legal
mening.  The tezm “hugicege days' az used in thiz lesse shall
exclude Saturdays (except suth patlion thercof as is covered by
spesific bours in Arlicls 30 horoof), Jundays and bl days
degignated a5 holiduys by the applicable tuilding scrvice union
wwployses service commast or by the applicable Operating
Engineers contract with respeot to HVAC sesvice,



Adjacent
Excavation -

Shoring; 34. IF an excavation shall be made upon
lard adjacent to the demised promizes, or shall be authodzed to be
macle, Tonant shall atfoed (o the peson causimng ar authorized to
cauzi sich esirveliow, license to enter upant tho demised prami
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Tangnt when rendered and the amount (hereol shall ba desmed to
e, amd be perid ne, addivienal rant

Prowograjhic Tses
Prohihined: 3. Tenent agrees thet the value af the

for the pumose of doing sueh wark as said person shall desm
negggsary to presecve the wall or tie building of which demised
premises forin a part from injury or damage and to support the
aame by praper foundationy withoul any ciaim For dameges or
incemnity sgainst Dueter, ar dintinution or abatement of rent,

Rules and

Regulations: 35, Tepaot and Tenant's servanis,
employees, agenis, visiters and Breneecs shall obeerve Geithfully,
an comply strictly with the Rule and Ragoletions and such other
and furthor reason able Roles and Regulations as Chwazer or Owned's
Bggents may from tie to time adopt. Notice of any additional niles
ot regulations shall be given in such manner as Qwner may eleet,
In e3¢ Teuant dispuies the reasonablenass of any sdditional Rule
or Rogulation hereafter made o adopied by Owoer or Owners
Agcots, the garies hereto apres to gubmit the question of the
reascnableness o suoh Bule or Regulation Fyr decision to the New
Yorle office of the American Arbitrafion Asseciation, whose
determination shalt e final grd canclusive wiron the parties herato.
The right to dispule tho rensonsbleness of any additional Rule o
Regulation upon Tensnt's patt shall be desmed waived unlees the
game chafl be assmted by service of 4 votics, in writing, upon
Ovmer within ten {10) days afler the giving of notica thatoof,
Moahing in Uis lease coniained shall b consimied ko impasa upan
Ovmer any duty or obligation te enforce the Rules and Regulntions
of terms, Govenants or conditions in any other Lease, an againgt any
ather teoant and Ower ghall ot be Lable to Tonant for violation
of the same by any other lenant, its servants, cenplovees, agenis,
wisitora or lisensees,

Glass: 36, Cwmer chall ceplace, at the exponse of Tenaat, any
and all plate and other glass damaged or broken fom any cause
whasoever in and sboul the demised premises. Owner may inmve,
and keep insured, ot Tenant's ¢xpeose, a1l plate and other giass in
the demiscd premises for and in the name of Cwmer. Bills for the
peeniinms therefor shatl b¢ rendsed by Ownar te Tenani st sugh
tites As Qrwmer may eleet, and shell be due from, and payablc by,

WTithen.

Witness for Dwnar:

Wiiness farr Teannals

] d premises and the reputation of the Oymer will be serigusly

injueed if the premdses are wed For any obsocna of pomographic
purpases o #my sorl of commercinl se estsblishment  Tenaml
agrees that Tenant will not bring or pemit any obssens or
pornogmphic material on the premises and shall not permit ar
conduct iy obscene, nude, or semi-nude live pertemances on the
pramises, vor permil uss of the pramises for nude modsling, rap
aession, Or as a sa-called rubber goods shop, or a9 & sex olub of
anmy soit, or ue 0 “masasge parlor" Tenant agrees finther that
Tenant will ot peronit doy of these uses by sublessea or assignes
of the premises, Thie Article ahall dirsctly bind any successor in
interest to the Tenaut. Tenant agrees thai if at any Hme Tanant
viglatez sny of the provisions of thiz Article, such violation shall
De deemedd a hreach of a substantial obfigation of fhe terms of fhis
lease and objectionable sonduet, Pomapraphit material s defined
For purposes of this Anlicle as auy written or pietorial tatter with
prurient nppeat ov any obiicts of instnument hat are primerily
concerned with lewd or ponient sexne] activity. Qbssenc materiat
is defined harein ga it ig i Penal Law §235.00.

Eztoppel

Certificate: 38. Tenant, at ooy time, and from time 1o
lite, upen 6t least 10 days” prior notiee by Oramer, shall execute,
atkungwidgs and deliver to Owner, andior to any ather person,
firn ar corparation spesified by Owney, & stalement oectifying that
this Lease 13 unmedified and in full force and effeat (or, i€ thace
heve been modificnbous, that the sane is iu foll foroe and /et as
modified and staiing the modifications), siating the dates to which
the: rertt and edditional tent have been paid, and stating whether or
not there exists any default by Owner under this Lease, and, if so,
aperifying each such default,

Smoressors

And Assigns: 39, The covenents, condidons and
agreomenis contnined in this fease shail bind and inure 1o the
bennfit of Qwier and Tenant and tseir respeetive heirs, disttibutes,
excrulomE, adininistrators, suooessors, and tucept a5 othorwise
provided in thin lease, their assipns.

eqr. First above

- /)
ks U o

Frint Name: m QQ H‘%" _\SB'J::Q‘JI
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ACKNOWLEDGMENTS
STATE OF NEW YORK, _ _ {Field Cod
COUNTY OF
Onthe __ dayof it the year 2016 before me, the wndersigned, a Notary Public in and for
said Stats, personally appeared personally lmwown to me or proved to me on the bagis of

satisfactory evidence to be the individual{s) whose name(s) is (are) subscribed to the within instrument
and acknowlsdged to me that he/she/they executed the same in his/herftheir capacity(ies} and that by
histhet/their sipnature(s) on the instrument, the individual(s), or the person upon behalf of which the
individunl(s) acted, executed the instument.

NOTARY PUBLIC
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IMPORTANT ~ PLEASE REAR

RULES AND REGULATIONS ATIACHED TO AND MADPE 4 PART
OF THIS LEASE [N ACCORDANCE WITH ARTTICLE 33,

I The sidewnlks, I drivenays, pamenpes,  aousls,
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RIDER TO LEASE, dated the st day of June, 2016 by and between Ilya Mitelman and Diana
Mitelman, as “Landlord” and Fairytale Daycare Inc., as “Tenant” for the premises known as 99-17
63" Road, Rego Park, New York, (the “premises” or “demised premises”), (collectively referred to
a8 “Lease” or “lease”),

40. CONFLICT BETWEEN PRINTED LEASE AND RIDER

In the event there shall be any conflicts between the printed portions of the Lease and the provisions
contained in the Rider, the terms, covenants, conditions and provisions of this Rider shall govern and
control the rights and obligatiens of the parties hereto. When the word Lease is used herein, it shall mean
the Lease and Rider.

41. USE OF WORDS “OWNER” AND “LANDLORD”

Wherever the word “Owner” is referred to in the Jease or herein it shall be desmned to mesn “Landlord”
and words “Owner” and “Landlord” shall be interchangeable. Whenever the term “lease”, “Lease™,
“Rider” or “ridet™ are used, such term shall mean the Lease and Rider together as one integral document.

42. NO RECORDING

Tenant may not record this lease or any memorandum hereof without the prior written consent of the
Landlord,

43. BASE RENT AND OPTION

Tenant covenants to pay to Landlord the base rent (the "Base Rent") during the term of this lease, s set
Torth below:

Period Annual Base Rent Menthly Base Rent
Year 1: May 1, 2016 — April 30, 2017 $165,500.40 $13,791.70
VYear 2: May 1, 2017 — April 30, 2018 $170,465.41 $14,205.45
Year 3: May 1, 2018 — April 30, 2019 $175,579.37 $14,631.61
Year 4: May 1, 2019 — April 30, 2020 $180,846.75 $15,070.56
Year 5: May 1, 2020 — Aprit 30, 2021 $186,272.15 $15,522.70
Year 6: May 1, 2021 — April 30,2022 $£191,860.32 $15,988.36
Year 7: May 1, 2022 — April 30, 2023 $197,616.13 $16,468.01
Year 8: May 1, 2023 —- April 30, 2024 $203,544.61 $16,962.05
Year 9: May 1, 2024 - April 30, 2025 $209,650.95 $17,470.91
Year 10: May 1, 2025 — April 30, 2026 $215,940.48 $17,995.04

A. This lease is for a period of ten (10) years. Tenant shall have three (3) consecutive five (5) year
renewal options {each an “Option Term™) each of which must be exercised by the Tenant prior
to the expiration of the then current term, on not more than one hundred and fifty (150) and not
less than on ninety (90) days prior written notice to Landlord before the expiration of the then
current term, TIME BEING OF THE ESSENCE. Fach option to extend the term of this Lease
is contingent on Tenant exercising a corresponding option to extend the tesm of the premises
commonly known as 99-13 63' Road, Rego Park, New York, For purposes of clarity, if Tenant
does not exercise Tenant’s option to extend the term of the lease for the premises commonly
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known as 99-13 63" Road, Rego Park, New York, then Tenant’s option (and all subsequent
opticns) to extend the term of the Premises shall automatically lapse. Each Such notice and each
option shall only be valid if: (i) Tenant ig not in default of the Lease at the time renewal option is
sought, (ii) Tenant has not been in default of the Lease in the six (6) months preceding the date on
which Tenant exercises the option to extend the term of the Lease, (iii) Tenant is then current on
all amounts of rent and additional rent due, and (iv) Tenant has not heen late in the payment of
rent and/or additional rent more than four times in any consecutive twenty-four (24) month
period. Each option to renew must be exercised by the Tenant with respect to the Premises only
and shall be exercisable by the Tenant by delivering to Landlord written notice by overnight mail,
with a carrier of national reputation, In the event that the Tenant fails to give the required written
notice by the date dug, the Tenant shall be deemed to have waived its right to all Option Terms,
The base rent for the first year of each Option Term shall be determined by Landlord based on the
then current fair market value. If Landlord and Tenant cannot agree on the fair market vahue for
the first year of the then current Option Term within twenty (20) days of Tenant’s exercise of its
option to renew, Landlord and Tenant shall select one qualified commercial appraiser from a list
of at least three qualified appraisers provided to Tenant by Landlord, who shall determine the fair
market value of the premises, which shall be binding on Landlord and Tenant. Landlord and
Tenant shall each be responsible for fifty (50%) percent of the costs charged by the selected
appraiser. If Tenant fails to select an appraiser from such list within the time prescribed to herein,
Landlord shalt select any of the appraisers provided to Tenant whose appraisal shall be binding
on both parties as if both Landlord and Tenant had selected such an appraiser. If the appraiser
provides a range of values for the fair market value, Landlord shall use the midpoint value
provided by such appraiser and such fair market value shall be binding on Landlord and Tenant.
Under no circumstances shall the fair market value, even if such is determined by the selected
appraiser, be less than base rent paid in the immediately preceding year. If a renewal is granted
for each Option Term, Tenant shall deposit with Landlord additional security deposit in the
amounts specified in paragraph “48” below. With respect to each Option Term, the base rent for
each Option Term shall increase three (3%) percent each year for each -of the four remaining
years following the years in which the fair market value is determined, for each respective
Option Tertn. For purposes of clarity, if exercised in accordance with the terms hereof, the term
for each Option Tetm shall be as follows: Option Term 1, May 1, 2026 — April 30, 2031, Option
Term 2, May 1, 2031 — April 30, 2036 and Option Term 3, May 1, 2036 — April 30, 2041,

B. The base rent and all additional rent is requited to be paid in equal moathly installments to be
received on the first (1%) of each month, with a grace period for receipt until the tenth (10" of
cach month. For any payment received after the tenth (10™) of the month within which it is due,
Tenant agrecs to pay, as additional rent, a five (5%) percent late fee charge until full payment is
reccived. All late fees due pursuant the lease and this Rider shall be paid as additional rent.
Interest on all unpaid amounts due shall be computed at one and one half (1.5%) percent per
month, or the maximum interest allowed by applicable law, beginning on the first in the month
following the month in which such amount is due. Tf any check for rent or additional rent, or any
other check or payment provided by Tenant to Landlord is dishonored, is refused, or is “bounced”
then in addition to all other amounts due hereunder, Tenant shafl pay Landlord a dishonored
check fee of $250.00 per check

C. If the Tenant retains possession of the demised premises or any part thereof after the termination
of'the term (or any Option Term) by lapse of time or otherwise, without prior written approval by
Landlord, the Tenant shall pay the Landlord use and occupancy at two (2) times the Base Rent
then provided for the last month of the term hereof immediately prior to the termination of this
Lease set forth herein together with all additional rent acerued during such month, for the time the
Tenant thus remains in possession, and in addition thereto, shall pay the Landlord all damages,
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consequential as well as direct, sustained by reason of the Tenant's retention of possession
mcluding any loss of rent suffered by Landlotd from any tenant with which the Landlord has
executed a new lease for the demised premises. If the Tenant remains in possession of the
demised premises, or any part thercof, after the terimination of the term by lapse of time or
otherwise, such holding over shall at the election of the Landlord expressed in a written notice to
the Tenant and not otherwise, constitute an exiension of this lease on a month-to-month basis at
the amount of use and ocoupancy as set forth herein. The provisions of this Section do not
exclude the Landlord's right of re-entry or any other right hereunder.

44, ASSIGNMENT & SUBLETTING

Tenant understands that this lease may not be assigned or sublet without Landlord’s express prior written
consent, which consent may not be unreasonably withheld by Landlord. A transfer of more than twenty
(20%) percent of Tenant’s corporate stock shall be deemed an assigntment. Landlord agrees to promptly
consider any request to an assignment which includes references and credit reports, and Landiord will
promptly consider same and will not unreasonably withhold consent if; (i) Tenant is not in default of the
Lease at the time the assignment is sought, (if) Tenant has not been in default of the Lease in the six (6)
months preceding the date on which the assignment is sought, (iii) Tenant is then current on afl amounts
of rent and additional rent due, and (iv) Tenant has not been late in the payment of rent and/or additional
rent more than four (4) times in any consecutive twenty-four (24) month period preceding the request of
such assignment; (v) the proposed new tenant can prove financial worth and stability, which shall be
determined by Landlord at Landlord’s sole discretion, and if approved by Landlord, the proposed new
tenant agrees to sign a personal guaranty and agrees to deposit with Landlord an additional security
deposit equal to three (3} months of the base rent as of the date of the assignment or sublease, none of
which may be used by Tenant or prospective tenant toward (or to offset) rent or additional rent. Tenant
shall pay on application to assign Landlord’s attorney’s fees of $2,500.00 to review the assignment ot
sublease request. Landlord may freely assign or transfer this lease or sell the Premises, or any portion
thereef, without Tenant’s consent, and Tenant agrees to sign any and all document, including but not
limited to acknowledgements and consents, which may be reasonably requested by Landlord if required
for such assignment. Tenant specifically granis Landlord an assignment of all rents from all approved
subtenants and Landlord shall be entitled to collect the rents of all subtenants of the Tenant upon default
in the payment of rent or any other obligation of Tenant under this Lease and which default remains
uncured after ten (10} days® written notice.

45, SIGNS

Tenant shall not place any signs, sign posts, flags or posters on the ouiside of the building without
Landlord’s prior written approval, which approval may be withheld by Landlord for any reason or no
reason. Tenant shall post no signs or posters in any window without Landlord’s prior written approval,
Tenant may place one sign on the ground floor outside the building, which shall also require Landlord’s
prior written approval. Tenant shall maintain all permitted signs and/or postets in good condition and
repair, No flashing lights in the window or on a sign shall be permitted. The breach of this clause is
material to the Landlord. If this clause is breached, Landlord may terminate the lease without further
notice after one ten (10) day written notice (either by mail or personal delivery) to cure the defect. If
Tenant fails to cure said default, then Landlord may terminate the lease immediately.

46. CONDITIONS
Tenant acknowledges that it has inspecied and examined the Premises and is thoroughly farailiar with

the condition thereof and that no representations o warranties have been made to Tenant by Landlord
other than those representations and warranties set forth herein, if any, and that Landlord is unwilling to
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make any representations other than those set forth herein and has held ot no inducement to Tenant.
Tenant has inspected the Premises or caused in inspection thereof to be made on its behalf. Tenant is
thoroughly acquainted with the condition of the Premises on the commencetnent of this Lease as Tenant
curtently occupies the Premises. Tenant further acknowledges that it has accepted the Premises in
"AS 18" condition as of the date hereof. Tenant warrants and tepresents that it has fully and completely
investigated all aspects of the Premises, both structural and non-structural, and fully satisfied itself as to
the suitability of the Premises or any part thereof for Tenant’s intended use and that Landlord has not
made and is unwilling to make any representations in connection with the Premises or in any way
relating to this Lease other than for those representations set forth elsewhere herein. Without limiting
the generality of the above, Tenant kas not relied on any representations or werranties, and Yandlord has
not made any representations or warranties in either case express or implied, other than those
representations and warrantics sct forth elsewhere in this Lease, if any, as to (i) the current or future real
cstate tax liability, assessment or valuation of the Premises; (if} the potential gualification of the
Premises for any and all benefits conferred by Federal, state or municipal laws, whether for subsidies,
special real estate tax treatmoent, insurance, mortgages, or any other benefits, whether similar or
dissimilar to those enumerated; (iii) the compliance of the Premises, in its current or any future state with
applicable zoning ordinances and the ability to obtain a variance in respect to the Premises' non-
compliance, if any, with said zoning ordinances; (iv) the availability of any financing for the purchase,
alteration, rehabilitation or operation of the Premises from any source, including but not limited to state,
city or Federal government or any institutional lender; (v) the current or future use of the Premises, (vi)
the present and future condition and operating state of any machinery or equipment on the Premises and
the present or future structural and physical condition of the Premises or ity suitability for rehabilitation,
alteration or renovation; (vii) the ownership or state of title of any personal property on the Premises;
(viii) the presence or absence of any rules or notices of violations of law issued by any governmental
authority, or (ix) any other matter or thing affecting or relating to the Premises. Tenant acknowledges
that neither Landlord, nor any employee, agent or contractor of Landlord has made any representation or
warranty concerning the land, building, or Premises, or the suitability of either for the conduct of
Tenant’s business and use of the Premises.

A7, NOTICES

Except as otherwise specifically provided in the lease, any notice which is dune to Landlord, which Tenant
or Tenant’s attorney or agent desires to give 1o the Landlord, shall be deemed sufficiently given if in
writing and hand delivered to Ilya Mitelman or if mailed to Landlord by certified mail and first class mail,
or by overnight mail, using a carrier of national reputation (such as Federal Express, UPS or the United
States Postal Service). The Landlord’s address shall be; 634 Flanders Drive, Valley Stream NY 11581,
Attn; Ttya Mitelman. Any notice that Landlord wishes to give to the Tenant shall be deemed sufficiently
gtven if in writing and personally delivered to Tenant or any officer, manager, agent or employee of
Tenant or if mailed to Tenant by overnight mail, using a carrier of national reputation (such as Federal
Express, UPS or the United States Postal Service) ot certificd mail and first class mail. Any notice given
to Tenant shall be personally delivered or sent to the following address: 99-17 63™ Road, Rego Park, NY.
Either party may designate another address for notice pursuant to a notice given in accordance with this
section.

48. SECURITY

Landlord and Tenant ackrowledge that the total security deposit being held by Landlord is $32.937.28
Dollars. Landlord and Tenant further acknowledge that Tenant will deposit with Landlord an additional
security deposit in the amount of Twenty Five Thousand ($25,000.00) Dollars, which amount shall be
paid to Landlord in twenty-four equal consecutive monthly installments of $1,041.67 per month
beginning on the first day of the thirteenth month aftet this lease becomes effective. The security deposit,
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its use and return, shall be subject to and pursuant to paragraph “31” of the Standard Foxm Lease of which
this Rider is a part. If the lease option to renew is granted and accepted by Landlord and Tenant pursuant
to the terms of paragraphs “43” above, then Tenant shall pay to Landlord at the commencetment of each
Option Term Fifteen Thousand {$15,000.00) Dollars as additional security deposit, unless otherwise
agreed to in writing. Landlord is not required to keep the security deposit in an interest bearing account.

49, TAXES

A. Tenant agrees to pay as additional rent, annually during the term of this lease, and during any
term during which Tenant occupies or possesses any portion of the premises, one hundred (100%)
percent of all Taxes (as such tenm is hereinafter defined) which Landlord becomes abligated to
pay. Such additional rent shall be paid when the tax becomes fixed. Tax bills (except as
hereinafter provided) shall be conclusive evidence of the amount of such Taxes and shall be used
for the calculation of the amounts to be paid by Tenant. Landlord shall not be obligated to
provide Tenant with Tax bills, as proof of the Taxes due, more than once per year. Landlord need
not pay the tax or produce proof of payment to be entitled to collect from Tenant.

B. If Landiord receives a refund of any part of the tax escalation actually paid by Tenant, then
Tenant shall be entitled to a proportional part of that refund minus attorney’s fees and costs
involved in obtaining the tax reduction and/or refund. Notwithstanding the foregoing, Landlord
shall not be obligated to contest the levy or assessment of any Taxes, and it shall be at Landlord's
sole discretion whether any such contest shall be undertaken, Landlord hereby reserves the
exclusive right to take and prosecute all such proceedings, and if so taken, Landlord may proceed
without nofice to Tenant and may prosecute the proceeding, including settlement and dis-
continuance, in such manner as Landlord may determine in its sole discretion, In no event shall
the annual fixed rent under this lease be reduced by virtue of this section 49. Landlord shall
timely file all necessary documents required for the current abatement at the Premises.
Notwithstanding the foregoing, Tenant acknowledges that notwithstanding the current abatement,
Taxes are assessed by governmental entities and are nevertheless likely o increase annually (or
more frequently) during the term of this Lease,

C. The term “Taxes” or “Real Estate Taxes” shall mean all the real estate taxes and assessments,
water/sewer charges and Department of Finance charges, special or otherwise, assessed or
imposed by Federal, State or City governments or any agency or any public or private entity
thereof, againist or upon the building of which the premises form a part and the land upon which it
is erected. If due to a future change in the method of taxation, any franchise, income, profit or
other tax, ot other payment, shall be levied against Landlord, in whole ot in patt in substitation
for or in lieu of any tax which would otherwise constitute “Taxes” or “Reat Fstate Taxes”, such
as occupancy taxes, franchise, income profit, or other tax or payment due from Landlord to a
municipal or state agency shall be deemed to be Taxes for the purpose hereof. If Landlord should
incur expenses in connection with Landlord’s endeavor to reduce or prevent increases in assessed
valuation, Tenant shall be obligated to pay as additional rent the amount of such reasonable
expenses of Landlord only (o the extent of the amounts expended by the Landlord during the
Tenant’s occupancy of the premises, and such amount shall be due and payable upon demand by
Landlord and collectible in the same manner as base rent or additional rent. The obligation to
make any payments of additional rent pursuant to this secticn shalf survive the expiration or other
termination of the lease. Al assessments may be paid by Landlord over the longest period of
time allowed by Law,

50. INDEMNITY, LIABTLITY, INSURANCE
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A. Tenant covenants end agrees to indermify and save Landlord and its designees harmless from and
against any and all claims arising during the term of this lease, or any period during which Tenant
occupies, possesses of controls the Premises, for damages to the Premises, or injuries to goods,
wares, merchandise and property and/or for any petsonal injury or loss of life, except such claims
as may be the result of the gross negligence of Landlord, its agents, employees or contraciors.
Tenant covenants and agrees to indemnify and save Landlord and #ts designees harmless from and
against any and all claims arising during the texm of this lease, or any period during which Tenant
occupies, possesses or controls the Premises for damages or injuries to goods, wares, merchandise
and property and/or for any personal injury or loss of life in or about the building or on the
sideswalks as 4 result of Tenant's negligence, errors or ormissions.

B. Tenant covenants to provide on or before the commencement date of the term of this lease and
any renewal term for the benefit of Landlord and Tenant a comprehensive policy of liahility
insurance protecting Landlord and Tenant and amy designee of Landlord against any liability
whatsoever occasioned by accident on or about the demised premises or the building in which the
demised premises is a part, or any appurtenances thereto. On all such insurance policies, Tenant
shall name Landlord, and Landlord’s principals, officers, successors and assigns as additional
insuted. Such policy is to be written by good and solvent insurance company licensed to do
business in the State of New York rated A or better, and the limits of liability thereunder shall not
be less than the amount of Four Million ($4,000,000) Doflats in respect of any one person, in the
amount of Four Million ($4,000,000) Dollars in respect of any one accident, and in the amount of
Two Million ($2,000,000) Dollats in respect of property damages. The limit may be provided
through a combination of primary and umbrella/excess liability policies. Tenant shall also
maintain the following insurance policies: (i) insurance upon Tenant’s property, the Premises and
any and all improvements in an amount equal to the full replacement value thereof, (if) workers
compensation and employer’s liability insurance to the extent required by state law, (iii) all risk
insurance including coverage for sprinkler damage, vandalism and malicious mischief, covering
all of Tenant’s alterations, improvements and betterments to the Premises now existing or to be
added, mcluding, without limitation, Tenant’s propetty, to the extent of their full replacement
costs as updated from time to time during the Term of the Lease, or any extensions hercof. For
each of the foregoing policies, Tenant shall name both Landlord and Tenant as insured patties as
their interests may appear. Tenant further hereby agrees to assigns its interest in the proceeds of
such insurance to Landlord so that the proceeds shall be paid directly to Landlord.

C. Prior to the time such insurance is first required to be cattied by Tenant, and thereafter, at least
thirty (30) days prior to the expiration of any such policy, Tenant agrees to deliver to Landord
either a duplicate original of the aforesaid policy or a certificate cvidencing such insurance
provided said certificate contains an endorsement that such insurance may not be cancelled or
modified except upon thirty (30) days notice to Landlord together with evidence of payment for
the policy. Tenant's failure to provide and keep in force the aforementioned insurance shall be
regarded as a material default hereunder entitling Landlord 1o exercise any or all of the remedies
as provided in this lease in the event of Tenant's default. In the event Landlord’s insurance
carrier requires any additional premium because of Tenant’s use, Tenant shall pay the increased
premium and same shall be additional rent hercunder.

D. Landlord shall not be responsible or liable to Tenant, or those claiming by, through or under
Tenant, for any loss or damage to persons or property resulting from the negligence, acis or
omissions of persons occupying space adjoining or adjacent to the Premises, or connected to the
Premises, or ocoupying any other part of the Building, or of any of their respective agents,
employees, contractors, invitees or customers, including, without limitation, caused by breaking

Tenan
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or falling of electrical cables and wires, or the breaking, bursting, stoppage or leakage of water,
£45, Sewer or steam pipes.

E. Anything contained in section 50 hereof to the contrary, Tenant shall be solely responsible for the
msyrance for, and in the event of fire or other casualty, the reconstruction, replacetment or repair
of, anry damage to any of Tenaat's furniture, fixtures, equipment and all other personal property
and mventory of Tenant within the Premises and all Alterations, construction and other
improvements made by Tenant to the Premises, and Landlord’s obligation shall be to otherwise
put the Premises in the condition existing prior to the damage, other than Alterations, construction
and other improvenients made by Tenant to the Premises.

F. Tenant acknowledges that Landlord will not carry insurance with respect to Tenant’s furniture
and/or furmishings or any fixtures or equipment, improvements, inventory or appurtenances, and
agrees that Landlord will not be obligated to repair any damage thereto or replace the same.
Tenant hereby watves the provisions of Section 227 of the Real Property Law and agrees that the
provigions of this section 47 shall govern and control in lieu thercof.

G. Inthe event Tenant’s use of the Premises including the use provided for in this Lease, shall result
in an increase in insurance premiums for the building on which the subject premises is located,
Tenant agrees to pay Landlord such increases as additional rent. The Tenani shall take
appropriate action to eliminate any criticism or comply with any recommendation with respect to
Tenant’s use of the Premises or the area surrounding the Premises which any of Landlord’s
insurance carriers may reasonably make to keep Landlord’s insurance in force and effect and/or
keep the then current rate. In the event Tenant shall fail to comply herewith, after written notice
from Landlord, within the time allowed by said insurance company to keep Landlord’s insurance
in effect and/or keep the then current rafes, Landlord may iake such action as Landlord may deem
necessary or proper, to enforce Landlord’s rights and/or in the alternative or as additional relief,
may do what is iecessaty to eliminate or comply therewith and in such event, and may charge
Tenant with the cost of same as additional rent. Tenant shall take no actions resulting in
interference of the Landlord's relationship with the insurer and shall be obligated to undertake all
measures necessary o insurg the policy in the building remains in effect.

31, TENANT CERTIFICATION

Tenant shall execute, acknowledge and deliver to Landlord, promptly upon request, a certificate to be
provided by Landlord stating: (a) that this lease is unmodified and in full force and effect (o, if there
have been modifications, that this lease is in full force and effect, as modified, and identifying the
modifications); (b) the commencement and expiration dates of the term of this fease; (c) the dates through
which fixed rent and additional rent have been paid; (d) whether or not there is any existing defanlt by
Landlotd or Tenant with respect fo which a notice of default has been delivered, and if there is any such
default, specifying the nature and extent thereof; and (€) whether or not there are any setoffs, defenses or
counterclaims against the enforcement of any of the agreements, terms, covenants or conditions of this
fease to be paid, complied with or performed by Tenant. Any such cettificate may be relied upon by
Landlord and any mertgagee, purchaser or othet person with whom Landlord may deal.

52. SEYERABILITY

If any of the provisions of this Lease or the application thereof to any person or circumstance shall, to any
extent, be invalid or unenforceable, the remained of this Lease shall not be affected thereby and every
provision of this Lease shall be valid and enforceable to the fullest extent permitted by law.

Tenant m\
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53. REPAIRS/ALTERATIONS

A. Should Tenant need to make any repairs, alterations ot improvements on or to the Premises, such
repairs, alterations or improventents shall require Landlord’s prior written approval, No person,
firm or corporation is authorized to supply any labor and/or materiale in connection with such
repairs, alterations or improvements based on the credit of the Landlord. Under no circumstances
shall any person, firm or corporation supplying labor and/or materials for the Tenant be permitted
to file any lien against the Premises of the Landlord for repairs, alterations or improvements. All
necessary permits and license, if any, shall be obtained by the Tenant from the proper authorities
at the Tenant’s own cost and expense, and all necessary plans shall be provided to the Landlord
prior to the commencement of work for his prior written consent, which in the case of non-
structural work shall not be unreasonably withheld or delayed. Any such work shall be in
accordance with the rules and regulations of any governmental or quasi-governmental agent
having jurisdiction and shall be performed by fully bonder and insured licensed professionals. All
Tepairs, improvements and alterations require Landlord’s prior written approval. If Landlord
needs a professional architect, accountants, lawyers, engineer or contractor to review the plans,
Tenant shall pay the cost thereof.

B. If, because of any act or omission of Tenant or anyone claiming through or under Tenant, any
mechanics’ or other lien or order for the payment of money shall be filed agamst the Premises or
the building, or against Landlord (whether or not such lien or order is valid or enfarceable as
such), Tenant shall, at Tenant's own cost and expense, cause the same to be canceled and
discharged of record within sixty (60) days after the date of filing thereof, and shall also
indemnify and save harmiess Landlord from and against any and all costs, expenses, claims,
losses or damages, including reasonable counsel fees, tesulting therefrom or by reason thereof, If
Tenant shall fail to timely canccl, discharge or bond such lien, Landlord may, but shall not be
obligated to, cause such lien fo be canceled, discharged or bonded in its sole discretion and
Tenant shall immediately reimburse Landlord all of its costs and expenses incurred thereby
including its reasonable attorneys’ fees, the cost of any bond, any collateral for such bond and any
sums paid to the lienor to obtain a discharge or satisfaction thereof,

54, TENANT’S FAILURE TO PERFORM

Should Tenant fail to perform any of its covenants herein agreed to be performed, and if same is not cured
within ten (10) days after written notice to Tenant Landlord may, at its sole option and at Tenant’s
expense, perform such covenants, and all sums so expended by Landlord therein shall be immediatel y
payable by Tenant to Landlord with interest thereon at the maximum legal rate of interest at the time of
Landlord’s demand therefor per annum from date thereof until paid, and in addition, Tenant shail
reimburse Landlord for Landlord’s reasonable expenses in enforcing or performing such covenants,
including reasonable attorney’s fees. Any such costs and/or expenses incurred or payments made by the
Landlord shall be deemed to be additional rent payable by Tenant and collectible as such by Landlord,
Such performance and payment by Landlord shall in no way constitute a waiver of, or limitation upon,
any other right of Landlord conferred upon him by law or in any way hereunder. Landlord may choose to
terminate the tevancy or to sue for non-performance.

55. ELECTRIC

Tenant covenants and agrees that at all times its usc of electric current shail not exceed the capacity of the
existing feeders to the building of the risers or wiring installation, Tenant shall pay for its own electrical
usage.

M
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56. ABANDONMENT

It is understood and agreed that if Tenant abandons the premises or moves out upon the cxpiration of this
Lease or after default in payment of rent or in violation of auy provisions of this Lease or is dispossessed
and an order of possession issues, and after any of the said events, fails to remove any of property from
the premises at the end of ten (10) days therefrom, at the option of the Landlord the Tenant’s property
temaining at and about the premises shall be deemed abandoned by Tenant and shall become the property
of the Landlord.

57. ENFORCEMENT AGAINST LANDLORD

In any action brought to enforce obligations under this lease, any judgment or decree against Landlord
shall be enforceable against Landlord only to the extent of Landlord’s interest in the building of which the
premises form a part, and no such judgment shall be the basis of execution on, or be lien on, assets of
Landlord or any assets of any party being a partner, officer, director, member, manager, employee or
stockholder in Landlord, other than the interest in said building.

58. PARTIAL PAYMENTS

If Landlord receives from Tenant any payment (i.e. partial payment) less than the sum of the fixed annmual
rent, additronal rent and other charges then due and owing pursuant to the terms of the Lease, Landlord in
its sole discretion may allocate such partial Payment in whole or in part to any fixed annual rent, any
additional rent and/or any other charges or to any combination thereof.

35. ADPDITIONAL RENT

All payments other than antmal base rent to be made by Tenant pursuant to this Lease shall be deemed
additional rent (even if not specifically identified as additional rent) and, in the event of non-receipts by
Landlord thereof within five (5) days of any writlen or oral demand, Landlord shall have all rights and
remedies provided for herein or by law for nonpayment of rent. If Tenant disputes the correctness of any
statement or amount billed by Landlord, Tenant shall, as a condition precedent to its right to contest the
correctness of such statement or amount, make payment of the amount billed, inchiding, but not limited ta
the payment of all base rent and additional rent billed, without prejudice to its position, but i’ Tenant does
not timely pay, the Landlord need not consider any Tenant claim or dispute. If such dispute is finally
determined in Tenant’s favor, Landlord shall refund to Tenant the amount determined have been
overpaid, if any. The amounts of additional rent provided in this Lease shall be apportioned as of the
expiration of the Leasc term or earlier termination of this Lease. The obligations of Tenant to pay all
amounts due hereunder, inciuding base rent and additional rent as provided for herein shall survive the
expiration of the Lease term or earlier termination of this Lease, If Tenant contirues in possession of the
demised premises after the expiration of the Lease term or earlier termination of this Lease, as a month to
month tenant or otherwise, the provisions of this section 59 shall continue in full force and effect for so
long as Tenant remains in possession of the demised premises.

a0. TENANT MAINTENANCE & RESPONSIBILITIES

A. Tenant shall be liabie and responsible for maintaining and repairing all aspects of the premises,
including the surrounding areas, which inelude, but are not limited to, all internal and external
componenis and areas of the building, structural and surrounding areas of the demised premises.
Landlord shall not be liable or responsible for making any repairs, replace any portion, or
maintain any area in or about the premises. Tenant’s responsibilities shall include, but are not

limited to:
Tenant W\‘
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B. Tenant acknowledges and agrees that Tenant, at its sole cost and expense, shall maintain and
make all necessary repairs to the HVAC, heating, electrical, gas, ait-conditioning, cooling,
ventilation, elevator, sprinkler, plumbing, mechanical, alatms, and all other systems that service
the Premises. If any damage, repair or maintenance is required or needed, to the plumbing
system used in the Building or servicing the Premuises or any HVAC, heating, gas, cooling,
electrical, elevator, sprinkler, plumbing, mechanical or any other system in the Building or
servicing the Premises {whether such damage is within or outside the Premises) occurs Tenant
shall, at Tenant’s sole cost and expense, make any required repair, maintenance or service, or
subject to Landlord’s prior written approval, which approval shall not be unreasonably witbheld,
replace any such system. Furthermore, Tenant shall be solely responsible for repair, maintenance
and replacement of any water pipes or sewer pipes servicing the demised premises. Tenaut shall
also, at its own cost and expense, keep clean and free from dirt, snow, ice, rubbish, obstructions
and encumbrances, the Premises, areas, vaults, chutes, sidewallks, sidewalk hoists, railings,
gutters, alleys and curbs in front of or adjacent to the Premises. If any areas, vaults, chutes,
sidewalks, sidewalk hoists, railings, gutters, alleys and curbs in front of or adjacent to the
Premises require maintenance, repair or replacement, Tenant shall, subject to Landlord’s prior
written approval, perform such maintenance, repair or replacement at Tenant’s sole cost and
expense.

C. Tenant shall provide at its own cost and expense all plumbing and plumbing fixtures and all
accessories (including all meters and all components thereof) within or without the Premises,
requited to supply the business and Premises with water and sewer services. Tenant shall
maintain in good repair and working order at all times the plumbing and plumbing fixtures
installed by Tenant and upon termination of the Lease, all plumbing and pilumbing fixtures
installed by Tenant shall become the property of Landlord. Tenant shall not be authorized to
install any plumbing or plumbing fixtures or in any way make any other additions or alterations to
the Premises without Landlord’s prior written consent.

D. Tenant shall be solely responsible for the maintenance (including maintaining any service
contract) of the grass, shrubbery and trees within or adjacent to the Premises.

E. Tenant shall also maintain and repair the roof as required and shall be responsible for the
structural integrity of the premises and the building. Under no circumstance shall Landlord be
tesponsible for any structural repairs, if any such damage is caused as a result of actions or
omissions of Tenant. Tenant shall solely be tesponsible for the repair and/or replacement of any
structural component of the building and for any structural damage resulting from Tenant’s
activities or from any alteration, modification or repair performed by Tenant, whether existing
prior to, or after, the date of this Lease. Subject to Landiord’s prior writien approval, which
approval shall not be unrcasonably withheld, as a material inducement for Landlord to enter into
this Lease with Tenant, Tenant expressly agrees subject to Landlord’s review and approval, to
repair the roof at the premises. Tenant further covenants and agrees that Tenant shall be fully
responsible for any required roof repairs, whethet pre-existing, existing, or repairs which are
required in the future, All plans for roof repairs shall be submitted to Landlord for Landlord’s
approval. Tenant shall make sure that the roof repairs are such that afler such repairs, the roof is
free of leaks, is in such condition to be usable for Tenant’s required purpose and that all
components thereof, shall be in compliance with all applicable laws and shall be sufficient for use
by Tenant. In other words, the roof shall be repaired and maintained such that it is capable of
withstanding the everyday wear and tear of the children and adults who attend and use the
daycare facility at the premises. Tenant acknowledges that the use of any roof space shall be at
Tenant’s sole risk, and provided that such use is allowed pursuant to applicable laws, rules,

regulations or ordinances,
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F. By entering into this Lease, Tenant acknowledges that Tenant has fully inspected and knows the
condition of the roof and all structural and non-structural compoenents of the premises. Tenant
acknowledges that Tenant, at Tenant’s sole cost and expense shall maintain all aspects of the
Premises and the Building and shall not look to Landlord to repair or replace same or any
component thereof. If the roof, or any structural component of the Premises, requires repair or
replacement, Tenant shall immediately notify Landlerd, and upon Landlord’s approval, which
approval shall not be unreasonably withheld, Tenant shall at Tenant’s sole cost and expense make
any such necessary repair or replacement, unless such repair is Landlord’s responsibility as ;
specifically set forth in this lease. '

G. Tenant further acknowledges that Tenant shall be entirely vespomsible for all aspects of the
maintenance and repair of the elevators serving the premises, including all electrical and physical
components thereof. For purposes of clarification, Tenant shall be responsible for elevator
inspection, maintenance, repair, and replacement and shall be responsible for all costs and
expenses associated with the use, maintenance, repair, replacement and inspection of the
elevators. Tenant acknowledges that it is aware the KONE is the current elevator service
provided and expressly agrees that upon execution of this Lease, Tenant shall enter into a full
service agreement with KONE to service and maintain the elevators at the subject premises. All
costs and expenses asscciated with the elevators, including annual CAD testing and inspections
and including zll costs and expenses required to make the elevators compliant with all applicable
laws and ordinances shall be the responsibility of Tenant. Tenant further agrees that Tenant shall
prompily make all payments to KONE and any other elevator service or maintenance provider
and shall at all times maintain the elevators in good working order, The elevators servicing the
premises shall be operated in accordance with applicable laws at all times.

H. Landlord shall have no obligation to furnish to the Premises any cleaning services, electric
etlergy, air-conditioning, ventilation, heating, gas or any other service or utility. Tenant shall
obtain air-conditioning, ventilation, heating, gas and any other services or utilities required by
Tenant at Tenant’s sole cost and expense and in compliance with the applicable provisions of
(a) all legal requirements and insurance requirements, (b) the rules and regulations of any public
utility or other company furnishing such service or utility, and (c) this Lease.

I, Landlord shall not be responsible for providing any utility service to the Premises, including, but
vot limited to, clectricity sewer, air conditioning, cleaning service, exterminating services,
garbage removal or security, nor for providing meters, submeters or other devices for the
measurement of utilities supplied to the Premises, and Tenant shall arrange for the furnishing to
the Premises of such utility services as it may require, as well as for the installation of all such
mgters, submeters or other devices. Tenant shall be solely responsible for and shall promptly pay,
to Landlord or the utility company, as applicable, as and when the same become due and payable,
all charges for water, sewer, electricity, gas, telephone, cable service, intetnet service, steam, and
any other utility or other comnmumnication device used or consumed in the Premises and supplied
by a public utility or public authority or any other person, firm, or entity supplying same. Tenant
shall provide its own hot and c¢old water to service the Premises,

J. Tenant shall be solely responsible for all costs and expenses associated with the maintenance,
repair and/or inspection for any and all meters servicing the Premises.

K. Tenant shall not overload the electrical system serying the Premises, and shall not at any time
overburden or exceed the capacity of the mains, feeders, ducts, conduits, pipes, valves, or other
facilities by which electric and other utilities are supplied to, disiributed in or serve the Premises.
If Tenant desires to install any equipment that shall require additional utility facilities, such
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installation shall be subject to Landlord’s prior approval of Tenant’s plans and specifications
therefor. If such installation is approved by Landlord and if Landlord provides such additionat
facilities to accommodate Tenant’s installation, Tenant agrees to pay Landlord, on demand, as
Additional Rent, the cost for providing such additional wtility facilities.

. Landlord shall not be liable to Tenant in any way for any interruption, curtailment or failure, or

defect in the supply or character of electricity, heat, gas, water, or any other utility furnished to
the Premises by reason of any requitement, act or omission of Landlord or of any public utility or
othet company servicing the Building with electricity or for any other reason except Landlord's
gross negligence or willful miscanduct. Landlord does not represent or warrant that any utility or
other service provided, or any utility or other service used or to be used by Tenant at the
Premises, (a) shall be adequate for Tenant’s particular purposes or (b) shall be free from
interruption or reduction,

. If any mold or any other hazardous condition is discovered within the Prentises, whether now or

during the term {or any extension thereof) of this Lease, Tenant shall within ten (10) days of such
discovery, commence the remediation of the discovered condition, at Tenant’s sole cost and
expeuse. Tenant shall not maintain at or about the Premises any hazardous materials such as, but
not limited to, gasoline, propane gas, flammable fluids or materials, tanks or other hazardous or
dangerous materials.

. Tenant shall pay all costs, expenses, fines, penalties, violations and damages (including

reasonable attorney and expert fees) which may be imposed against the Premises or any
contponent thereof, or against the Landlord while Tenant is in oceupancy or control of the
Premiscs during the term of the Lease (and where applicable, or any extension thereof). For
purposes of clarification, if any fines, penalties, violations or any other fee is imposed against the
Landlord or Premises by any governmental or quasi-govermmental authority or any other entity
having jurisdiction over the Premises, then Tenant shall, at Tenant’s sole cost and expense
immediately cure any condition that caused the issuance of any such costs, expenses, fines,
penalties or violations and shall immediately make payment to the applicable authority for any
such fine, penalty, fee or violation and immediately fix, cure or remedy the cause giving rise to
such fine, penalty, fee or violation, at Tenant’s sole cost and expense. If Tenant fails to make Ay
such payment and cure such condition (if required), Landlord may immediately make such
payment (and cure such condition) and bill such amount, including all costs and expenses
(inchuding reasonable attorney’s fees, expert fees and expenses) to Tenant as additional rent.

- If Tenant fails perform any of Tenant’s covenants, conditions, or obligations under this Lease,

including but not limited to the failure to maintain, remedy, repair or replacement any item that
Tenant is required to maintain, remedy, repair or replace, then Landlord may, but shall have no
obligation to, make such maintenance, repairs or replacement and Tenant, upon demand by
Landlord, shall pay to Landlord as additional rent, an amount equal to the cost of such
rnaintenance, repair, temedy and replacement plus twenty percent (20%) thereof as compensation
for the cost of supervising such repairs, which amount shall also be additional rent.

Tenant shall maintain all alarm systems at Tenant’s sole cost and expense.

. Tenant hereby expressly agrees that Landlord shall be considersd an “Out-of-Possession

Landlord.” Accordingly, it shall be the responsibility of the Tenant to conduct all maintenance
and repair to the Premises, both structural and non-structural in natiwe, provided that any
maintenance or repair of any structural component of the Premises shall be first approve in

writing by Landlord.
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61. LANDLORD’S HAS NO LIABILITY FOR DAMAGE.

Tenant agrees not to hold Landlord liable for any water damage or any other damage cansed to the
Premises which results from leaking pipes, the roof, walls or from any source, inchading but not limited
to, the sprinkler system, as well as any other water pipes located within or without the Premises. It is
expressly agrees that that the Landlord shall not be responsible for any water damage of any kind suffered
by the Tenant due to any act or omissions of the Landlord or Tenant,

62. PAYMENT

Alt checks tendered to the Landlord as and for the tent or additional rent of the premises shall be deemed
payments for the account of the Tenant. Acceptance by the Landlord of rent from anyone other than the
Tenant shall not be deemed to operate as an attornment to the Landlord by the payor of such rent or as
consent of the Landlord to assignment or subletting by the Tenant of the premises to such payor, or as a
modification of the provisions of this Lease. No payment by Tenant, or on behalf of Tenant, or receipt or
acceptance by Landlord of a lesser amount than the Fixed Rent or Additional Rent shall be deemed to be
other than a payment on account, nor shall any endorsement or statement on any check or any letter
accompanying any check or payment be deemed an accord and satisfaction, and Landlord may accept
such check or payment without prejudice to Landlord’s right to recover the balance or pursue any other
remedy in this Lease or at law provided.

63. ENTRY

Tenant shall permit Landlord and Landlord’s agents to enter the premises at reasonable howrs for
ingpection, maintenance, and/or repair. If Landlord requires access to the premises after hours or on the
weekends, then Landlord shall provide Tenant with reasonable notice of same and Tenant agrees to make
reasonable accommodations to permit Landlord to inspect same. Landlord’s entry or inspection,
however, shall in no way be deemed to incur any liability on the part of Landlord to make any repair, or
as between Landlord and Tenant, in the event of any claim by a third party for damages because of any
disrepair or negligence of Tenant. The obligations here under do mot give rise to any liability on
Landlord’s part, it being the intention of the parties that the obligation to maintain the premises by which
is meant to store above is upon Tenant and Tenant shall be solely liable to any such third party and
indemmify Landlord, including attorney’s fees, with respect to same.

64, [Reserved]

65, GARDBAGE/TRASH

Tenant shatl be responsible at Tenant’s own cost and expense for the removal of garbage and trash, and
for the cost of removing/paying ECB violation that occur if Tenant does not properly remove
trash/garbage as required by law. At no time may any garbage or trash remain in any hallway or lobby
and may not be placed in the street except on the day of pickup.

66. LANDLORD'S CONSENT

Whenever in this Lease Landlord’s approval is requested, Landlord agrees to respond at the latest within
thirty (30) days after receipt of a request. The thitty days will run from the time the Landlord receives all
of the necessary documents wpon which the request was based, with proof of mailing to be provided by
Tenant. If in this Lease, it is provided that Ovwmer's consent or approval as to any matter will not be
unteasonably withheld, then Tenant’s scle remedy shall be an action for specific performance or an
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injunction, and if it is established by a court or body having final jurisdiction thereof that Owner has
unreasonably withheld congent, the only effect of such finding shall be that Owner shall be deemed to
have given its consent or approval, but Owner shall not be liable to Tenant in any respect for money
damages by reason of withholding its consent.

67. VIOLATION OF USK. CLAUSE

Tenant acknowledges that it is a primary obligation of Tenant to comply with the uses specified in
Paragraph “2” of the lease, and not to use the premises for any other purpose without the written consent
of the Landlord. In the event of a breach under this provision, Landlord has the right on twenty (20) days
written notice to Tenant to terminate the Lease, upon which occurrence Tenant shall quickly vacate and
surrender possession of the demised premises, and upon failure to do so, the base rent for the “holdover”
period shall be deemed to be $30,000.00 per month, and Landlord, at Landlord’s option, may take steps to
obtain possession of the demised premises.

68. WINDOW DAMAGE

In addition to paragraph “4” of the lease, in the event any window is damaged or broken, they must be
replaced by Tenant at Tenant’s sole cost.

69. RELATIONSHIP OF PARTIES

Nothing contained in this lease shall be construed to create the relationship of principal and agent,
partnership, joint venture or any other relationship between the parties hereto other than the relationship
of Landlord and Tenant.

70. USE OF PREMISES

Tenant covenants and agrees that throughout the demised term it shall not suffer, allow or permit any
offensive or obnoxious vibrations, noises, odor or other undesirable effect to emanate from the premises,
to constitute a nuisance or otherwise unreasonably interfere with the safety, camfort or convenience of
adjacent tenants or the other tenants of the premises, and wpon Landlord’s notice thereof to Tenant,
Tenant shall, within ten (10) days thercof, eliminate or control same. If any such condition is not so
remedicd then Landlord may at his own discretion, either: () cure snch condition and add any cost and
expense incurred by Landlord therefore to the next instaliment of rent o additional rent due hereunder, or
(b) treat such failure on the part of Tenant to remedy such condition as a material default of this lease on
the part of Tenant herevmder, entitfing Landlord to any of his remedies, pursuant to the terms of this lease.
In no event, however, shall the Tenant make any alterations, additions or structural instaliations in or to
the premises or any parts thereof without the prior written consent of Landlord.

T STATUTES AND ORDINANCES

Landlord does not warrant that any governmental license, apptoval and/or permit which may be required
for the business to be carried on in the demised premises will be granted, or if granted, will be contimed
in effect and renewed. If any governmental license, approval and/ot permit shall be required for the
lawful conduct of Tenant's business, including any use set forth in the lease, including, but not limited to
exit signs, alarm systews, clevator inspeciion, maintenance, repair, sprinklers, and fire extinguishers.
Tenant shall duly procure and thereafter maintain same and submit the same to inspection by Landlord, it
being expressly understood and agreed that Tenant’s obligations under this lease shall in no way be
affected or impaired by reason of Tenant’s inability to secure and/or maintain same. Tenant shzll at all
times comply with the terms and conditions of each such license, approval and/or permit at Tenant’s sole

Tenan% hﬁ‘ !
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cost and expense, including but not limited to maintaining exit signs, alarm systems, elevators, fire
extinguishers, sprivklers and the Premises. Landlord agrees to reasonably cooperate with Tenant for the
purpose of obtaining any such license or permit and to execute any documents or instruments reasonably
necessary in conmection therewith, all at Tenant’s expense,

72. NO BROKER

Landlord and Tenant represents that each has not dealt with a broker and each does hereby indemnify the
other party against claims of any broker with whom such party, its agents, employees or principals
thereof, may have dealt with respect to this lease, and each does hereby agree to reimburse the other party
for any expenses the non-breaching party may incur in conmection with defending any such claims,
including but not limited to reasonable attorney’s fees.

73. ATTORNEY’S FEES

Notwithstanding anything in the subject leasc contained to the contrary, it is further agreed by the
Landlord and Tenant as follows:

a) Tenant hereby agrees to pay as additional rent all reasonable attorney’s fees and disbursements
which Landlord may incur or pay by reason of or in connection with:

i.  Any action or proceeding by the Landlord to terminate the lease.

i,  Any other action or proceeding by Landlord against Tenant to enforce the terms of the
lease and any puaranty hereto.

fii.  Any default by Tenant in the observance or performance of auy obligation nnder the lease
(including, but not limited to, matters involving: payment of rent and/or additional rent,
taxes, alterations, subletting or assignment) whether or not Landlord commences any
action or proceeding against Tenant.

iv.  Any action or proceeding brought by Tenant against Landlord (or any partner, principal
or employee of Landlord) in which Tenant fails to secure a final unappealable judgment
against Landlord.

V. Any other appearance by Landlord (principal or employee) as a witness or otherwise in
any aclion or proceeding involving Landlord, Tenant and/or this [case.

b) Reasonable attorney’s fees shall be calculated during the term of this lease, or any option or
extension hereof, at the rate of $400.00 to $500.00 per hour,

¢} Tenant’s obligation under this section is intended to supplement, and not limit, other provigions of
this lease pertaining to indemnities and/or attorneys” fees.

74. LANDLORD’S RIGHT TO TERMINATE LEASE
If Tenant shall fail to pay any amount of rent or additional rent within twenty (20) days of said due date of
said rent or additional rent for any two (2) months in any twenty four (24} consecutive month period,

Landlord may, upon ten (10) days written notice to Tenant, teroinate this Lease on a date certain, and the
Lease shall come to an end on that date as if it was the date specified in this Lease. Owner may then

commence summary proceedings to remove Tenant from the Premises.
Tenag% I : : I
Landlord ~£¢ »
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75. DAMAGES

IN'NO EVENT SHALL LANDLORD BE LIABLE TO TENANT FOR ANY SPECIAL, INCIDENTAL,
INDIRECT, PUNITIVE, EXEMPLARY OR CONSEQUENTIAL DAMAGES, INCLUDING, BUT
NOT LIMITED TO LOSS OF PROFIT, LOSS OF OPPORTUNITY, WHETHER FORESEEABLE OR
UNFORESEEABLE, WHICH MAY ARISE QUT OF OR IN CONNECTION WITH THIS
AGREEMENT, REGARDLESS OF WHETHER IT HAS BEEN APPRISED OF THE POSSIBILITY
OR LIKELHOOD OF SUCH DAMAGES OCCURRING, OR WHETHER CLAIMS ARE BASED OR
REMEDIES ARE SOUGHT IN CONTRACT OR TORT OR OTHERWISE.

786. PATRIOT ACT

Supplementing All Prior Agreements and Further Agreed By and Between Landlord and Tenant: Tenant
hereby certifies that Tenant is in corpliance with the Uniting and Strengthening America by Providing
Appropriate Tools Required to Intercept and Obstruct Terrorism ACT (“Patriot Act”) and the Executive
Order 13224 (the “Executive Order”) and, in particular, Tenant acknowledges that (@) Tenant is
prohibited from doing any business with any persons who commit, threaten to commiit or suppoit
terroristy; (b) Tenant, and Tenant’s employees, vendors, contractors, officers, directors, representatives,
and/or agents are not, to the best of his knowledge, persons who commit, threaten to conmit, or support
terrorism; (c) Tenant has performed, and will, to the best of his ability, perform during the term of this
lease, a though investigation to ascertain whether they are persons who commit, threaten to commit, or
sapport terrorism, and (d) Tenant shall take commercially diligent steps to ensure that, to the best of his
ability, Tenant shall comply with the Patriot Aci and the Executive Order during the term of the lease.
Tenant shall indemnify and hold Landlord and Landlord’s agents harmless from and against any losses
arising from a breach of this section. The ihdemnification and hold harmless provision contained in this
section shall survive the termination of this lease,

7. GOVERNING LAW

This lease shall be governed by and constrined in accordance with the laws of the State of New York
without regard to its conflicts of laws principles, Landlord and Tenant mutually agtee and do hereby
waive trial by jury in any action, proceeding ot counterclaim brought by either of the parties hersto
against the other on any matters whatsoever arising out of or in any way connected with this Lease, the
relationship of Landlord and Tenant, Tenant's use of or accupancy of the Premises and any emergency,
statutory or any other statutory remedy. It is further muivally agreed that in the event Landlord
commences any summary proceeding for possession of the Premises or other proceeding relating to
Tenant's obligations hercunder, including the obligation to pay fixed rent and additional rent, Tenant will
not interpose any affirmative defenses or counterclaims of whatever nature or description in any such
action or proceeding.

8. CORPORATE TENANT

Each person executing the lease and Rider on behalf of corporate entity or limited lisbility company
represents that the corporation or limited liability company is in good standing, is authorized to do
business in the State of New York and that the person signing has the authority to enter into this
agreement on behalf of the entity.

79. NO PERSONAL LIABILITY

Tenant agrees that, notwithstanding any other provision of this Lease, Landlord shall not be under any
personal liability under this Lease and, if Landlord defanlts hereunder, Tenant shall look solely to the

Tenant
Landior -
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interest of Landlord or its successor in the demised premises for the satisfaction of any judgment or other
judicial process requiring the payment of money by Landlord based upon any default hereunder, and no
other assets of Landlord or any such successor shall be subject to levy, execution or other enforcement
pracedure for the satisfaction of any such judgment or process.

80. NO SETOFF, NO ABATEMENT

Tenant shall pay all rent and additional rent due hereunder as and when the same shall become
due and payable, without demand therefor, and without any abatement, setoff or deduction
whatsoever, and shall keep, observe and perform each and every covenant and agreement herein
contamed on its part to be kept, observed and performed. In the event of 2 good faith dispute,
Tenant shall nevertheless make all payments of rent and additional rent due hereunder to
Landlord until such good faith dispute is resolved in full. Laodlord shall not be required to
segregate any amounts paid to Landlord pursuant to this Lease if any such amounis paid to
Landlord are disputed by Tenant. Thete shall be no abatement, diminutions or reduction of rent ot
additional rent or of other obligations of Tenant hereunder under any circumstances. The
obligations and lisbilities of Tenant hereunder in no way shall be released, discharged or
otherwise affected (except as expressly provided herein) by reason of: any damage to or destruc-
tiont of, or any taking by condemmation or eminent domain of, the demised premises or any part
thereof; amy restriction on or interference with any use of the demised premises or any part
theteof; any title defect or encumbrance or any eviction from the demised premises or any part
thereof by paramount fitle or otherwise; any bankrupicy, insolvency, reorganization,
compogition, adjustment, dissolution, liquidation or other similar proceeding refating to Landlord,
or any action taken with respect to this lease by any trustee or receiver of Landlord, or by any
court, in any such proceeding; any claim which Tenant has or might have against Landlord; any
failure on the part of Landlord {o comply with or perform any provision hereof or of any other
agreement with Tenant; or any other occurrence whatsoever, whether similar or dissimilar to the
foregoing, whether or not Tenant shall have notice or knowledge of any of the foregoing. Except
as expressly provided herein, Tenant waives all rights now or hercafter conferred by statute or
otherwise to quit, terminate or swrender this lease or the demised premises or any part thereof, or
to receive any abatement, suspension, deferment, diminution or reduction of any rent payable by
Tenant hereunder.,

81. NO ORAL AGREEMENT; NO PRIOR AGREEMENTS

This Lease contains all of the promises, agreements, conditions, inducements and understanding between
Landlord and Tenant relative to the Premises and thete are no promises, agreements, conditions,
understandings, inducements, warranties or representations, otal or writien, express or implied, between
thern other than as set forth herein. Tenant expressly agrees that this Lease shall replace all prior leases
with respect to the premises and all prior leases and/or agreements with respect to the Premises shall be
null and void.

32. DESIGNATION OF MANAGING AGENT

Landlord may designate an agent to collect rent, commence a judicial proceeding, and conduct other
business at the Premises on behalf of the Landlerd.

3. NO WAIVER

Landlord’s failure or delay to prepare or deliver any tax bill, invoice, statement, demand, notice, invoices,
or Landlord’s failure to demand any amount or rent ot additional rent or any other demand set forth

Tenant M
Landlord_# )
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herein, shall not, in any way, be deemed a waiver or cause Landlord to forfeit or surrender any of
Landlord’s rights to collect any of the foregoing items of rent or additional rent which may have become
due.

84. SQUARE FOOTAGE
Landlord makes no representation as to the square footage of the Premises.
85. CERTAIN RIGHTS RESERVED TO LANDLORD

Landlord reserves the following rights: (i) to name the Building or change the name or street address of
the Premises or the building without notice or liability of Landlord to Tenant; (i} during the last ninety
(90) days of any term or any part thereof, if during or prior to that time Tenant vacates the Premises, to
decorate, remodel, tepait, alter or otherwise prepare the Premises for re-occupancy; (iii) to constantly
have pass keys to the Premises (no locks shall be changed without Landlord’s consent); (iv) to designate
and approve prior to installation, all types of carpeting, paint, wall hanging devices, window shades,
blinds, drapes, and other similar equipment, and to control 2il internal lighting that may be visible from
the exterior of the Premises; (v) to take any and all measures, inchuding inspections, repairs, alterations,
additions and improvements to the Premises or to the building, as may be necessary or desirable for the
safety, protection or preservation of the Premises or the building or Landlord’s interests, or as may be
necessaty ot desirable in the operation of the building, Provided that Landlord gives reasonable advance
notice to Tenant (except in cases of emergency, when no notice shall be required), Landlord may enter
upon the Premises and may exercise any or all of the foregoing rights hereby reserved or other rights and
duties provided in this Lease without being decmed guilty of an eviction ar disturbance of Tenant’s use or
possession and without being liable in any manner to Tenant,

86. SURVIVAL OF TENANT’S OBLIGATIONS AND DAMAGES.

No expiration ot termination of the any Leass erm pursuant to this Lease, by operation of law or
otherwise (except as expressly provided herein), and no repossession of the Premises or any part thereof
pursuant to this Lease or otherwise, shall relieve Tenant of Tenant’s obligations or liabilities hereunder,
all of which shall survive such expiration, termination or repossession, unless otherwise agreed to in
writing by Landlord. In the event of any such expiration, termination or repossession, Tenant shall pay to
Landlord all Rent and additional rent up to the time of such expiration, termination or repossessiox,
together with all costs and expenses incurred by Landlord in comnection with such termination or
repossession including attorneys' fees and expenses, and thereafter Tenant, until the end of what would
have been the then current Lease term in the absence of such expiration, termination or repossession, and
whether ot not the Premises or any part thereof shall have been re-let, shall be liable to Landlord for, and
shall pay to Landlord, as liquidated and agreed and current damages for Tenant’s default, (a) all Rent and
Additional Rent which would be payable under this Leasc by Tenant through the expiration date as set
forth in the Lease, less (b) all net rents collected by Landlord from the terants or subtcnants during the
remainder of the then current term of the Premises, if any, and the net proceeds, if any, of any re-letting
affected for the account of Tenant, after deducting from such proceeds all Landlord’s costs and expenses
in connection with such re-letting and other sums owed by Landlord, including without limitation all
repossession costs, brokerage commissions, legal and accounting expenses, attorneys' fees, employees’
expenses, promotional expenses, reasonable alteration costs, and expenses of preparation for such re-
letting. In the event Laodlord undertakes any action whatsoever to compel Tenant to comply with the
terms of this Lease ot to terminate this Lease by virtue of Tenant's defanlt, Tenant shaill be required to
reimburse Landlord for all reasonable legal fees and expenses so incurred by Landlotd.

Tenant ™M
Landtord "
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At the time this lease is executed and delivered, Tenant shall deliver to Landlord, concurrently with this
lease, & guaranty executed by Maria Isakova and David Ihrogimov, jointly and severally as Guarantor,
and propetly acknowledged, in the form annexed hereto as Exhibit A. Tenant represeats and
acknowledges that Maria Isakova is a principal of Tenant.

IN WITNESS WHEREQF, the parties have duly executed this lease on the day and
year first above written.

LANDLORD:;

By: MARIA ISAKOVA

STATE OF NEW YORK,
COUNTY OF QUEENS

w
On the V  day of June in the year 2016 before me, the undersigned, a Notary Public in and for
said State, personally appeared MARIA ISAKOVA personally known to me or proved to me on
the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in his/het/their
capacity(ies) and that by his/her/their signature(s) on the instrument, the individnal(s), or the
person upon behalf of which the individual(s) acted, executed the instrument.

! apBllo, St New &
: aHed o “"“mma" Tenant '\
g . Qara m o In Misoay P"uﬂ’y -
1 izslon Expires June 183, aaﬁ Ltgndlord
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GUARANTY OF LEASE

In order to induce, Ilya Mitelman and Diana Mitelman, as landlord ("Landlord™), to enter
into a lease dated as of June 1, 2016 with Fairytale Daycare, Inc., as tenant ("Tenant”), for the promises
commonly known as 99-17 63™ Road, Rego Park NY, in the form and upon the terms of the lease hereto

noexed he “Lease” \‘= ria Isakova, an individual, residing at
: oy, I end David Ibragimov, an individual, residing at

Yool : ﬁ!' A4 jointly and severally (each a “Guarantor” and collectively
referred to as "Guarantors™), hereby represents, guarantees and agrees with Landlord as follows:

() Guarantor Maria [salkova is a principal of Tenant and Guarantor David Ibragimov
is an agent of the Tenant,

(2) Each Guarantor hereby unconditionally, irrevocably and as a primary obligor
hereunder guarantees to Laodlord, the full and faithful performance and observance of all of the terms,
covenants, provisions, and cenditions contained in the Lease on the part of the Tenant to be performed
and/or observed, including, without limitation, the full, prompt and faithful payment of all Base Rent,
Additional Rent, and other sums due under the Lease as well as all sums payable under the Lease for use
and occupancy arising from the holding over by Tenant after the expiration or sooner termination of the
terni of the Lease and all damages and expenses caused by or arising out of such holding over, including,
without limitation, attorneys’ fees and dishbursements.

3 This Guaranty is primary, absolute and unconditional and shall not be
discharged, mitigated, or affected by (i) any modification of the Lease; (ii) any failure of Landlord to
enforce any of the provisions of the Lease or by any extension of time or indulgence extended by
Landlord to Tenant thereunder; (iii) any defense available to Tenant or Guarantots; or (iv) any invalidity
or unenforceability of all or any portion of the Lease; and each Guarantor hereby consents to al! of the
foregoing without notice to the Guarantors and each Guaranior’s liability shall extend to the Lease as so
modified or extended.

{4) (a) Each Guarantor hereby absolutely, unconditionally and irrevocably
waives (i) promptness and diligence, (ii) notice of acceptance and notice of the incurrence of any
obligation by the Tenant; (iii) notice of any actions taken by Landlord, Tenant or any interested party
under the Lease or any ofher agreement or instrument relating thereto; (iv) all other notices, demands and
protests, and alt other formalities of every kind in connection with the enforcement of the Lease ar of this
Guaranty, the omission of which, but for the provisions of this Paragraph (4) might constitute grounds for
relieving the Guarantors of Guarantors’ obligations hereunder; and (iv) the right to a trial by jury of any
dispute arising under, or relating to, this Guaranty or the Leuse.

(b) Without limiting the generality of Paragraph (4)a) hercof, each
Guarantor hereby unconditionally and irrevocably waives any and all rights to assert any defense,
including but not limited to, those which may arise by reason of (i) the incapacity, lack of authority, death
or disability of, or revocation hereof by, any person of entity, (ii) the failure of Landlord to file or enforce
any claim against the estate {in probate, bankruptcy or any other proceedings) of any person or entity, or
(iii) any setoff, counterclaim or crossclaim of any nature whatsoever with respect to this Guaranty or the
Lease.

(5) Landlord may proceed directly against each Guarantor or both Guarantors under
this Guaranty without being required to proceed against Temant under the Lease or to pursue or exhaust
any other rights or remedies it may have against Tenant or against any other sceurity or guaranty given to

Tenan% M, l
landlord ¢ 6%
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Landlord, and the right to recover possession of the Premises, and/or Guarantors may be joined in any
action of proceeding commenced by Landlord against Tenant in connection with the Lease.

(&) Each Guarantor’s liability under this Guaranty shall not be deemed to be
discharged, mitigated or affected by reason of the release or the discharge of Tenant or the disaffirmance
of the Lease in any bankruptcy or insolvency proceedings.

€3] Each Guarantor covenants to and agrees with Landlord that, until all the
covenants and conditions in the Lease on Tenant’s part to be performed and observed are fully performed
and observed, each Guarantor (i) waives any right of subrogation against Tenant by reason of any
payments, acts or performance by such Guarantor herewith or any right to enforce any remedy which a
Guarantor may have against Tenant by reason of any such payment, act or performance, and (ii)
subordinates any liability or indebtedness of Tenant now or hereafter held by each Guarantor to the
obligations of Tenant to Landlord under the Lease.

(8) This Guaranty shall be enforceable against each Guarantor without the necessity
of any notice of any default by Tenant or any notice of acceptance of this Guaranty or of any other notice
or demand to which each Guarantor might otherwise be entitled, all of which notices each Guarantor
hereby expressly waives in advance.

» The rights and remedies provided hereunder are cumulative and are in addition to
and not in limitation of any other rights and remedies to which Landlord may be entitled in law and in
equity and under the provisions of the Lease by reason of Tenant’s default under the Lease, and are in
addition to the rights and remedies Landlord may have under any other security or guaranty given to
Landlord.

(1) Landlord may pursue its remedies under this Guaraniy concurrently with or
independent of any action ar proceeding or steps taken against Tenant or against any other security or
gnaranty given to Landlord,

(11)  The obligations of each Guarantor under this Guaranty shall not be discharged,
mitigated or affected in any respect by reason of any action or proceeding taken against Tenant under the
Leasc including without limitation, termination of the Lease and recovery of possession of the Premises
of against any other security or guaranty given to Landlord.

(12) ~ This Guaranty may not be changed or terminated orally. All previous
negotiations have been merged herein.

(13)  Guarantor acknowledges that Guarantor has examined the Lease and is fully
familiar with all of the provisions thereof.

(14)  The word "Tenant”, as used in this Guaranty, shall include any person,
corporation, partnership ot other entity to whom Tenant’s leaschold estate under the Lease shall have
been assigned. '

(15)  Guarantor shall pay all of Landlord’s expenses, including reasonable atiorneys’

fees, incurred by Landlord in enforcing this Guaranty and collecting any judgment obtained in any action
or proceeding brought by Landlord in connection therewith.

Tenant h"\
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(16} It is agreed that the Supreme Court of the State of New York, and the United
States District Coutt, located in the County of Queens, shall have jurisdiction to hear and determine any
claim, action or proceeding by Landlord against Guarantor under this Guaranty.

(17)  This Guaranty shall be binding upon Guarantor and inure to the benefit of
Landlord and their respactive distributees, personal representatives, successors and assigns.

(18)  The provisions of this Guaranty shall be governed by and interpreted solely in
accordance with the internal laws of the State of New York, without giving effect to the principles of
conflicts of law.

(19)  Each Guarantor represents that Guarantor has the legal right and capacity to
execute this Guaranty. If this Guaranty is held ineffective or unenforceable, each Guarantor shall be
deemed to be a tenant under the Lease with the same force and effect as if each Guarggtor was expressly
named as a joint tenant therein with joint and several liability,

Y
IN WITNESS WHEREOQF, G or a6 dylly executed this/Gugftanty as of the 1
day of June, 2016

STATE OF NEW YORK }
. 552

COUNTY OF )

i\ 1
Onthe [ day of E W= 'in the year 2016 before me, the undersigned, a Notary Public in and said
State, personally appeared CAS :t'sc-"(J-Nf-. , personally known to me or proved to me on the
basis of satisfactory evidence tq be the individual whose name is subscribed to the within instrument and
acknowledged to me that he precuted the same in his capacity, and that by his signature on the
instrument, the individual, or the person upon behalf of which the individual acted, execuied the
instrument, o

..... T i L T o
g A T e S e e gy

at : il NEgGE’EI% |A. MONTEMARANCG SR
: - otary Publlc, Staie of Mow v,
STATE OF N No. 0m e samqor " Tork
Qualiited I il omn Coe -y
COUNTY . Comimivaion bopued wung 4 AV b
Onthe \ day of June in e year.2676 before me, the undersigned, a Notary Public in and said Staté,
personally appeared e, bra Aoy |, personally known to me or proved to me on the basis

of satisfactory evidehcé to be the indivihal whose name is subscribed to the within instrument and
acknowledged to me that he exccuted the same im his capacily, and that by his signature on the
instrument, the individual, or the persen npon behalf-uf-whiek the mdividual actedexecuted-the

instrument. 5 :

lie, Brate of New York
No. 0285012181
Cualiiiad In Nassau County
Cumrssion Bxplres June 15, 2009 |

L Y R TUPPRIUSTNCTRPN ) =141 nl%l_‘ Lo .
Landlord iz .
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Luigidation Analysis of Fairytale Daycare Inc

AVAILABLE FUNDS

Proceeds available from sale of Property at FMV S 20,000.00
Cash in Debtor’s bank account now S 46,070.00
Additional cash Debtor will accumulate from net earnings between now

and effective date of the Plan S 16,000.00
Total available for distribution S 82,070.00

CLAIMS

Other reorganizational expenses S 3,150.00
IRS payroll tax-postpetition S 37,605.00
NYS payroll tax-postpetition 5 9,056.00
Net Proceeds Available to Creditors 5 78,920.00
IRS payroll tax-prepatition 5 47,187.58
Rent payable-prepetition ] 215,000.00
Total Claims $ 262,187.58
Cash available after repayment $ (183,267.58)}
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Alla Kachan, Bsq.

Law Offices of Alla Kachan, P.C.
3099 Coney Island Avenue, 3™ Floor
Brooklyn, NY 11235

Tel.; (718) 513-3145

UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF NEW YORK

In re:

Case No.: 1-15-42535-cec
FATRYTALE DAY CARE, INC., Chapter 11

Debtor.
___________ X

CLASS[ ] BALLOT FOR ACCEPTING OR REJECTING
PLAN OF REQORGANIZATION

FAIRYTALE DAY CARE, INC. filed the first amended Chapter 11 plan -of
reorganization dated July 6, 2016 (the “Plan™) for the Debtor in this case. The Court has
[conditionally] approved a disclosure statement with respect to the Plan (the “Disclosure
Staterment”).  The Disclosure Statement provides information to assist you in deciding how to
vote your ballot. If you do not have a Disclosure Statement, you may obtain a copy from:

LAW OFFICE OF ALLA KACHAN, P.C.

3099 CONEY ISLAND AVENUE, THIRD FLOOR

BROOKLYN, NEW YORK 11235

TEL.: (718) 513-3145

Court approval of the disclosure statement does not indicate approval of the Plan by the
Court.

You should review the Disclosure Statement and the Plan before you vote. You may
wish to seek legal advice concerning the Plan and your classification and treatment under
the Plan. Your claim has been placed in Class [ ] under the Plan. If you hold claims or
equity interests in more than one class, you will receive a ballot for each class in which you

are entitled to vote.

If your ballot is not received by
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LAW OFFICE OF ALLA KACHAN, P.C.

3099 CONEY ISLAND AVENUE, THIRD FLOOR
BROOKLYN, NEW YORK 11235

TEL.: (718) 513-3145

On or before , and such deadline is not extended, your vote

will not count as either an acceptance or rejection of the Plan.
If the Plan is confirmed by the Bankruptey Court it will be binding on your whether

or not you vote.

ACCEFTANCE OR REJECTION OF THE PLAN
The undersigned, the holder of a Class [ ] claim against the Debtors in the unpaid amount of

Dollars ($ )

[ | ACCEPTS THE PLAN [ | REJECTS THE PLAN

Dated:

Print or Type Name:

Signature:

Title (if corporation or partnership):

Address:

RETURN THIS BALLOT TO:

LAW OFFICE OF ALLA KACHAN, P.C.

3099 CONEY ISLAND AVENUE, THIRD FLOOR
BROOKLYN, NEW YORK 11235

TEL.: (718) 513-3145
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Loan Amortization Table Calculator Page |l of 1
Loan Amortization Table Calculator
Loan Summary Payment Summary

Princlpal; ) Monthly Payment Total Intersst Pald Total Pald

PorssiRale [y $389.56 $3,223.36 $23,373.36

Tarm: years Amortization Table
Payment Princlpal Interest Balance Payment Prnelpal Interest Balance
1{$359.56)  $288.81 10075  $19.86119 91 ($380.56) HA36.4Z  $54.14  $10491.92
2{$389.56)  $2902% 39531 $19,570.94  33(3389.56) 33710 35248 310,154.32
3{§380,56) 820170 $97.85  $19,270.24  33(3209.56) 333079 $50.77 3951604
4(8209,58)  $293.18  §95.40  19,086.08  34(B388,56) $340.48 $40.08 304TEST
5{538956)  $294.63 39493  $16,89146  O5($3¥9.55)  §242.13 34738 $9,133.39
6(§389.56)  $206.10 35346 $16,38538  35($389.58)  $34389 54587  $8,789.50
7(§389.56)  $207.58 0195  HIG00T.78 37 (§I69.50) $045.61 BI85 36,.44089
& ($360.58) 329907  §B045 $17.798.71 3B (§289.56) $347.24 $42.22 3609655
9($389.58)  $30066 $8BO9  F17.49815  30($359.56)  $840.07 $40.48  $7,74748
10(3309.56) 330207 38749  $77,19609 40 (3359.56) $980.82 $38.74  §7,306.66
11(3389.86)  $302.58 $85.08  §16,89251  41($380.56) $8E257 $36.08 4704400
12{$389.56) $30509 30446  $16,58742 42 ($380.56)  $354.34  $3522 4568RTS
13($280.56)  $30862 98204  $18,28080 43 (332050) $9EB11 93545 $6,33345
14 ($280.56)  $308.15 32140  $1597265  44[$32050) $U57.80 §51.67 $5975.76
15 ($389.58) 330565 37986  $15,68285 45 ($389.56) $35DBB  $29.EE 561808
16 (5389.66)  $311.24 37831  $153B171  46(33B958) $351.4B  $28.00 $5,254.51
17($389.56)  §31280 §7676  $1503891  47($989.56) 336028 $26.27 9489132
18 ($389.56)  $314.36  $7519  $14.72455  48($I0.S8)  $365.10 924,48 §4,526.22
19(3380.66) $31583 $7862  §1440B62  40(§ABS58)  $IB692  $2283  $4.159.30
20 ($389.88)  $21T.H $7204  $14.09141  50($3VL.EE)  $868.76 32080  $3.790.54
21($339.58) 531910  $70.46  $1377RD1 51(§380.56) $370.60 31635 $3419.94
22 (§389.56) $320.70 $8B.36  $13,451.31  6Z (33058} $3IT246  B1T.10  §3,047.48
23 (§3B0.E6)  $32230 38728  $13.12001  53{3380.56) $374.32  $15.24 $267316
24 ($360.56)  $223.91 26565  $I2.80810  54($389.56)  $ITEAT  H10.87 229607
25 (5350.56)  §32553 $64.03  $1247957  55(¢3260.56)  $3ITO.07 B4 §1,516.90
26 (§380.56)  §$32716 $62.40  $12,15241  £6(3380.56)  §37O.06 5050 §1,538.04
97 ($350.56) $37879 SBOVE  $11.82382 57 ($38G.56) $351.86 §769  §1,157.08
28 ($389.56) 33044 $50.12  $11,49348  59($360.56) 33837V $679  $77IM
29 (5329.58)  $33209 $5747  HI148009  59(5389.55) 3560 9387  BIET.E2
30 (§389.56)  §305.75  B56.81  $10.827.34 60 ($I89.56) 32762 $184 SO

hitp://www.amortizationtable.org/ 5/31/2016
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Loan Amortization Table Calculator Page 1 of 1
Loan Amortization Table Calculator
Loan Summary Payment Surmmary

Princlpal: s[ 334 Menthly Payment Totel Ivterest Paid Total Pald

s 3l $6.46 $53.43 s387.42

Term: 8] years Amortization Table
Payment Principal  Interest Balance Payment Princlpal  Interesd Balance
1 (36.46) $4.78 $167  $320.21 31(8548)  $5.56 S0.60 317394
2 (36.46) $4.81 $168  $a2ddo 32 (8548  $5.59 $0.87 316832
3 ($6.48) $4.84 §162  $31057 33(55.460  $582 $084  $162.71
4 (36.48) $4.56 §150  $314.T1 34 (55.45) 8564 $6.81 $157.06
5 ($6.44) $4.88 $157  geoesz 35(56.48)  §567 $0.79  $151.38
8 [36.46) $d.gt $155 330492 35 ($648)  §6.70 $0.76  $145.89
7 ($6.48) $4.93 $1.52  §200.98 37 (36461  $673 F073  $139.96
8 ($6.46) $4.98 §1.50 329508 30 (36.46) 9578 $070 $1M4.21
g (56,46} $4.98 $148 329004 39(36.46)  $5.79 $0.67  5128.42
10{36.48) 3501 $1.45 32854 40 (36.08)  $5.82 $0.84  $122.60
11(36.48)  $6.08 $1.43  5280.00 41(36.46)  §584 $081 311878
12 (3648  §5.06 $1.40  $274.95 42(9646) 3587 $058  $110.89
13{36.46)  $5.08 $1.37  $280.87 43(3646) 8690 $0.55  §104.00
14(36.48)  85.11 $145  $204.78 44(35.45)  $5.93 §0.52  950.05
15($6.48)  $5.12 $132 25082 A ($648) 3598 $050  $03.08
18(36.48) 35,14 $1.30  $254.47 46 (36460 3599 $0.47 38710
17(36.46)  g5.18 §1.27 524928 47 ($848) 3602 3044 38108
18 ($5.48) $5.21 §1.25 $244.07 48 ($6.,48) $6.06 $0.41 575,03
19(56.46)  $5.24 §1.22  $23883  49(3646)  BAOD §0.38 36884
20 ($6.48)  $6.28 $119  $233.57 50¢36.46)  $6.11 $0.34  ge2.83
21($6.46)  $6.20 $117  $228.28 51(36.48)  $5.14 $031  $56.80
22 ($6.46)  $5.32 $1.14  $222.08 §2(3548  $8.17 $0.28  $50.51
23{36.46)  §534 $1.11  $21782 E3(3546)  $6.20 §025  $44.31
24 ($5.48)  §537 3109 $21275 54(36.46)  $6.24 §022  $38.07
25(86.46) 954D $1.06  $20686 55(36.46)  96.27 s049  $3181
26 ($6.46) $5.42 $1.03 $201.43 55 ($6.46) $6.30 016 $25.51
27 (36.48)  §5.45 $1.01  $196.98 57 ($8.48) 5653 $0.13  $15.18
23 (36 48) $3.48 $0.93 F180.51 58 ($5.486) §6.58 $0.10 $12.82
29 {$54d6) 3550 $0.95  3185.00 59 ($6.46)  $6.39 3006 3643
30($6.46) 8553 3093 $17947 60 ($6.48)  $643 $00%  §1.00

http://www.amortizationtable.org/ 5/31/2016
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Loan Amortization Table Calculator Page 1 of 1
Loan Amortization Table Calculator
Logh Summary Faymeant Summary

Pringipal: % Monthly Payment Total Interest Paid Tolal Pald

messats: [T $51.95 i429.83 $3.116.83

Term: myears B Am;rilzatwn Tabie
Fayment Principal  [nferest Balance Payment Principal  Intergst Balance
1(861.98)  $38.51  $1344  $25423.49  S1($5106)  S4473 5723 $1,300.10
2045185 52870 $13.24  $2809.78  52(351.95)  B4496  $7.00  §{.354.14
3 ($51.95) $36.80  $1308  $2570.88  33(351.85)  $45.18  $877  $1,308.97
4 ($51.95) $30.09  $1285 $2,531.79  B4($61.95)  §4540  $6.54  $1,28357
5 {$51.85) $39.29  $1266 $2,492.50  35(§61.95)  §4583  $6.32  §1.217.84
8 (§51.95 $39.48  $1246 $2453.02  36{$51.85)  $4588  $B0S  $1172.08
7 (§51,95) $39.68  $1227  $2,413.54  37($51.85)  B6OB  $586  $7,125.96
8 (851,95) 530.88  $1207 $2,370.48  38(351.95)  $4632  $583  31,079.67
8 {$51.95) $40.08  $11.87 $233336  20($51.95  $4655 9540  $1,093.43
10(361.95)  $du.28  §11.87 $2,29210  40($51.06) 84678  $5.17  $086.3d
11(351.95)  $40.48  §11.47 3226261  41(351,95) $47.02  $493  $03933
12($5185)  §40.68 31128  $2.21183  42($51.95) $4725  $470 89208
13(851.95)  $40.89  $11.068 217104  43(351.88)  $47.40  $4.46  $84458
14(361.85)  §41.09  $10.86  $212995  44(35198)  $47.72  $4.22  $798.97
16{§5185)  $4130  §$10.55 §209885  45(35195) $47.98  $398  $748.90
1835195y  $41.50  $10.4d 3204715  48(35195) §48.20  $374  §700.70
17 (86186  B4L.71 $1024 3200544 47 (351.05)  $48.44 G350  $652.26
18 ($61.98)  $41.92  $10.03  $1,96352  45(§5185)  $48.89  §3.26 560357
184851.86)  $4213  §9.82 3192139 49(35195)  $4683 3302 555454
20(35185)  $4234  §961  BIEFO06 5035198  S4917 277 $605.47
21(351.95) 34255  $9.40  $1.838E0 51 (B5195) 34042  §253  $48605
23 (351.85)  $4278  $9,18  $1,79373  ED(PS1.05)  B40.87  $208 340830
23(351.95) 34298 $6.97  $17EDP5  HI(E51.86) 4807  §2.00  $AG64T
24(351.08)  $4315  $8.75  B1,707.58 54 (35195 35016 $1.78  $306.30
25(851.08) #4341  $854  $185445  S5(§51.96)  $5042  $1.58  g§oncee
26(351.08)  $43.63  $8.32  $162052  55(451.95)  $6087  $128  $aosen
27(351.95)  $43.84 810 $1,575.88  57($51.85)  $60.82  §1.03 15480
28 (§51.95) 34406  $7.88  §1,532.81 58($51.95)  $51.16  FOTT $108.42
20($5185)  §44.28  §7.86  $1,48B32  50($61.95)  §5143 052 §51.68
30[$51.85)  §44.51  $7.44 3144382  6O($51.95)  §5189 B0O26 3000

http://ww.amortizationtable.org/ 5/31/2016




Case 1-15-42535-cec Doc 99 Filed 07/06/16 Entered 07/06/16 17:44:07

EXHIBIT G



Case 1-15-42535-cec Doc 99 Filed 07/06/16 Entered 07/06/16 17:44:07

Loan Amortization Table Calculator Page 1 of 1
Loan Amortization Table Calculator
Loah Summary I Paymaent Summary

Princlpsl: 5 Manthly Payment Total Interest Paid Total Paid

e e s L. 6]% $937.68 $7,758.77 $56,260.77

Term: [ slveas Amottization Tabie
Paymsnt Frinclpal Imterest Ealance Payment Princlpal Interest Balance
1(3937.68)  $695.17 24251 4780883 31 (§837.68) $AD7.37T  $13031 $25754.55
2($93768) 369965 323003 $47.10819  32(3037.68) $811.41  $12627  $24.443.14
3(393768) 370214 $23554 $46.40808  33(037.68)  $81546 $122.02  $22,627.80
4[393788) 70585 923203 $45700.40  34($037.63) $81954 $11814 $22,808.13
5(§EA7EB)  §709.18  $22850 54490122  35(3007.68) $823B4 911404  §$21,984.50
G(§937SB)  BTI2TZ 322406 $44.270B0  26(30IT.6E)  $027.76  $10BO2  $21.156.74
7(553748) BTS20 322139 $4356221  27(3037.85)  §831.00  $105.YB  $20,224.84
5(503788)  $71987 921781 $42842.34  38(FO37.88)  $E35.08  $101.62 §$10,488.79
B($937.88)  $7R347 921421 $4211887  20(3997T.58)  $240.24 §OT.44  §18,548.85
10 ($837.68)  $727.08  $210.59 $41391.70  4D(S997.68)  HOM444  $93.24  $17,804.11
11(3937.68)  $730.72 320696 $40861.07 41 (3907.68) $048.66 $89.02  §76,95546
12 (§937.68)  §734.37 §$203.31 §30926.60 . 42(3097.68) 85290 $84.78 1610255
13 ($937.88) $798.06 519067 §$39,188.66 4R (3097E])  $8E7.17  $6051  $15,245.30
14(§537.68) $74174 $10594 33844691 24 ($93768) $86145 $7623  $14,383.93
15(3037.68)  $745.44  $19223 33770147  45(3037.68) 386576  $71.82  $13.518.47
15 (§037.68)  $74017  $188.51 536,962.29 45 (59376B)  $H70.00 SE7SD  $12,548.09
17 (3037.88)  §75202 $13478 $28,10038 47 (S03P.ER) 87444 36224 $11,773.68
15(3007.68)  $V56EB  $1B1.00 33644268 4B ($9STEBY  $A7B.B1 $HRAT  $10,894.83
19(4037.68)  $¥6DA7  $1P7.21  $34,668223 49 ($9STEBY A2 $54.47  $10,011.63
20($937,68)  $7B4.27 $17341 $33,917.96 S0 ($93T.GH)  JeATA2  $50.06  $9,124.01
21(3937.88)  $76B.AD  $190.60 $33,140,87  51{3037.68)  $8O206 . $45.82  $5.221.95
27 {3937 .68) $r71.83 $18575 F32,877.04 &2 {$837.68) $39_G.52 341,16 $7.326.42
25 (3937.68) $77579  H161.85 33160215 53 ($93TAE)  $90100 FI6E8 3843443
24 ($93768)  $TTRET  $158.01 $30,822.48  S4($937.68)  §905.51  $3217 9552882
26(3637.68)  $783.57 $164.11 $30,038.91  55(3937.68) §910.03  $27.84  $4,613.38
06 (3937.68) H7R7.48  $160.19 $20,251.43  56(3937.88)  $914.50 $23.00  $2,704.%0
27 (393768)  $751.42 $14626 32840000  5T($937.68)  §919.16 $18.52  $2,785.14
28 ($93768)  $795.28 $14230 32766463  S58($937.58)  $92375  $12.93  $1,861.39
20(3937.68) $700.28  $138.32 $26,865.7  S6(393T.88) 362837  $9.31 403301
30(3027.88)  $B03.35  $134.33 $26,081.92 6O ($937.68) 293301  $4.87 3000

http://www.amortizationtable.org/ 5/31/2016
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10:14 AM
06/02M16
Accrual Basls

ASSETS
Current Assets
Checking/Savings
td bank-~dip
Total Checking/Savings
Other Current Assets
prepgid expanse
Total Other Currant Asscts
Total Current Assats
Flxed Assets
school bus
DAY CARE FIXED ASSETS
Aceum Depn
Total DAY CARE FIXED ASSETS
DAY CARE CAPITALIZED COBTS
Leasehold [mprovements
Furniture & Fixtures
art work
FURNITURE
SIGN
Total Furniture & Fixtures
Machinery & Equipment
EQUIPMENT
Machinery & Equipment - Other
Total Machinery & Equipment
Total DAY CARE CAPITALIZED COSTS
Total Fixed Assats
Other Assets
SECURITY DEPOSITS- RENT

Tetal Other Asssts
TOTAL ASSETS

LIABILITIES & EQUITY
Liabilitizs
Current Liabilities
Othar Current Liabilities
Payrall Lizbllitles-state
Fayroll Liabilities-futa
Fayroll Liabilities-guta
Payroll Liabilities.fed
professional fees payabie-pestp
ny sdi
accounts payable
payroll Hab-prepet
rant payable
professional fees payabla

Fairytale Day Gare Inc.

Balance Sheet

As of May 31, 2016
May 31, 16

448,070.03

46,070.03

1,443.00
1,440.00
47,510.03

10,000.00

-18,244,00
-18,244.00

240,838.58

£,100.00
10.723.36
4,664.78

20.458.14

26,795.71
3,236.35
S0,032.06
29135875
283,115.75

75.396.28

75,396.28
406,022.06
=

5,048.3
425.40
5,710.01
23,978.45
2,560.00
24.00

47,187.58
215,000.00
11,197.50

Paga 1 of 2



Case 1-15-42535-cec

10:14 AM
06/02/16
Accrual Basis

Total accounts payable
Payroll Liabflitise
Tatal Other Current Liablilties
Total Current Liabilltiss
Total Liabilitles
Equlty
distrlbutlon-GEQRGE
distribution-maria
Rstalnad Earnlngs
ADDITIOMAL PAID IN CARTAL
Net Inceme

Total Equity
TOTAL LIABILITIES & EQUITY

Doc 99 Filed 07/06/16 Entered 07/06/16 17:44:07

Fairytale Day Care Inc.

Balance Sheet
As of May 31, 2016

May 31, 16
273,386.08
18,900.96
330,022.81
330,022,81
330,022.81

28,997 .68
-144,574.95
-125,427.71

340,436.20
32,563.40

75,899.25
408,022.06
————
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Net Bales

COGS

Gross Income;
Expenses:

‘Wages

Payroll Tax
Insurance

Office supplics
Outside labor
Educators/Teashers
Professican] fees
Rent

Securily

Utitities

Day care food and supplics
Repairs

Bank charges

Total expenses;

Net income

Ang, 2016

PROJECTED FPROFIT (LOSS)
FOR THE TWELVE MONTHS ENDED AUGUST, 2021

Sept, 2016  Oct, 2016

Nov, 2016

Deg, 2016

Jam, 2017

Feb, 2017

March, 2017

$117,000.00 $117,00000 $117,00000 $117,00000 $117,00000 $160,00000 $160,000.00 $160,000.00

$117,000.60

$27,000.00
$3,600.00
$4,000.00
$2,200.00
$1,500.00
$10,880.00
$600.00
$35,000.00
$1,000.00
$4,000.00
$6,800.00
$1,800.00
$25.00

$98,405.00
$18,595.00

$117,000.00 $117,000.00 $117,000.00 $117,000.00 $160,000.00

$27,00000  $27,000.00
$3,600.00 $3,600.00
$4,00000  54,000.00
3220000  $2,200.00
$1,500.00 $1,500.00
51088000  510,880.00
$600.00 $600.00
$35,00000  $35000.00
$1,00600  $1,000.00
$4,000.00 $4,000.00
$6,30000  56.800.00
$1.2800.00  $1,800.00
$25.00 $25.00

$98,40500  $98,405.00
§18.595.00  $18,595.00

$27,000.00
$3,600.00
54,600.00
$2,200.00
$1,500.00
$10,880.00
$600.00
$35,000.00
$1,000.00
$4,000.00
$6,800.00
$1,800.00
$25.00

$98,405.00
$18,595.00

$27,000.00
$3,600.00
$4,000.00
$2,200.00
$1,500,00
$10,850.00
$£600.00
$35,000.00
$1,000.00
$4,000.00
$5,800.00
$1,800.00
$25.00

598,405.00
$18,595.00

$37,000.00
$4,300,00
$5,000.00
$2,200.00
$2,000.00
$18,300.00
$600.00
$40,000.00
$2,000.00
$5,000.00
512,500.00
$1,000.00
$25.00

$129,925,60
$30,075.00

$160,000.00

$37.,000.00
$4,300,00
$5,000.00
$2,200,00
$2,000.00
$18,300.00
$600.00
$40,000.00
$2,000.00
$5,000.00
$12,500.00
$1,000.00
$2500

¥129,925.00
$30,075.00

$160,000.00

$37,000.00
$4,300.00
$5.000.00
$2,200.00
$2.000.00
$18,300.00
$600.00
$40,000.00
$2,000.00
$5,000.00
$12,500.00
$1,000.00
$25.00

$125,925.00
$30,075.00

e
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Apr, 2017

$160,000.00 $160.000.00 $160,000.00 $160,000.00 $160,000.00 $160,000.00 $160,000.00

$140,000.00

$37,000.00
$4,300.00
£5,000.00
$2,200.00
$2,000.00
$18,300.00
$600.00
$40,000.00
$2,000.00
$5,000.00
$12,500.00
$1,000.00
523.00

$129,925.00
$30,075.00

$160,000.00 $160,000.00 $160,000.40 $%160,000.0¢ $160,000,00

Jan-13

$168,000.00

$168,000.00

$39,000,00
$4,500,00
$5,000.00
$2,200.00
$2,000.00
$21,700.00
3600.00
£40,000.00
$2,000.00
$5,000.00
$14,3800.00
$1,000.00
$35.00

$137,825.00

$30,175.00
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Feb-i8
$168,000.00

$163,000.00

£39,000.00
$4,500.00
$5,000.00
$2,200.00
$2.,000.00
$21,700.00
$600.00
$40,000.00
$2,000,00
85,000.00
$14,800.00
$1,000.00
$25.00

$137,825.00
$30,175.00

Mar-1% Apr.18 May-13

Jun-18

Jul-18

$168,000.00 $168,000.00 3168,000.00 $168,000.00 $16%,000.00

$163,000.00 $168,000.00 3168,000.00

$35,000.00  $39,000.00  $39,000.00
$4,500.00  $4,500.00  $4,500.00
$5,00000  $5000.00  $5,000,00
$2,20000  $2,200.00  $2,200.00
§2,00000  $2,00000  §2,000.00
$21,700.00  $21,700.00  521,700.00
$600.00 $600.00 $600.00
340,000.00  $40,000.00  $40,000.00
$2,00000  $2,000.00  $2,000.00
§5,000.00  $5,000.00  $5000.00
$14,800.00  $14,800.00 $14,800.00
$1,000.00  $1,000.00  $1,000.00
525.00 $23.00 $25.00

$137,82500 F137,825.00 $137,825.00
$30,175.00  $30,175.00  $30,175.00

$168,000.00

$39,000.00
$4,500.00
$5,000.00
$2.200.00
$2,000.00
$21,700.00
$600.00
$40,000.00
$2,000.00
$5,000.00
$14,800.00
$1,000.00
$25.00

§137,825.00
$30,175.00

$165,000.00

$39,000.00
$4,500.00
$5,000.00
§2,200.00
$2,000.00
521,700.00
$500.00
$40,000.00
32,000.00
$5,000.00
$14,800.00
$1,000.00
$25.00

$137,825.00
$30,175.00

Ang-18
$168,000.00

$168,000.00

$39,000.00
$4,500.00
$5,000.00
3220000
§2,000.00
$21,700,00
£600.00
540,000.00
$2,000.0¢
$5,000.00
$14,800.00
$1,000.00
$25.00

$137,825.00
$30,175.00

Sep-18
$168,000.00

$163,000.00

$39,000.00
$4,500.00
85,000.00
$2,200.00
$2,000.00
321,700.00
£600.00
$40,000.00
£2,000.00
$5,000.00
$14,300.00
$1,000.00
325,00

3137,825.00
$30,175,00

Oct-18
$168,000.00

£168,000,00

$39,000,00
$4.500.00
$5,000.00
$2,200.00
$2,000.00
$21,700.00
$600.00
$40,000.00
£2,000.00
$5,000,00
$14,200.00
£1,000.00
$25.00

$137,825.00
$30,175.00

Nov-18
$168,000.00

$168,000.00

$39,000.00
$4,500.00
$5,000.00
$2,200.00
$2,000.00
$21,700.00
$600.00
$40,000.00
$2,000.00
$5,000.00
$14,800.00
$1,000.00
$25.00

$137,825.00
$30,175.00




Case 1-15-42535-cec Doc 99 Filed 07/06/16 Entered 07/06/16 17:44:07

Dec-18
$168,000.00

$168,000.00

$39,000.00
$4,500.00
$5,000.00
$2,200.00
$2,000.00
$§21,700.00
$600.00
$40,000.00
$2,000.00
$5,000.00
$14,300.00
$1,000 00
$25.00

$137,825.00
$30,175.00

Jan-19
$176,400.00

$176,400.00

$42,000.00
$4,800.00
$5,500.00
32,200.00
$2,000.00
$22,300.00
$600.00
$40,000,00
$2,000.00
$3,000.00
$16,700 .00
$1,500.00
$25.00

5145,125.00
$31,275.00

Feb-19
$176,400.00

$176,400.00

$42.000.00
£4,300.00
$5,500.00
$2.200.00
$2,000.00
$22,800.00
$600.00
$40,000.00
$2,000.00
$35,000.00
§16,700.00
$1,500.00
$25.00

$145,125.00
$31,275.00

Mar-19
%176,400.00

$176,400.00

$42,000.00
$4,300.00
$5,500.00
$2,200.00
$2,000.00
$22,800.00
$600.00
$40,000.00
$2,000.00
$5,000.00
516,700.00
$1,500.00
$25.00

$145,125.00
$3F,275.00

Apt-19
$176,400.00

$176,400,00

$42,000.00
$4,800.00
35,500,00
$2,3200.00
$2,000.00
$22,800.00
3600.00
$40,000.00
2,000.00
$5,600.00
$16,700.00
%1,500,00
$25.00

$145,125.00
$31,275.00

May-19
£176,400.00

$176,400.00

$42,000.00
$4.,800.00
$5,500.00
$2,200.00
$2,000.00
$22,300.00
$600.00
$40,000.00
$2,000.00
$5,000.00
$16,700.00
$1,500.00
$25.00

$145,125.00
$31,275.00

Jun-19
$§176,400.00

$176,400.00

$42,060.00
$4,200.00
$5,500.00
$2,200.00
$2,000,00
$22.800,00
$600.00
$40,000.00
$2,000.00
$5,000.00
$16,700.00
$1,500.60
$25.00

$145,125.00
$31,275.00

Jul-19
$176,400.00

$176,400.00

$42,000.00
$4,300.00
$5,500.00
$2,200.00
$2,000.00
522,800.00
£600.00
$40,000.00
$2,000.00
$5,000.00
£16,700.00
$1,500.00
$25.00

$145,125.00
$31,275.00

Aug«19
$176,400.00

$176,400.00

$42,000.00
$4,300.00
$5,500.00
$2,200.00
§2,000,00
$22,800.00
$600.00
$40,000.00
$2,000.00
$5,000.00
$16,700.00
$1,500.00
$25.00

$145,125.00
$31,275,00

Sep-15
$174,400.00

$176,400.00

$42,000.00
$4,300.00
$5,500.00
$2,200.00
$2,000.00
$22,800.00
$600,00
$40,000.00
$2,000.00
$5,000.00
$16,700.00
$1,500.00
$25.00

$145,125.00
$31,275.00




Case 1-15-42535-cec Doc 99 Filed 07/06/16 Entered 07/06/16 17:44:07

Oct-19
$176,400.00

$176,400.00

$42,000.00
$4,800.00
$5,500,00
$2,200.00
32,000.00
$22,300.00
$500.00
$40,000.00
$2,000.00
$5,000.00
$16,700.00
$1,500.00
$25.00

$145,125.00
$31,275.00

Nov-19 Deac-19 Jan-20 Feb-20
$176,400.00 $176,400.00 $185220.00 S$185220.00

$176,400,00 3176,400.00 $185,220.00 $185,220.00

$42,000.00  $42,000.00 $435,000.00  $45,000.00
$4,800.00  $4,800.00  $5150.00  $5,150.00
35,500.00  $5,500.00  $5,000.00  $6,000.00
$2200.00  $220000  $220000  $2,200.00
$2,000.00  $2,000.00  $2,00000  $2,000.00
$22,300.00  $22,800.00 §24,30000 $24,300.00
$600.00 $600.00 $600.00 $400.00
$40,000.00  540,000.00 $40,00000  $40,000.00
$2,000.00  $2,00000  $2,000.00  $2,000.00
$5,00000  $500000  $5000.00  $5,000.00
$16,700.00 316,700,00 $17,200.00 §17,200.00
$1,500.00  $1,500.00  SL700.00  $1,700.00
$25.00 §25.00 $25.00 $23.00

$L45,025.00 $145,125.00 $151,175.00 §$151,175.00
$31,275.00  $31275.00  $34,04500  $34,045.00

Mar-20 ApR20 May-20
$185,22000 $185220.00 $185,220.00

£185,220.00 $185220.00 $185,22¢.G0

$45,000.0¢  $45,000.00  $45,000.00
5515000  $3,150.00  §5,150.00
$6,00000  $6,000.00  $6,000.00
$2,20000  §2,200.00  $2,200.00
32,000.00  $2,000.00  $2,000.00
$24,300.00  $24,300.00 %24 300.00
$600.00 £600.00 $600.00
$40,000.00 34000000  $40,000.00
82,00000  $2,00000  $£2,000.00
$5,00000  $500000  $3,000.00
$17,20000 81720000  $17,200.00
$1,700.00  $1,700.00  $1,700.00
$25.00 $25.60 $25.00

$151,175.00 $151,175.00 $I51,175.00
$34,045.00  $34,04500  $34,045.00

Jun-20
$185,220.00

$185,220.00

$45,000.00
$5,130.00
$6,000,00
$2,200.00
$2,000.00
$24,300.00
3600.00
$40,000.00
$2,000.00
$3,000.00
$17,200.00
51,700.00
525.00

$151,175.00
$34,045.00

Jul-20
$183,220.00

$185,220.00

$45,000.00
$5,150.00
$6,000.00
$2,200.00
$2,060.00
$24,300.00
$600.00
$40,000.00
$2,000.00
$5,000.00
$17,200.00
$1,700.00
$25.00

$151,175.00
$34,045.00



Case 1-15-42535-cec Doc 99 Filed 07/06/16 Entered 07/06/16 17:44:07

Aug-20
$185,220.00

$185,220.00

$45,000.00
55,150.00
$6,000.00
$2,200.00
$2,000.00
$24,300.00
$600.00
$40,000.00
$2,000.00
$5,000.00
$17,200.00
$1,700.00
$25.00

$151,175.00
$34,045,00

Sep-20
$1$5,220.00

$185,220.00

$45,000.00
$5,150,00
$6,000.00
$2,200.00
$2,000.00
$24,300.00
$600.00
$40,000.00
$2,000.00
$5,000.00
$17,200.00
$1,760.00
325.00

$131,175.00
_ $34,045.00

Qet=-20
5185220.00

$185,220.00

$45,000.00
$5,150.00
§£6,000,00
£2,200,00
$2.000.00
$24,300.00
$600.00
$40,000.00
$2,000.00
$5,000.00
$17,200.00
$1,700,00
$25.00

$151,175.00
$34,045,00

Nov-20 Diec-20
818522000 $185,220.00

$185,220.00 $185,220.00

$45,000.00  $45,000.00
$5.150.00  $5,130.00
$6,000.00  $6,000.00
$2,200.00  $2,200.00
$2,000.00  $2,000.00
$24,300.00  $24,300.00
$600.00 $600.00
$40,000.00  540,000.00
$2,00000 3200000
§5,000.00  $5,000.00
$17,200.00  $17,200.00
$1,700.00  $1,700.00
$25.00 $25.00

$151,175.00 $151,175.00
$34,045.00  $34,045.00

Jan-21
$193,200.00

$193,200.00

$48,000.00
$5,500.00
$6,000.00
$2,200.00
$2,000.00
$25,100.00
$600.00
$40,000.00
$2,000.00
$5,000.00
$18,600.00
$1,200.00
$25.00

$156,225.00
$36,975.00

Feb-2!
$193,200.00

$193,200.00

$48,000.00
$5,500.00
$6,000,00
$2,200.00
$2,000,00
$25,100.00
$600.00
$40,000.00
§2,000.00
$5,000.00
$18,600.00
£1,200.00
$25.00

$156,225.00
$36,975.00

Mar-21
$193,200.00

$193,200.00

$48,000.00
$£5,500.00
$6,000.00
$2,200.00
$2,000.00
$25,100.00
$600.00
$40,000.00
£2,000.00
$5,000.00
$18,600.00
$1,200.00
$25.00

$156,225.00
$36,975,00

Apr-21
- $193,200.00

£193,200.00

$48,000.00
$5,500.00
$6,000.00
$2.200.00
$2,000.00
$25,100.00
$600.00
$40,000.00
$2,000.00
$5,000.00
$18,600.00
$1,200.00
$25.00

$156,225.00
$36,975.00

May-21
$£193,200.00

$193,200.00

$48,000.00
$5,500.00
$6,000.00
$2,200.00
$2,000.00
$25,100,00
$600.00
$40,000.00
$2,000,00
$5,000.00
$18,600.00
$1,200.00
$25.00

$156,225.00
$36,975.00



Case 1-15-42535-cec Doc 99 Filed 07/06/16 Entered 07/06/16 17:44:07

Jun-21 Jul-21 Aunp-21
$193,200.00 $19320000 $193,200.00

5193,200.00 $193,200.00 $193,200.00

$48,000.00 $48,000.00  $48,000.00
$5.500.00  $5500.00  $5,500.00
$6,000.00  $6000.00  $6,000.00
$2,20000  $2200.00  $2,200.00
$2,000.00  $2,000.00  $2,000.00
$25,100.00 $25,100.00  §25,100.00
360000  $600.00  $600.00
$40,000.00 $40,000.00  $40,0060.00
$2,00000  $2.00000  §2,000.00
$5,000.00  $5060.00  $5,000.00
518,600.00 $13,60000 §18,900.00
$1,20000  $1,20000  $1,200.00
$25 .00 $25.00 $25.00

5156,22500 $156,225.00 $156,225,00
£36,97500 33697500 $36,975.00



