FORM OF STORE LEASE

Wq’zaw (this “lease™) made as of this >JZ' day of August, 2011, between

RANDALL CO. LLC, having an office at ¢/o Century Realty, Inc., 140 Fulton Street,
5™ Floor, New York, New Yotk 10038 party of the first part, hereinafler referred to as LANDLORD, and

DT L S
JUNAMBE POTTERY INC. D/B/A LA MANO POTTERY, ltaving an office at Z 3F Wi ST party of the
second part, hereinafter referred to as TENANT, i Y. i '\/ [odrf

Wvasadk L andlord hereby leases to Tenant and Tenant hereby hires from Landtord a portion of the ground fleor (more fully
shown on Exhibit A annexed hereto and made a part hereof) and basement thereunder as presently demised (more fully shown on
Exhibit B annexed hereto and made a part hereof (hereinafter sometimes referred to collectively as “Premises, “premises”,
“Demised Premises”, or “demised premises”) in the building known as 110 West 26th Street, in the Borough of Manhattan, City
and State of New York {hereinafier sometimes referred (e as “Building” or “building™), for a term of {en (10) Lease Years (as
hereinafier defined), or until such term shall sooner cease and expire as hereinafler provided, to commence on the Commencement
Date (as hereinafter defined) and to end on the Expiration Date (as hereinafter defined), both dates inclusive,

at a base annual rental rate as set forth in Anticle 41 of the rider annexed hereto and made a part hereof (*Rider”)

which Tenant agrees to pay in lawful money of the United States which shall be legal tender in payment of all debts and dues,
public and private, at the time of payment, in equal monthly installmenis in advance on the first day of each month during said
term, at the office of Landiord or such other place as Landlord may designate, without any setoff or deduction whatsoever, except
that Tenant shall pay the first monthly installment(s) on the execution hereof (unless this tease be a renewal).

In the event that, at the commencement of the term of this lease, or thereafier, Tenant shall be in default in the payment of
rent to Landlord pursuant {o the terms of another lease with Landlord or with Landlord’s predecessor in interest, Landlord may at
Landlord’s optien and wilkout notice to Tenant add the amount of such arrears to any monthly installment of rent payable

hereunder and the same shatl be payable to Landiord as additional rent.
The parties hereto, for themselves, their heirs, distributees, executors, administrators, legal representative, successors and

assigns, hereby covenant as follows:

Rent: 1. Tenant shall pay the rent as above and as hereinafter provided.
Qceupancy: 2, Tenant shall use and occupy the premises as follows: ground ftoor - for the relail sale of pottery and
for pottery classes basement — storage or any legal use

and for no other purpose (the “Permitted Use™), Tenant shall at all times conduct Tenant’s business in a first-class, high grade and
reputable manner, shall not violate Article 37 hereof, and shall keep show windows and signs in a neat and clean condition.

Alterations:

3. Tenant shall make no changes in or to the premises of any
nature without Landlord's prior written consent. Subject to the
prior writter consent of Landlord, and to the provisions of this
article, Tenant, at Tenant's sole cost and expense, may make
alterations, installations, additions or improvements in or to the
interior of the premises which are nonstructural and which de
not affect utility services or plumbing and electrical lines, by
using contractors or mechanics first approved in each instance
by Landlord. Tenant shall, before making any alterations,
additions, installations or improvements, at Tenant's sole cost
and expense, obtain all permits, approvals and certificates
required by any governmental or quasi-governmental bodies
and (upon completion) certificates of final approval thereof,
and shall deliver promptly duplicates of all such permits,
approvals and certificates to Landlord, and Tenant agrees to
carry, and shail cause Tenant's contractors and sub-contractors
to carry, such worker's compensation, general liability, personal
and property damage insurance as Landlord may require, If any
mechanic's lien is filed against the premises or the building for
work claimed to have been done for, or materials furnished to;
Tenant, whether or not done pursuant to this article, the same
shall be discharged by Tenant within thirty (30) days thereafter,
at Tenant's sole cost and expense, by payment or filing a bond
as permitted by law, All fixtures and all paneling, partitions,
railings and like installations, installed in the premises at any
fime, either by Tenant or by Landlord on Tenant’s behaif, shall,
upon installation, become the property of Landlord and shall
remain upon and be surrendered with the premises unless
Landlord, by notice to Tenant given no later than twenty (20)
days prior to the date fixed as the termination of this [ease,
elects 1o relinquish Landlord's rights theteto and to have them
removed by Tenant, in which event, the same shafl be removed
fromt the premises by Tenant prior to the expiration of the lcase,
at Tenant's sole cost and expense. Nothing in this article shall

be construed to give Landlord fitle to, or to prevent Tenant's
removal of, trade fixtures, moveable office furniture and
equipment, but upon removal of same from the premises or
upon removal of other instaliations as may be required by
Landlord, Tenant shall immediately, at Tenant’s sole ¢ost and
expense, repair and restore the premises to the condition
existing prior to any such installations, and repair any damage
to the premises or the building due to such removal, All
property permitted or required to be removed by Tenant at the
end of the term remaining in the premises after the expiration
or sooner termination of this lease shall be deemed abandoned
and may, at the election of Landlord, either be retained as
Landlord's property or be removed from the premises by
Landlord at Tenant's sole cost and expense,

Repairs:

4. Landlord shall maintain and repair the public portions of
the building, both exterior and interior, except that if Landtord
atlows Tenant to erect on the cutside of the building a sign or
signs, oF a hoist, lift or sidewalk efevator for the exclusive use
of Tenant, Tenant shall maintain such exterior installations in
good appearance, shall causc the same to be operated in a
goed and workmaniike manner, shall make all repalirs thereto
necessary to kKeep same in good order and condition, at
Tenant's sole cost and expense, and shall cause the same to be
covered by the insurance provided for hereafter in Article 8.
Tenant shall, throughout the term of the lease, take good care
of the premises and the fixtures and appurtenances therein,
and the sidewalks adjacent thereto and, at Tenant’s sole cost
and expense, make all nen-structural repairs thereto as and
when needed te preserve them in good working order and
cendition, reasonable wear and tear, obsolescence and damage
from the elements, fire or other casualty, excepled. I the
premises be or become infested with vermin, Tenant shall, at
Tenant's sole cost and expense, cause the same (¢ be
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exterminated from time to time to the satisfaction of Landlord.
Except as specifically provided in Article 9 or elsewhere in this
lease, there shall be no allowance to Tenant for the diminution
of rental value and no liability on the part of Landlord by
reason of inconvenience, annoyance or injury to business
arising from Landlord, Tenant or others, making or failing to
ntake any repairs, alterations, additions or improvements in or
to any portion of the building, including the erection or
operation of any crane, derrick or sidewalk shed, or in or to the
premises or the fixtures, appurtenances or equipment thereof. It
is specifically agreed that Tenant shall not be entitled to any set
off or reduction of rent by reason of any failure of Landlotd to
comply with the covenants of this or any other article of this
lease. Tenant agrees that Tenant's sole remedy at law in such
instance shall be by way of an action for damages for breach of
contract. The provisions of this Arficle 4 with respect to the
making of repairs shall not apply in the case of fire or other
casualty, which are dealt with in Article 9 hereof.

Window Cleaning:

5. Tenant shall not clean nor require, permit, suffer or allow any
window in the premises to be cleaned from the outside in
violation of Section 202 of the New York State Labor law or
any other applicable law or of the Rules of the Board of
Standards and Appeals, or of any other Board or bedy having er
asserting jurisdiction,

Requirements of Law, Fire Insurance;

6. Prior to the commencement of the lease term, if Tenant is
then in possession, and at all times thereafter, Tenant, at
Tenanl's sole cost and expense, shall promptly comply with all
present and fidure faws, orders and regulations of all state,
federal, municipal and local povernments, departments,
commissions and boards and any direction of any public officer
pursuant to law, and all orders, rules and regulations of the New
York Board of Fire Underwriters or the Insurance Services
Office, or any similar body which shall impose any violations,
order or duty upon Landlord or Tenant with respect to the
premises, and with respect to the porlion of the sidewalk
adjacent 1o the premises, if the premises are on the street level,
whether or not arising out of Tenant's use or manner of use
thereof, or with respect to the building, if arising out of Tenant’s
use or manster of use of the premises or the building (including
the use permitted under the lease). Except as provided in
Article 29 hereof, nothing herein shall require Tenant to make
strctural repairs or alterations unless Tenant has by Tenant’s
manner of use of the demised premises or method of operation
therein, violaled any such laws, ordinances, orders, tules,
regulations or requiremenis with respect thereto. Tenant shall
not do or permit any act or thing to be done in or to the
premises which is contrary te law, or which will invalidate or
be in conflict with public liability, fire or other policies of
insurance at any time carried by or for the benefit of Landlord,
and Tenant shall pay all costs, expenses, fines, penalties and
damages which may be imposed upon Landlord by reason of
Tenant's failure to comply with the provisions of this article. If
the fire insurance rate shall, at the beginning of this lease, or at
any lime thereafler, be higher than it olherwise would be, then
Tenant shall reimburse Landlord, as additional rent hereunder,
for that portion of ali fire insurance premiums thereafter paid by
Landlord which shall have been charged because of such failure
by Tenant to comply with the terms of this article. In any action
or proceeding wherein Landlord and Tenant are parties, a
schedule or "makeup" of rate for the building or the premises
issued by a body making fire insurance rates applicable to sald
premises shall be conelusive evidence of the facts therein stated
and of the several items and charges in the fire insurance rate
than applicable to said premises.

Subordination:

7. This lease is subject and subordinate to all ground or
underlying leases and to afl merigages which may now or
hereafter affect such leases or the real property of which the
premises are a part, and to all renewals, modifications,
consolidations, replacements and extensions of any such
underlying lcases and mortgages. This clause shall be self
operative and no further instrument of subordination shall be

{

required by any ground or underlying lessor or by any
morlgagee, affecting any [ease or the real properly of which
the premises are a part. In confirmation of such subordination,
Tenant shall from time to time execute promptly any
certificate that Landiord may request,

Tenant's Liability Insurance

Property Loss, Damage, Indemnify:

8. Landlord and Landlord Parties (as hereinafier defined) shali
not be liable for any damage to property of Tenant or of others
entrusted to employees of the building, nor for loss of, or
damage to, any property of Tenant by theft or other wise, nor
for any injury or damage to pessons or propetty resulting from
any cause of whatsoever nature, unless caused by or due to the
negligence of Landlord or Landlord Parties. Landlord and
Landlerd Parties shall not be Hable for any such damage
caused by other {enants or persons al, in, upon or about the
building, or caused by operations in construction of any
private, public or quasi public work. Tenant agrees, at
Tenant's sole cost and expense, to maintain commercial
general liability insurance in standard form in favor of
Landlord and Tenant against ¢laims for bodily injury or death
or property damage occurring in or upon the premises,
effective from the date Tenant enters inlo possession of the
premises and during the term of this lease. Such insurance
shall be in an amount and with carriers acceplable to
Landlord. Such policy eor policies shall be delivered to
Landlord. On Tenant's default in obtaining or delivering any
such policy or policies or failure to pay the charges therefor,
Eandford may secure or pay the charges for any such policy or
policies and charge Tenant for same as additional rent
hereunder, Tenant shall indemnify and hold Landlord and
Landlord Parties harmless and from and against any and all
liabitities, obligations, damages, penalties, claims, costs and
expenses for which Landiord and Landlord Parties shall not be
reimbursed by insurance (including, without limitation,
reasonable attorneys' fees and disbursements), paid, suffered
or incurred as a result of any breach by Tenant or Tenant
Partics {as hcreinafter defined) of any term, provision,
covenant or condition of this lease or by the carelessness,
negligence or improper conduct of Tenant or Tenant Parties.
Tenant's lability under this lease extends to the acts and
omissions of any sublenant, and any agent, contracior,
employee, invitee or ticensee of any subtenant. In case any
aclion or proceeding is brought against Landlord or Landlord
Partics by reason of any such claim, Tenant shall, upon
written notice from Landlord, at Tenant's sole cost and
expense, resist or defend such action or proceeding by eounsel
approved by Landlord in writing, such approval not to be
unreasonably withheld.

Destruction, Fire, and

Other Casually:

9. (a) I the premises or any part thereof shall be damaged by
fire or other casualty, Tenant shall give imntediate notice
thereof to Landlord and this lease shall continue in full force
and effect except as hereinafler set forth, {b) If the premises
are partially damaged or rendered partially unusable by fire or
other casually, the damages thergto shall be repaired by and at
the expense of Landlord, and the base annual rent and other
items of additional rent, until such repair shall be substantially
completed, shall be apporiioned from the day following the
casualty according to the part of the premises which is usable.
(c) If the premises are tofally damaged or rendered wholly
unusabie by fire or other casualty, then the base annual rent
and other items of additional rent as hereinafter expressly
provided shall be proportionately paid up to the time of the
casualty and thenceforth shall cease until the date when the
premises shall have been repaired and restored by Landlord
{or sooner reoccupied in part by the Tenant then rent shalt be
apportioned as provided in subsection {b) above), subject to
Eandlord's right to elect not to restore the same as her¢inafter
provided, (d} If the premises are rendered wholly unusable or
(whether or not the premises are damaged in whole er in part}
if the building shall be so damaged that Landlord shall decide
to demolish it or to rebuild it, then, in any of such events,
Landlord may elect to terminate this lease by written notice to
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Tenant given within 99 days after such fire or casvalty or 30
days afler adjustment of the insurance claim for such fire or
casualty, whichever is soconer, specifying a date for the
expiration of the lease, which date shatl not be more than 60
days after the giving of such notice, and upon the date specified
in such notice the term of this lease shall expire as fully and
completely as if such date were the date set forth above for the
termination of this lease and Tenant shali forthwith quit,
surrender and vacate the premises without prejudice however,
to Landlord's rights and remedies against Tenant under the
lease provisions in effect prior to such termination, and any rent
owing shall be paid up to such date and any payments of rent
made by Tenant which were on account of any period
subsequent to such date shall be retumed to Tenant. Unless
Landlord shall serve a termination notice as provided for
herein, Landlord shall make the repairs and restorations under
the conditions of (b} and {c) hereof, with all reasonable
expedition subject to delays due to adjusiment of insurance
claims, labor roubles and causes beyond Landlord's control.
Afler any such casualty, Tenant shall cooperate with Landlord's
restoration by removing from the premises as promptly as
reasonably possible, all of Tenant's salvageable inventory and
movable equipment, furniture, and other property. Tenant's
liability for base annual rent and additional rent shall resume
five (5) days after written nofice from Landlord that the
premises are subslantially ready for Tenant's occupancy. {e)
Nothing contained herein shall relieve Tenant from liability that
may exist as a result of damage from fire or other casualty.
Notwithstanding the foregoing, including Landlord's obligation
to restore under subparagraph {b) hereof, each party shali look
first to any Insurance in its favor before making any claim
against the other party for recovery for loss or damage resuiting
from fire or olher casualty, and to the extent that such insurance
is in foree and collectible, and to the extent permitted by law,
Landlord and Tenant each hereby releases and waives all right
of recovery with respect to subparagraphs (b), {d) and (e)
hereof, against the other, or anyone claiming through or under
each of them by way of subrogation or otherwise. The release
and waiver herein referred to shall be deemed to include any
loss or damage to the premises and/or to any petsonal property,
equipment, trade fixtures, goods and merchandise located
therein. The foregoing release and waiver shall be in force only
if both releasors' insurance policies contain a clause providing
that such a release or waiver shall not invalidate the insurance.
Tenant acknowledges that Landlord shall not carry insurance on
Tenant's furniture andfor furnishings or any fixtures or
equipment, improvemenls, or appurtenances removable by
Tenant, and agrees that Landlord shall not be obligated to repair
any damage thereto or replace the same. (f) Tenant hereby
waives the provisions of Scction 227 of the Real Property Law
and agrees that the provisions of this article shall govern and
control in leu thereof,

Eminent Domalin:

10. IF the whole or any part of the premises shall be acquired or
condemned by Eminent Domain for any public or quasi public
use or purpose, then and in that event, the term of this lease
shall cease and terminafe from the date of title vesting in such
proceeding, and Tenant shail have no ¢laim for the value of any
unexpired term of said lease. Tenant shall have the right to
make an independent claim to the condemning suthority for the
value of Tenant's moving expenses and personal property, trade
fixtures and equipment, provided Tenant is entitled pursuant to
the terms of the lease to remove such praperty, trade fixtures
and equipment at the end of the term, and provided further such
claim does not reduce Landlord's award.

Assignment, Mortgage, Ete.:

11, Tenant, for itself, and Tenant's heirs, distributees,
executors, administrators, legal representatives, successors and
assigns, expressly covenants that Tenant shall net assign,
mortgage or encumber this agreement, nor underlet, or suffer or
permit the premises or any part thereof to be used by others,
without the prior writlen consent of Landlord in each instance.
Transfer of the majority of the stock of a corporate Tenant or
the majority interest in any partnership or other legal entity
which is Tenant shall be deemed an assignment, If this lease be

{

assigned, or if the premises or any part thereof be underlet or
occupied by anybody other than Tenant, Landlord may, after
default by Tenant, cotlect rent from the assignee, under-tenant
or eccupant, and apply the net amount collected to the rent
herein reserved, but no such assignment, underletting
occupancy or collection shall be deemed a waiver of the
covenant, or the acceptance of the assignee, under-tenant or
occupant as tenani, or a rclcase of Tenant from the further
performance by Tenant of covenants on the part of Tenant
herein confained. The consent by Landlord to an assignment
or underletting shall not in any way be construed to relieve
Tenant from obtaining the express consent in writing of
Landlord to any further assignment or underletting.

Eleetrie Current:

12. Rates and conditions in respect to submictering or rent
inclusion, as the case may be, to be added in RIDER attached
hereto, Tenant covenants and agrees that at al fimes Tenant's
use of electric current shall not exceed the capacity of existing
feeders to the building or the risers or wiring installation, and
Tenant may not use any electrical equipment which, in
Landlord’s opinion, reasonably exercised, will overload such
installations or interfere with the use thereof by other tenants
of the building. The change at any time of the character of
electric service shall in no way make Landlord Hable or
responsible to Tenant for any losses, damages or expenses
which Tenant may sustain.

Access to Premises:

13. Landlord andfor Landlord’'s agents, contractors and
employees shall have the right (but shall not be obligated} to
enter the premises in any emergency at any time, and, at other
reasonable times, to examine the same and/or to make such
repairs, replacements and improvements which Landlord (i)
may deem necessary and/or reasonably desirable or (i) may
be required to perform to any portion of the building or the
premises following Tenant's failure to make repairs or
perform any work which Tenant is obligated to perform under
this lease, or (jii) is obligated to perform for the purpose of
complying with Law (as hereinafter defined) or the
requirements of other tenants or occupants of the building.
Tenant shall permit Landlord to erect, use, maintain, repair
and replace pipes, ducts, cables, vents, wires, cofumns, risers
and conduits in and through the premises provided they are
concealed within the walls, floors or ceiling, as practicable.
Landlord may, during the progress of any werk in the
premises, take alt necessary materials and equipment into said
premiscs without the same constituting an eviction, nor shatl
Tenant be entitled {0 any abatement of base annual tent or
additional renl while such work is in progress, nor (o any
damages by reason of loss or interruption of business or
otherwise. Throughout the term hereof, Landlord shall have
the right to enter the premises at reasonable hours for the
purpose of showing the same to prospective purchasers or
mortgagees of the building, and during the last six months of
the term for the purpose of showing the same to prospective
tenants, and may, during said six menths period, place upon
the premises the usual notice “to Let" and "For Sale", which
notices Tenant shall permit 1o remain thereon without
molestation. If Tenant is not present to apen and permiit an
entry into the premises, Landiord or Landlord's agents may
enier the same whenever such entry may be necessary or
permissible, by master key or forcibly, and provided
reasonable care is exercised to safeguard Tenant's property,
such entry shalt not render Landlord or Landiord’s agents,
contractors or employees liable therefor, nor in any event shall
the obligations of Tenant hereunder be affected, If during the
last month of the term Tenant shall have removed all or
substantiatly all of Tenant's property from the premises,
Landiord may immediately enter, alter, renovate or redecerate
the premises without limitation or abatement of base annual
rent or additional rent, or incurring liability to Tenant for any
compensation, and such act shall have no effect on this lease
or Tenant's obligations hereunder, Landlord shall have the
right at any time, without the same constituilng an eviction
and without incurring liability to Tenant therefor, 1o change
the arrangement and/or location of public entrances,
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passageways, deors, doorways, corridors, elevators, stairs,
foilets or other public parts of the building, and to change the

name, number or designation by which the building may be
knowi.

Yaull, Vauli Space, Area:

14. No vaulls, vaull space or arca, whether or not enclosed or
covered, not within the property line of the building, is leased
hereunder, anything contained in or indicated on any sketch,
blue print or plan, or anything contained elsewhere in this lease
to the contrary nolwithstanding. Landlord makes no
representation as to the location of the property line of the
building. All vaulls and vaull space and all such areas not
within the property line of the building, which Tenant may be
permitted fo use and/or occupy, is to be used andfor occupied
under a revocable license, and if any such license be revoked,
or if the amount of such space or area be diminished or required
by any federal, state or municipal authority or public utility,
Landiord shall not be subject {o any liability, nor shall Tenant
be entitled to any compensation or diminution or abatement of
rent, nor shall such revocation, diminution or requisition be
deemed constructive or actual eviction, Any tax, fee or charge
of municipal authorities for such vault area shall be paid by
Tenant.

Qccupancy:

I5. Tenant shall not at any time use or occupy the premises in
violation of {i} Articles 2 or 37 hereof, and (ii) the certificate of
occupancy issued for the Building {and for the Premises, if
required}. Tenant has inspected the premises and accepts them
"as-is", subject to the riders annexed hereto with respect to
Landlord's Work (as hercinafier defined), if any. In any event,
Landlord makes no representations or warranties as to the
condition of the premises or the building, and Tenant agrees to
accept the same subject to violations, whether or not of record.

Bankruptcy:

16, (@) Anything elsewhere in this lease to the contrary
netwithstanding, this lease may be cancelled by Landlord by
the sending of a written notice o Tenant within a reasonable
time afler the happening of any one or more of the following
events: {1) the commencement of a case in bankruptey or under
the laws of any slate naming Tenant or (2) the making by
Tenant of an assignment or any other arrangement for the
benefit of creditors under any state statute. Neither Tenant nor
any person claiming by, through or under Tenant, or by reason
of any statute or order of court, shall thereafter be entitled to
pessession of the premises demised but shail forthwith quit and
surrender the demised premises, If this lease shali be assigned
in accordance with its terms, the provisions of this Article 16
shaill be applicable only to the party then owning Tenant's
interest in this lease.

(b) It is stipulated and agreed that in the event of the
termination of this lease pursuant fo Section 16(a) hereof,
Landlord shall forthwith, notwithstanding any other provisions
of Ihis lease to the confrary, be entitled (o recover from Tenant,
as and for liquidated damages, an amount, equal to the
difference between the rent reserved hercuader for the
unexpired portlon of the term demised and the fair and
reasonable rental value of the demised premises for the same
period. In the computation of such damages the difference
between any installment of rent becoming due hereunder after
the date of termination and the fair and reasonable rentat value
of the demised premises for the period for which such
instailment was payable shall be discounted to the date of
terminaticn at the rate of four percent {4%6) per annum. If the
demised premises, or any part thereof, be relet by Landlord for
the unexpired term of said lease, or any part thereof, before
presentation of proof of such liquidated damages to any court,
commission or tribunal, the amount of rent reserved upon such
re-letting shall be deemed to be the fair and reasonable rental
value for the part or the whole of the demised premises so relet
during the term of the re-letting. Nothing herein contained shatt
limit or prejudice the right of the Landlord to prove for and
obtain as liquidated damages, by reason of such termination, an
amount equal to the maximum allowed by any statute or rule of
law in effect at the time when, and goveming the proceedings

{
in which, such damages are to be proved, whether or not such

amount be greater, equal to, or less than the amount of the
difference referred to above.

Default:

17. (1) ¥f Tenant defaults in fulfilling any of the terms,
provisions, covenants or conditions of this lease including,
without limitation, the covenants for the payment of base
annual rent or additional rent; or if the premises become
vacait or deserted; or if any execution or attachment shall be
issued against Tenant or any of Tenant's property, whereupon
the premises shali be taken or occupied by someone other than
Tenant; or if this fease be rejected under Section 365 of Title
H of the U.S. Code (Bankruptey Code); or if Tenant shall fail
to move info or take possession of the premises within thirty
{30) days afler the commencement of the term of this lease, of
which fact Landlerd shall be the sole judge; then, in any one
or more of such events, upon Landlord serving a wrilten
fifteen (15) day notice upon Tenant specifying the naturg of
said default, and upon the expiration of said fifteen {15) days,
if Tenant shalt have failed to comply with or remedy such
default, or if the sald default or omission complained of shali
be of a nature that the same cannot be completely cured or
remedied within said fifteen (15} day peried, and if Tenant
shall not bave diligently commenced curing such default
within such fiftcen (15) day period, and shall not thereafter
with reasonable diligence and in good faith proceed to remedy
or cure such default, then Landlerd may serve a written five
(5} day nofice of cancellation of {his lease upon Tenant, and
upon the expiration of said five (5) days, this lease and the
term hereunder shall end and expire as fully and completely as
if the expiration of such five (5) day period were the day
herein definitively fixed for the end and expiration of this
lease and the term hereof and Tenant shall then quit and
surrender the premises to Landlord, but Tenant shall remain
liable as hereinafler provided.

(2) I the notice provided for in (1) hereof shall have been
given, and the term shall expire as aforesaid; then, and in any
of such events, Landlord may without further notice, re-enter
the premises either by force or otherwise, and dispossess
Tenant and the legal representative of Tenant or other
occupant of the premises, by summary proceedings or
otherwise, and remove their effects and hold the premises as if
this lease had not been made, and Tenant hereby waives the
service of notice of intention to re-enter or to institute fegal
praceedings to that end.

Remedies of Landlord and

Walver of Redemption;

8. In case of any such default, re-entry, expiration andfor
dispossess by summary proceedings or otherwise, {a) the base
annual rent and additional rent shall become due thereupon
and be paid up to the time of such re-entry, dispossess and/or
expiration, (b) Landlord may re-let the premises or any part or
paris thereof, either in the name of Landlord or otherwise, for
a term or terms, which may at Landlord's optien be less than
or exceed the period which would otherwise have constituted
the balance of the term of this lcase, and may grant
concessions or free rent or charge a higher rental than that in
this lease, and/or (c} Tenant or the legal representatives of
Tenant shatll also pay Landlord, as liquidated damages, for the
failure of Tenant to observe and perform said Tenant's
covenants herein contained, any deficiency between the rent
hereby reserved and/or covenanted to be paid and the net
amount, if any, of the rents collected on account of the
subsequent lease or leases of the premises for each month of
the period which would otherwise have constituted the
balance of the term of this [ease. The failure of Landlord to re-
let the premises or any part or parts thereof shall not release or
affect Tenant's liability for damages. In computing such
liquidated damages there shall be added to the said deficiency
such expenses as Landlord may incur in coanection with re-
letting, including, but not limited to, reasonable attomey’s
fees, brokerage fees, advertising fees, and expenses incurred
in keeping the premises in good order, or for preparing the
same for re-letting. Any such liquidated damages shall be paid
in monthly installments by Tenant on the rent day specified in
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this lease. Landlord, in putting the premises in good order or
preparing the same for re-rental may, at Landlord’s oplion,
make such alterations, repairs, replacements, and/or decorations
in the premises as Landiord, in Landlord's sole judgment,
considers advisable and necessary for the purpose of re-letling
the premises, and the making of such alterations, repairs,
replacements, andfor decorations shall not operate or be
construed to release Tenant from liability. Landlord shall in no
event be liable, in any way whatsoever, for failure to re-let the
premises, or in the event that the premises are re-let, for failure
to collect the rent thereof under such relefting, and in ne event
shall Tenant be entitled to receive any excess, if’ any, of such
net rent collected over the sums payable by Tenant to Landlord
hereunder, In the event of a breach or threatened breach by
Tenant of any of the terms, provisions, covenants or conditions
hercof, Landlord shall have the right of injunction and the right
to invoke any remedy allowed at law or in equity as if re-entry,
summary proceedings and other remedies were not herein
provided for, Mention in this lease of any particular remedy,
shall not prectude Landlord from any other remedy, in law or in
equity. Tenant hereby expressly waives any and all rights of
redemption granted by or under any present or future laws.

Fees and Expenses:

19. If Tenant shall default in the observance or performance of
any ferm, provision, covenant or condition on Tenanl’s part to
be observed or performed under or by virtue of this lease, after
nolice if required, and upon expiration of any applicable grace
period, if any {except in an emergency), then, unless otherwise
provided efsewhere in this lease, Landlord may immediately, or
at any time thereafter, and without further notice, perform the
obligation of Tenant thercunder, and if Landlord, in connection
therewith or in connection with any default by Tenant in the
covenant to pay base annual rent or additional rent hereunder,
makes any expenditures or incurs any obligations for the
payment of mongy, including, but net limited 1o, reasonable
attorney's fees and disbursements, in instituting, prosecuting or
defending any actions or proceeding, such sums so paid or
obligations incurred with interest and costs shall be deemed to
be addittonal rent hereunder and shall be paid by Tenant to
Landlord within ten {10) days of rendition of any bill or
statement to Tenant therefor, and if Tenant's lease term shall
have expired at the time of the making of such expenditures or
the incurring of such obligations, then such sums shall be
recoverable by Landlord as damages.

No Representations by Landlord:

20. Neither Landlord nor Landlord's agents have made any
representations or promises with respect to the physical
condition of the building, the land upon which it is erected or
the premises, the rents, Jeases, expenses of operation, or any
other matter or thing affecting or related to the premises, except
as herein expressly set forth, and no rights, casements or
licenses are acquired by Tenant by implication or otherwise,
except as expressly set forth in the provisions of this lease,
Tenant has inspected the building and the premises and is
thoroughly acquainted with their condition, and agrees to take
the same "as-is", and acknowledges that the taking of
possession of the premises by Tenant shall be conclusive
evidence that the said premises and the building were in good
and satisfactory condition at the time such possession was so
taken, except as fo latent defects. All undersfandings and
apreements heretofore made between the partics hereto are
merged in this lease, which alone fully and completely
expresses the agreement between Landlord and Tenant, and any
executory agreement hereafter made shall be incffective to
change, modify, discharge or effect an abandenment of it in
whotle or in part, unless such executory agreement is in writing
and signed by the party against whom enforcement of the
change, modiftcation, discharge or abandonment is sought.

End of Term:

21. Upon the expiration or other termination of the term of this
lease, Tenant shall quit and surrender to Landlord the premises,
"broom-clean”, in goed order and coendition, ordinary wear
excepted, and Tenant shall remove all its property. Tenant's
obligation to observe or perform this covenant shall survive the

i
expiration or other termination of this lease. If the tast day of
the term of this lease or any renewal thereof, falls on Sunday,
this lease shall expire at noon on the preceding Saturday,

unfess it be a legal holiday, in which case this lease shall
expire at noen on the preceding business day.

Quiet Enjoyment:

22. Landlord covenants and agrees with Tenant that upon
Tenant paying the base annual rent and additional rent and
observing and performing all of the terms, provisions,
covenants and conditions on Tenant's part to be observed and
performed, Tenani may and quictly enjoy the premises
subject, nevertheless, to the terms, provisions, covenants and
conditions of this lease and to the ground leases, underlying
leases and mortgages herein mentioned.

Failure to

Give Possession:

23, if Landlord is unable to give possession of the premises on
the date of the commencement of the term hereof, because of
the holding over or retention of possession of any tenant,
under-tenant or occupants, or if the premises are located in a
building being constructed, because such building has not
been sufficiently completed to make the premises ready for
occupancy, or because of the fact that a certificate of
occupancy has nof been procured, or for any other reason,
Landtord shall not be subject 1o any liability for failure to give
possession on said date and the validity of the lease shall not
be impaired under such circumstances, nor shall the same be
constrited in any way to extend the tenn of this lease, but the
rent payable hereunder shall be abated (provided Tenant is not
responsible for the inability to obtain possession or complete
construction) until after Landlord shall have given Tenant
wrilten notice that Landlord is able to deliver possession in
the condition required by this lease. If permission is given to
Tenant to enter inte possession of the premises or to occupy
premises other than the premises prior to the date specified as
the commencement of the term of this lease, Tenant covenants
and agrees that such possession and/or occupancy shall be
deemed to be under all of the terms, provisions, covenants and
conditions of this lease, except the obligation to pay the base
annual rent set forth in this lease. The provisions of this article
are intended to constitute "am express provision to ihe
contrary” within the meaning of Section 223-a of the New
York Real Property Law.

No Waiver:

24. The failure of Landlord to seek redress for violation of, or
to insist upon the strict performance of any term, provision,
covenant or condilien of this lease or of any of the Rules or
Regulations set forth or hereafler adopted by Landlord, shall
not prevent a subsequent act which would have originally
constituted a violation from having all the force and effect of
an original violation. The receipt by Landlord of base annual
rent and/or additional rent with knowledge of the breach of
any term, provision, covenant or condition of this lease shall
ol be deemed a waiver of such breach, and no term,
provision, covenant or condition of this lease shatl be deemed
to have been waived by Landlord unless such waiver be in a
writing signed by Landlord. No payment by Tenant or receipt
by Landiord of a lesser amount than the monthly rent herein
stipulated shall be deemed to be other than on account of the
carliest stipulated rent, nor shall any endorsement or statement
of any check or any lefter accompanying any check or
payment as reni be deemed an accord and satisfaction, and
Landlord may aceept such check or payment without
prejudice to Landlord's right to recover the bakance of such
rent or pursue any other remedy in this lease provided. No act
or thing done by Landlord or Landlord's agents or employees
during the term hereof shall be deemed an acceptance of a
surender of the premises and no agrecment to accept such
surrender shall be valid unless in a writing signed by
Landlord. No employee or agent of Landlord shati have any
power to accept the keys of the premises prior to the
termination of the lease, and the delivery of keys to any such
agent or cmployee shall not operate as a termination of the
lease or a surrender of the premises.
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Waiver of Trial by Jury:

25. It is mutually agreed by and between Landtord and Tenant
that the respective parties hereto shall and they hereby do waive
trial by jury in any action, proceeding or counterclaim brought
by either of the parties hereto against the other (except for
personal injury or property damage) 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 mutuaily agreed that in the
event Landlord commences any proceeding or action for
possession, including a summary proceeding for possession of
the premises, Tenant will not inferpese any counterclaim of
whatever nalure or description in any such proceeding,
including a counterclaim under Article 4, excepl for statulory
mandatory counterclaims.

Inability to Perforn:

26. This lease and the obligalion of Tenant to pay base annuai
rent and additional remt hereunder and to perform ali of the
other terms, provisions, covenants and conditions on the part of
Tenant to be performed hereunder shall in no way be affected,
impaired or excused because Landlord is unable to fulfill any of
Landlord’s obligations under this lease, or to supply, or is
delayed in supplying, any service expressly or impliedly to be
supplied, or is unable to make, or is delayed in making, any
repair, additions, alterations or decorations, or is unable fo
supply, or is delayed in supplying, any equipment, fixtures or
other materials, if Landlord is prevented or delayed frem so
doing by reasen of strike or labor froubles, govermment
preemplion or restriclions, or by reason of any rule, order or
regulation of any department or subdivision thereof of any
government agency, of by reason of the conditions of which
have been or are affected, either direcily or indirectly, by war or
other emergency, or when, in the judgmemt of Landlord,
temporary interruption of such services is necessary by reason
of accident, mechanical breakdown, or to make repairs,
allerations or improvements.

Bills and Notices:

27. Except as otherwise in this lease provided, a bill, statement,
notice or communication which Landlord may desire or be
required to give to Tenant, shall be personally or sent by
registered or cerdified mail addressed to Tenaut at the residence
address or business address of Tenant or left at any of the
aforesaid premises addressed to Tenant, and the fime of the
rendition of such bill or statement and of the giving of such
notice or communication shall be deemed to be the time when
the same is delivered to Tenant, maifed, or lefl af {he premises
as herein provided, Any notice by Tenant to Landlord must be
served by registered or certified mail addressed to Landlord at
the address first hereinabove given or at such other addross as
Landlord shali designate by written notice.

Water Charges:

28. Tenant agrees to pay for water consumed in the premises in
accordance with Section 48(G) of the Rider. Tenant covenants
and agrees {o pay the sewer rent, charge or any other fax, rent,
levy or charge which now hereafler is assessed, imposed or a
lien upon the premises or the Building pursuant fo any Law
made or issued in connection with the use, consumption,
maintenance or supply of water, water system or scwage or
sewage connection or system. The bill rendered by Landlord
shali be payable by Tenant as additionat rent with ten (10) days
afier demand therefor. Independently of, and in addition to,
any of the remedies reserved to Landlord hereinabove or
elsewhere in this [ease, Landlord may sue for and collect any
monies to be paid by Tenant or paid by Landlord for any of the
reasons or purposes hereinabove or in Section 48(G) set forth.

Sprinklers:

29, Anything elsewhere in this lease to the contrary
notwithstanding, if the New York Board of Firc Underwriters
or the Insurance Services Office, or any bureav, department or
official of the federal, stale or city government, require or
recommend the installation of a sprinkler system or that any

i

changes, medifications, alterations, or additional sprinkler
heads or other equipment be made or supplied in an existing
sprinkter system by reason of Tenant's business, or the
location of partitions, trade {ixtures, or other contents of the
premises, or for any other reason, or if any such sprinkler
system installations, changes, modifications, alterations,
additional sprinkler heads or other such equipment, become
necessary to prevent the imposition of a penally or charge
against the full allowance for a sprinkler system in the fire
insurance rate set by any said Exchange or by any fire
insurance company, Tenant shall, at Tenant's sole cost and
expense, promptly make such sprinkler system installations,
changes, modifications, alterations, and supply additional
sprinkler heads or other equipment as required, whether the
work invelved shall be structural or non-structural in nature.
Tenant shall pay to Landiord, as additional rent, the sum of
$50.00 on the first day of each month during the term of this
lease, as Tenant's portion of the contract price for sprinkler
supervisory service.

Cleaning:

30. Tenant shall, at Tenant's sole cost and expense, keep the
premises ctean and in order, to the satisfaction of Landlord,
and if the premises are situated on the street floor, Tenant
shall, at Tenant’s sole cost and expense, make all repairs and
replacements to the sidewalks and curbs adjacent thereto (but
only o the extent the need for said repairs or replacements
arises from the acts or omissions of Tenant andfor Tenant
Parties), and keep said sidewalks and curbs free from snow,
ice, dirt and rubbish (provided, however, that Landlord shall
reimburse Tenant for fifty {50%] of ail actual third party costs
incurred by Tenant for snow removal based on invoices
therefor). Tenant shall independently contract for the removal
of rubbish and refuse, Under such circumstances, the removal
of such refuse and rubbish by others shall be subject to such
rules and regulations as, in the judgment of Landlord, are
necessary for the proper operation of the building,

Securily:

31. Subject to the provisiens of section 92(D) hereby, Tenant
has deposited with Landlord the sum of $18,000.00 as security
for the full and faithful performance and observance by
Tenant of aill of the terms, provisions, covenants and
conditions of this lease; it is agreed that in the event Tenant
defaults in respect of any of the terms, provisions, covenants
or conditions of this lease, including, but not limited to, the
payment of base annval rent and/or additional rent, Landlord
may use, apply or retain the whole or any part of the security
so deposited to the extent required for the payment of any
base annval rent andfor additional rent, or any other sum as {o
which Tenant is in default, or for any sum which Landlord
may expend or may be required to expend by reason of
Tenant's default in respect of any of the terms, provisions,
covenants or conditions of this lease, including, but not
limited to, any damages or deficiency in the reletting of the
premises, whether such damages or deficiency accrued before
or affer summary proceedings or other re-eniry by Landlord.
In the event that Tenant shall fully and faithfully comply with
all of the terms, provisions, covenants and conditions of this
lease, any unapplied security shall be returned to Tenant after
the date fixed as the end of this fease and afler delivery of
entire possession of the premises to Landlord in accordance
with the terms, provisions, covenants and conditions hercof.
in the event of a sale of the land and building or leasing of the
building, Landlord shall have the right to transfer the security
to the vendee or lessee and Landiord shall thereupon be
released by Tenant from all liability for the return of such
security, and Tenant agrees lo look to the new Landlord solely
for the retun of said security; and it is agreed that the
provisions hereof shall apply to every transfer or assigninent
made of the security to a new Landlord. Tenant further
covenants that Tenant shall not assign or encumber or attempt
fo assign or encutnber the monies deposited herein as security,
and that neither Landlord nor Landlord’s successors or assigns
shall be bound by any such assignment, encumbrance,
attempted assignment or attempted encumbrance.
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Captions:

32, The Captions are inseried only as a matter of convenience
and for reference and in no way define, limit or describe neither
the scope of this lease nor the intent of any provision thereof.

Definitions:

33, The term “Landlord” as used in this lease means only the
Landlord, or the morigagee in possession, for the time being of
the land and building (or the Landlord of a lease of the buitding
or of the land and building) of which the demised premises
form a part, so that in the event of any sale or sales of said land
and building or of said lease, or in the event of a lease of said
building, or of the land and buitding, the said Landlord shall be
and hereby is entirely freed and relieved of all covenants and
obligations of Landlord hercunder, and it shall be deemed and
construed without further agreement between the parties or
their successors in interest, or between the parties and the
purchaser, at any such sale, or the said lessee of the building, or
of the land and building, that the purchaser or the lessee of the
building has assumed and agreed to camry out any and all
covenants and obligations of Landlord hereunder. The words
“re-gnter” and “re-entry” as used in this lease are not restricted
to their technical legal meaning. The term “business days" as
used in this lease shal} exclude Saturdays, Sundays and all days
designated as holidays by the applicable building service union
employees service contract or by the applicable Operating
Engingers contract with respect to HVAC service.

Adjacent

Excavation-Shoring:

34, If an excavation shall be made upon land adjacent to the
premises, or shall be authorized to be made, Tenant shall afford
to the person causing or authorized to cause such excavation, a
license to enter upon the premises for the purpese of doing such
work, as said person shail deem necessary, to preserve the wall
or the building of which the premises form a part from injury or
damage and to support the same by preper foundations, wilhout
any claim for damages or indemnity against Landlord, or
diminution or abatement of rent,

Rules and Regutations:

35. Tenant and Tenamt Parties shall observe faithfully, and
comply strictly with, the Rules and Regulations and such other
and further reasonable Rules and Regulations as Landlord or
Landlord's agents may from time to time adopt. Notice of any
additionat rules or regulations shall be given in such manner as
Landlord may elect, In case Tenant disputes the reasonableness
of any additional Rule or Regulation hereafter made or adopted
by Landlord or Landlord's agents, the parties herclo agree fo
submit the question of the reasonableness of such Rule or
Regulation for decision to the New Yeork office of the American
Arbitration Association, whose determination shall be final and
conclusive upon the parties hereto, Tenant's right to dispute the
reasonableness of any additional Rule or Regulation shall be
deemed waived unless the same shall be asserted by service of
a notice, in writlng, upon Landlord, within fifteen {15) days
after the giving by Landloerd of notice thereof. Nothing in this
lease contained shall be construed to impose upon Landlord any
duty or obligation fo enforce the Rules and Regulations or
terms, provisions, covenants or conditions in any other lease, as
against any other tenant, and Landlord shall not be liable to
Tenant for violation of the same by any olher tenam, or such
tenant’s servants, employees, agents, visitors or licensees.

Glass:

36. Tenant shall replace, at Tenant’s sole cost and expense, any
and all plate and other glass damaged or broken from any cause
whatsoever in and/or about the premises. Landlord may {but
shall not be oblipated to) insure, and keep insured, at Tenant's
sole cost and expense, all plate and other glass in the premises
for and in the name of Landlord. Bills for the premiums
therefor shall be rendered by Landlord te Tenant at such times
as Landlord may elect, and shall be due from, and payable by,

(
Tenant when rendered, and the amount thereof shall be
deemed {o be, and be paid as, additional rent,

Pornographic

Uses Prohibited:

37. Tenant aprees that the value of the premises and the
reputation of the Landlord shall be serfously injured if the
premises are used for any obscene or pornographic purposcs
or any sort of commercial sex establishment, Tenant agrees
that Tenant shall oot bring or permit any obscene or
pornographic material on the premises, and shall not permit or
conduct any obscene, nude, or semi-nude live performances
on the premises, nor permit use of the premises for nude
modeling, rap sessions, or as a so called rubber goods shop, or
as a sex club of any sorf, or as a "massage parlor.” Tenant
agrees further that Tenant shall not permit any of these uses
by any sublessec or assignee of the premises. This Article
shall directly bind any successors in interest to Tenant. Tenant
agrees that if at any time Tenant violates any of the provisions
of this Anticle, such violation shall be deemed a breach of a
substantial obligation of the terms of this lease and
objectionable conduct. Pormographic material is defined for
purposes of this Article as any written or pictorial matter with
prurient appeal, or any objects of instrument that are primarily
concerned with lewd or prurient sexual activity. Obscene
material is defined here as it is in Penat Law §235.00.

Estoppel

Certificate:

38. Tenant, at any time, and from time to time, upon at {east
ten (10} days' prior notice by Landlord, shall execute,
acknowledge and deliver to Landlord, andfor to any other
person, firm or entity specified by Landlord, a staterent
certifying that this lease is unmeodified and in full force and
effect {or, if lhere have been modifications, that the same is in
full force and effect as modificd and stating the
modifications), stating the amount of the monthly andfor base
annual rent and additional rent then being paid by Tenant,
stating the dates through which the base annual rent and
additional rent have been paid, stating whether or not there
exists any defaults by Landlord under this lease, and, if so,
specifying each such default, and such other information as
shalt be required of Tenant.

Successors

and Assigns:

39, The covenants, conditions and agreements contained in
this lease shall bind and inure te the benefit of Landlord and
Tenant and their respective heirs, distributes, execulors,
administrators, successors, and except as otherwise provided
in this lease, their assigns, Tenant shall look only to
Landlerd's estate and interest in the land and building for the
satisfaction of Tenant's remedies for the collection of a
judgment (or other judicial process) against Landlord in the
event of any default by Landlord hereunder, and no other
preperly or assets of such Landlord (or any pariner, member,
officer or director thereof, disclosed or undisclosed), shall be
subject to levy, execution or other enforcement procedure for
the satisfaction of Tenant's remedies under, or with respect fo,
this lease, the relationship of Landlord and Tenant hercunder,
or Tenant's use and occupancy of the premises.

SEE RIDER ANNEXED HERETO AND MADE
A PART HEREOF

[SIGNATURES APPEAR ON THE NEXT
PAGE]
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I Witnass WLandlord and Tenant have respectively signed this fease as of the day and year first above writfen.

RANDALL CO. LLC, Landlord

By: _+
Kenneth Dubow, Authorized Signatory

JUNAMBE POTTERY INC. D/B/A
LA MANO POTTERY, Tenant

By: ) ’/41/]’{,7 {J/(/K{ e

Name: &/ VU466 Cinapgd”
Title: Fris) fo0a

TENANT'S ACKNOWLEDGEMENT

STATE OF NEW YORK )
)5S
COUNTY OF WG‘Td{"_)

Onthe D o day of August in the year 2011, before me, the undersigned, a Notary Public in and for said State, personally
appeared PecGy € & , personatly known to me or proved to me on the basis of satisfactory evidence to be the
individueal(s) whose name(s) is {are) subscribed to the within instrument and acknowledged to me that he/shefthey executed the
samte in his‘her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s}, or the person upon

behilf of which the individual(s) acted, executed the instrument.
</{

NOTARY PUBLIC
[z 7, Partineg o
Pai ;g Ciato of NY
P,

o Giy
sound2a00°f§

Goiniissica Cxplig
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IMPORTANT-PLEASE READ

RULES AND REGULATIONS ATTACHED TO AND
MADE A PART OF THIS LEASE IN ACCORDANCE
WITH ARTICLE 35

. The sidewalks, entrances, driveways, passages, courls,
elevators, vestibules, stainwvays, corridors or halls shall not be
obstructed or encumbered by Tenant or used for any purpose
other than for ingress to and egress from the premises and for
delivery of merchandise and equipment in a prompt and
efficient manner using elevators and passageways designated
for such delivery by Landlord, There shall not be used in any
space, or in the public hall of the building, either by any
tenant or by jobbers, or others in the delivery or receipt of
merchandise, any hand trucks except those equipped with
rubber tires and safeguards.

2, If the premises are situated on the ground floor of the
building, Tenant thereof shall further, at Tenant's sole cost
and expense, keep the sidewalks and curb in front of said
premiscs clean and free from ice, snow, ete.

3. The water and wash closets and plumbing fixtures shall
not be used for any purposes other than those for which they
were designed or constructed.

4. Tenant shall not use, keep or permit 1o be used or kept,
any foul or noxious gas or substance in the premises, or
pennit or suffer the premises to be occupled or used in a
manner offensive or objectionable to Landlord or other
occupants of the building by reason of noise, odors and/or
vibrations, or interfere in any way with other tenants or those
having business therein.

5. Subject to the terms of Article 57 hercof, no sign,
advertisement, notice or other leftering shall be exhibited,
inscribed, painted or fixed by Tenant on any part of the
outside of the premises or the building, or on the inside of
the premises if the same is visible from the outside of the
premises, without the prior written consent of Landlord,
except that the name of Tenant may appear on the enirance
door of the premises. In the event of the violation of the
foregoing by Tenant, Landlord may remove same without
any liability to Tenant and may charge the expense incurred
by such removal to Tenant as additional rent hereunder.
Signs on interior doors and directory tablet shall be
inseribed, painted or affixed for Tenant by Landtord at the
expense of Tenant, and shall be of a size, color and style
reasonably acceptable to Landlord,

6. Tenant shall not mark, paint, drifl into {except for
signage), or in any way deface any part of the Premises or
the building of which they formn a part. No boring, cutting or
stringing of wires shall be permilted, except with the prior
written consent of Landlord, and as Landlord may direct.
Tenant shall not {ay tinoleum, or other similar floor covering,
so that the same shall come in direct contact with the floor of
the Premises, and, if linoleum or other similar floor covering
is desired to be used, an intertining of builder’s deadening
felt shall be first affixed to the floor, by & paste or other

material, soluble in water, the use of cement or other similar
adhesive material being expressly prohibited.

7. Freight, fumiture, business equipment, merchandise and
butky matter of any description shall be delivered to and
removed from the premises only on the freight clevators and
through the service entrances and corridors, and only during
hours and in & manner approved by Landlord. Landlord
reserves the right to inspect all freight to be brought into the
buitding and to exclude from the building all freight which
violates any of these Rules and Regulations or the lease of
which these Rules and Regulations are a part.

8. Landlord reserves the right to exclude from the building
between the hours of 6 P.M. and 8 A.M. and at all hours on
Sundays and holidays all persons who do not present a pass
to the building signed by Landlord. Landlord shall fumish
passes to persons for whom Tenant requests same in writing,
Tenant shall be responsible for all persons for whem it
requests such pass, and shall be liable te Landlord for alf acts
of such person,

9. Landlord shall have the right fo prohibit any advertising
by Tenant which, in Landlord’s opinion, tends to impair the
reputation of Landlord or the building's desirability as a
building for stores or offices, and upon wrilten notice from
Landlord, Tenant shall refrain from or discontinue such
adverlising.

10. Tenant shall not cause or permit any odors of cooking or
other processes, or any unusual or other objectionable odors,
to permeate in or emanate from the premises,

11. Tenant shalt not place & load on any floor of the premises
exceeding the floor load per square fool area which such
floor was designated to carry and which is allowed by law.
Landiord reserves the right o prescribe the weight and
position of all safes, business machines and mechanical
equipment. Such installations shall be placed and mainfained
by Tenant, at Tenant's sole cost and expense, in such selting
sufficient in Landlord’s judgment to absorb and prevent
vibration, noise and annoyance.

12. Tenant covenants and agrees, at Tenant's sole cost and
expense, to comply with all present and future faws, orders,
rules, regulations and ordinances of all state, federal,
municipal and local governments, departments, commissions
and boards regarding the collection, sorting, separation and
recycling of waste products, garbage, refuse and trash,
Tenant shall pay all costs, expenses, fines, penalties or
damages that may be imposed on Landlord or Tenant by
reason of Tenant's fatlure to comply with the provisions of
this Building Rule 12, and, at Tenant's sole cost and expense,
shal} indemnify, defend and held Landlord harmless from
and against any and alb actions, claims, suits, and costs
(including, without limitafion, reasonable legal fees and
expenses) arising or resulting from such non-cempliance,
utilizing counsel reasonably satisfactory to Landlord,

[SEE ADDITIONAL RULES AND REGULATIONS WHICH APPEAR AFTER RIDER]
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RIDER TO LEASE

LANDLORD: RANDALL CO. LLC
TENANT: JUNAMBE POTTERY INC. D/B/A LA MANO POTTERY

PREMISES: PORTION OF GROUND FLOOR AND BASEMENT THEREUNDER AS
PRESENTLY DEMISED AND MORE FULLY SHOWN ON EXHIBIT A
ANNEXED HERETO AND MADE A PART HEREOF IN THE BUILDING
KNOWN AS 110 WEST 26™ STREET, NEW YORK, NEW YORK

40. RIDER CONTROLS. This rider is annexed to and made a part of the printed
portion of this lease to which it is attached and in each instance in which the terms, provisions,
covenants or conditions of this rider shall contradict or be inconsistent with the terms, provisions,
covenants or conditions of the printed portion of this lease, as constituted without this rider, the
terms, provisions, covenants and conditions of this rider shall prevail and govern and the con-
tradicted or inconsistent terms, provisions, covenants or conditions of the printed portion of this
lease shali be deemed amended accordingly.

41. BASE ANNUAL RENT.

(A) Tenant shall pay to Landlord, without notice or demand and without any
abatement, deduction or setoff whatsoever, except as expressly set forth herein, monthly in
advance on the first day of each month (with the first installment of base annual rent to be paid
upon execution of this lease), in lawful money of the United States of America, by check drawn
on a bank or trust company which is 2 membert of the New York Clearing House Association (or
successor thereto) at Landlord’s office as set forth in this lease or such other place as Landiord
may designate, base annval rent for each Lease Year (as hereinafter defined), as follows:

[§}) $72,000.00 during the first (}*) Lease Year ($6,000.00 per month);

{ii) $72,000.00 during the second (2™) Lease Year ($6,000.00 per month);
(iiiy  $75,600.00 during the third (3) Lease Year {$6,300.00 per month);

(ivy  $75,600.00 during the fourth (4% Lease Year ($6,300.00 per month);
) $79,380.00 during the fifth (5™) Lease Year ($6,615.00 per month);

(vi)  $79,380.00 during the sixth (6™ Lecase Year ($6,615.00 per month};
(vii)  $83,349.00 during the seventh (7™) Lease Year ($6,945,75 per month);
(viii) $83,349.00 during the eighth (8") Lease Year ($6,945.75 per month);
(ix)  $85,849.47 during the ninth (9") Lease Year ($7,154.13 per month); and
(x)  $85,849.47 during the tenth (10™) Lease Year ($7,154.13 per month).

(B} The term "Lease Year" as used in this lease shall mean for the first Lease Year
the period commencing on the Commencement Date and ending on the last day of the month of
the following year which immediately precedes the month in which the Commencement Date
occurs; and for any subsequent Lease Year, each successive twelve (12} month period occurring
thereafier. If the Commencement Date occurs on a day other than the first day of a calendar
month, the base annual rent and additienal rent payabie for such month shall be prorated on a per
diem basis based upon the actual number of days in such month,

{C) H the Commencement Date occurs on a day other than the first day of a
calendar month, the balance of the first month’s base annual rent theretofore paid shall be credited
against the next month's installment of base annual rent,

(D) Provided Tenant shall not be in default under the terms, provisions, covenants
and conditions to be performed or observed by Tenant under this lease, Tenant's obligation to pay
base annual rent shall commence on the Rent Commencement Date (as hereinafter defined) (such
concession of base annual rent is hereinafter referred to as the "Allowance™. For purposes
hereof, the Rent Commencement Date shall mean either: (x) the date occurring one hundred
twenty (120) days from the Commencement Date in the event Tenant expends $60,000.00 (the
“Minimum Expenditure™) in hard costs with respect to Tenant’s Initiat Work (as hereinafter
defined), (y) the date occurring one hundred fifty {150} days from the Commencement Date in the
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event Tenant expends $75,000.00 in hard costs with respect to Tenant’s Initial Work or {z) the
date occurring one hundred eighty (180) days from the Commencement Date in the event Tenant
expends $90,000.00 in hard costs with respect to Tenant’s Initial Work. The determination of the
length of the Allowance shall be based on paid invoices for hard costs of Tenant's Initial Work
submitted to Landlord not later than January 31, 2012 {the "Submission Period"), time being of
the essence ("Acceptable Invoices"). Any invoices not submitted to Landlord within the
Submission Period shall not constitute Acceptable Invoices for the purpose of determining the
AHowance. There shall be no Aliowance given if Tenant fails {o expend the Minimum
Expenditure.

(E) Notwithstanding anything to the contrary contained herein, from and after the
Commencement Date, Tenant shall be responsible for payment of all additional rent payable under
this lease.

42, "AS-IS" CONDITION. Tenant acknowledges that Tenant has inspected and
examined the Demised Premises and the Building and is thoroughly familiar and satisfied with the
condition and value thereof including, without limitation, to the extent presently located at the
Demised Premises and the Building, the foundation, sidewalks, staircases, vaults, structural beams
and supports, retaining walls, building walls, roof, cornices, ornamental projections, windows,
fire escapes, heating equipment, air-conditioning equipment, pipes, conduits, electrical equipment
and wiring and other equipment used in the operation and maintenance of the Demised Preinises
and the Building or appurtenant thereto and the subsurface conditions beneath the Demised
Premises and the Building. Tenant further acknowledges that (i) no representations or warranties
have been made to Tenant , (ii) Landlord is unwiliing to make any representations and has held
out no inducements to Tenant, except as specifically set forth herein, (iii) Tenant shall accept the
Demised Premises and the Building in its "as-is" condition as of the Commencement Date, and
(iv) Landlord shall not be required to perform any work at, in, to or upon the Building or the
Demised Premises in order to effectuate delivery of possession of the Demised Premises to Tenant,

43, MAINTENANCE OBLIGATIONS OF TENANT.

{A) Tenant shall, at Tenant's sole cost and expense, and subject to receipt

of Landlord’s consent and approval for any alterations requiring consent or approval in accordance
with the terms, provisions, covenants and conditions of this lease, take good care of the Demised
Premises and maintain same in a safe condition. Tenant shall neither commit nor permit any waste
or injury to the Dremised Premises or the Building, and shall, at Tenant’s sole cost and expense,
promptly make all needed non-structural (and structural if caused by the manner of use, acts,
omissions or negligence of Tenant and/or Tenant Parties [as hereinafter defined]) repairs,
restorations and replacements, interior and exterior, ordinary and extraordinary, foreseen and
unforeseen, in and to the Demised Premises, equipment and fixtures now or hereafter erected or
installed in or on the Demised Premises, including, but not limited to, walls and finishes,
staircases, foundations, mechanical, plumbing, electrical, sanitary, drainage, sprinkler, life safety
and alarm systems, water, sewer and gas connections, meters, pipes and mains, and all other
fixtures and equipment, now or hereafter belonging to, adjoining or connected with the Demised
Premises or used in its operation, All repairs, restorations and replacements shali be of first-class
quality sufficient for the proper maintenance and operation of the Demised Premises, and at least
cquivalent in quality to the original work of the property replaced and shali be constructed and
installed in compliance with all Laws (as hereinafier defined). Landlord shall not be required to
make any repairs or improvements of any kind upon the Demised Premises except for necessary
structural repairs, not caused by the acts, omissions or negligence of Tenant and/or Tenant Parties.
For purposes of this Article, structural repairs shall be limited to repairs to the structural steel,
roof, roof membrane, roof covering, concrete slab, footings, and structural beams. Repairs to
equipment and systems are not considered structural within the contemplation of this Article.

(B) Tenant shall, at Tenant’s sole cost and expense, maintain the Demised Premises
in a clean and orderly fashion. In the event that Tenant does not conform to this provision,
Landlord reserves the right, at Tenant's sole cost and expense, to reenter the Demised Premises
and rectify the condition and restore the Demised Premises to the condition, use and appearance
as determined by Landlord, in Landlord’s sole and absolute discretion. Any costs and expenses
incurred by Landlord in connection therewith shail be paid by Tenant to Landlord, as additional
rent, within ten (10) days after demand therefor.
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(C) Tenant shall, at Tenant's sole cost and expense, prompily pay and discharge
alt liens, penalties, viotations and fines (including, but not limited to, Environmental Control
Board liens) against the Demised Premises. If Landiord shall incur any expense to pay or dis-
charge any lien, penalty, violation or fine, Tenant shall pay same to Landlord as additional rent,
within ten (10) days after demand therefor, which payment shall include reasonable attorneys' fees
and disbursements incurred by Landlord in connection with the payment or discharge of such lien,
penalty, violation or fine.

(D) Tenant shall not permit the accumulation (uniess in sealed metal or plastic
containers) of any rubbish or garbage at, in, on or about any part of the Demised Premises, except
in those areas designated by Landlord for, and only at the time of, garbage pickup. Tenant shail
not encumber or obstruct, or permit to be encumbered or obstructed, the street and sidewalk
adjacent to or abutting upon the Demised Premises. Tenant shall comply with ali applicable
requirements, if any, of the Departments of Health and Sanitation of the City of New York relating
to the treatment of such rubbish prior to its placement for disposal.

(E) Tenant shall independently contract, at Tenant’s sole cost and expense, for the
removal of all snow and ice from the sidewalk adjacent to the Demised Premises. The removal
of such snow and ice shall be subject {o such rules and regulations as, in the reasonable judgment
of Landlord, are necessary for the proper operation of the Building.

(F) Tenant shall, at Tenant’s sole cost and expense, cause the Demised Premises
to be free at alt times of all vermin and insects and shall take whatever reasonable precautions that
are reasonably necessary to prevent any such vermin or insects from existing in the Demised
Premises, including the hiring by Tenant of an exterminator to provide regular monthly service
to the Demised Premises. Tenant, at Tenant’s sole cost and expense, shall contract for pest
extermination services covering the Demised Premises, to be rendered as reasonably required, but
in no event less than once per month. Tenant shall keep said contract in force for the Term and
supply Landlord with evidence of said contract upon request.

(G) Tenant shall pay to Landlord, as additional rent, any fines or costs which are
assessed against Landlord due to Tenant’s failure to fulfill Tenant’s obligations under this Article -
43, within thirty (30) days after being billed therefor.

44,  TAXES. Tenant covenants and agrees to pay to Landiord as additional rent, sums
computed in accordance with the following provisions:

(A) The term "Taxes" shall mean the aggregate of the real estate taxes, general and
special assessments, sewer rents, rates and charges and all costs and charges for instaliing,
repairing, or replacing water meters, and other governmental charges and levies, general and spe-
cial, ordinary and extraordinary, foreseen and unforeseen, of any kind or nature whatsoever
(including, without limitation, assessments for public improvements or benefits and interest on
unpaid installments thereof which become duc and payable during the Term), which may be
levied, assessed or imposed or become liens upon or arise out of the use, occupancy or possession
of the Building from time to time, and on the land on which the Building is located. The term
Taxes shall not, however, include any income, inheritance, estate, succession, transfer, gift,
franchise or prafit tax imposed upon Landlord provided, however, that if any time during the
Term the methods of taxation prevailing at the commencement of the Term shalt be altered so that
in addition to, in lieu of, or as a substitute for the whole or any part of the Taxes now levied,
assessed or imposed on real estate as such there shall be levied, assessed or imposed (i) a tax on
the rents received from the Building; (ii) a license fee measured by the rents received by the
Landiord from the Building; or (iii) a tax or license fee imposed on the Landlord which is
otherwise measured by or based in whele or in part upon the Building or any portion thereof, then
such {ax or the fee shall be included in the computation of Taxes, computed as if the amount of
such tax or fee so payable for that part due if the Building were the only property of Landlord
subject thereto.

{B) Theterm "Tax Year” shall mean each period of twelve (12) consecutive months

commencing July I, of any calendar year, or such other period as may hereafter be duly adopted
as the fiscal year for real estate tax purposes by the City of New York.
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{C) "Tenant's Proportionate Share" shall be deemed to be fifteen (15%) percent.

(D) "Basic Tax" shall mean the Taxes for the Tax Year commencing July f, 2011,
and ending June 30, 2012, If the Basic Tax shall subsequently be adjusted, corrected or reduced,
whether as the result of protest, by means of agreement or as the result of legal proceedings or any
Tax Incentive Program (as hereinafier defined), the Basic Tax for the purpose of computing any
additionat rent payable pursuant to this Article shall be the Basic Tax as so adjusted, corrected or
reduced. Until the Basic Tax is so adjusted, corrected or reduced, if ever, Tenant shall pay addi-
tional rent hereunder based upon unadjusted, uncorrected or unreduced Basic Tax. Upon any such
adjustment, correction or reduction occurring, any additional rent paid by Tenant prior to the date
of such occurrence shali be recomputed and Tenant shall pay to Landlord any additional rent found
due by such recomputation within ten (10) days afler being billed therefor (which bill shall set
forth in reasonable detail the pertinent data causing and comprising such recomputation).

(E) If the Taxes for any Tax Year shall be greater than the Basic Tax, Tenant shatl
pay to Landlord, as additional rent, during each Tax Year of the Term, an amount equal to
Tenant's Proportionate Share of such increase over the Basic Tax. If the Term shall expire or be
terminated during any Tax Year, such amount shalt be pro-rated. Landlord shali bill Tenant for
any additional rent payable by Tenant pursuant to this Article, such bill to set forth in reasonable
detail the computation of additional rent hereunder which shall be payable by Tenant to Landiord
in installments in the same manner that such Taxes are payable by Landlord pursuant to Law
commencing on July 1, 2012. Said installments shall be paid by Tenant not later than thirty (30)
days prior to the due date for the payment of said installments by Landlord. Notwithstanding the
provisions of the previous sentence, Landlord shall have the aption to require Tenant to deposit
with Landlord on the first day of each and every month of the Term one-twelfth (1/12) of the
annual Taxes io be paid by Tenant pursuant to the provisions of this Article, to that end that on
the dates when such Taxes become due and payable, without penalty, to the taxing authorities,
Landiord shall have received an amount sufficient to pay Tenant’s Proportionate Share of Taxes.
In the event the deposits so made by Tenant are not sufficient to pay Tenant's Proportionate Share
of Taxes as and when due, Tenant covenants and agrees upon demand by Landlord to pay such
additional amounts as shalt be required to pay Tenant's Proportionate Share of Taxes as and when
due.

(F) If Landlord shail incur any expenses including, but not limited to, reasonable
attorneys’ fees and disbursements in connection with Landlord’s endeavor o reduce or prevent
any increase in the assessed valuation, or to reduce Taxes, Tenant shall be obligated to pay, as
additional rent, Tenant's Proportionate Share of such reasonable expenses within ten (10) days
after demand therefor by Landlord.

(G) If the Taxes for any Tax Year for which Tenant shall have paid additional rent
pursuant to this Article shall be adjusted, corrected or reduced whether as the result of protest of
any tentative assessment, or by means of agreement, or as the result of legal proceedings or any
Tax Incentive Program, the additional rent becoming due in said Tax Year pursuant to this Arlicle
shall be determined on the basis of said corrected, adjusted or reduced Taxes. 1f Tenant shall have
paid any additional rent pursuant to this Article for such Tax Year prior to any said adjustment,
Landlord shall credit or refund to Tenant any excess amount thus paid as reflected by said adjusted
Taxes, less Tenant's Proportionate Share of any cost, expense or fees (including experts’ and
attorneys' fees and disbursements) incurred by Landlord in obtaining said tax adjustment. Any
payments, credits or refunds due hereunder for any period of less than a full Tax Year at the
commencement or end of the Term, shall be equitably pro-rated to reflect such event.

(H) If the fiscal tax year or the method of tax payment shall hereafter be changed,
appropriate adjustment of the foregoing provisions shail be made accordingly 1o reflect any such
changes.

(I} Tenant shall pay to Landlord any occupancy tax, rent tax and any other tax of
similar natere or intent now in effect or hereafter enacted, if the taxing authority shail enact law
making same payable by Landlord in the first instance. Such tax shall be paid by Tenant to
Landlerd, as additional rent, within ten (10) days after demand therefor.
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(J) Tenant agrees, at no additional cost to Tenant, to cooperate with the filing by
Landford {or Landlord's designee), in the name of Landiord, prior to Tenant's receipt of any
permits for Tenant's Initial Work at the Demised Premises or at any other time requested by
Landlord, of an application for the Industrial Commercial Abatement Program or any other tax
incentive program that may be in effect (each, a "Tax Incentive Program"} requesting an
abatement of Taxes on the basis of the improvements made by Tenant at the Demised Premises.
Any refund in Taxes atiributable to any such Tax Incentive Program shall be the sole property of
Landlord, unless such refund is attributable to Taxes previously paid by Tenant, in which event
Tenant shali be entitled to such portion of the refund attributable to such Taxes paid by Tenant.
Tenant acknowledges that the provisions of this Section 44(J) are independent of any other
provisions of this lease; that no assurances are being granted to Tenant that any application for
abatement of Taxes shall be granted and that any denial of such abatement in Taxes shall not affect
Tenant's obligations to pay Taxes as set forth in this lease.

45.  BID TAX. During the Term, Tenant shall pay to Landlord, as additional rent, an
amount equal to Tenant’s Proportionate Share of any so-cailed business improvement development
tax or the like ("BiD Tax"), if any, which is levied, assessed or imposed against the Building by
the City of New York, or any other governmental authority. Upon demand of Landtord, Tenant
shall pay such BID Tax not later than thirty (30) days prior to the date that said tax is due by
Landlord to the taxing authorities, whether or not such payments are required on a monthly,
quarterly or annuai basis. Notwithstanding the provisions of the previous sentence, Landlord shall
have the option to require Tenant to deposit with Landlord on the first day of each and every
month of the Term one-twelfth (1/12) of the annual BID Tax to be paid by Tenant pursvant to the
terms and provisions of this Article, so that on the dates when such BID Tax becomes due and
payable, without penalty, to the tax authorities, Landlord shall have received an amount sufficient
1o pay Tenant's Proportionate Share thereof. In the event the deposits so made by Tenant are not
sufficient to pay such BID Tax as and when due, Tenant covenants and agrees upon written
demand by Landlord to pay such additional amounts as shall be required fo pay Tenant’s
Proportionate Share of such BID Tax. A copy of the tax bill shall be sufficient evidence of the
amounts due underthis Article 45,

46. INDEMNIFICATION.

{A) Tenant shall defend, pay, indemnify and hold Landlord and Landlord Partics
(as hereinafter defined) harmless from and against any and all claims, demands, fiabilities, fines,
suits, actions, proceedings, orders, decrees and judgments of any kind or nature by or in favor of
anyone whomsoever and from and against any and all costs and expenses, including, without
limitation, reasonable attorneys’ fees and disbursements, resulting from or in connection with loss
of life, bodily or personal injury or damage to property arising, directly or indirectly, out of or
from or on account of any eccurrence in, at, upon, or from the Demised Premises or occasioned
wholly or in part through the use and occupancy of the Demised Premises or any improvements
therein or appurtenances thereto, or by any act, omission or negligence of Tenant or any
subtenant, concessionaire or licensee of Tenant, or their respective affiliates, subsidiaries,
employees, agents, invitees, customers or contractors (collectively, “Tenant Parties™) in, upon,
at or from the Demised Premises or its appurtenances or by any default by Tenant or any Tenant
Parties under this lease, including any failure by Tenant to comply with any Laws or to bond or
discharge any lien.

(B) Tenant and ali those claiming by, through or under Tenant hereby release
Landlord and Landlord Parties, to the full extent permitted by faw, from all claims of every kind,
including loss of life, bodily or personal injury, damage to merchandise, equipment, fixtures or
other property, or damage to business or for business interruption, arising directly or indirectly
out of or from or on account of such accupancy and use or resuiting from any present or future
condition or state of repair thereof.

(C) Landlord shall not be responsible or fiable for damages at any time for any
defects, latent or otherwise, to any portion of the Demised Premises or any of the equipment,
machinery, utilities, appliances or apparatus therein, nor shall Landlord or any of Lardlord’s
agents, employees or contractors {collectively, “Landlord Parties”) be responsible or liable for
damages at any time for loss of life, or bodily or personal injury or damage to property, or for
business interruption, to any person or to any property or business of Tenant, or those claiming
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by, through or under Tenant caused by or resulting from the bursting, breaking, leaking, running,
seeping, overflowing or backing up of water, steam, gas or sewage in any part of the Demised
Premises or caused by or resulting from acts of God or the elements or resulting from any defect
or negligence in the occupancy, construction, operation or use of the Demised Premises, or any
of the equipment, fixtures, machinery, applianices or apparatus therein .

(D) Ifany action or proceeding shatl be brought against Landlord or any Landlord
Parlies or if Landlord or any Landlord Partics shall be made a party to any action or proceeding
{other than an action or proceeding between Landlord and Tenant) by reasen of any act, omission
or negligence of Tenant or any Tenant Parties, or anyone to whom Tenant or any Tenant Parties
is liable, then, upon notice from Landiord, Tenant shali resist and defend such action or
proceeding at Tenant's sole cost and expense by counsel chosen by Tenant or by Tenant’s insurer.
Tenant or Tenant’s counsel shall keep Landlord fully apprised at alt times of the status of such
defense.

(E) Tenant shall reimburse and compensate Landlord, as additional rent, within
thirty (30) days after rendition of a statement, for ail expenditures, costs, fees, expenses,
judgments, penalties, damages and fines sustained or incurred by Landlord (including, without
limitation, reasonable counsel and other professional fees and disbursements incurred in
connection with any action or proceeding) in connection with the enforcement of this Article by
Landlord,

{F) The terms, provisions, covenants and conditions of this Article shail survive
the expiration or earlier termination of this lease.

47. INSURANCE.

(A) Tenant shall obtain and provide, on or before the Commencement Date, and
keep in force at all times thereafter, the following insurance coverages (or if any of such coverages
is not being offered by the insurance industry at any time, such other similar coverage as is then
being offered by the insurance industry) with respect to the Demised Premises:

(I) Commercial general liability and broad form property damage
insurance, written on an occurrence basis, including machinery and contractual liability insurance,
protecting and indemnifying Landlord, Landlord's managing agent, Tenant and others {including,
without limitation, any ground lessors and mortgagees) having an insurable interest against any
and all claims (including all costs and expenses of defending against same) for personal injury,
disease or death and for damage or injury to or destruction of property (including loss of use)
occurring on, in or about the Demised Premises, sidewalks, gutters, signs, curbs, vaults or vault
spaces appurtenant to the Demised Premises, which insurance shall have a combined single limit
of not less than Two Million ($2,000,000.00) Dollars. The insurance carried pursuant to this
Subsection 47(A)(1) shall include coverage for independent contractors’ liability and completed
product/cperations liability with a personal injury endorsement covering claims arising out of
arrest, false imprisonment, libel, stander, wrongful ¢viction and invasion of privacy.

(2) Cause of Loss-Special Form insurance in an amount adequate to cover
the replacement value of all personal property, decorations, trade fixtures, and inventory, and all
contents therein.

(3) Intentionaity Omitted.

(3) At any time prior to undertaking and during the duration of any
construction or alteration of any work on the Demised Premises, inciuding the construction of the
Initial Work (as hereinafter defined), Tenant shall provide Builder’s Risk All Risk Non-Reporting
Property insurance for the full reptacement value of such alterations, work and consiruction, with
Replacement Cost and Agreed Amount endorsements.

{4 Workers' Compensation Insurance covering all persons employed,
directly or indirectly, in connection with any finished work performed by Tenant or any repair or
aiteration authorized by this lease or consented to by Landlord, and all employees and agents of
Tenant with respect to whom death or bodily injury claims could be asserted against Landlord or
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Tenant, as required by the law of the State where the Demised Premises are located.

(5) Such other insurance for the Demised Premises and in such amounts
as may from time to time be reasonably required by Landlord against other insurable hazards
which at the time are commonly required by other reasonably prudent landlords to be insured
against by enants in New York City in the case of premises similarly situated and used.

(B) Before undertaking any alterations, additions, improvements or construction,
Tenant shal! obtain, at Tenant’s sole cost and expense, or require the contractor performing such
alterations, additions, improvements or construction to obtain, a public liability insurance policy
insuring Tenant and Landlord, as additional insured, and any designee of Landlord having an
insurable interest in the Demised Premises as an additional insured, against any liability which
may arise on account of such proposed alterations, additions, improvements or construction on an
oceusrence basis with minimum limit of at least Three Million ($3,000,000.00) Dollars.

(C) Tenant agrees that the limits of insurance required by this Article may be
increased at the request of Landlord in a manner in keeping with industry standards, and consistent
with limits of coverage for properties similarly sitvated provided, however, that in no event shall
the limits of insurance be reduced below the amounts of coverage in effect on the Conumencement
Date.

{D) Tenant acknowledges and agrees that Landlord shall net be responsible or
liable to Tenant, or to those claiming by, through or under Tenant, for any loss or damage that
may be occasioned by or through the acts or omissions of persons occupying adjoining premises
or any part of the premises adjacent to or connecting with the Demised Premises, or otherwise,
or for any loss or damage resulting to Tenant or those claiming by, through or under Tenant, or
its or their property, from the breaking, bursting, stopping or leaking of electric cables and wires,
and water, gas, sewer or stearm pipes.

{E) Tenant covenants and agrees that Tenant shall not do or permit anything to be
done in, at or upon the Premises, or bring in anything or keep anything therein, which shatl
increase the rate of insurance on the Demised Premises above the current rate on said Demised
Premises; and Tenant further agrees that, in the event that Tenant shali do any of the foregoing,
Tenant shali promptly pay to Landlord, on demand, any such increase resulting therefrom, which
shall be due and payable as additional rent hereunder.

(F) All insurance provided for in this Article by Tenant shall be (i) effected under
valid and enforceable policies issued by insurers of recognized responsibility which are licensed
to do business in the state in which the Demised Premises are located; (ii) issued by insurers that
at all times during the Term are in a financial category of not less than VII with a general policy
holder’s rating of not less than A, as rated in the most current rated Best's Insurance Reports, or
if Best's Insurance Reports shall cease to be published, an equivaient rating with such other
publication of a similar nature as shall be in current use and which shail be acceptable to Landlord;
(iii) issued by insurers which shatl have been approved in writing by Landiord and any mortgagees
and ground lessors; and (iv) in such forms as may from time to time be satisfactory to Landlord.
Any policies of insurance of the character described in this Article shall expressly provide that the
adjustment of any losses thereunder shall be approved by Landlord. All such insurance except the
Workers® Compensation Insurance shall name Landlord, Landlord's managing agent and all
master and ground Jessors and mortgagees and such other interesied parties as Landlord shall
designate as additional insureds. Each policy evidencing the insurance to be carried by Tenant
under this lease shall contain a clause that such policy and the coverage evidenced thereby shali
be primary with respect to any policies carried by Landlord, and that any coverage carried by
Landlord, if any, shall be excess insurance. No insurance maintained by Tenant shall have a
deductible in excess of Five Thousand ($5,000.00) Dollars.

(G Each party shall include in each of such party's insurance policies covering
loss, damage or destruction by fire or other casvalty (insuring the Building and Landlord's
property therein and the rental value thereof, in the case of Landlord, and insuring Tenant's
personal property and fixtures and business interruption insurance, in the case of Tenant) a waiver
of the insurer's right of subrogation against the other party or, if such waiver should be
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unobtainable or unenforceable, (i} an express agreement that such policy shall not be invalidated
if the insured waives before the casualty the right of recovery against any party responsible for a
casualty covered by such policies, or {ii) any other form of permissicn for the release of the other
party. If such waiver, agreement or permission shali cease to be obtainable without additional
charge, then if the other party shall so elect and shall pay the insurer's additional charge therefor,
such waiver, agreement or permission shal be included in the policy; provided, however, that
Tenant shall at no time be named a loss payee or additional insured under any of Landlord's
insurance policies.

(H) Inthe event that Tenant fails to procure, maintain or pay for as specified in this
Article, any insurance reguired by this Articte or fails to carry insurance required by Law,
Landlord may (bui without obligation to do so) from time to time and with ten (10) days’ prior
written notice to Tenant, procure such insurance and pay the premivms therefor, in which event
Tenant shall repay Landlord, as additional rent, all sums so paid by Landlord together with
interest at the Default Rate (as hereinafter defined), and any costs or expenses incurred by
Landlord in connection therewith. Such payment shall be made within ten (10) days following
Landlord's written demand therefor without prejudice to any other rights and remedies of Landlord
under this lease.

(D Tenant agrees to deliver to Landlord, prior to the Commencement Date, and
thereafter at least thirty (30) days prior to the expiration of any such policy, a duplicate original
of all policies provided by Tenant in compliance with Tenant's obligations hereunder, together
with evidence of payment thereof for at least one (1) year’s premiums. Said policies shall inciude
an endorsement which states that such insurance may not be canceled or change in any material
way the nature or extent of the coverage provided by such policy except upon thirty (30} days’
priot wriiten notice to Landlord and any designees of Landlord. Landlord may at any time and
from time to time, inspect and/or copy any and all insurance poficies required to be procured by
Tenant pursuant to this lease.

(I} Landlord shall, subject to reimbursement as provided herein, maintain, during
the Term, fire with extended coverage insurance, liability insurance, rental loss insurance and any
other insurance coverages covering the Building, in such amounts and in such form as Landlord
may elect (coflectively, "Landlord-Carried Insurance"). Tenant agrees to reimburse Landlord, as
additional rent, for Tenant's Proportionate Share of the premiums incurred by Landlord for any
Landlord-Carried Insurance, payment {0 be made within ten (10) days after demand therefor.

48, ELECTRICITY, HVAC AND OTHER UTILITIES AND SERVICES,

{A) Except as otherwise sel forth to the contrary herein, Landlord shall not be
obligated to supply, and nothing cortained herein shali ever be deemed to place any responsibitity
on Landlord for the rendition of, any heat, ventilation, air conditioning, electricity, water or any
other utilitics or services {cleaning, garbage removal etc.) to Tenant or to the Demised Premises,
nor to make any installations, repairs or perform any maintenance in connection with the Demised
Premises including, but not limited to, the utility systems. Except as otherwise set forth to the
contrary herein, Tenant shail arrange, at Tenant's sole cost and expense, (i) for the instailation of
utility meters at the Demised Premises 1o measure Tenant's consumption of electricity, gas, water
and all other utilities consumed in the Demised Premises, and (ii) to the extent such meters are
already existing, for any necessary repairs of same. Al such work shall be performed pursuant
to plans first approved by Landlord and otherwise in accordance with the provisions of this lease.
Tenant shall, at Tenant’s sole cost and expense, shall operate, maintain, supply, repair and keep
in working order in accordance with all Laws, a heating, ventilation and air conditioning system
in, at and for the Demised Premises. Landlord shall have no obligation or responsibility
whalsoever with respect to the supply, repair or maintenance of the heating, ventilation and air-
conditioning systems, ‘Tenant shall be responsible for and shall pay and discharge atl bills
rendered by the applicable public utility company for any electricity, gas, water, heat, ventilation
or air-conditioning which Tenant may require, and Tenant shall, at Tenant's sole cost and expense,
make Tenant's own arrangements with the public utility company servicing the Demised Premises
for the furnishing, installation and upgrades of all utilities consumed by Tenant at the Demised
Premises. Tenant further acknowledges that Landlord has made no representation concerning the
existence or functioning ability of any plumbing, heating, ventilation, air conditioning,
mechanical, gas, elecirical or any other equipment or systems, if any, existing in or around the
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Demised Premises and/or the Building (collectively, "Utilities and Systems"), and Tenant accepts
the Utilities and Systems in their "as is" condition as of the Commerncement Date.

(B) Landlord shall not in any way be fiable or responsible to Tenant for any loss,
damage or expense which Tenant may sustain or incur if either the quality or character of electrical
service is changed by the public utility company supplying electrical service to the Demised
Premises or is no longer available or suitable for Tenant's requirements. Interruption or
curtailment of any such services shall not constitute a constructive or partial eviction, nor entitle
Tenant to any compensation or abatement of base annual rent and/or additional rent.

(C) Tenant coverants and agrees that at no time shall Tenant’s use of electricat
current exceed the capacity of existing feeders or wiring installations serving the Demised
Premises. Tenant shall make no alterations or additions to the electrical equipment, conduits,
feeders or risers without the prior written consent of Landlord in each instance, which consent
shalt not be unreasonably withheld or delayed. If Tenant shall request in writing that additional
feeders or risers be installed to supply Tenant's electric requirements and if, in Landlord's
reasonable judgment, Landlord determines that such additional feeders or risers and shall not cause
permanent damage or injury to the Demised Premises or cause or create a dangerous or hazardous
condition, and if Tenant complies with the conditions set forth in this lease, Tenant shall, at
Tenant's sole cost and expense, install such additional feeders or risers and all other equipment
required in connection therewith.

(D) Landlord makes no warranty as to fitness for use or other warranties
concerning the physical condition of the lines, feeders, cables, end boxes, distribution boxes, or
the Utilities and Systems, If any repairs or replacements are required to be made to such ilems
or the Utilities and Systems in order that electrical current, gas, plumbing, heating, ventilation
or air-conditioning be supplied to the Demised Premises, then said repairs or replacements shall
be made by Tenant, at Tenant's sole cost and expense {provided, however, that at Landlord’s
convenience, but at Tenant’s sole cost and expense, Landlord may elect to perform same, and
Tenant shall not be eatitled to any set-off, allowance or claim for diminution of rental value and
Landiord shall have no liability to Tenant for any inconvenience, annoyance, or injury to Tenant
if such repairs or replacements are not perforimed timely).

(E) Any units or system installed by Tenant as an addition or replacement to the
present air conditioning system or units, shall, at the expiration or seoner termination of this lease,
become Landlord’s property and shall not be removed by Tenant, but shall remain with the
Demised Premises, unless Landlord directs Tenant otherwise. However, Tenant, not Landlord,
shali maintain, repair and keep in working order said usnits or systems throughout the Term.

(F) Tenant shall, in Tenant’s own name, contract and pay for a qualified service
contractor to inspect, adjust, clean and repair the heating, ventitating and air conditioning
equipment which services the Demised Premises, including changing filters on a quarterly basis.
Tenant shall deliver to Landlord a copy of Tenant's curreat service contract from time to time
during the Term. The service contract must include alf services suggested by the equipment
manufacturer within the operation/maintenance manual and must become effective (and a copy
thereof delivered te Landlord) within thirty (30) days of the date Tenant takes possession of the
Demised Premises. Tenant shall from time to time upon Landlord's request furnish proof
reasonably satisfactory to Landlord that all such systems and equipment are being serviced in
accordance with the maintenance/service contract. Within the thirty (30} day period preceding
move out by Tenant, Tenant shail have the systems and equipment checked and serviced to ensure
proper functioning and shall furnish Landlord satisfactory proof thereof upon request.

(G) Tenant agrees to pay 100% of all charges billed to any and all water meters
measuring Tenant’s consumption of waler in the Demised Premises. Tenant acknowledges and
agrees that if no water meter is present in the Demised Premises, then Tenant shalf, as part of
Tenant’s Initiat Work (as hereinafter defined), install a new water meter in the Demised Premises.
Tenant shall, throughout the Term, at Tenant's sole cost and expense, keep the water meter and
all refated equipment in good working order and condition. Until such meter is installed and
operational, Landlord shail have the right to estimate Tenant’s water charges, and Tenant shall pay
to Landlord within ten (10) days after demand therefor, as additional rent, a monthly sum which
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Landlord estimates shall be sufficient to pay for the water charges payable by Tenant under this
lease, and upon Landlord's receipt of the actual water charges, an adjustment shall be made by
Landlord based on the payments Tenant has theretofore paid on account of such bill. Tenant shall
initially pay to Landlord, on account of such water charges, beginning on the Commencement
Date, the sum of $100.00 per month, until adjusted as set forth in this Section 48(G).

{H)  Tenant shall have the right, at Terant’s sole cost and expense, to increase
the water service to the Demised Premises (“Increased Water Service™) as part of Tenant’s Initial
Work (as hereinafter defined). Tenant’s plumber shall have the right to access the adjoining
commercial space (the “Adjacent Space”) during the period that Tenant's Initial Work is being
conducted (but not thereafter) solely for the purpose of making such alterations to the plumbing
within the Demised Premises as is necessary to facilitate the Increased Water Service. Tenant
shall be responsible for any damage caused to the Adjacent Space and shall return the Adjacent
Space to Landiord in its as-is condition as of the date hereof.

43,  BROKER. Tenant represents and warrants to Landlord that Tenant has had

no dealings, negotiations or consultations with respect to the Demised Premises or this transaction
with any broker or finder other than The Lawrence Group and Sinvin Real Estate (coltectively,
the "Broker"), and that no broker or finder other than the Broker called the Demised Premises to
Tenant's attention for lease or took any part in any dealings, negotiations or consultations with
respect to the Demised Premises or this lease. In the event that any broker or finder other than
the Broker claims to have submitted the Demised Premises to Tenant, to have induced Tenant to
lease the Demised Premises or to have taken part with or on behalf of Tenant in any dealings,
negotiations or consultations with respect to the Demised Premises or this lease, Tenant shall be
responsible for and shall indemnify and hold Landlord harmless from and against any and all
costs, fees (including, without jimitation, reasonable attorneys' fees and disbursements), expenses,
liabilities and claims incurred or suffered by Landlord as a result thereof.

50. ATTORNMENT. In ihe event foreclosure proceedings are brought by the holder
of any fee mortgage, Tenant shall attorn to such mortgagee or purchaser in foreclosure proceed-
ings, as the case may be, and Tenant shall recognize such fee mortgagee or purchaser as the
Tenant's landlord under this lease. The foregoing provisions shall inure to the benefit of any such
owner or fee mortgagee and shall, in the event of any such election and demand, be self-operative
without the necessity of the execution of any further instruments; but Tenant agrees that Tenant
shall exccute and deliver, at any time and from time to time, upon the request of the fee owner or
of the holder of any such fee mortgage any instrument which may be necessary or appropriate o
evidence such attornment. Tenant’s failure to execute any such instriment shall be a material
default under this tease.

5. MORTGAGES AND LEASEHOLDS.

(A) This lease is subject and subordinate in all respects to all ground leases and/or
underlying leases and to ail mortgages which may now or hereafter be placed on or affect such
leases and/or the rcal property of which the Deinised Premises form a part, or any part or parts
of such real property, andfor Landlord's interest or estate therein, and to each advance made
and/or hereafter to be made under any such mortgages, and to all renewals, modifications,
consolidations, replacements and extensions thereof and al! substitutions therefor. This Section
SH(A) shall be self-operative and no further instrument of subordination shall be required. In
confirmation of such subordination, ‘I'enant shall, without charge, execute and deliver promptly
any reasonable certificate that Landlord and/or any mortgagee and/or the lessor under any ground
or underlying fease and/or their respective successors in inferest may request.

(B} Tenant shall, without charge, at any time and from time to time, upon no less
than ten (10) days' prior demand by Landlord, execule, acknowledge and deliver to Landlord a
statement in writing certifying that this lease is unmodified and in full force and effect (or if there
have been modifications, that the same is in full force and effect as modified and stating the
modification), the amount of monthly and/or annual base annual rent and additional rent then being
paid by Tenant, and the dates through which the base annual rent, additional rent and other
charges have been paid, and stating whether or not to the best knowledge of the signer of such cer-
tificate Landlord is in default in performance of any covenant, agreement, term, provision or
condilion contained in this lease and, if so, specifying each such default of which the signer may
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have knowledge, and containing such other information as may be reasonably requested by
Landlord or any lender or purchaser, it being intended that any such statement delivered pursuant
hereto may be relied upon by any prospective purchaser or lessee of said real property or any
interest or eslate therein, and any morigagee or prospective mortgagee thereof or any prospective
assignee of any mortgagee thereof, If Tenant fails to comply with the terms of this Section 31(B)
within the time period set forth herein, time being of the essence, Tenant's monthly base annual
rent payment shall be increased by ten percent (10%) per month until such time as Tenant
complies herewith.

{C) If, in connection with obtaining financing for the Building, a lender shall
request, as a condition to such financing, reasonable modifications in this lease, Tenant shall not
unreasonably withhold, delay or defer Tenant’s consent thereto. It is hereby agreed by Tenant that
the following medifications required by any lender, shall be deemed reasonable: (i) any change(s)
to the notice provisions of this lease which require Tenant to give notice of any default by
Landlord to the lender; or (ji) any changes to the default provisions of this lease which permit the
lender to cure any defaults by Landlord together with the granting of such additional but
reasonable time to cure as may be reasonably required by lender (o obtain possession of the
Building.

52. ASSIGNMENT AND SUBLETTING. Notwithstanding the provisions of Article
11, and in modification and amplification thereof:

{A) If Tenant's interest in this ease is assigned, whether or not in violation of the
provisions of this lease, Landiord may coilect rent from the assignee; if the Demised Premises or
any part thereof are sublet to, or occupied by, or used by, any person other than Tenant, whether
or not in violation of this lease, Landlord, after default by Tenant under this lease may collect rent
from the subtenant, user or occupant, In either case, Landlord shali apply the net amount
collected to the rents reserved in this fease, but neither any such assignment, subletiing,
occupancy, nor use, nor any such collection or application shall be deemed a waiver of any terms,
covenant or condition of this fease or the acceptance by Landlord of such assignee, subtenant,
occupant or user as a tenant. The consent by Landlord to any assignment, subletting, occupancy
or use shall net relieve Tenant from Tenant’s obligation {o obtain the express prior wrilten consent
of Landlord to any further assignment, subletting, occupancy or use. The listing of any name
other than Tenant’s on any door of the Demised Premises, or on any directory, or on any elevator
in the Building, or otherwise, shall not operate to vest in the party so named, any right or interest
in this lease or in the Demised Premises, or be deemed to constitute, or serve as a substitute for,
any prior written: consent of Landlord required under this Article.

(B) Tenant covenants and agrees that Tenant shall not assign this lease nor sublet
{which term, without limitation, shall include the granting of concessions, licenses, and the like)
the whole or any part of the Demised Premises without Landlord’s prior written consent, which
consent shall not be unreasonably withheld or delayed. Tenant further agrees that Tenant shall
not transfer in any other manner or hypothecate Tenant's interest in this tease, whether by way
of leasehold mortgage, collateral assignment or any other security arrangement or otherwise
without in each instance having first obtained the prior written consent of Landlord, which consent
may be granted or withheld in Laadlord’s sole and absolute discretion.

{C) At the time that Tenant makes Tenant’s request for Landlord’s consent to any
assignment or sublease, Tenant shatl provide Landlord with {1) a conformed or photostatic copy
of the assignment or sublease, the effective or commencement date of which shall be at least thirty
{30) days after the submission thereof, (2) a statement setting forth in reasonable detail the identity
of the proposed assignee or subtenant, and (3) current financial information with respect to the
proposed assignee or subtenant, including, without limitation, its most recent financial statement.
In addition, any assignment or subletting (i) as to which Landlord has consented; or (ii) which is
required by reason of final nonappealable order of a court of competent jurisdiction; or (iii) which
is made by reason of and in accordance with the provisions of any Law, including, without limita-
tion, the laws governing bankrupicy, insolvency or receivership shall be subject to all of the terms,
provisions, covenants and conditions of this lease, and shall not be effective or deemed valid
unless, at the time of each such assignment or subletting:

S:ASSHH Clieats\Century Realty Irci\Randalf Co L1.CA 0 W 26-Pottery-R ﬂ.wlx]



(1) in Landlord's reasonable judgment, the proposed assignee or
subtenant is engaged in a business and the Demised Premises, or the relevant part thereof, shali
be used in a manner which (i) is in keeping with the then standards of the Building, (ii) is limited
to the Permitted Use, (iii) shall not violate any negative covenant or restrictive covenant as
contained in any other lease of space in the Building, and (iv) the proposed assignee's or
sublessee's use shall not be disruptive to other tenants in the Building, and shall not increase
Landiord's insurance premiums or increase the fire rating, and such proposed assignee or
sublessee shall not be handling Hazardous Substances;

(2) in Landlord’s reasonable judgment, the proposed assignee or
subtenant, if an entity, is a reputable entity, with sufficient financial worth considering the
responsibility involved, and is not a government or a government agency, or a charity or other
organization dependent in whole or in part on charitable ¢ontributions and if a person, is 2
reputable person of good character with sufficient financial worth considering the respensibility
involved; -

3) the proposed assignment or sublease, as applicable, shall be in form
and substance reasonably satisfactory to Landlord;

(4)  theproposed assignee or subtenant shall not be a person with whom
Landlord is then negotiating to lease space in the Building {or with whom Landlord has negotiated
the lease of space in the Building within the past six months);

(5) intentionally omitted,;

(6) there shall not be more than one (1) occupant of the Demised
Premises at any time;

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

(8) each assignee or subtenant has deposited with Landlord, as additional
security to be retained by Landlord in accordance with the provisions of Article 31 of this lease,
an amount equal to three (3} times the then monthly base annual rent payable under this lease, to
be paid to Landlerd concurrently with Tenant’s request for Landlord’s consent to such proposed
assigmment or subletting, as the case may be;

(9)  Tenant shall not advertise or publicize in any way the availability of
the Demised Premises without the prior approval of Landlord; and

(10)  Tenant shall not be in default under the terms, provisions, covenants
and conditions of this lease, cither as of the date of Tenant's request for Landlord’s consent, or
as of the effective date of the proposed assignment or subletting.

(D) If Tenant is a corperation the stock of which is not traded on any national
securities exchange (as defined in the Securities Exchange Act of 1934, as amended), then the
following shail constitute an assignment of this lease for all purposes of this Article: (i) the
merger, consolidation or reorganization of Tenant; and/or (ii) the sale, issuance, or transfer,
cumuiatively or in one transaction, of any voting stock, by Tenant or the stockholders of record
of Tenant as of the date of this lease, which results in a change in the voting control of Tenant,
except any such transfer by inheritance or testamentary disposition, If Tenant is a joint venture,
partniership or other association, then for all purposes of this Ariicle, the sale, issuance or transfer,
cunnlatively or in one transaction, of either voting control or more than a forty-nine (49%)
percent interest, or the termination of any joint venture, partnership or other association, shall con-
stitute an assignment, except any transfers by inheritance or testamentary disposition,

(E) If Landlord shall decline to give Landlord’s consent to any proposed
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assignment or sublease, Tenant shall indemnify, defend and hold Landlord harinless from and
against any and all losses, liabilities, damages, costs and expenses (including, without limitation,
reasonable counsel fees and disbursements) resulling from any claims that may be made against
Landiord by the proposed assignee or subtenant or by any brokers or other persons claiming a
commission or similar compensation in connection with the proposed assignment or sublease.

(I") Notwithstanding anything to the contrary contained herein, in the event Tenant
shall give Landlord notice of: {i) a desire to assign this lease; or (ii) a desire to sublet any part or
all of the Demised Premises, then within the thirty (30) day period following Landlord’s receipt
of Tenant’s request to assign this lease or sublet any portion or all of the Demised Premises,
Landlord shail be entitied to cancel this lease on thirty (30) days’ prior writien notice thereof (the
“End Date”), and this lease shall come to an end on the End Date with the same force and effect
as if such End Date were the date herein specified as the Expiration Date, and all base annual rent
and additional rent shall be apporiioned and adjusted as of the End Date.

(G) No consent to any assigisnent or subletting shall be effective or valid for any
purpose whatsoever unless and until a counterpart of the assignment or a counterpart or
reproduced copy of the sublease shall have been first delivered to the Landlord, and, in the event
of an assignment, Tenant shall deliver to Landlord a written agreement executed and
acknowledged by Tenant and such assignee in recordable form wherein such assignee shall assume
jointly and severally with Tenant the due performance of this lease on Tenant's part to be
performed for the remaining Term and shall remain fully liable hereunder, notwithstanding any
other or further assignment.

(H) Neither any assignment of Tenant's interest in this lease nor any subletting,
occupancy or use of the Demised Premises or any part thereof by any person other than Tenant,
nor any collection of base annual rent or additional rent by Landlord from any person other than
Tenant as provided in Article 11 hereof, nor any application of any such base annual rent or
additional rent as provided in said Article 11 nor any collection of any other rent by Landlord
from any person other than Tenant as provided in this Article 52, nor any application of any such
other rent as provided in this Article 52, shall, in any circumstances, relieve Tenant of Tenant's
obligations to fully observe and perform alt of the terms, provisions, covenants and conditions
of this lease on Tenant's part to be observed and performed.

(I} With respect to each and every sublease or subletting entered into by Tenant
or any subtenant with respect to the Demised Premises, it is further agreed as follows:

(1) Each subletting shall be for a term ending not later than one (1) day
prior to the expiration date of this lease.

(2) Each sublease shall expressly provide that it is subject and subordinate
to all of the terms, provisions, covenants and conditions of this iease and to the matters to which
this lease is or shall be subordinate, and that in the event of any termination of this lease, for any
reason whatsoever, re-entry or dispossess by Landlord under this lease, Landlord may, at its
option, take over all the right, title and interest of Tenant, as sublessor under such sublease, and
such subtenant shall, at Landlord's option, attorn to Landlord pursuvant to the then executory
provisions of such sublease, except that Landlord shall not (a} be liable for any previous act or
omission of Tenant under such sublease, (b) be subject to any offset, not expressly provided in
such sublease, which theretofore accrued to such subtenant against Tenant, or (¢) be bound by any
previous prepayment of more than one month's rent, or (d) be subject to the return of any security
deposited by such subtenant, unless delivered to Landlord.

(3) From time to time and upon request of Landlord, Tenant agrees to
provide Landlord with true and correct copies of all subleases, and modifications and amendments
to each sublease, in effect, with respect to the Demised Premises.

(4) Without the written consent of Landlord, Tenant shall not collect rent
in advance for more than one (1) month from any subfenant, except with respect {o security
deposits made by subtenants (and each sublease agreement shall contain a provision that at all
times during the term of the sublease, the subtenant must deposit with Tenant at least two (2) times
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the monthly base rent payable under such sublease),

(5) No sublease shall be made which in legal effect would constitute a total
assignment of this lease.

{6} Upon the occurrence of any default by Tenant hereunder, Landlord, or
Landlord’s agents or representatives, may, at Landlord’s option, without any action on Landlerd’s
part being required, and without in any way waiving such defauit, and with or without taking
possession of the Demised Premises, collect and receive ali rents under each sublease in effect,
notify the respective subtenant under the sublease or any other parties in possession of the
Demised Premises, to pay all rents directly to Landlerd, or Landiord’s agent or representatives,
and apply such rents to the payments due Landlord hereunder. Tenant agrees that ail subleases
hereafter entered into shall specifically provide for and make specific reference to the provisions
set forth in this Subsection 32(IX6).

(7) Each sublease shall contain a provision which provides that if for any
reason this lease and the leasehold estate of the sublessor as Tenant hereunder is terminated for
any reason whatsoever through foreclosure proceedings brought by the holder of any morigage
to which this lease is subject or subordinate, or otherwise, the subtenant shall attorn to Landlord
hereunder or to such mortgagee or purchaser in foreclosure proceedings, as the case may be, and
shall recognize such Landlord or such mortgagee or purchaser as the subtenant’s landiord under
the sublease. The subtenant shall execute and deliver, at any time and from time to time, upon
the request of the sublessor or of Landlord hercunder or of the holder of any such mortgage any
instrument which may be necessary or appropriate to evidence such attornment. Subtenant’s failure
to execute such instrument shall constitute a material default by Tenant under this fease.

{8) No right, estate or privilege of any subtenant shall exceed the rights,
estate and privileges of Tenant hereunder. In the event of any termination of this lease, whether
by expiration, forfeiture, cancellation, surrender or any other termination, any or ali of the
subleases shall, at the option of Landlord, terminate and any dispossession of Tenant shall, at the
option of Landlord, automatically dispossess any or all subtenants. Landlord shall not be bound
by any agreement, term, provision, covenant or condition contained in any sublease, irrespective
of whether Landlord had notice thereof,

(9) Tenant shall perform each and every term, provision, covenant and
condition to be performed or observed by Tenant, as sublessor, under ail present and futuzre
subleases.

53.  LANDLORD'S EXCULPATION. It is specifically understood and agreed that
there shall be no personal [iability on Landlord in respect of any of the terms, provisions,
covenants or conditions of this lease; and if Landiord or a successor in interest is an individual
(which term as used herein includes aggregates of individuals, such as joint ventures, general or
limited partnerships, limited liability companies or associations), such individual shall be under
no personal liability with respect to any of the terms, provisions, covenants or conditions of this
lease, and if Landlord is in breach or default with respect to Landlord’s obligations under this
tease, Tenant shall look solely to the equity of Landlord in the Building and the proceeds thereof,
for the satisfaction of Tenant's remedies and in no event shall Tenant atternpt to secure any
personal judgment against Landlord or against any partner, employee or agent of Landlord by
reason of such defauit by Landlord,

54, TENANT'S WORK. Any work, installations, alterations, additions or
improvements to be performed by Tenant in or to the Demised Premises (including, without
limitation, the Initial Work {as hereinafter defined]) shall be undertaken by Tenant, at Tenant's
sole cost and expense, subject to the following terms and conditions:

(A) That all such Tenant's work shail comply with all applicable provisions of this
lease, including, but not limited to, Articles 3 and 6 of the printed portion of this lease, and ail
Laws (including, without limitation, the ruies and regulations of any Board of Fire Underwriters
or similar agency having jurisdiction over the Demised Premises);
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(B) That Tenant shall first submit to Landlord for Landlord's approval the plans
and specifications covering Tenant's work, all such plans to be in detail reasonably satisfactory
to Landtord, but Eandlord's approval thereof shall not constitute an acknowledgment that such
plans and specifications are in compliance with all Laws. No Tenant's work shall be undertaken,
started, or begun by Tenant or by Tenant's agents, employees, contractors, or anyone else acting
for or on behalf of Tenant until Landlord has approved such plans and specifications, No material
amendments or additions to such plans and specifications as approved shail be made without the
prior written consent of Landlord;

{C) That Tenant and Tenant’s contractors shall use only new, first quality materials
and shall employ only competent workmanlike contractors and labor in the performance of
Tenant's work;

(D) That Tenant and any contractor or contractors employed by Tenant to render
services and furnish [abor to the Demised Premises, shall be covered by all required insurance
including, without limitation, Workmen's Compensation Insurance, and certificates thereof shall
be furnished to Landlord before commencement of any work by any contractor, subcontractor,
their agents, servants or employees;

(E) All of Tenant's work shall at all times comply with {a) all Laws and all
insurance requirements, (b} the rutes and regulations now or hereafter in existence for the Demised
Premises, and (c) Tenant's plans and specifications approved by Landlord;

{F) That within a reasonable time following the completion of all of said Tenant's
work, and as soon as reasonably feasibie, Tenant shall, at Tenant's sole cost and expense and with
due diligence, obtain and furnish to Landlord all appropriate certifications from ail authorities
(including, but not limited to, the N,Y.C. Building Department and Fire Department) having
jurisdiction to the effect that ali such Tenant's work has been performed and completed in
accordance with the filed plans, if any, and with all Laws, including, but not limited to, Tenant’s
furnishing to Landlord any and all required sign-offs with respect to such work performed at the
Denised Premises;

(G) Prior to the commencement of such work, Tenant, at Tenant’s sole cost and
expense, shall procure and deliver to Landlord each and every permit, license, franchise, or other
authorization required for the performance of such Tepant's work;

(H) No Tenant's work shall be undertaken, started, or begun by Tenan{ or by
Tenant's agents, employees, contractors, or anyone else acting for or on behaif of Tenant until
Landlord has approved such plans and specifications, if required hereunder. No amendments or
additions to such plans and specifications as approved shall be made without the prior written
consent of Landlord;

() Notwithstanding anything to the contrary contained herein, in the event that
any of Tenant’s Work ( including, without limitation, the Initial Work), requires any structural
improvements and/or repairs to the Demised Premises of any kind whatsoever, including by way
of example but not in limitation thereof, shoring up the foundation and perimeter walls of the
Buitding and repairing and/or improving any existing electrical and water systems inside the walls
of the Building, Tenant hereby agrees that Tenant shall, at Tenant’s sole cost and expense, be
solely responsible for making such structural improvements and/or repairs which in any event shall
be subject to Landlord’s approval (provided that Landlord shall have the right to perform same
at Tenant's sole cost and expense);

(J) Terant acknowledges and agrees that Landlord shall not be required to perform
any work, supply any materials or incur any expense of any kind whatsoever in connection with
any of Tenant’s work, including, without limitation, the Initial Work; and

(K) Whenever Tenant shall request approval by Landlord of plans, drawings,
specifications, or otherwise with respect to the remodeling of the Demised Premises thereof,
installation of signs including subsequent changes thereof, or the like, and Landlord has such
plans, drawings or the like reviewed by an outside consultant, Tenant specifically agrees prompily
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to reimburse Landlord for ali reasonable costs incurred by Landlord for all charges involved in
the review (and re-review, if necessary) and approval or disapproval thereof whether or not

approval shall ultimately be given.

55. INITIAL WORK.
(A) Not later than twenty (20) days following the execution of this lease, Tenant

shall notify Landlord of the identity and mailing address of the licensed architect engaged by
Tenant at Tenant's sole cost and expense (“Tenant’s Archilect™) for the preparation of plans for
all improvements and other work to be performed in the Demised Premises (the “Initial Work™).

(B) Not tater than thirty (30) days following the execution of this lease, Tenant
shall cause Tenant's Architect to prepare and deliver to Landlord detailed architectural and
engineering drawings and mechanical plans including, without limitation, atl dimensions and
specifications for the Initial Work (collectively, “Tenant’s Plans”), For purposes of this lease, the
term “Initial Work" shall mean, without limitation, all improvemenis, remodeling and redecoration
of the Demised Premises, so that Tenant shall have completely remodeled the Demised Premises
to the most recent first-class, high quality retail pottery store as is currently being constructed in
the New York City metropolitan area. Tenant’s Plans shall comply with all Laws. Tenant’s Plans,
together with the name of the contracior who shall perform the Initial Work and a true copy of the
contract covering the Initial Work, shall be delivered to Landiord for approval, such approval not
to be unreasonably withheld or delayed, If Tenant’s Plans and Tenant’s contractor have been
approved by Landlord, they shall not be changed without Landlord’s consent. Tenant
acknowledges and agrees that any review or approval by Landtord of Tenant’s Plans is solely for
Landlord’s benefit and without any representation or warranty whatsoever to Tenant with respect
to the adequacy, correctness (including, without limitation, as to the accuracy of the dimensions
or measurements of the Demised Premises as set forth thereon) or efficiency thereof or otherwise.
Tenant covenants and agrees that Tenant shall, at Tenant’s sole cost and expense, diligently
prosecute the Initial Work to completion and shall use best efforts to complete the Initial Work
within one hundred eighty (180) days following the Commencement Date (the "Initial Work
Period"). ‘Tenant acknowledges that a material inducement for Landlord entering into this lease
has been the agreement and representation by Tenant that Tenant shall, at Tenant’s sole cost and
expense, fully and timely perform the Initial Work within the Initial Work Period, and Tenant
agrees that a breach of this provision shall constitute & material default under this lease which shall
entitle (but not obligate) Landlord to exercise any and/or all of Landlord’s rights and remedies
as set forth in this lease.

(C) Not later than thirty (30) days following Landlord’s approval of Tenant's
Plans, Tenant, at Tenant's scle cost and expense, shall cause Tenant's architect to prepare and
deliver to Landlord for Landlord's approval two (2) sets of final plans and specifications for the
Initial Work plus one (1) sepia set.

(D) Landlord shali endeavor and make good faith efforts to review Tenant’s Plans
within ten (10) business days after receipt thereof and notify Tenant of the matters, if any, in
which Tenant’s Plans fail to meet with Landlord's approval. Tenant shall cause Tenant’s Plans
to be revised in such manner as to comply with Landlord's requirements within ten (10) days after
Landiord's notice to Tenant and Tenant shall submit revised Tenant’s Plans for Landlord's
approval. When Landlord has approved Tenant's Plans, Landlord shall initial and return one (1)
set of approved plans to Tenant showing the date of Landlord's approval. Tenant shafl not
commence any work within the Demised Premises until Landlord has given final written approval
of Tenant's Plans. Notwithstanding anything to the contrary contained herein, Landlord's
approvai of any plans and specifications submitted by Tenant pursuant to this lease or otherwise
is not intended and shall not be deemed to constitute a representation, warranty or assurance of
any kind that such plans and specifications and the Initial Work shown thereon comply with all
Laws or that the same are structurally sound or that the dimensions and measurements shown
thereon are accurate and Tenant shall be solely responsible for causing such compliance, for the
quality and structural integrity of any Initial Work and for the accuracy of such dimensions and
measurements and Tenant acknowledges that Tenant is not relying on Landlord or any of
Landlord’s agents for the same. Nothing contained on any plan or specification {regardless of
whether same has been approved by Landlord) delineated as Landlord Work or Landlord's
obligation shali be valid unless specifically set forth in this lease as being part of Landlord's Work.
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{E) Tenant shail, at Tenant’s sole cost and expense, (i)} cause Tenant’s Plans to be
filed with the appropriate governmental authorities or agencies having jurisdiction thereover, and
(ii) promptly obtain all necessary certificates for the final approval of the Initial Work, including,
without limitation, certificates of occupancy, both temporary and permanent, if necessary.

(F) No Initial Work shall be commenced unless all required municipal and other
governmental permits, authorizations and approvals shall have been obtained by Tenant, at
Tenant's sole cost and expense, and unfess the originals thereof (or true copies thereof if such
originals are required by any Law {o be kept at the Demised Premises) shall have been delivered
to Landlord. Landlord shall, upon the writien request of Tenant, exccute any documents necessary
to be signed by Landlord to obfain any such permits, authorizations and approvals, provided and
upon condition that same shall be without cost, liability or expense to Landlord.

{G) The Initiat Work shalt be performed in a first-class, workmanlike manner and
in accordance with (i) all Laws, (ii) all insurance requirements, whether now or hereafter in force,
{iii} Tenant's Plans, and (iv) all of the other terms, provisions, covenants and conditions of this
lease.

{H) The Initial Work shall be commenced promptly after Tenant receives the
required approvals and shall be performed with due diligence. In no event shall the Initial Work
delay or interfere with the performance of work to be done by Landlord elsewhere in the Building
or the business operations of any other tenant in the Building. If in Landlord’s judgment such
delay or interference shall exist, Tenant shall prompily discontinue the Initiat Work vntil the work
being done by Landlord which was delayed or interfered with shall have been completed.

(I) Tenant shall pay for all of the Initial Work promptly, in cash, so that the
Demised Premises, the Building, and the interests therein of Landiord and Tenant shall at ali times
be free from any possible (a) lieas for labor performed or claimed to have been performed or
materials supplied or claimed to have been supplicd, and (b) chattel mortgages, conditional sales,
contracts, title retention agreements, security interests and agreements, financing agreements,
finaneing statements and any similar agreements.

36. CONSTRUCTION. (A) It is understood and agreed that all contractors performing
work on behalf of Tenant, and all contracts entered into by Tenant, shall provide the following:

Alt contractors shall perform any Tenant improvements and furnish the required
materials on the sole credit of Tenant; that no lien for labor or materials shall be filed or ¢laimed
by any centractor or sub-contractor against the Demised Premises or the Building, and following
the completion of the performance of all work at the Demised Premises, Tenant shall furnish to
Landlord lien waivers from all contractors, subcontractors and materialmen who have performed
work or supplied materiats to the Demised Premises. In the event that a lien is filed, Tenant shall,
at Tenant’s sole cost and expense, immediately discharge any such lien filed or claimed by any
suppliers, laborers or subcontractors, and Tenant and the contractor shall indemnify and hold
Landlord harmless from and against any and ail costs and expenses, including, without limitation,
reasonable attorney's fees and disbursements, suffered or incurred as a result of any such lien that
may be fited or claimed in connection with or arising out of work undertaken by said contractor,

(B) Tenant shall at all times enforce strict discipline and good order between
Tenant's employees and contractors and their subcontractors and their respective employees hired
or retained by Tenant to perform Tenant's work. Tenant's contractors and their subcontractors
shali not employ persons who shall cause labor disputes or stoppages in Tenant's work or among
other contractor’s personnel performing work in the Building.

{C) Tenant agrees that if, during any period of construction in the Demised
Premises, any of Tenant's employees strike or if picket lines or boycotts or other visible activities
objectionable to Landlord are established or conducted or carried out against Tenant or Tenant's
employees or any of them, on or about the Demised Premises or the Building, Tenant shall
immediately close the Demised Premises to the public and remove all employees therefrom until
the dispute giving rise to such strike, picket line, boycott or objectionable activity has been settled
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to Landlord's satisfaction.

57.  SIGNS.

{(A) Tenant shall not place or install any sign on the roof or on any exterior watl or
any other part of the Demised Premises nor install any sign on the exterior of the Demised
Premises, until Tenant shall have: (i} received Landlord's prior written consent thereto, including,
but not limited to, Landlord’s designation as to the area where such sign may be instalied as well
as Landlord’s approval of the design and size of such sign; and (if) received all approvals and
permits required by Law and delivered copies thereof to Landlord together with evidence of
payment of any fees pertaining to Tenant's signs if such permit, approval or fees are required.
All signs to be installed by Tenant shall be professionally made and neat in appearance.

{B) As used in this Article, the word "sign" shali be construed to include any light
or other advertising symbol or object irrespective of whether same be temporary or permanent.

{C) In no event shail Tenant install any awaning or canopy on the exterior of the
Demised Premises or on any other portion of the Building.

58, SPECIFIC PERFORMANCE. With respect to any provision of this lease which
provides, in effect, that Landlord shall not unreasonably withhold, or unreasonably delay any
consent or any approval, Tenant, in no event, shall be entitled to make, nor shall Tenant make,
any claim, and Tenant hereby knowingly, voluntarily, inteationafly, unconditionally and
irrevocably waives any claim, for money damages; nor shall Tenant claim any money damages
by way of set-off, counterclaim or defense, based upon any claim or assertion by Tenant that
Landlord has unreasonably withheld or unreasonably delayed any consent or approval; but
Tenant's sole remedy shall be an action or proceeding to enforce any such provision, or for
specific performance, injunction or declaratory judgment.

39. UNENFORCEABLE PROVISIONS. Ifany term, provision, covenant or condition
of this lease or the application thereof to any person or circumstance shall, at any time, or to any
extent, be invalid or unenforceable, then provided and on condition that all the absence of such
term, provision, covenant or condition does not have a material adverse impact on either party the
remainder of this lease or the application of such term, provision, covenant or condition to persons
or circumstances other than those as to which it is held invalid or unenforceable, shatl not be
affected thereby, and each other term, provision, covenant and condition of this lease shall be
valid and enforceable to the fullest extent permitted by law,

60. NEW YORK LAW GOVERNS. This lease shall be governed by and construed in
accordance with the laws of the State of New York without reference to principies of conflict of
laws.

6l. LATE CHARGES; INTEREST.

(A) In addition to, and not instead of, any and ali rights and remedies of Landlord
under this lease or the laws of the State of New York, if any monthly instaliment of base annual
rent or additional rent shall not be paid within ten (10) days afier the date that payment is due, then
Tenant agrees to pay Landlord, as additional rent, a late charge equivalent to four (4 %) percent
of the amount not paid within such ten (10) day period. Tenant further agrees that the late charge
imposed is fair and reasonable, complies with all Laws, and constitutes an agreement between
Landlord and Tenant as to the estimated compensation for costs and administrative expenses
incurred by Landiord due to the fale payment of rent to Landlord by Tenant. Tenant further
agrees that the late charge assessed pursuant to this Article is not interest, and the late charge
assessed does not constitute a lender or borrower/creditor relationship between Laadlord and
Tenant.

(B) In addition to the payment set forth in Section 61(A) hereof, any base annual
rent, additional rent or other amounts (o be paid by Tenant which are not paid within thirty (30)
days after the date such payment is due, shall bear interest from and after the expiration of such
thirty (30) day period at a rate (the "Default Rate") of twelve (12%) percent per annum, but in no
event greater than the maximum rate of interest permitted in the State of New York.
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62. ADDITIONAL RENT. AH costs, charges and expenses which Tenant assumes,
agrees or is obligated to pay pursuant to this lease in addition to the base annual rent shall be
deemed additional rent, and in the event of non-payment, Landlord shall have ali of the rights and
remedies with respect thereto as is herein provided for in the case of non-payment of base annual
rent.

63. PERMITS.

(A) Tenant shall, at ‘Tenant’s sole cost and expense, obtain any and all permits,
licenses (including, without limitation, any and all liquor licenses) and/or certificates (including,
without limitation, certificates of occupancy), of whatsoever kind or nature, from any and all
authorities having jurisdiction over the Demised Premises, necessary or required for the
occupation and vse of the Demised Premises as provided for in this lease and the operation of any
equipment located therein , and Landlord agrees to cooperate with Tenant {without cost or expense
1o Landlord) in order to help Tenant obtain such permits, licenses and/or certiftcates (including,
without limitation, certificates of occupancy). Tenant covenants that Tenant shatl not use or suffer
or permit any person to use the Demised Premises for any unlawful purpose and to obtain and
maintain, at Tenant's sole cost and expense, all licenses, permits and certificates (including,
without limitation, certificates of occupancy) from any and all governmental authorities having
jurisdiction of the Demised Premises which may be necessary for the conduct of Tenant's business
therein and the operation of any equipment located thercin.

(B) Tenant shall inderanify and hold Landlord harmless from and against any and
all costs, claims, penalties, losses, liability, damages or expenses (including, without limitation,
reasonable attorneys’ fees and disbursements) imposed by reason of a default under Section 63(A)
hereof by Tenant and/or Tenant Parties.

64. HOLDOVER,

(A) Tenant acknowledges that possession of the Demised Premises nwust be
surrendered to Landlord at the expiration or sooner termination of the Term, Tenant agrees to
indemnify and hold Landiord harmless from and against any and all costs, claims, penalties,
losses, liabllity, damages or expenses (including, without limitation, reasonable attorneys' fees and
disbursements) resulting from detay by Tenmant in so surrendering the Demised Premises,
including, without limitation, any claims made by any succeeding tenant founded on such delay.
The parties recognize and agree the damage to Landtord resulting from any failure by Tenant to
timely surrender possession of the Demised Premises as aforesaid will be extremely substantial,
will exceed the amount of the monthly base annual rent and additional rent theretofore payable
hereunder, and will be impossible to accurately measure. Tenant therefore agrees that if
possession of the Demised Premises is not surrendered to Landlord within twenty four (24) hours
after the date of the expiration or sooner termination of the Term, then Tenant shali pay to
Landiord for each month and for each portion of any month during which Tenant holds over in
the Demised Premises after the expiration or sooner termination of the Term, a sum equa to three
(3) times the aggregate of that portion of the base annual rent and additional rent which was
payable under this lease during the last month of the Term. The provisions of this Article shall
survive the expiration or said sooner termination of the Term.

(B) Tenant shall occupy the Demised Premises during the holdover period in its
"as is" condition as of the expiration of the Term or prior termination of this lease and Landlord
shall not be required to perform any work, furnish any materials or make any repairs within the
Demised Premises during the holdover period. Nothing contained in this lease shall be construed
as a consent by Landlord to the possession by Tenant of the Demised Premises beyond the
expiration of the Term or prior termination of this lease, and Landlord, upon said expiration of
the Term or prior termination of this lease, shall be entitled to the benefits of all legal remedies
that may now be in force or may hereafter be enacled relating to speedy repossession of the
Demised Premises by Landlord.

63. UNCOLLECTIBLE CHECKS. it is hereby understood and agreed by Tenant that
in the event Landlord receives a check from Tenant for the payment of base annual reat, additional
rent and/or any other charge(s) due under this lease, and such check is uncollectible by Landlord
due to insufficient funds in Tenant's account or for any other reason, Tenant shall pay to Landlord
a service charge in the sum of $100.00 for Landlord's expense in processing such uncollectible
check, as additional rent under this lease, together with Tepant's next tnonthly rent instaliment due

SASSHH ClientsiCentury Realty Inc\Randall Co LLCVI10 W 26-Pottery-R tJ.uw



under this lease. The provisions of this Article shall not be deemed to fimit Landlord from
enforcing any other rights Landlord may have under this lease in the event of Landlord's receipt
of any such uncoflectible check and Landlord's right herein to collect a service charge, as provided
above, shall be in addition to all other rights of Landlord contained in this lease.

66. LEGALRENT RESTRICTIONS. Ifany of the rent payable under the terms of this
lease shall be or become uncollectible, reduced or required to be refunded because of any
applicable law, ordinance, order, rule, requirement or regulation, Tenant shall enter into such
agreement(s) and take such other steps (without additional expense to Tenant) as Landlord may
reasonably request and as may be legally permissible to permit Landlord to collect the maximum
rents which from time to time during the continuance of such legal rent restriction may be legally
permissible (and not in excess of the amounts reserved therefor under this lease). Upon the
termination of such legal rent restriction during the Term, (a) the rents shall become and thereafter
be payable in accordance with the amounts reserved herein for the periods folowing such termina-
tion and (b) Tenant shall pay to Landlord, to the maximum extent legally permissible, an amount
equal to (i) the rents which would have been paid pursuant to this lease but for such legal rent
restriction less (ii) the rents paid by Tenant during the period such legal rent restriction was in
effect, which amount shall be payable in twelve (12) equal consecutive monthly installments.

67. PLUMBING. Supplementing the provisions of Ariicle 4 of this lease, Tenant shall
maintain the existing connections to all utility waste lines in the Demised Premises, and Tenant
agrees not to use the plumbing for any purpose other than that for which it was constructed and
agrees further not to permit any food, waste, or other foreign substance to be thrown or drawn into
the pipes other than waste pipes. Tenant agrees, at Tenant’s sole cost and expense, te maintain
the plumbing in good repair and condition and to repair any damage resulting from any violation
of this Article. Tenant further agrees to immediately unclog any drains or grease traps used by
Tenant, at Tenant’s sofe cost and expense. Tenant shall, at Tenant’s sole cost and expense, not
less than once every six (6) monihs, have the sewer lines from the Demised Premises to the grease
trap serving the Demised Premises, pressure washed and the grease trap pumped out, scraped
clean and pressure washed. Tenant shall, at Tenant’s sole cost and expense, contract for and keep
in force during the Term a service agreement with an environmentat services firm to treat Tenant’s
sewer lines and grease trap each month with bacteria eating enzymes to further aid in the control
of odors and to keep the sewer lines in proper working order.

68. NO ACCORD. No payment by Tenant or receipt by Landlord of a lesser amount
than any installment or payment of base annual rent or additional rent due shall be deemed to be
other than on account of the amount due, and no endorsement or statement on any check or any
letter accompanying any check or payment of rent shatl be considered an accord and satisfaction,
and Landiord may accept such check or payment without prejudice to Landlord’s right to recover
the balance of such installment or payment of rent or pursue any other remedies available to
Landlord. No receipt of money by Landlord from Tenant after the termination of this lease or
Tenant's right to possession of the Demised Premises shall reinstate, continue or extend the Term.
Landlord may allocate payments received from Tenant to outstanding account balances of Tenant
under this lease in the manner determined by Landlord and Landlord shall not be bound by any
allocation such payments made by Tenant by notation or endorsement on checks or otherwise.

69. EXHAUST TOQ STREET. If Tenant's installation requires any exhaust to the
street, the entire installation of such exhaust shall be paid for by Tenant and shall be subject to
Landlord's prior written approval as to the location and aesthetics thereof, which approval shall
not be unreasonably withheld or delayed, Tenant shali properly ventilate and insulate the Demised
Premises so that the odors, noises and/or any other residues from the operation of Tenant’s
business shall not adversely affect the quiet and peaceful enjoyment of tenants or occupants in
adjoining buildings.

70. HAZARDOUS SUBSTANCES.

{A) For purposes of this Article, "Hazardous Substance" means any pollutant,
contaminant, toxic or hazardous waste, dangerous substance, potentially dangerous substance,
noxious substance, toxic substance, flammable, explosive, radioactive material, urea formaldehyde
foam insulation, mold, asbestos, ACM’s (as hereinafier defined), PCBs, or any other substances
the removal of which is required, or the manufacture, preparation, production, generation, use,
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maintenance, treatment, storage, transfer, handling or ownership of which is restricted, prohibited,
regulated or penalized by any and all federal, state, county, or municipal statutes or laws now or
at any time hereafter in effect (collectively hereinafter referred to as "Requirements"), including,
but not limited to, the Comprehensive Environmental Response, Compensation and Liability Act
(42 U.S.C. §§ 9601 et seq.), the Hazardous Materials Transportation Act (49 U.S5.C. §§ 1801 et
seq.), the Resource Conservation and Recovery Act (42 U.5.C. §§ 6901 ct seq.), the Federal
Water Pollution Coentsol Act (33 U.S.C. §§ 1251 et seq.), the Clean Air Act (42 U.S8.C. §§ 7401
et 5eq.), the Toxic Substances Control Act, as amended (15 U.S5.C. §§ 2601 et seq.) and the
QOccupational Safety and Health Act (29 U.S.C. §§ 651 et seq.), as these laws have been amended
or supplemented.

(B) Tenant agrees that no part of the Demised Premises will be used for, and
Tenant shall not suffer or allow the treatment, generation, manufacture, use, refining, production,
storage, disposal, burial, dispersal, release, or placement of any Hazardous Substance, and that
Tenant shall not release, suffer or permit the release of any Hazardous Substance onto the Demised
Premises or into the subsurface thereof or onto any property whatsoever, including without
limitation, surface water and ground waters, unless in compliance with all applicable Law(s)
permit(s), order(s), or other valid governmental approval(s}, whether now in effect or hereafter
enacted, Furthermore, Tenant shall not cause or permit o occur any violation of any Law related
to environmental conditions in, at, on, under or about the Demised Premises, or arising from
Tenant's use or occupancy of the Demised Premises, including, but not limited to, soil and ground
water conditions. Tenant shall, at Tenant's sole cost and expense, comply with ali Laws
regulating the use, generation, storage, transpoertation or disposal of Hazardous Substances.
Furthermore, Tenant shall, at Tepant's sole cost and expense, make all submissions o, provide
all information required by, and comply wiih all requirements of all governmental authorities
under all Laws. Tenant shall provide all information regarding the use, generation, storage or
disposal of Hazardous Substances that is requested by Landlord. The provisions of this Section
70(B) shall survive the expiration or sooner termination of this fease.

(C) The failure of Tenant to abide by each and every of the foregoing obligations
shall be a material default under this lease which if not cured within ten (10) days of Landlord's
notice, or sooner if an emergency, dangerous, or hazardous condition exists in, at, on or upon,
or about the Demised Premises, shall entitle Landlord to pursue all remedies available in law, at
cquity and/or under this lease. The provisions of this Scction 70(C) shall survive the expiration
or soconer termination of this lease.

(D} Tenant shali indemnify and hold Landlord, Landiord Parties and their
respective officers, directors, shareholders and partners, harmless from and against any and all
claims, obligations, liabilities, violations, penalties, fines, suits, governmental orders, causes of
actions, judgments, damages, whether civil or criminat or both, of any and all kind or nature
which result from or are in any way connected with a breach or default by Tenant or any Tenant
Parties of the foregoing obligations and/or to which Landlord and/or Landlord Parties may be
subject in connection with any Hazardous Substances resulting from or in connection with the
discharge, despoiler, release or escape of smoke, vapors, soot fumes, acids, alkalis, toxic
chemicals, liquids or gases, volatile organics, waste materials or other irritants, contaminants or
pollutants or otherwise at the Demised Premises, caused by or resulting from the use and operation
of the Demised Premises by Tenant and/or Tenant Parties, or by the introduction of any
Hazardous Substance into the Demised Premises by any third party other than Landlord or
Landlord Parties, and/or by reason of Tenant or Tenant Parties, in any case whether or not Tenant
has complied with Tenant’s obligations pursuant to this Article. This indemnification aad hold
harmicss agreement shall also cover any and all liens for hazardous waste clean up expenses in
favor of the United States, New York State, or any political subdivision thereof, and any
governmental department, bureau, agency, board or commission of any of the foregoing. This
indemnification shall include, but not be limited to, reasonable legal fees and disbursements and
other charges to which Landlord and/or Landlord Parties may be put, including clean up costs,
in defending against any proceeding in connection with the foregoing.

(E) (1) Landlord hereby notifies Tenant, in accordance with the Occupational

Safety and Health Administration ashestos rule (1995), 59 Fed. Reg. 40964, 29 CFR 1910, 1001,
1926.1101, clarification 60 Fed, Reg. 33974 ("OSHA Asbestos Rule"), of the possibie presence
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of asbestos containing materials ("ACMs") and/or presumed asbestos containing materials
{"PACMs"), as such term is defined in the OSHA Asbestos Rule, in the Demised Premises.

(2) By the execution hercof, Tenant acknowledges receipt of such
notification in Subsection 70 (E)(1) hereof and understands, after having consulted with Tenant's
legal counsel, that the purpose of such notification is to make Tenant, and Tenant's agents,
employees, and coniractors aware of the presence of ACMs and/or PACMs in the Demised
Premises in order to avoid or minimize any damage to or disturbance of such ACMs and/or

PACMs.

{F) Tenant shall advise each of Tenant's contractors, agents and employees of the
contents of the disclosure set forth in Subsection 70 (E){1) hereof, prior to commencement of any
of the following activities within or about the Demised Premises:

(1) Removal of thermal system insulation (TS1) and surfacing ACMs and
PACMs (i.e., sprayed-on or troweled-on material, e.g., textured ceiling paint or fireproofing
material);

(2) Removal of ACMs or PACMs that are not TSI or surfacing ACMs and
PACMs;

(3) Repair and maintenance of operations that are likely to disturb ACMs
or PACMs; and

(4) Custodial and housekeeping activities where even minimal contact with
ACMs or PACMs may occur.

(G) Notwithstanding anything to the contrary contained herein, Landlord agrees
that, if, at the time possession of the Demised Premises is made available to Tenant or in the
course of Tenant’s Initial Work, (i) it is determined that there exists at the Demised Pretnises any
Hazardous Substances, and (ii) such Hazardous Substances were not brought into the Demised
Premises by or on behalf of Tenant and/or Tenant Parties and were located in the Demised
Premises as of the Commencement Date, and (iii) such Hazardous Substances are then required
by Law to be removed, encapsulated or otherwise treated ("Remediated™) in order for Tenant to
complete Tenant’s initial Work, Landlord shall, at Landiord’s sole cost and expense, cause the
Hazardous Substances to be Remediated (a “Remediation™). If required by Law, Tenant shall
vacate (and/or cause Tenant's contractors and subcontractors o vacate) the Demised Premises and
remove all of Tenant’s (and/or contractor’s or subcontractor’s) personal property prior to such
Remediation by Landlord. Notwithstanding anything to the contrary contained herein, Landlord
shall have the right to cause Tenant to perform such Remediation at Landlord’s cost and expense
provided Landlord shall have the right to approve the contractor which Tenant shall shali hire to
perform the Remediation and the costs to be charged by said contractor.

(H) Landlord shall be responsible, at Landlord’s sole cost and expense, for
maintenance and repair of the existing oil tank in the basement,

() Landtord shalt indemnify and hold Tenant, Tenant Parties and their respective
officers, directors, shareholders and partners, harmless from and against any and all claims,
obligations, liabilitics, violations, penalties, fines, suits, governmental orders, causes of actions,
Jjudgments, damages, whether civil or criminal or both, of any and all kind or nature which result
from or are in any way connected with a breach or default by Landlord of the obligations of
Lardlord set forth in Sections 70(G) and (H) herecof. This indemnification and hold harmless
agreement shall also cover any and all liens for hazardous waste clean up expenses in favor of the
United States, New York State, or any political subdivision thereof, and any governmental
department, bureau, agency, board or commission of any of the foregoing. This indemnification
shali include, but not be limited to, reasonable legal fees and disbursements and other charges to
which Tenant and/or Tenant Parties may be put, including clean up costs, in defending against any
proceeding in connection with the foregoing.

71.  TENANT IMPROVEMENTS. Unless Landlord requires removal pursuant to
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Article 3 hereof, all improvements upon the Demised Premises and any replacements therefor,
including, but not limited to, all air-conditioning and heating systems, electrical and plumbing
systems, drop ceiling, lighting systems, heating, ventilating and air conditioning system, alarmn
system, sprinklers, paneling, decorations, partitions, storefront, storefront gates, railings, affixed
to the realty, except furniture or movable frade fixtures installed at the expense of Tenant, shal]
become the property of Landlord and shail remain upon, and be surrendered with, the Demised
Premises as a part thereof at the termination of this lease, without compensation to Tenant,

72.  COMPLIANCE WiTH LAWS.

(A) Tenant shall comply with all zoning ordinances as well as all federal, state,
county, town, village, municipal, or other governmental (including, without limitation, any
bureaus, agencies, offices, departments, boards, authorities and commissions thereof) laws,
ordinances, codes, licenses, permits, orders, approvals, rules and regulations, whether the sarne
are in force on the date hereof or may in the future be passed or issued, affecting and/or applicable
to the Demised Premises and/or the Building (including the elevators, if any, servicing the
Demised Premises), Tenant's business, or any activity or condition at, in, on or about the Demised
Premises and/or the Boilding, including, without limitation, The Americans With Disabitities Act
(“ADA™), and all environmental faws and any other laws relating to the improvements at, in, on
or under the Demised Premises and/or the Building or the air in and around the Demised Premises
and/or the Building (collectively, "Laws"). Tenant acknowledges that neither Landlord nor any
of Landlord’s agents has made any representations or warranties with respect to any Laws and
Tenant warrants and represents that Tenant's business and atl activities to be conducted or
performed at, in, on, or about the Demised Premises shall comply with all Laws, Tenant agrees
to change, reduce, or stop any such activity, or install necessary equipment, safety devices, pollu-
tion control systems, or other installations at any time during the lease to so comply. If, during
the Term, Landlord or Tenant js required to aiter, convert, or replace the HVAC system serving
the Demised Premises in order to comply with any Laws concerning indoor air pollution or
quality, or in order to meet any applicable limitation on, standard for, or guideline relating to
indoor air quality or the emission of any indeor air polltant, including, without lmitation, those
adopted by the Occupational Safety and Health Administration, the American Society of Heating,
Refrigeration, and Air Conditioning Engincers, or the Environmental Protection Agency, Tenant
shall be responsible for paying the entire cost of any such conversion or replacement, including,
without limitation, the purchase and installation of new equipment, and the alteration of existing
HVAC equipment in the Demised Premises o accommodate any new equipment,

(B) Tenant hereby acknowledges and agrees that in the event the New York City
Department of Environmental Protection (the "DEP") or any other governmental authority
requires the installation of a backflow prevention device ("BFD") solely as a result of Tenant's use
and/or occupancy of the Demised Premises (as opposed to a building wide requirement) Tenant
shall, at Tenant's sole cost and expense, be responsible for the procurement and installation of said
BFD as well as the procurement and installation of any additional BFD's required for other tenants
of the Building as a result of Tenant's use. In addition, Tenant shall, at Tenant's sole cost and
expense, arrange for (i) the annual testing of Tenant's BFD, (ii) the removai of any violations
resuiting from (x) Tenant's failure to install the BFD and/or (y) Tenant's failure to perform such
testing, and (jii) any maintenance, repairs, and other cosis and charges arising from or pertaining
to Tenant's BFD,

(C) Tenaut shall indemnify and hold Landlord harmless from and against any and
all costs, claims, penalties, losses, liability, damages or expenses {including, without limitation,
reasonable attorneys’ fees and disbursements) imposed by reason of a default under Sections 72(A)
or 72(B) hereof by Tenant and/or Tenant Parties.

73, DIAGRAM. Tenant acknowledges that Tenant has been informed by Landlord that
any diagram or architectural plan, either attached to this lease or previously forwarded to Tenant
or hereafter provided to Tenant by Landlord, or by Tenant to Landlord, is solely for the purpose
of identifying the Demised Premises and Landlord has made no representation and is unwilling
to make any representation and nothing in this tease shall be deemed or construed to be a
representation or covenant as to the dimensions of and/or the square foot arca contained in the
Dernised Premises (regardless of any dimensions or measurements that may be sei forth on such
diagram or architectural plan).
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74.  EREE OF LIENS,
(A) In no event shall any material or equipment be incorporated in or to the
Demised Premises in connection with the construction of any work undertaken by Tenant, which
is subject to any lien, encumbrance, chattel mortgage, security interest or charge of any kind
whatsoever, or is subject to any conditional safe or other similar or dissimilar title retention

agreement,

(B) Tenant shall not create ot permit to be created any lien, encumbrance or charge
{levied on account of any taxes of any mechanic’s, laborer's or materialman’s lien, conditional
sate, title retention agreement or otherwise) upon the Demised Premises and/or the Building or
any part of the income therefrom, and Tenant shall not suffer any other matter or thing whereby
the estate, rights and interest of Landlord in the Demised Premises or any part thereof might be
impaired. Tenant shall take all steps possible under alt Laws to prevent the imposition of such a
lien, encumbrance or charge on the Demised Premises and/or the Building.

(C) Ifany lien, encumbrance or charge referred {o in this Article shall at any time
be fited against the Demised Premises, the Building or any part thereof, then Tenant shall, at
Tenant's sole cost and expense, within ten (10) days after Tenant’s receipt of notice of the filing
thereof, commence to cure and diligently prosecuie to completion the discharge of record of such
lien, encumbrance or charge by bonding against or making full payment within such ten (10) day
period, so that such lien, encumbrance or charge is thereafter removed of record not later than
thirty (30) days after receipt of notice of the filing thereof. Tenant shali furnish Landlord with
written evidence satisfactory to Landlord of the payment or bonding and removal of record within
the applicable ten (10) and thirty (30) day periods, respectively, Tenant shall indemnify and hoid
Landlord and Landlord Parties harmless from and against any and all costs and expenses,
including, without limitation, reasonable attorneys’ fees and disbursements, resulting from
Tenant’s failure to so bond and/or pay said lien, encumbrance or charge within such ten (10) day
pericd and having same removed of record within such thirty (30) day period. If Tenant shall fail
to bond or pay such lien within the aforesaid ten (10) day pericd and/or thereafter cause such lien
to be discharged of record within the aforesaid thirty (30) day period, then, in addition to any
other rights or remedies, Landlord may, but shall not be obligated to, discharge the same either
by paying the amount claimed to be due or by procuring the discharge of such lien by deposit or
by bonding proceedings, and in any such event Landlord shall be entitled, if Landlord so elects,
to compel the prosecution of an action for the foreclosure of such fien, encumbrance or charge by
the lienor and to pay the amount of the judgment in favor of the lienor with interest, costs and
allowances. Any amount so paid by Landlord and all reasonable costs and expenses incurred by
Landlord in conneclion therewith, together with interest thereon at the Default Rate, shall be
payable by Tenant as additional rent within ten (10) days after demand therefor,

(D) Nothing contained in this lease shall be deemed or construed in any way as
constituting the consent or request of Landlord, express or implied by inference or otherwise, to
any contractor, subcontractor, laborer or materialman for the performance of any labor or the
furnishing of labor or materials for the specific improvement, alteration to or repair of the
Demised Premises or any part thereof. Notice is hereby given that Landlord shall not be liable
for any work performed or to be performed at the Demised Premiscs for Tenant or any subtenant,
or for any materials furnished or to be furnished at the Demised Premises for Tepant or any
subtenant upon credit, and that no mechanic’s or other lien for such work or materials shatl
attached to or affect the estate or interest of Landlord in and to the Demised Premises.

(E) Tenant shall have no power to do any act or make any contract which may
create or be the foundation for any lien, mortgage or other encumbrance upon the reversion or
other estate of Landlord or of any interest of Landlord in the Demised Premises.

75. NOTICES. All notices required to be sent under the provisions of this lease to
Landlord and Tenant by one another shall be in writing and sent by U.S. mail, certified, return
receipt requested, or recognized overnight courier, if to Tenant, to the Demised Premises, and if
to Landlord, to the address set forth on the first page of this lease or such other address as may
be designated by such party in the manner set forth herein. Notices may be sent by the attorneys
for the respective parties. All notices shall be deemed given when received, or if delivery is
refused, when delivery is attempted.
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76. PAYMENT OFRENT. All charges, costs and sums required to be paid by Tenant
under this lease shall be payable without demand, notice, offset or deduction. All charges, costs
and sums required to be paid by Tenant under this lease shall be paid by checks payable to the
order of Landlord, which checks shall be maited or delivered to Landlord at the address
hereinbefore set forth, or in such other manner or at such other place as Landlord may from time
to time designate to Tenant in writing. Tenant’s payment of base annual rent and additional rent
shall be prorated for partial months or years within the term. Tenant's covenant to pay all
charges, including base annuat rent and additional rent, due under this lease shall be independent
of every other covenant in this lease. Landlord’s acceptance of base annual rent or additional rent
from a party other than Tenant shall not be deemed to confer any rights on such other parly with
respect to this lease or otherwise and shall not be deemed a waiver of the covenant made by Tenant
with respect to, or the release of Tenant from, the further performance by Tenant of all of
Tenant’s covenants and obligations contained in this lease.

77. CONDITIONAL LIMITATION. In the event that in any consecutive twelve (12)
month period (A) a defauit of the kind set forth in Section 17(1) of this lease shali have occurred
or (B) Tenant shall have defaulted in the payment of base annual rent or additional rent, or any
part of either, and Landlord shal! have commenced a summary proceeding to dispossess Tenant
in each such instance, then, notwithstanding that such defaulis may have been cured at any time
after the commencement of such summary proceeding, any further default by Tenant within such
twelve (12) month period shall be deemed to be a violation of a substantial obligation of this lease
by Tenant and Landlord may serve a written three (3) day notice of termination of this lease upon
Tenant and, upon the expiration of said three (3) day period, this lease and the Term shall end and
expire as fully and completely as if the expiration of such three (3) day period were the day herein
definitely fixed for the end and expiration of this lease and the Term and Tenant shall then quit
and surrender the Demised Premises to Landlord, but Tenant shall remain liable as elsewhere
provided in this lease.

78.  AUTHORITY. Landtord and Tenanteach represent and warrant that (i} such party
has full power o enter into this lease and to consummate the fransaction provided for herein, and
(i} the person executing this lease on such party’s behalf has the authority to do so and the power
to bind such party thereby.

79.  CONSTRUCTION OF LEASE, This Icase shall be construed without regard to
any presumption or other rule requiring construction against the party causing this lease te be
drafted. If any words or phrases in this lease shall have been siricken out or otherwise eliminated,
whether or not any other words or phrases have been added, this [ease shall be construed as if the
words or phrase so stricken out or otherwise eliminated were never included in this lease and no
implication or inference shail be drawn from the fact that said words or phrases were so stricken
out or otherwise eliminated. All terms and words used in this lease, regardless of the number or
gender in which they are used, shall be deemed to include any other number and any other gender
as the context may require.

80. SECURITY AGREEMENTS.

(A) In the event that any of the machinery, fixtures, furniture and equipment
ingtalled by Tenant in the Demised Premises are purchased or acquired by Tenant subject to a
chattel mortgage, conditional sale agreement or other title retention or security agreement, Tenant
undertakes and agrees (i} that no such chattel mortgage, conditional sale agreement or other title
retention or security agreement or Uniform Comunercial Code filing statement shall be permitted
10 be filed as a lien against the Demised Premises or the Building and (ii) to cause to be inserted
in any of the above described title retention, chattel mortgage or security agreements the following
provision:

“Notwithstanding anything to the contrary herein, this chattel mertgage, conditional
sale agreement, title retention agreement or security agreement shall niot create or be filed as a lien
against (he Jand, building and improvements comprising the real properly in which the goods,
machinery, cquipment, appliances or other personal property covered hereby are to be located or
installed."

(B) If any such lien or UCC filing statement, based on an agreement as above
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described, is filed against the Demised Premises and/or the Building, Tenant shall, upon at least
thirty (30) days’ prior written notice thereof from Landlord, cause such lien or notice to be
removed or discharged at Tenant's sole cost and expense, and Tenant's failure to do so shall
constitute a breach of a material provision of this lease.

81. ADDENDUM TO ARTICLE 16 - BANKRUPTCY.

(A) If Tenant assumes this lease and proposes to assign the same pursuant to the
provisions of the Bankruptcy Code, 11 U.S.C. § 101 et. seq. (the "Bankrupicy Code" ) to any
person or entity who shall have made a bona fide offer to accept an assignment of this lease on
terms acceptable to Tenant, then notice of such proposed assignment, setting forth (i) the name and
address of such person, (i) ali of the terms and conditions of such offer, and (iii) the adequate
assurance to be provided Landiord to assure such person's future performance under the lease,
including, without limitation, the assurance referred (o in section 365(b)(3) of the Bankrupicy
Code, shall be given to Landlord by ‘Tenant not later than twenty (20) days after receipt by Tenant
but in no event later than ten (10} days prior to the date that Tenant shall make application to a
court of competent jurisdiction for authority and approval to enter inio such assignment and
assumption, and Landlord shall thereupon have the prior right and option, to be exercised by
notice to Tenant given at any time prior to the effective date of such proposed assignment, to
accept an assignment of this lease upon the same terms and conditions and for the same
consideration, if any, as the bona fide offer made by such person, less any brokerage commissions
which may be payable out of the consideration o be paid by such person for the assignment of this
lease.

(B) If this lease is assigned to any person or entity pursvant to the provisions of
the Bankruptcy Code, any and all monies or other considerations payable or otherwise delivered
in connection with such assignment shail be paid or delivered to Landlord, shall be and remain the
exclusive property of Landiord and shall not constitute property of Tenant or of the estate of
Tenant within the meaning of the Bankruptcy Code. Any and all monies or other considerations
constituting Landlord's Property under the preceding sentence not paid or delivered to Landlord
shall be held in trust for the benefit of Landlord and shall be promptly paid to Landlozd.

(C) Any person or enlity to which this lease is assigned pursuant to the provisions
of the Bankruptcy Code, shall be deemed without further act or deed fo have assumed all of the
obligations arising under this lease on and after the date of such assignment. Any such assignee
shall upon demand execute and deliver to Landlord an instrument confirming such assumption.

(D) Nothing contained in this Article shall, in any way, constitute a waiver of the
provisions of this lease relating to assignment. Tenant shatl not, by virtue of this Article, have
any further rights relating to assignment other than those granted in the Bankruptey Code,

(E) Notwithstanding anything to the contrary contained in this iease, all amounts
payable by Tenant to or on behaif of Landlord under this lease, whether or not expressly
denominated as rent, shall constitute rent for the purposes of Section 502(b)(7) of the Bankruptcy
Code.

{F) The term "Tenant” as used in this Article includes any trustee, debtor in
possession, receiver, custodian or other similar officer.

82, USE AND OCCUPANCY.

{A) The use of the Demised Premises shall at all times be in compliance with any
Certificate of Occupancy affecting the Demised Premises and ali Laws. No Prohibited Use (as
hereinafter defined) shall be permitted. Tenant shall not use or suffer or permit any person to use
the Demised Premises for any untawful purpose and shatl obtain and maintain, at Tenant's sole
cost and expense, all licenses, permits and certificates (including, without limitation, certificates
of occupancy) from any and all governmental authorities having jurisdiction over the Demised
Premises which may be necessary for the conduct of Tenant's business therein. Failure by Tenant
to obtain a new certificate of occupancy, if required, or receive any other necessary licenses,
permits or certificates shall have no effect on Tenant’s obligation to make ali payments of base
annual rent and additional rent required under this lease,
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(B} Tenant agrees to use, occupy, operate and maintain the Demised Premises
throughout the Term in a dignified, first-class manner and only for the Permitted Use, unless
otherwise approved by Landlord in writing,

{C) Tenant shall discontinue and remove immediately after demand by Landlord,
and as ofter as such demand shall be made, any exhibition, display (window or ctherwise), or
advertisement in or with respect to the Demised Premises or any part thereof, of any article or
material or the manner of exhibition, display or advertisement of same to which Landlord shall
reasonably object (window or eotherwise), but nothing contained herein shall be deemed to grant
to Tenant any right to install or maintain any such sign, advertisement, poster, exhibit or display).
Any matier or object visible from the street and/or exterior of the Demised Premises deemed
reasonably objectionable by Landlord shall be corrected or removed by Fenant, as required by
Landlord, to Landlord's satisfaction, at Tenant’s sole cost and expense. All window and exterior
elements of the Demised Premises shall be maintained (including, without limitation, frequent
cleaning as directed by Landiord) by Tenant at Tenant's sole cost and expense.

{D} Tenant shall ensure the security and safety of the Demised Premises and the
Building, in such manner as shall be determined by Landlord from time to time. Tenant shall take
all necessary measures and institute all procedures as may be necessary to insure that Tenant’s
invitees and personnel do not loiter or congregate in or about the common areas of the Building,
including, but not limited to, entrances and vestibules, or the streets and sidewalks adjacent to the
Building. Tenant acknowledges that Tenant has no right to use any portion of such areas except
in strict accordance with the Rules and Regulations set forth in this lease.

(E) Tenant acknowledges that Landlord's damages resulting from any breach of
the provisions of this Article are difficult, if not impossible to ascertain and concedes that, among
other remedies for such breach permitted by law or the provisions of this lease, Landlord shall be
entitled to enjoin Tenant from any vielation of said provisions.

(F)  For purposes of this Article, the term "Prohibited Use" shall mean one or
more of the following, irrespective of the portion of the Demised Premises in which such use
exists and whether carried out by Tenant or any subtenant, assignee, licensee, occupant or
concessionaire, however denominated:

(i) a catering hall;

(i)  an off-track betting, gambling, gaming or check cashing facility;

(iii)  a bar or restaurant;

{iv)  social club, theatre, or cabaret;

(v}  adiscotheque, dance hall, or nightclub;

(vi)  an amusement arcade, game room, amusement center, carnival,
banquet facility, or other entertainment facifity including video
game, virtual reality or laser tag or facility, or indoor children’s
recreational facility;

{vil) a billiard parlor;

(viii} a funeral parlor;

(ix)  aso-called "flea market" or swap meet, 99 cents store, pawn shop,
or junk yard;

(x)  any business primarily engaged in the sale, distribution or exhibition
of indecent literature or an adult bookstore:

(xi}  aso-called "head shop";

(xt) a massage parlor, or an establishment providing “adult
entertainment”;

(xiii) sale of firearms, or any other dangerous materials, including, but
not limited to, fireworks, explosives, or the like;

(xiv) supermarket or sale of food;

(xv) pet store or animal raising or siorage;

{xvi) dry cleaner or laundromat;

(xvii) any establishment or portion thereof that creates strong, unusual or
offensive odors, fumes, dust, vapors or noise;
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{xviii) residential or industrial uses or services, dealerships, repair shops,
or governmental offices (including, without limitation, any
manufacturing or warchouse use, except if incidental to a retail
operation);

{xix) hair stylist;

{(xx) manicurist shop;

{xxi) sale or display of pornographic material, which for the purposes of
this lease shall mean any written or pictorial matter with prurient
appeal or any objects or instruments that are primarily concerned
with lewd or prurient sexual activity, or any obscene material as
defined in §235 of the New York Penal Law, or any successor
statute of similar import;

{xxii) sale of carpets or floor coverings;

(xxiii} liquor store;

(xxiv) any use which conflicts with the then primary use permitted to be
used by any other refail tenant or occupant in the Building or
conflicts with any exclusive rights then conferred upon any other
retail tenant or occupant in the Building [but this clause (xxiv) shall
not be deemed to prohibit the uses expressly permitted under Article
2 of this leasel];

{xxv) lhealth, exercise or racquet club or spa, gymnasium, bowling alley,
skating ring, miniature golf or other sports or recreational facility;

(xxvi) car wash, automobile repair work or automotive service or gas
station, tire store, or automobile body shop;

(xxvii) any facility related to the occult sciences, such as paim readers,
astrologers, fortune tellers, tea leaf readers or prophets, frozen food
locker or sates facility, milk distribution center, nursing home, oid
age center, or any auction, fire, bankrupicy er “going out of
business” sales;

{xxviii) any use which constitutes a criminal activity or a public or private

nuisance;

(xxvix) any non-retail use; and

(xxx) any Restricted Uses (as hereinafter defined),

(G) Tenant shall indemnify and hold Landlord harmless from and against any and
all claims, penalties, losses, liability, damages or expenses (including, without limitation,
reasonable attorneys' fees and disbursements) imposed by reason of a violation of any of the
terms, provisions, covenants or conditions of this Article 82.

83. POSSESSION GUARANTY. {E‘order to induce Landlord to enter into this fease,

DIANE WALLER, residing at 2.5 W a1 LAS AL 100 dng whose Social Security -

#is 262 16 415 UL HADLEY, residing a 206> 1ot 40y WA whose VU] (00O
. Social Security # is ¢l b - U&7 and PEGGY CLARKE, residing  at
215 ADAKS ST "/c;‘j"',/j’ééi(.‘}‘i/«t /) ko) and whose Social Security #is § 3¢ Y2 #9461
jointly and severally (cdflectj¥ely, "Guarantor"), hereby make the following guaranty and
agreement with and in favor of Landlord and Landlord’s respective legal representatives,

successors and assigns:

{A) Guarantor knowingly, voluntarily, intentionally, unconditionally and
irrevocably guarantees that Guarantor shall pay to Landlord all base annual rent (including,
without limitation, any unearned portion of the Allowance) and additional rent payable hereunder,
and satisfy all liens affecting the Demised Premises, that have accrued or may accrue under the
terms of this lease (hereinafter referred to as "Accrued Rent"), to the latest date that Tenant and
Tenant's assigns, licensees and sublessees, if any, shall have completely performed all of the
following:

{i) Vacated and surrendered the Demised Premises to Landlord pursuant
to the terms of this lease (except with respect to the stated expiration date in this lease);

(ii) Delivered the keys to the Demised Premises to Landlord;
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(iii) Paid to Landlord all Accrued Rent to and including the date which is
the later of (a) the actual receipt by Landlord of said Accrued Rent, (b) the surrender of the
Demised Premises, or (c) receipt by Landlord of the keys to the Demised Premises; and

(iv) The date which is one hundred twenty (120) days after the date Tenant
advises Landlord, in writing, that Tenant is vacating the Demised Premises.

It is agreed that (i) any security deposited pursuant to this lease shall not be computed as
a deduction from any amount payable by Tenant or Guarantor under the terms of this guaranty or
the lease (provided, however, that if Guarantor fully complies with Guarantor’s obligations under
this Article 83 and Tenant surrenders the Demised Premises to Landlord in the condition required
by this lease, Landiord shall return the security deposit to Tenant), and {ii) Guarantor may not
avail itself of the rights granted pursuant to this Section 83(A) hereof so long as Tenant is in
default under this lease.

(B) Guarantor knowingly, voluntarily, intentionally, unconditionalfy and
irrevocably guarantees that all work performed by or on account of Tenant shall be fully
completed, frec and clear of ali liens, violations and encumbrances, and fully paid for by Tenant,
If Tenant does not timely and fully complete the work free and clear of all liens, violations and
cncumbrances, or Tenant shall default in any payment for same, Guarantor shall well and truly
perform said payment and/or compietion and/or discharge any lien, violation or encumbrance upon
seven (7) days notice from Landlord. Guarantor hereby agrees to indemnify and hold Landiord
harmless from and against any and all damages, including, but not limited to, legal fees and costs
incurred by Landlord, arising from said failure to pay or complete the work or the occurrence of
said lien, violation or encumbrance,

(C) This guaranty is absolute, unconditional and irrevocable and is a guaranty of
payment and not of collection. Guarantor waives all notice of non-payment, non-performance,
non-cbservance or proof, or notice, or demand, whereby to charge Guarantor and expressly
agrees that the validity of this guaranty, and the obligations of Guarantor hereunder shall in no
wise be terminated, affected or impaired by reason of the assertion by Landlord against Tenant
of any of the rights or remedies reserved by Landlord pursuant to the terms of this fease,
Guarantor further covenants and agrees that this guaranty shall remain and continue in full force
and effect, as to any renewal, modification, extension and/or assignment of this lease and during
any period when Tenant is occupying the Demised Premises as a "statutory tenant®. As a further
inducement to Landlord to enter info this lease and in consideration thereof, Landlord and
Guarantor covenant and agree to and do hereby waive trial by jury in any action or proceeding
brought by either Landlord or Guarantor against the other on any maiters whaltsoever arising out
of, under, or by virtue of the terms of this lcase or of this guaranty.

(D) Guarantor hereby agrees that (i) Guarantor shall not interpose any counterclaim
of any kind, nature or description whatsoever in any proceeding under the terms of this lease or
this guaranty and (ji) Guarantor shall pay any and all attorneys' fees and expenses incurred by
Landlord in enforcing Guaranter’s obligations under this Article 83.

Provisiops of This Article 83 Agreed To: ,
hon ) Yl Al / ' //é .
4l it W (s oy Claidi
LEY PEGGY CLABKW
2 /::1/;(,(_ o i fotis £
84.  CONTINUOUS OPERATIONS. Recognizing the difficulty or impossibitity of

determining Landlord's damages for loss of value of the Demised Premises because of diminished

salability, mortgagability, adverse publicity or appearance which may result from any one or more

of the events hereinafter enumerated, Landlord and Tenant covenant and agree that in the event

that Tenant (i) fails to take possession of, and open the Demised Premises for business fully

fixtured, stocked and staffed within one hundred twenty (120) days after the Commencement Date,

or (ii) vacates or abandons the Demised Premises for reasons within Tenant’s reasonable control,

or (lii) ceases to operate Tenant's business within the Demised Premises in full compliance with

the use and business hours requirements set forth below, then and in any of such events, Landlord

SASSHH Clients\Century Realty InciRandall Co LLCY110 W 26-Pohery-R n.v2-9



shall have the right, at Landlord's option, to {a) collect not ouly the base annual rent and additional
rent reserved, but also an amount equat to twenty-five (25%) percent of the base annual rent
reserved for the period or periods during which any of the aforementioned events shail continue,
prorated on a daily basis for each and every day during such period, such additional amount to
constitute liquidated damages, and/or {b) to treat such action or omission by Tenant as an event
of defauit as hereinabove described and to exercise any remedy therefor, whether reserved in this
lease or available at law or in equily, including, without limitation, specific performance or
termination of this lease or Tenant's right to possession., For purposes of this paragraph, the terms
"vacate(s}" and "abandon(s)" shall not be abrogated because Tenant may have left all or any part
of Tenant's trade fixtures, furniture, furnishings or stock-in-trade within the Demised Premises.
Notwithstanding anything to the confrary contained in this lease, Tenant agrees to operate Tenant’s
business within the Demised Premises in the same manner and during the same days and hours as
are operated by a majority of first-class, high quality pottery stores located in the New York City
metropolitan area, However, in no event shall Tenant be obligated to open the Demised Premises
for business on legal holidays or to the extent Tenant is prevented from opening Tenant’s business
because of strikes, fires, casnalty or other causes beyond Tenant’s reasonable control, or during
reasonable periods of repairing, remodeling, cleaning or decorating the Demised Premises and for
up to four (4) days a year for the purpose of performing physical inventories at the Demised
Premises. Notwithstanding anything in the lease to the contrary, in the event Tenant discontinues
business operations at the Demised Premises for a period of thirty (30) days or lenger, then
Landlord may treat such ¢ondition as a default under this lease, and in addition to all remedies
available to Landlord under this lease, terminate this fease upon fifteen (15) days’ prior notice to
Tenant, provided Landlord may not terminate this lease if the closing of Tenant’s business is due
to required repairs, casualty or remodeling, provided Tenant is proceeding with any repair work
for which Tenant is responsible or with any remodeling with diligence and good faith.

85. CHANGES AND MODIFICATIONS. This writing contains the entire agreement
between the parties hereto. No agent, representative, employee or officer of either the Landlord
or Tenant hereto has authority to make, or has made, any statement, agreement or representation,
oral or writien, in comnection therewith, which in any way can be deemed to modify, add to or
detract from, or otherwise change or alter the terms and conditions herein set forth. No
negotiations between the parties, nor any custom or usage, shall be permitted to modify or
contradict any of the terms hereof. No modifications, alterations, changes, waiver or estoppel to
this fease or any of the terms hereof shall be valid or binding unless in writing and signed by a
duly authorized officer of the party to be charged,

86. CASUALTY. Supplementing the provisions of Article @ hereof, in the event
Landlord elects to complete any repairs or restoration at the Demised Premises resulting from a
casualty, Landlord shall not be obligated to commence any such repairs or restorations until and
unless Landlord has received sufficient proceeds of all fire insurance policies to complete such
repairs and/or restoration.

87. COMMENCEMENT DATE/TERM.

Landlord and Tenant acknowledge and agree that the term of this lease {"Term"}
shall commence onsupust 826+t (the “Commencement Date”) and shall terminate at midnight
on July 31, 2021(the "Expiratio Date"), unless sooner terminated in accordance with the

rovisions hereof
P C fo Aw S."""f— /3, Aotr k(.

é{ISCELLANEOUS.

{A) If any term, provision, covenant or condition of this lease shall to any extent
be invalid or unenforceable, the remainder of this lease shall not be affected thereby provided such
invalidity or unenforceability does not adversely effect Landlord.

(B) There are no oral or written agreements between Landlord and Tenant affecting
this lease.

(C) This lease may be amended enty by instruments in writing executed by
L.andlord and Tenant.

(D) Landlord shall net be deemed, in any way or for any purpose, to have become,
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by the execution of this lcase or any action {aken hereunder, a pariner of Tenant in Tenant’s
business or otherwise a joint venturer or member of any enterprise with Tenant.

(E) This lease shali be binding upon and shall inure to (and the words "Owner,"
“Landlord,” and "Tenant" appearing in this lease shall be construed fo mean) those named above
and their respective heirs, executors, administrators, successors and assigns, and those claiming
through or under them respectively.

(F) The Captions are inserted only as a matter of convenience and for reference
and in no way define, limit or describe the scope of this lease nor the intent of any provision
thereof.

(G) Tenant agrees that all of the representations, warranties, waivers and
indemnities made in this lease by Tenant for the benefit of Landlord shall imire 10 the benefit of
Landiord’s managing agent, and such managing agent's officers, directors, shareholders,
members, principals (either disclosed or undisclosed), employees and independent contractors.

(H) Tenant hereby waives Tenant’s right to bring a declarafory judgment action
with respect to any term, provision, covenant or condition of this lease, or with respect to any
notice sent pursuant to the terms, provisions, coveaants or conditions of this lease, and expressly
agrees not to seek injunctive relief which would stay, extend or otherwise toll any of the time
limitations set forth in this lease, or in any notice sent pursvant hereto. Any breach of this Section
88(H) shall constitute a breach of a substantial obligation of the tenancy, and shail be grounds for
the immediate termination of this lease. It is further agreed that in the event injunctive relief is
sought, or if a “Yellowstone” injunction (First National Stores, Inc. v. Yellowstone Shopping
Centers, Inc., 21 N.Y. 2d 630) is sought, such refief shall be denied, and Landlord shall be
entifled to recover the costs and expenses of opposing such an application or action, including,
without limitation, Landlord's attorneys’ fees and disbursements

89.  ACCESS. Tenantacknowledges that some of the Building’s equipment and systems
(e.g., oil burner, water heater, gas meters, sprinkler valves, water valves, water meters, pipes,
efc.} may be located in a portion of the Demised Premises and that Landlord and Landlord's
representatives shall at times require access to the Demised Premises in order to service the
equipment, utility systems, oblain readings, and make necessary repairs. ‘Tenant agrees to afford
unobstrucied access to Landlord, and Landlord’s agents, employees, contractors and
representatives, in order to undertake such work, and Landlord may, after prior reasonable notice
{or no notice in the event of an emergency), enter the Demised Premises with force or using a
master key, if necessary, if Tenant is not present when Landlord requires such access.

90. RIGHT TO CURE DEFAULTS. If Tenant shall fait to comply with any of
Tenant’s obligations under this lease, Landlord, without thereby waiving such default and without
liability to Tenant, may, but shall not be obligated to, perform the same for the account and at the
expense of Tenant without notice in case of emergency and upon twenty (20) days' prior notice
it all other cases, unless Tenant shall have cured the default prior to the expiration of such twenty
(20) day period provided, however, if the default is of a nature that it cannot with due diligence
be cured by Tenant within such twenty (20) day period, then such twenty (20) day period shatl be
extended for a reasonable period provided Tenant has commenced to cure during such tweaty (20)
day period and is diligently and in good faith continuing to cure such default as determined by
Landlord. Landlord may enter the Demised Premises at any time to cure any default. Bifls for
all costs and expenses incurred by Landlord in connection with any such performance (including,
without limitation, bills for any properly, material, labor or services provided, furnished or
rendered, and reasonable attorneys' fees and disbursements) shall be paid by Tenant as additional
rent upon demand therefor, and if the Term shall have expired at the lime of Landlord incurring
such costs and expenses, such costs and expenses shall be recoverable by Landlord as damages.

91. CHANGE QF CONDITION. Landlord shall not be liable for any change of
condition in the Demised Premises caused by the compliance with any Laws, including any change
required by Law for off-strect parking or similar legislation, or by revocation by any such
authority or authorities of any permit or license heretofore granted, or by construction or operation
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of any public or quasi-public work, or by the erection of any building or buildings upon any
adjacent property, or by change of environment. Landlord shall not be liable for interference with
or loss of light or other incorporeal hereditaments caused by Landlord or caused by or for the City
of New York, or any governmental or quasi-goverrmental agency or authority in connection with
the construction of any public or quasi-public work,

92,  SECURITY DEPOSIT. Supplementing and modifying the provisions of Article 31
of this lease:

(A) i any portion of the security deposit deposited hereunder be appropriated and
applied by Landlord for the payment of overdue base annual rent, additional rent or other sums
due hereunder, then Tenaat shall, on Landtord’s written demand, remit to Landlord, within ten
(10) days of such demand, a sufficient sum in cash, or certified check, to restore said security to
the amount so appropriated and applied by Landlord. The obligation of Tenant pursuant to this
Section 92 (A) is a substantial and material obligation of this lease. In addition to Landlord's other
legal remedies for Tenant's failure to restore the security deposit, Landlord may avail itself of the
conditional limitation provisions of this lease and may serve a notice to cure upon Tenant to
restore the security deposit. Upon failure of Tenant to comply with said notice to cure, Landlord
may serve a notice of terminaticn pursuant to the terms and conditions of this lease.

(B) As the base annual rent increases pursuant to the provisions of this lease,
Tenani shall deposit with Landlord an amount sufficient to increase the security deposit under the
lease so that at all times during the Term there shatl be (or, if Section 92(D) is applied, two (2))
times the then current monthly base annuai rent on deposit with Landlord. The additional security
required in the event of an approved assignment or subletting, however, shall not be deemed part
of the required three (3) months rent security,

{C) It is understood and agreed by Tenant, that in the event Tenant is late in the
payment of any installment of base annual rent or additional rent after the due date: (i) more than
two (2) times during any six (6) month period; or (ii) more than three (3) times during any twelve
(12) month period, then, in either of such events, Tenant shall, upon demand of Landlord, deposit
with Landlord an additional sum equal to one month of the then base annual rent payable under
this lease, which sum shall be retained by Landiord as additional security in accordance with the
terms and provisions of Articte 31 hereof.

(D) Notwithstanding anything to the confrary contained herein, provided and on
condition that Tenant has been in full compliance with all of the terms, provisions, covenants and
conditions of this lease during the Term, Landlord shall return one month's security (i.e. $6,000)
to Tenant following the first (1%) anniversary of the Rent Commencement Date.

93. LANDLORD'S OPTION TO CANCEL.
(A) If Landlord shall at any time after August 1, 2015 elect either to (i) sclf the

Building, (ii} net lease the Building, (iii) substantiatly renovate the Building, (iv) combine the
Demised Premises with any contiguous portion of the Building, or (v} demolish the Building,
Landlord shall have the option to cancel this lease and the Term by one year’s written notice (the
"Cancellation Notice") given to Tenant not earlier than August 1, 2014, which Cancellation Notice
shall specify a cancellation date (the "Cancellation Date") which shall be at least one year after the
date of the Cancelfation Notice and shail fall on the last day of a calendar month.

(By Tenant acknowledges and agrees that in the event Landlord delivers the
Cancellation Notice, it is essential that Landlord have possession of the Demised Premises free
of tenancies and all other rights of occupancy on or before the Cancellation Date, Therefore,
Tenant covenants and agrees (i) that this lease shall terminate on the Cancellation Date with the
same force and effect as though said date were initiatly set forth as the Expiration Date, (ii) to
vacale the Demised Premises by no later than the close of business on the Cancellation Date, and
(iiiy that time shall be of the essence with respect to Tenant's obligations hereunder on the
Cancellation Date.

(C) If Tenant fails for any reason (or for no reason) to vacate the Demised
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Premises by the close of business on the Canceilation Date, then Tenant agrees that the measure
of damages to be sustained by Landlord as a result thereof shall be substantial, but are unascertain-
able as of the date of execution of this lease. Therefore, Tenant agrees to pay for use and
occupancy of the Demised Premises in the sum of $1,000.00 for each and every day (or portion
thereof) that Tenant shali remain in possession of the Demised Premises beyond the Cancellation
Date; and if Landlord institutes a summary proceeding to evict Tenant, Tenant hereby consents
to the issuance of a final judgment in said summary proceeding, waives any stay of the issvance
or execution of the warrant, consents to an Order of the Court fixing use and oceupancy in the sum
of $1,000.00 per day {or portion thereof), and agrees to pay Landlord's attorney’s fees and
disbursements. Nothing herein contained shall be deemed to constitute the consent by Landlord
to Tenant remaining in possession of the Demised Premises beyond the Cancellation Daie.

(D) K Tenant vacates the Demised Premises by the close of business on the
Canceflation Date, Landlord shall pay Tenant a cancellation fee {"Cancellation Fee") equal to the
product obtained by multiplying (i) $100,000.00 by (ii} a fraction, the numerator of which shall
be the number of months remaining in the Term on the Canceliation Date and the denominator of
which shall be 120.

94, NO LIGHT AND AIR EASEMENT. The reduction or elimination of Tenant’s
tight, air or view shall not affect Tenant's liability under this lease nor shall it create any liability
of Landlord to Tenant, nor constitute a constructive eviction of Tenant. In this connection, Tenant
acknowledges, warrants and represents to Landlord, as a material condition for Landlord entering
into this Jease, that no structure on the Demised Premises constructed by Tenant shall exceed the
existing height of ali improvements on the Demised Premises, and that all unused and excess air
rights appurtenant to the Demised Premises in excess of such height shall be and is hereby
reserved 1o Landlord, who shall be eatitled to develop, own and convey such air rights as
Landlord, in Landlord’s sole and absolute discretion, may determine.

95. ATTORNEY REVIEW. Tenant represents and warrants that Tenant has been
afforded the opportunity to have this lease reviewed by counse! and Tenant has had same reviewed
by counsel or voluntarily elected to waive such right.

96. RESTRICTED USES. There are restrictions and exclusives granted to other
tenants in the Building to which this lease (and Tenanl’s use of the Premised Premises) may be
subject. Set forth below is a list of restrictive uses currently in effect at the Buitding {"Restricied
Uses"), Tenant agrees that Tenant shail not use the Demised Premises at any time in any manner
or for any purpese which violates (i) any of the Restricted Uses or (ii) any future restrictions and
exclusives granted to other tepants at the Building, but nothing contained herein shall authorize
Tenant to use any pertion of the Demised Premises for any purpose other than the Permitted Use.,
Tenant shall be responsible for and indemnify and hold Landlord harmiess from and against any
and ali losses, costs, penalties, damages, liability, and expenses (including, without limitation,
reasonable legal fees and disbursements) arising from any breach of any existing or future
Restricted Uses by Tenant. In addition, and without Hmiting Landlord’s rights or remedies, if
Tenant is violating any such Restricted Uses, Landlord shall have the right
to enjoin Tenant from doing so.

Current Restricted Uses: None

97.  SAFETY AND SECURITY DEVICES. Landlord shalf have no obligation to
provide any safety or security devices, services or programs for Tenant or the Buitding and
Landlord shall have no liability for failure to provide the same or for inadequacy of any measures
provided. The parties acknowledge that safety and security devices, services and programs
provided by Landlord, if any, while intended to deter crime and enhance safety, may not in given
instances prevent theft or other injurious acts or ensure safety of parties or property. The risk that
any safety or security device, service or program may not be effective, or may malfunction, or be
circumvented, is assumed by Tenant with respect to Tenant's property and interests, and Tenant
shall obtain insurance coverage to the extent Tenant desires protection against such acts and other
losses, beyond that described in Article 47 hereof. Tenant agrees to cooperate in any safety or
security program developed by Landlord or required by Law.
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98. ANTI-TERRORISM LAW.
(A) Tenant represents and warrants to Landiord as follows:

{1} Neither Tenant, T¢nant's constituents or affiliates nor any of
their respective agents (collectively, the "Tenant Entities") is in violation of any law relating to
terrorism or money laundering, including, but not limited fo, Executive Order No. 13224 on
Terrorist Financing, the U.S. Bank Secrecy Act, as amended by the Patriot Act, the Trading with
the Enemy Act, the International Emergency Economic Powers Act and all regulations
promulgated thereunder, ali as amended from time to time (collectively, "Anti-Terrorism Law™).
Notwithstanding anything in this Article to the contrary, if Tenant is a publicly held corporation
whose stock is listed and traded on a National Securities Exchange (as defined in the Sccurities
Exchange Act of 1934, as amended), the representations in this Article made by Tenant in regard
to the holders of such stock shall be deemed made by Tenant to the best of Tenant’s knowledge.

(2) No action, proceeding, investigation, charge, claim, report, or
notice has been filed, commenced, or threatened against any of the Tenant Entities alleging any
violation of any Anti-Terrorism Law.

(3) None of the Tenant Entities has, after due inquiry, knowledge
of any fact, event, circumstance, situation or condition which could reasonably be expected to
result in any action, proceeding, investigation, charge, claim, report, notice or penalty being filed,
commenced, threatened or imposed against any of them refating to any violation of or failure to
comply with any Anti-Terrorism Law.

(4) None of the Tenant Entities is a "Prohibited Person®™. A
Prohibited Person means any of the following; (a) a person or eatity that is "specially designated”
on the most currend list published by the U.S. Treasury Department Office of Foreign Asset
Control or which is owned, controlied by or acting for or on behalf of any such person or entity;
(b) a person or entity with whom Landlord is prohibited from dealing by any Anti-Terrorism Law;
or (c} a person or entity that commits, threatens, or conspires to commit or supports "terrorism”,
as defined in any Anti-Terrorism Law,

(5) None of the Tenant Entities: (a) conducis any business or
transactions or makes or receives any contribution of funds, goods, or services in violation of any
Anti-Terrorism Law; or (b) engages in or conspires to engage in any transaction that evades or
avoids, has the purpose of evading or avoiding or attempts to violate any of the prohibitions of any
Anti-Terrorism Law.

{B) Tenant covenants that Tenant shall not:

(1) Conduct any busingss or transaction or make or receive any
contribution of funds, goods, or services in violation of any Anti-Terrorism Law;

(2) Engage in or conspire to engage in any transaction that cvades
or avoids, has the purpose of evading or avoiding or attempts to violate any of the prahibitions of
any Anti-Terrorism Law.

(3) Tenant agrees promptly to deliver to Landiord (but in any event
within ten (10) days of Landlord’s written request) any certification or other evidence requested
from time to time by Landlord, in Landlord’s reasonable discretion, confirming Tenant’s
compliance with the foregoing.

99. BASEMENT EGRESS. Landlord shall, at Landlord’s sole cost and expense, instail
and maintain all egress signage required by Law in the hallway and stairwell leading to the
basement and to the fire escape in the rear of the Building (the “Secondary Egress Area”). Tenant
shall, at Tenant’s sole cost and expense, install and maintain all lighting in the Secondary Egress
Area. Tenant agrees that Tenant shall not place any materials in or in any way biock the
Secondary Egress Area. Tenant shatl indemnify and hold Landlord, Landlord Parties and their
respective officers, directors, shareholders and partners, harmless from and against any and all
claims, obligations, liabilities, violations, penalties, fines, suits, governmental ordess, causes of
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actions, judgments, damages, whether civil or criminal or both, of any and all kind or nature
which result from or are in any way connected with a breach or default by Tenant of the
obligations of Tenaat set forth in this Article 99. This indemnification shail include, but not be
limited to, reasonable legal fees and dishursements and other charges to which Tenant and/or
‘Fenant Parties may be put in defending against any proceeding in connection with the foregoing.

[END OF RIDER]
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ADDITIONAL RULES AND REGUILATIONS

Tenant expressly agrees as follows:

(a) All deliveries to or from the Demised Premises shall be done only at such
times, in the areas and through the entrances designated for such purposes by Landlord.

(b) All garbage and refuse shall be kept inside the Demised Premises in the kind
of container specified by Landlord, and shall be placed outside of the Demised Premises prepared
for collection in the manner and at the places reasonably specified by Landlord. Tenant shall pay
the cost of removal of any of Tenant's refuse and garbage. If any part of Tenant's business shall
consist of the preparation and/or sale of food, including without limitation the operation of a
restaurant, spack shop or food market, Tenant shall provide refrigerated garbage containers at
Tenant's expense for the disposat of its food scraps and refuse,

{¢) No radio or television aerial or other device shall be erected on the roof or
exterior walls of the Demised Premises or the Building without first obtaining in each instance the
Landlord's consent in writing, which consent shall not be unreasonably withheld or delayed. Any
aerial or device installed without such written consent shall be subject to removal at Tenant's
expense without notice at any time,

(d) No loud speakers, televisions, phonographs, radios, tape players or other
devices shall be used in a manner so as to be heard or seen outside of the Demised Premises
without the prior written consent of Landlord.

(¢} Tenant shali keep the Demised Premises at a temperature sufficiently high to
prevent freezing of water in pipes and fixtures during all hours of the day-and whether or not
Tenant is open for business.

(f) The plumbing facilitics shall not be used for any other purpose than that for
which they are constructed; no foreiga substance of any kind shall be thrown therein, and the
expense of any breakage, stoppage, or damage resulting from a violation of this provision shall
be borne by Tenant,

(g) Tenant shall keep and maintain the Demised Premises including, without
limitation, exterior and interior portions, of all windows doors, and alf other glass in a neat and
clean condition,

(h) Tenant shall pay before definquency ail license or permit fees and charges of
a similar nature for the conduct of any business in the Demised Premises. Tenant shall not store,
display, sell or distribute any afcoholic beverages or any dangerous materials unless specifically
permitted in this lease.

(i) Tenant shall store and/or stock in the Demised Premises only such merchandise
as Tenant is permitted to offer for sale in the Demised Premises pursuant to this lease.

(i) Tenant shall not conduct or permit any fire, bankruptey, auction or "going out
of business" sale (whether real or fictitious) in the Demised Premises, or utilize any unethical
method of business operation,

(k) Tenant shall not perform any act or carry on any practice which may damage,
mar or deface the Demised Premises.

(1) Tenant shall not suffer, alfow or permit any vibration, noise, tight, odor or
other effect to permeate in or emanate from the Demised Premises, or from any machine or other
installation therein, or otherwise suffer, allow or permit the same to constifute a nuisance or
otherwise intetfere with the safety, comfort and convenience of Landlord or any of the other
occupants of the Building or their customers, agents or invitees or any others tawfully in or upon
the Building. Upon notice by Landlord to Tenant that any of the aforesaid is occurring, Tenant
agrees forthwith remove or control the same.
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(m) If the Demised Premises are situated on the ground floor of the Building,
Tenant shall, at Tenant's sole cost and expense, keep the sidewalks and curb in front of the
Demised Premises clean and free from ice, snow, etc.

(n) The water and wash closets and plumbing fixtures shall not be used for any
purposes other than those for which they were designed or constructed.

(0) TFenant shall not bring or permit to be brought or kept in or on the Demised
Premises, any inflammable, combustible or explosive fluid, material, chemical or substance except
in compliance with the terms of this lease.

(p) Tenani shall not place a load on any floor of the Demised Premises exceeding
the floor load per square foot area which such floor was designed to carry and which is allowed
by law. Such installations shall be placed and maintained by Tenant at Tenant's sole cost and
expense in settings suffictent, in Landlord's judgment, to absorb and prevent vibration, noise and
annoyance,

(@) Tenant shall not install an automated teller machine or the like in any portion
of the Demised Premises.
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EXHIBIT B

BASEMENT

OELLAR, PLanN: 1O W, 2.6M S‘r-;,.

]

.
1

4

SASSHH Cllests\Century Really [nc\Randail Co LLCV 1O W 26-Poltry-R n.wﬁeg



Lease Detail

Page 1

8/12/2011
Junambe Pottery Inc 03:23 PM
Junambe Pottery Inc Lease Type 10yt Property 110 W 26th Street (005)
Power Code/Unit 10000476 0102
d/bfa La Mano Pottery Account¥ Monthly Rent  6,000.00 (3.4286/sgft)
110 West 26th Street Reference Yearly Rent/$Ssq  72,000.00 (41.1429/sqft)
New York, NY 10001 HVAC Deposit 18,000.00
Lot Size Saft (Gross/Nel)  1,750.00/ 1,750.00
Parking Lease From/To  Q8/01/11 - 07/31/21
Guarantor Diane Wailer Move In (08/15M1
Junambe Pottery Inc Employees Lease Sign 08i03/11
dib/a La Mano Pottery Business Typ
237 W. 18th St Naliopal Status Current
* Anchor No Bus. Type
New York NY 10011 sIC Fed Id
Exclusions Bill To
Lease Charges
Charge Arnount From To Index Factor Min Max Period Flags Yo Basis Breakpolnt Bp Unit
Code
frtret -6,000.00 08/15/11 1211211 0.00 0.00 Yearly
friret -6,000.00 12M13/11 01/11H12 0.00 0.00 Yearly
frtret -6,000.00 01/12/12 02/1012 0.00 0.00 Yearly
ret 6,000.00 08/01/11 07/31M12 0.00 0.00 Yearly
ret 6,000.00 08/01/12 07/3113 0.00 0.00 Yearly
ret 6,300.00 08/01/13 07/31114 0.00 0.00 Yearly
ret 6,300.00 08/01/14 07/31H5 0.00 0.00 Yearly
ret 6,615.00 08/01/15 07/31/16 0.00 0.00 Yearly
ret 6,615.00 08/01/16 07/3117 0.00 0.00 Yearly
ret 6,945.75 08/01117 0731118 0.00 0.00 Yeaily
ret 6,945.75 08/01/18 07/31/19 0.00 0.00 Yearly
ret 7.154,13 08/01/19 07/31/20 0.00 0.00 Yearly
ret 7,154.13 08/01/20 0713121 0.00 0.00 Yearly
sda 900.60 08/61/13 08/31/13 0.00 0.00 Yearly
sda 945.00 08/01/15 08/31/15 0.00 0.00 Yearly
sda 99225 080117 08/3117 0.00 0.00 Yearly
sda 625.14 08/0119 08/31/19 0.00 0.00 Yearly
Notes/Memos
NSF Fee 5100 3 principals: Peggy Clarke - (917) 837-0248
Diane Waller - {646} 321-2538
Julie Hadley -
Real Estate Tax  08/09/11 Base Year 7/1/11-6/30/12, pro-rala share 15%
Late Charges 08/09/414 After the 10th of the month, 4% of fotal unpaid amount.
NSF 08/09/114 Fee $100.00
Waler 08/09/11 $100.00 est. monthly charge until tenant installs their own water meter, After installation tenant will be charged
usage based on their meter readings.
Sprinkler 08/09/11 $50.00 per month as tenent's share of the contract price for supervisery service
Insurance 08/09/11 Tenant to reimburse landlord 15% for premium paid for Carsier Insurance
Disclosures 08/09/11 Possession Guaranty; Diane Waller, Julie Hadley, Peggy Clarke are collectively "Guarantor”
Disclosures 08/09/11 Allowance; 120 days from Commencement Date if Tenant expends a minimum of $60,000. 15¢ days if Tenant

expends $76,000. 180 days if Tenant expends $80,000. Pd invoices for hard costs of Tenants Initial Work must be
sumitted by 1/31/2012.



