UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In te: o ‘ Chapter 11

JENNIFER CONVERTIBLES, INC. CaseNo. 10-13779 (ALG)

Debtots.

ADMINISTRATIVE CLAIM REQUEST PURSUANT TO 11 U.S.C. § 503(a) AND (b)

Name of Claimant: _Ciptiano Square Plaza Cotporation

2. Natute and desctiption of the claim incurred duting ot atising on ot after July 18, 2010
through and including July 31, 2010:
Stub rent and related lease obligations

3. Date(s) claim arose: _July 18, 2010

4 Amountof claim: __$5425.89* |

5

/ .
Date: August L(_), 2010 Signature: _ / M !

Documentation suppotting the claim is attached hereto

Name: Kic¥ Vassello ‘
Address: 270 Commerce Drive

Rochester, NY 14623

RECEIVED " Phone (585) 3503000
Email: 1
AUG 16 2010 . Pax: (585) 359-4690
BMC GROUP

* together with any additional post-petition amounts due under the applicable lease.

Jennifer Convertibles

I
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Occopant:

Occupant: Jenmmifer Convertibles

From 7/18/2010

to 7/31/2010

Master Occupant ID

Address Id:

Bldgid.
H.wwmmHU

cIe
001031

Income Category: All
Receipt Type Id All
Ropt Descriptor All

Cat Date

BatchlID BldgId

Balance Forward: 64,155.79
Charges (Debit) 5,425.89
Receipts {Credit) 0.00
Prepaid: 0.00-
Net 69,581 ,68
Security Deposit 0.00

Lease ID Sr Description

Charges (Debit) Receipts (CreditRcptRcptDesc

Base Open Amt Invc

ARA 7/18/2010
CAM 7/18/2010
TAX 7/18/2010

00083048 CI1IP
00093048 Cip
00093049 CIP

001031
001031
001031

CH 7/18/10-7/31/10 Base Rent
CH 7/18/10-7/31/10 CAM
CB 7/18/10-7/31/10 Tax

3,420.21 0.00
1,227.65 0.00

778.03 0.00
5,425.89 0.00

3,420.21
1,227.65
778.03



LEASE

THIS INDENTURE OF LEASE, made as of the ___/th__ day of April : ,1994 by Cipriano Square
Plaza Corporation with its principal offices located at 270 Camerce Drive, Rochester, New York 14623

ain called ™ er”, Jemnifer .
' COnvertibles, Inc. with its prmcipal offices located at 245 Rogers Aveme,hi;n:ﬁgd" tF\le;:v\‘?c'n‘rk f ?896

herein called "Tenant®,

ORTGINAL,

WITNESSETH:

! g
ARTICLE | - GRANY AND TERM —-m-_e"@t‘:u{:eﬁ
SECTION 1.01. Lossed Promises. : . Gounterpge: 5,

In‘conslderstion of the rents, covenants and agreements hereinafter reserved and contained on the part of Tenam to be observed and performed, Owner
demlaea end lesses to Tenant, and Tensnt rents - from Owner, those certaln premises, now or hereafter to be orootud in the -

. {herein oalled the "Shopping Center") in Greenbelt (City), !
{County), ..(State), which premises consists of a store containing an area of approximately gquero feet, -
hetein collectively celled the “leasod, promises”. The above measurements are compuled from exterior front wall and back wall and from.center lins of
demising waells, The boundaries and location of the loased premises are outlined In red on the si!e plan of the Shoppmg Center, which Is merked Exhibit
"A" attached hereto and mede a part hereof,

: SEC'HON 1.02. Use of Additlonal Aresgs.

The use and ocoupation by Tenant of the leased premises shall Include the use In common with others entitled thereto of the common ereas,
employees' parking areas, service roads, loading facllides, sidewalks and customer car parking areas, shown and depioted on Exhibit "A®, end other
faciiities as may be designated from tUme to time by Owner, subjeot, however. to the terms end conditions of this agreement and to reasoneble rules
and reguletions for the use thereof as prescribed from time to time by Owner.

SECTION 1.03, " Commencement and Ending Date of Term.

Tenant's obligation to all of the terms, covenants and conditions of the Lease shall commence upon . .
The-term of this Lease shall end on ary- 3. » hereinefter defined ("Termination Date™),

SECTION 1.04., . Lease Yeur.Deﬂnad.

The term “lease yeer™ as used herein shall mean a period of twelve {12) consecutive full calendar months. The first ledse year shall begin on the date
. of commencement of the term hereof if the date of commencement of the term hereof shall ocour on the first day of a celendar month; If not, then the

first lease yesr shall commence updn the first day of the calendar month next following the date of commencement of the term hereof Eaoh
* succeeding leasae year shall commence upon the anniversary date of the first lease year,

SECTION 1.05. Holding Over,

It Tenant shall be in p ion of the | d premi after the Termination Date, in the sbsence of an agreement extending the torm heroof, the
tenanoy under this Lease shall become that of "month to month”, terminable by elther party upon thirty (30) days' prior written notice, at 8 monthly
rental equel to twicd the sum of (i) the monthly instaliment of minimum rent as defined in SECTION.2,01, payable through the last month of the term,
and (i) one twelfth {1/12) of the highest Percentage Rerit, as defined in SECTION. 2,02, for the last three (3) lease years, or with respeot to a term of
less than three (3) years, each complete lease yeer p ding the Termination Date. Tenant shell also pay all other charges payable under the terms of
this Lease, pro rated for each month during which Tenant remains in possession. Such "month.to month" tananoy shall alse be subject to all other

conditions, provisions, and obligations of this Lease, Tenant shall not interpose -any oountercleim or counterclaims in @ summary prooseding or other
sction based upon such holding over.

.

SECTION 1.06. Excuse of Owner's Parformance.

Anything [n this agreement to the contrary notwithstanding, Owner shell be relieved of its obligations and shell not be deemed in default with respeot to
the porformance of eny of the terms, covenants and conditions of this Lease if same shall be due to any strike, lockout, civil commotion, warllke
opermion, invasion, rebeliion, hostilities, military or usurped power, sabotage, governmental regulations or controls, inebility to abtsin any matedal
snmce or financing, through Aot of God or other cause beyond the control of Owner,

ARTICLE [ - RENY
SECTION 2,01, Minimum Rent,

.

Tenen( agrees to pay to Owner at the office of Owner, ot at such other place designated by Owner, without sny pror demand therefor and without any
duction or set-off wh ver, end 63 fixed minimum rent;

(8) The sum of §_ 13,253 ﬂ in advance &On the first day of each calender month commencing E@maa ], 1994

through _ JAnUary 31, 1999

per annum

—Fhe-surmr-of-6- ir-advoneoc-upontho-firot-dey-of-oach-oatond H g
through ] per annum,

{0) The sum of § n advance upon the first day of eag| commenoing
through HE per annum,

(d} The sum 5 ; in advanoe upon the first day of each calendar month commencing
ougtr s - porannum:

If the term shall commence upon a8 day other than the first day of a calender month, then Tenant shall pay, upon commencement dste of the torm, pro-
rata portion of the fixed monthly rent described in the foregoing clause (a) prorated on a per diem basls with respeot to the fractionel calandar month
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e ~ ™ . 3
pFocadIng the commenoement of the first leasoe year hereof, To secure payment of sald rent, Ownet Is hereby glven a lisn on all moveblo property of
Tenant placed in the leased premises, but the stetutory Owner's lien for rent is not welved, the express llen herein granted being In addition thereto,

The ront for a partial month shall be prorated on a thirty (30) dey month basis In all cases.
SECTION 2.02. Percentage Rent,

{8} In addition to the fixad minimum rent aforesald, Tenant agrees to pay to Owner, in the manner end upon the conditions and st the times hereinafter
get forth during esch lease year, as percentage rent hereunder, six percent (6%) of the gross raceipts in excess of §. 1.988.000.00 during
each [ease year. Sald percentage rent shall be paysble as hereinafter provided at the office of Owner or at such other place as Owner mey designete
without any prior demand therefor end, except &s provided in clause (b} of this SECTION, without any set-off or deduction whatsoever.

gall other payments , _ . r—vfort -Fifth (45th).
(b) Said percentage rent shall be paid querter-snnually. The first payment of peroantage rant shall be paid on or bafora the Mrzﬁﬂ doy after the
ast day of the TSt loese year of the term hereof, andl anstespeyment of percentage rent shall be pald on or
me‘mm tof-cach teof

atoro the; BY Bfter tho end of each successlvalth thereafter, <Fho-amount poymont-of-p )
Y < ﬂﬁ’ 1 r i ;:..’g () L o +nl o
H o~ frox L s +

vo-amorodt-oasiec ™
forty-fifth (45th)

{c) For the purpose of computing the percentage rent payeble hereunder with respect to the first leese year of the term hereof, \.hel gross receipts
recelved during the first fractiona! calendar month, if any, of the term hereof shall be added to the gross recelpts for the first three (3) month period of
the first lease year of tha term hereof,

\— lease year .
SECTION 2.03. Gross Receipts Deafined,
The term “gross recelpts” as used .hgreln is hereby defined to mean rgcaipts from gross sales of Tenant and of all (i . cor lonaires, tensnts of

Tonant and assignées of Tenant, from ell business conducted upon or from the leased premises by Tenant and all othors, end whether such seles be
evidonced by chack, credit, charge accouns, exchange or otherwise, and shell include, but not be limited to the amounts received from the sale of
goods, wares and marchandise and for services performed on or et the leased premises, tagether with the amount of &ll orders teken or recelved at the
leased premises, whether such orders be filled from the leasad pramises or elsewhere, and whether such sales be made by means of merohendise or
other vending davices in tha leased premises. If any one of more- depertments or other divisions of Tenant's business shell be subjeot by Tenant or
d d by-any p , firm or corporation other than Tenant, then there shall bs Included In-gross receipts for the purpose of fixing the percentage
rent payabla hereunder ell tha gross sales of such departments or divisions, whether such gales be made at the leased pramises or elsewhere, in the
same manner and with the same effect as If the business or sales of such departments and divisions of Tenant's business had been oonduoted by
Tenant itself. Grogs seles shall not include sales of merchandise which has been refunded, or allowances made’ on merchandise, claimed to be defective
or unsatisfactery; provided they shall have been included in gross sales; and thers.shall be deducted from gross sales the sales price of merohandise
returned by customers for exohange, .provided that the seles price of merchandise delivered to the ver In hange shall be included in gross
sales. Gross recelpts shall not include the amount of any sales, use or gross racelpts tax imposed by any federal, state, municipel or governmental
authority directly on sales and coll d from vars, provided that the amount thereof is added to the seliing price or absorbed therein, and psld by
Tenant to such governmental euthority. No franchise or cepital stock tax and no Income or similar tax based upan Income or profits as such shall be
deducted from grosa receipts in any event whatever. - Each charge or selo upon instaliment or oradit shall be treated as a sale for the full price in the
month during which such charge or sale shell be mads, irraspective of the Ume when Tenant shall receive payment (whether full or partial) therefor.

SECTION 2.04, Additional Rent. .

Tenant shell pay as additional rent eny money required to be pald pursuant to SECTIONS 2,05, 2.06, 5.01, 7.01, 11,01, 13.01, 13.02, 14.02, 14.04,
14.05 arid 16.01, and all other sums of-monay or cherges required to be paid by Tenant under this Loese, whether or not the sams be designated
* *additional rent®, If such amounts or charges are not peld at the time provided In this Lease, they shall nevertheless, if not pald when dus, be
collactible as additiona! rant with the next Installment of rent thereafier falling due hersunder, but nothing herein contained shall be deemed to suspend
or delay the payment of any amount of money or charge &t the time the same bacomes due and payeble hereunder, or limit eny other remedy of Owner.

SECTION 2.05. Late Charge,

Tenant shall pay & "late cherge™ of $___1,300.00 on any rent, percentage rent, edditional rent, amount or oherges of the charaotor
desoribed In SECTION 2,04 hareof when sald sums are peid more thanlthno-ﬁv) days after the due dete-therebdf, to cover the extra expense invelved in

hendling-delinquent payments., L. ' ' ten ({%) . , .
Said ‘clause is inoperative unless Tenant 1s late more than'2 times in any given lease year.
SECTION 2.06. Rent end Additional Rent More Than Thinty {30) Days Overdue. . . . . .

If Tenant shall fall to pay within thirty (30) days of receipted notice or when the same is due and payable, eny ront, per ge rent, additona! ront,
amount or oharges of the character described in SECTIONS 2,04 and 2.05 hereof, such unpsid amounts shall bear interest from thirty (30} days after
recelpted. notice or when tha same is due and payabla to the date of payment &t a rate equal to the maximum interast rate permitted by law for the’
overdue amounts or charges of the character described in SECTIONS 2.04 and 2,05 hereof. .

ARTICLE 1ll - RECORDS AND BOOKS OF ACCOUNT
SECTION 3,01, Tenant's Records.

For the purpdse of escertaining the amount payable as percentage rent, Tenant agrees to prepere and keep on the lessed premlses for a poriod of not

_less than two (2) years following the end of each lease year adequate records which shall show inventories and receipts of merohandise at the leased
premises, and daily receipts from all sales and dther transactions on or from the leased premises by Tenant and any other persons oonducting any
business upon or from seld premises, Tenant shall record at the time of sale, in the pr of 'the cu , all reoelpts from sales or other.
transactions whether for cash or-credit in a cash register or in cash registers having a oumulative total which ghall be sealed in a menner approved by
Owner, and having such other featurss as shall be approved by Owner. Tenant further agrees to keap 6n the leased premises for at least two (2) years
following the end of each lease yeer the gross Income seles and occupation tax returns with respect to sald lease yoars and all pertinent original sales
records. Pertinent original sales racords shall include: (a) cash register tapes, Including tepes from temporery registers; (b} serially numbsred sales
slips; {c) the origina! of all mail orders at and to the lessed premises; (d) the ariginal records of ell telephone orders at and -to the leased premlses; (o)
gettiement report ch of tr t with sub t ioneires and licansess; (f) ths originel records showing that merchandise returned by
customers was purchased at thie leaséd premises by such cust HOK dum récelpts or other records of merchandise taken out on approval;
(h) staté and federal income tax roturns; (i) records from-credit card companies showing &ll oredit card sales; (j) such other seles records, if any, which
would normally e examined by an Independent tant pt 1t to pted’ suditing standards In performing an eudit of Tenant's sales; and (k)
the records specified in {a) to.(j} above of sub-tenants, assignees, lonaires ot i Owner and Owner's authorized representative shsll
have the right to examine Terent's records aforesald during regularbusiness hours.

SECTION 3.02, Reporte by Tenant,

USthidav-of-th. sh fallod, thaard<ofathoet 1oatth ! th, Einodefopth kb POy e Hehth 14 & 3
ot ¥ 2 % i + y A-ot-ront—t t ROt *
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- .o

> Yorty-fifth (45th)

"
p GO TOM-C-WhAION-GTetome

. it ( P £ectln, £ 0y
~H-anyy to~tho: of-tho~first-iooso—yenrs
enant shall submit to Owner on or before the M@H da'y following the end of each lease year at the place then ﬂxad for the payment of renta
written statement slgned by Tenant, and uortiﬁod to be,true and correct showing in righle detail sat y'In scope to Ownor the

‘amount of gross reoalpts ‘during the' precading Ieaso yaar. and duly certified by independent certified publio aopountants of recognized standing, which
‘oertification shall be one which is satisfactory to Owner In scope and substance., The statements refened to herein shall be in such form and style and

contain such details and breakdown as Owner may reasonably determina.
—>together with the remittance of percentage rent,

ARTICLE IV . AUDIT
SECTION.4,01. Right to Examine Books,

The aceepwnce by Owner of payments of percentage rent shall be without prejudice to Owner's right to an exemination of Tenant's booka and reoords

of its gross ipts and inv ries of hendise at the | d premises in_ order to verify the amount of annual gross racelpts received by Tenant in
and from the leased premises. .

SECTION 4.02. Audit,

r,mt more than once each lease year,

At its option, Owner may cause,]et-ony-peesenablo-time upon forty eight (48) hours prior wnmn notice to Tenant, & complete audit to be made of
Tenant's entire business affelrs end records relating to the loased premises for the peried covered by any lssued by Tenent as above set
forth, If such audit shsll disclose a liability for rent to the extent of two peroent {2%) or more in excess of the rentals therefore computed and ‘paid by

Tenant for such period, Tenant shall prompﬂy pay to Owner tha cost of gald audit In eddition to the deficiency, wh:ch daﬂclem:y shall be payab!e In any
event, and-in-additen—Ownot-at-Bwnaor'e thioL G e

(B}-deyo-netisato-Tonant-o

Information cbtalned by Owner as a result of such eudlt shall be held In strict c‘;ﬂdenoe by Owner. If Such aud1t shall disclose a l1abﬂ1¥y
for refit to the extent of five percent (5%) or more in excess of the rentals therefore computed and paid by Tenant

for ‘'such perdod, Tenant shall promptly pay to Owner the cost of said audit in addition to the deficiency, which

armelev . vaxes deficiency shall be payable in any event and in addition, Owner, at Owner's option, may tenmna‘oe

this Lease upon five (5) days notice to Tenant of Owner's election to do so.
SECTION B, 01. Toxes.

Tonant agroes to pav its proportionate share of real propeny taxes and assessments which may be levied or essessed by any lawful authority ageinst

- the land and Improvements in the Shopping Center. Tenant shall pay that partion of such taxes equal to the product obtained by multiplying the total
taxes by a fraction, the numerator being the square faot arsa of the lsased premises, and the denominator of which shall. be the total square footage of
@ll leased first floor afea of the buildings included in tha assessed value upan which the real property taxes and assessments have been levied.

Tenant will make monthly esorow payments towerds its proportionate share of all real estate taxes, such amount to be set by Owner, Owner will bill
Tonant periodically for its proportionate share of said real estate taxes, sccompanied by coples of the appropriate tax bills, The total billing for taxes
tess the amount previously paid by Tenant will result in an edjustment whereby Tenant will either receive a credit equivalent to the excess of roel estate
taxes pald which may be deducted by Tenant from the next monthly payment of real estate taxes or shall pay.the belence due to Owner for additional-
taxes within ten (10) days of raceipt of the bill. The monthly amount to be paid on account will bs revised each year by Owner to more closely roflect
one twelfth (1/12) of Tanant's share of real estate taxes dus for the next tax yeer. Tenant shall, on or before the rent commensement date, relmbureo
Owner for its proportionate share of the then current tax year's rosl estate taxes covering the peried from the rent commencement date through the end
of the then current tax year, together with en amount sufficient to bring current Its reel estate tax escrow fund as eforesald.

For any portion of the aggragate lease term covered hereln which is less than a full calendar year, the allocation of taxes shall be further reduced to limit
- such charga to a oorrospondlng pro rata portion of such year. This last provision shall apply both at the beginning and the end of the Ieasa term,

*Roel estate taxes” shall meen any property taxes and assessments Imposed upon the land and improvemonts upon sald lend. [f due to a change ln the
method of taxation, any franchise, income, profit tax or any other tax which may be levied against Owner in substitution for or In lieu of any tax which
would otherwise constitute & res| estate tax, such frenchise, Income, profit tax or any other tex shall be deemed to be & rea! estate tax for the purposs
hareof. Roal estate taxes shall further include eny "gross receipts tax” on révenue received from the property. If the Real estato tax assessments are
increased because of Tenant's Improver , UBe or pancy, either prior to or during the term of the Leass, then Tenant shell be responsible for one
hundred percent {100%) of such Increase, ’

Tenent further covenants that if this Lease Is terminated by reason of defsult on its part, or If it falls to take possession of its leased premisas prior to
tho expiration of this Lease, that it shall remain liable to pay such share of such taxes. Tenant agrees that this Is not to be construed as s panaltv and
that'it shell be llable therefore only for such period or periods of tme as dudng the term of this Lease.

Included above in taxes and sssessments shall be eny end all expenses Incurred by Owner, at its discretion, in reducing or maintaining the existing lovel
of such tax obligations to the Taxing Authorities.

For the purpose of this agr t, the periods applicable to the payment of reel estate taxes shall be determined on the basis of the calendar yeer in
which Owner pays the taxes rather than the period as may be steted within the tax bill,

For the first partial calendar yaar of this Lease, Tenant will pey Its pro reta share of the real property taxes and essessments as provided for In this
SECTION for tha entire year multipfied by a fraction consisting of the number of days in the calendsr year, subsequsnt to the commencement date of
this Lesse-divided by the number. of days In thet oalender year,

(contmued in Section 29.01 of the Rider to this Lease)

ARTICLE VI . CONSTRUCTION, ALTERATION, AND RELOCATION
sécnon 6.01. Changes and Additions to Buildings,

Owner hereby reserves the right at any time to meke alterations or additions to and to bulld additional stories on the bullding in which the leased
pramises are contalned and to build adjoining the same. Owner slso reserves the right to construct other buildings or improvements in the Shopping
Conter from time to imé and to make alterations thereof or. additions thereto and to build adjoining same and to constiuct double-ddoker elevated
parking fgclﬂ\tes. Owner agrees not to erect any buildings in the area highlighted in yellow on Exhibit "A" of the Lease
which is attached hereto and made a part hereof,

SECﬂON 8.02. Right to Relocate.

The purpose of the site plan attached hereto as Exhibit "A" is to show the approximate logaton of the | d premises. Qwner reserves’the right et any
timo to- ralocate the various bulldings,. automobite parﬁlng greas, and other common areas ‘shown on sald site plan, Owher agrees not to @

g “buildings in the area highlighted in yellow on Exhibit "A" of the Lease which is attached hereto and made a part
reof.
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ARTICLE Vil - CONDUCT OF BUSINESS BY TENsNT ) '
SECTION 7.01, * Use of the.Leased Promisoes.

Tenant shall use the leased premises solely for the purpase of conducting the business of;

the sale at retail of sofas, furniture, home furnishings and related products and ancillary items

and for no other purpose whatsoever,

Tenant shall py the | d promises provided for in SECTION 1.01 hereof, and shell canduct continuously in the leased promises the business
abovo stated. Tonant will nat use or pormit, or suffor the use of tho leased pramises for eny other business or purpose. Tenant shall not oonduot
ogtalogue sales in-or from tho leased promisss except of marchandise whioh Tenent is permitted to sell ®over the counter” In or ot the leased premises
pursuant to the prowsions ol this SECTION. Notwithstanding anything contained in this Lease to the contrary, Tenant's use as hereinabove provided for

or pancy of the | d premises shall not confilot with any exclusive use provisions or any restriotive covenants of any other leases within the
Shopping COn(er. .

In the ovent that Tenant vaostes or abandons the leased pramises during tho term of this Lease, or leila to take possession and opofato Its business as
stated |n- this SECTION, the whola sum to be paid as rentel and additional rental thraughout the entire term of this Lease Including the fixed minimum
rental herein provided for, plus the highest average monthly percentage rental eerned during any prior lease year, shell immediately becomo due and
payable. Owner, at its option, may re-enter the leased premises and relet the same and it is expressly agreed that Tenant shall not be entitled to oredit
for the rents so received until the sum due from Tenent to Owner, including damages, expenses, attorney's fees, cost of alterations and repairs as
hereln provided shall have been fully pald, and noth!nq In this paragraph shall be deemed to have walved any other right or remedy of Owner.

SECYION 7.02, Opnmlon of Buslnesa.

Tenant shall oparate all of the leased premises during the entire term of this Lease with due diligence and efficlency so as to produce all of the gross
ssles which may be produced by such manner of operation, unless prevented from doing so by causss beyond Tenant's control, Subjeot to Inability by
reason of strikes or labor disputes, Tenant shell carry at &ll times in the leased premises a stock of merchandise of such size, character and quality as
shall be reasonably designed to preduce the maximum return to Owner and Tenant, Tenant shall conduot its business In the leased premises during the
regular customary days and hours for such type of business in the city or trade area In which the Shopping Center is located, and wlll keep the leased
premises open for business during the same days, nights and hours as the-mejority of the stores locsted in the Shopping Center. Tenant shall install
and maintaln at all times displays of merchandise in the display windows (if any), of the leased premises. Tenant shsll kesp the display windows and
signs, if any, In the leased- premises well lighted during the hours from sundown to 11:00 p.m., unless prevented by causes beyond the control of
Tenant,

.

SECTION 7.03. g éo&n;eﬂaon.

During the term of this Leass. Tenant shell not directly of Indirectly engage in any similar or competing business within e radius of three (3) miles from
the outside boundary of ths Shopping Center. Tenant shall not perform any acts or o8Iy on eny prammen which may injure the bullding or be s
nulsance or menace to othar tenants In the Shopping Center. °

SECTION 7.04. Storage, Qfﬁee Space,

Tenant shall warshouse, store and/or stock in the leased premises only such goods, wares and merchandise as Tenant intends to offer for sale at ratail

" at, in, from or upon the Isased premises. This shall not preclude ocoasional emergency transfers’ of merchandise to the other stores of Tenamt, if any,
not located in the Shopping Centar, Tenant shall use for office, clericel or other non-selling purposes only such space in the leased premises as is from
time to time reasonably required for Tensnt's business In the leased premises, No ion, fire or b ptcy seles may be conduoted in tho leased
premises without the previous written consent of Owner, * .

u - 0P ON OF CONCESSIONS
SECTION 8.01, CEmnm to Owner.

Tenant shall not permit. anv busmosa to ba-operated in or from the loased premises by any concessioneire or licensee without the prior written consent
of Owner.

ARTICLE 1X - SECURITY DEPOSIT

SECTION 9.01. Amount of Deposit,

Tanont. seluanithah 4. fehle lan zh. of
* ¥ g

) " Dollars {8____. Y —Sard-depoaT ohal be held by

. Owner, without llability for interest, as security for the faithful performance by Tenant.a g §, covenants, and oonditions of this Lease by
sald Tenant to be kapt and perfotmed durlng the term harss gny tme during the !erm of thls Lease any of the rent herein reserved shell be

by Tenent to Ownar hereunder shall be overdue and unpald. then Ownar may, at the option of Owner
bnd It ani ol of-oald-g 1o o0 ot
il bl Lt § Tr g Lat } W

Ao h cash 10 fostore sald sacurity to the original sum deposited, and Tenant's
fallure to do so wllhln ﬁve {6) days aftg of"Such demand shall ganstitute a breach of this Lease. Should Tenant comply with all of seid terms,
cR 2 prompdy pay all of the rental herein provided for as it falls due, end all other sums pavabla by Tenant to Owner
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ARTICLE X - PARKING AND COMMON USE AREAS AND FACILITIES

SECTION 10.01, Control of Common Areas by Owner.

All automablle parking ereas, driveways, entrances and exits thereto, and other facilities furnished by Owner in or near the Shopping Center, including
employee parking areas, the truck way or ways, loeding docks, package pick-up stations, pedestrian sidewalks and ramps, landsoaped aroas, ]
stairways, first-aid stations, comfort stations and other eress and Improvements provided by Owner for the general use, in common, of tenants, thelr
officers, agents, employees and customers, shall at all times be subject to the exclusive oontrol and management of Owner, and Owner shall have the
right from timo to time to establish, madify and enforce reasonsble rules end regulstions with respect to all facilities end sreas mentioned In this
ARTICLE. Owner shall have the right to construot, malntaln and operate lighting facliities on all sald areas and Improvements; to police tha seme; from
timd to time to ohange the area, level, lacation end arrangement of parking arsas and other faollities herein above referred to; to restrict parking by
tenants, their officers, egents and employees to employee parking ereas; to enforce parking charges (by operstion of meters or otherwiss), with
appropriate provisions for free parking ticket valideting by tenents; to close all or any portion-of- seid areas or facllities to such extent as may, In the
opinion of Owher's counsel, be legally sufficient to prevent a dedication thereof or the aocrusl of any rights to any person or the publio theraln; to close
temporerily all or eny portion of the parking areas or of facllities; to discourage non-customer parking; and to do and perform suoh other aots in sald
areas and improvements as, in the use of good business judgment, Owner shall determine to be edvisable with a view to the Improvement of the
convenlence and use thereof by Tenant, its officers, agents, employees and customars. Owner will operate and meintsin the common facilities referred
to above lrla ;uoh manner as'Owner, in its sole discretion, shall determine from time to ime, Without limiting the scope of such discration, Ownor shall
have full right and authority to employ all personnel_and to make ell rules and regulations pertalning to and necessary for the proper operation and
maintonance of the common areas and facilities. Aﬁ 0'['E rules mgu‘iat ons that Owner may ITBT(G 3\8” be emgorced

SLEH L 10 a1 e, o the Shoppng erer.

All common areas and facilitiss not within the leased premises, which Tenant may be permitted to use and ocoupy, are to be usad and ocoupled undor a
ravocable license, and if tha amount of such areas be diminished, Owner shall not be subjeot to any liability nor shall Tenant be entitled to any
campengation or diminution or abatement of rent, nor shell such diminution of such areas be deemed construotive or actual eviction,

'E = COST O INTENANCE OF COMMON AREAS'

SECTION 11.01, Definition of Common Charges and Tenant's Proportionate Share,

-Tenant shall pay to Owner as additional rent, Tenant's share of common nhavbes for each 'yeav of the lease term, or a portion thereof. "Common

charges” shall mean all costs and expenses incurred by Owner or Owner's employ

g or contr , either pursuant to this Lease or otherwise,

" arising from or In conneotion with or as a rasult of the operating, equipping, pelicing, protecting, lighting, heating, alr conditioning, providing sanitation,

sewer, fire protection and other services, insuring, msintaining, repeiring end replscing the common areas (as hereln defined), afl bulldings and
Improvemants within the Shopping Center, Tenant shall pay to Owner its proportionate share of the common charges allocated to the entire Shopping
Center which shall be oaloulated by dividing, the floor area of the lessed premises by the _I%gusugd,ﬁret flaor ares, minus the first floor area of the
tonant with the largest first floor, of the Shopping Center, Such comimon charges to be sllocated to the entire Shopping Center shall include but shell
not be limited to: (i} the maintenance, repeir and replacement of the Shopping Center ourbs, gutters, sidewalks, pylons, and signs, dralnage and
irrigation ditches, duits and pipes, utility systems (permanent and temporary), sewage disposal or treatment systems, publio toilets and sound
systems whether within or without the Shopping Conter; {li) the removal of snow and loe; (ili). landscaping; (v} supplies; (v) licensing, permits,
management fees, service and usage oharges; (vi) llabllity Insurance and the cost of any insured event deductible amounts under such liability Insuranoe
palicies; (vil) the setlement or disposition of any claims egainst Owner to the extent the same are not oovered by insurance; (vifi) alf capltal
experniditures together with reserves for cepltal Improvements; (ix) the repaving, restriping, regrading end genoral malntenance of parking areas; (x)
ocompliance with all rules, regulations and orders of governmental authorities pertalning to the Shopping Center including those pertalning to traffic
control, enginsering and envir | issues, air pellution control and the cost of monitoring air quelity; {xl) any environmental cleanup undertaken by

* Owner whather or not the same is pursuant to any rule, regulation or order of governmental authority; (xil) personal property taxes; {xiii) licensing and

parmit fees and taxes; {xivl costs and expenses of enforcing the rules and regulations established by Owner for the Shopping Center; (xv) the-cost,
lsase paymant or depreciation of any equipment used in the operation or mai ice of the Shopping Center; (xvi) total compensation and benefits
(including premiums for worker's compensation or any other insurance or other retirement or employee benefits, and including all costs incurrod In
providing such benafits) paid ta or on behalf of smployaes otherwise providing servios to tenants or customers of the Shopping Center whether on or off
site Inoluding compensation pald for the pr jon of the Shopping Center by any employee or independent contractor; (xvii) the maintenance, repair
and operation of eny mall or enclosed common area; (xvif) the costs of performance of ell of Owner's obligations pursuant to this Lease or as

plated herein pt those costs of construction of new bullding ereas, the oost of initial improvements to promises leased to tenants of the
Shopping Center ather than Tenant, leasing commissions, ground rent and debt service payable under any mortgage; (xix) travel costs incurred during
any inspections of the Shopping Center; (xx) other costs and expenses Inourred in connection with the operation and management of the Shopping
Center; plus (xxi) an amount equal to fifteen percent (16%) of all of the foregoing costs and exp to comp e Owner for administrative and
overhead expenses. Common charges. shall include ocosts and expenses for services, equipment or materials furnished by Owner or ite affiliates,
including management fees, provided the seme are furnished at retes similer to those generally pald, Additionslly, Tenant shall pay to Owner its
proportionate share of the coinmon oharges allocated to the small retail shops which shall be caloulated by dividing the floor aree of the leased premises
by the total leased firat floor area of the retsil shops crosshatched In graen on Exhibit "C" which Is ettached hereto and made a part hereof, Such
common cherges to be allocated to such retail shops shall include but shali not be limited to: (i) fire alarm systems; (il) looks and keys; (i) trash

1; (iv) fire, ded coverage, rental and boller broad form insurance {including so-called "extended coverage and/or ell risk endorsoment®) and
the cost of any insured event deductible amounts under such.insurence policies; (v) the malntenance, repair and replacement of all roofs, extasrior walle
and other structural portions; and (vi) an emount equa! to fiftesn parcent (15%) of all of the foregoing costs and expenses to compensate Owner for
administretive and overhead expenses. :

SECTION 11.02. Estimsted Payments.

On each date that an installment of Minimum Rent is due, Tenent shall pay Owner an amount equal to one twelfth (1/12) of the estimated common
charges (es determined by Owner) for the calendar year in which such payment is made. Owner shall provide Tenant with a statement setting forth the
amount due from Tenant on account, the comrhon charges for the preceding calendar year snd the amount of estimated sommon charges pald by
Tenant during such year, If the amount due from Tenant exceeds the amount of the estimated payments, Tenant shall pay the difference to Owner
within ten (10) days of the recelpt of such statement. If the emount of estimated payments exceeds the amount due, Owner shall oredit such
difference to the noxt Installment or instaliments of estimeted payments due undeér this SEGTION. During eny yeer, Owner, from time to time, may
revise Its estimate of the common charges which will be due for that yaar and the monthly payments to be made by Tenant on account thereof. Tenant
shall have the Hght to examine vouchers, bills and supporting data at Owner's office to determine the accursoy of such statements submitted by Owner
pursuant to this paragraph. Tenant shall pay to Owner on Becount of its portion of the common area meintenance charge monthly. Such payment on
acoount, However, shell be edjusted after each yearly computation of cornmon area melntenanoe charge as stated above.

CLE Xil - SIGNS, AWNINGS, CANOPIES, FIXTURES, ALTERATIONS
SECTION 12.01. Installation by Tenant,

All fixtures installed by Tenant shell be new or completely reconditoned. Tenant shall not make or cause to be made any ofterstions, additons or
improvements or install or csuse to be installed any trede fixture, exterior signs, floor covering, interior or exterior lighting, plumbing fixtures, shades or
awnings or meke any chengesa to the store front without first obtaining Owner's written epproval and consent. If Tenant elects to 'install 8 new
storefront, the framing of the storefront shall be constructed of brown enodized aluminum. Tenant shall present to Owner plans and specifications for
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such work at the time approval is sought, Tenant shall install, at its expense, an idantification sign'on the tacade In front of the lsesed premises in
acoordance with the spaclfications listed on Exhibit "B" attached hereto and made a pait hbreof. in the event Owner wishes to perform any repeira or
Irnaintglnanloe to the facade of the Shopping Center that necessitates the removel of Tenant's identification sign, Tanant, at it sole cost arid expense shall
mmediately remove such sign upon Owner's request and shall immediately re-install such sign, when Owner has completed such repbirs or
melntenance. NOTwithstanding the foregoing, Tenant shall have the right, withou% consent of Owner, to make non-structural

TS, g e, ot % st . oo HOR00 for s 1t e i 1 5,000

All trado fixtures, equipment, elterations, decorations, addidons and improvements made by Tenant, or mede by Owner on Tenant's behelf by
agreement under thia Leass, shall ramain the property of Tenant for the term of this Leasa, or any extension or renewal thereof. Such trade fixtures,

quip , @l ions, d tions, additi and impr shall not be removed from the premises prior to the end of the term hereof without
consent In writing from Owner. Upon expiration of this Leass or any rgnewal tarm théreof, Tenant shall remove all such trade fixtures, equipment,
alterations, decoratians, additions and improvements, and restare the leased premises as provided In SECTION 13.03 hereof. If Tenant fails to remove
such trade fixtures, equipment, alterations, decorations, additions and improvements end restore the leased premises, then upon the expliration of this
Lease or any renewal thoreof, and upon Tenant's removal from the: leased ‘premises, all such trede, fixtures, equipment, siterations, decoretions,
additions and improvements shall b‘ecor‘no the property of Owner, ' '

SECTION 12.03. , . Tonant Shall Discherge all Liens.

Tenant.shall promptly pay ell oontractors end materialmen, so s to minimize the possibliity of a lien attaching to the leased premises, and should any
such fien be made or filed, Tenant shall bond against or discharge the seme within ten (10) deys after written request by Owner. Tenant authorizes
Owner st any time during the term of this Lease, or any extensions thereof, to obtain & consumer report ("Credit History”) of Tenant from o consumer
reporting agenoy ("Credit Buresu™) or any other credit source. If Tenant becomes In default of this Lease or falls to pay eny rent, additional rent,
percentage rent or any other charges hersunder, Owner regerves the right to obtain a credit history. :

SECTION 12.04, Signs, Awningo and Cenopleg.
Tenant will not place or suffer to be placed or meintained on any extericr door, wall, co'mmon use areas or window of the leased premises any sign,
awning or cenopy, of advertising matter or other thing of any kind, and. will ot place or maintain any decoratlon, lettering or advertising matter on the
glass of any window or door of the leased premises without first obtaining Owner's written epproval.and consent. Tenant further agrees to malntain
such sign, awnfng. canopy, degoration, lettering, acjvanlslng matter or other thing, 88 may be approved, In good Gondition and ropair at all times. With
the exception of the Tighted or neon signs, Tenant shall be entitled to place, maintain, and Owner shall allow to be
permitted, placed and maintained appropriate dignified displays of customary type for its. display windows on the
ARTICLE XTI - MAINTENANCE OF LEASED PREMISES interior of the window area, or elsewhere inside-the leased premises.
- y so as to be visible to the public as may be allowed by Taw.
SECTION 13.01. . Maintenance by Tenant. =~ - . .

Tenant shall at all imes keep the leased premises (including, but not limited to, maintenance of exteri £ , all glass and show window moldings,
extorior and interior signs) and all partitions, doors, fixtures, equipment and appurtenances thereof (inoluding, but not limited to, lighting, heating and
plumbing fixtures, escalators, elevators, heating, ventllating and eny air conditionlng system) in good order, Gondition and repalr, (including, but not
limited to, reasonably periadic peinting as determined by Owner), oxoopt for structural portions of the ledsed premises, which shall be meintelned by
Owner, but if Owner is requirad to make repairs to structural portions by reason of Tenant's nagligent acts or omission to aot, Owner may add the cost
of such repairs to the rent which shall thereafter bscome due, Tenant shall be responsible for replacement of any of the sforesald items, fixtures and
equipment. Tenant-agrees to eweep and clean, and remove snow and fce from the sidewalk end any handicapped remps in front of the leased
premises. |f Tenant preperes food in the leased premises, Tenant shall Install gresse oatching equipment, which must be spproved by Owner, on all
oxhaust, heating, ventilating and &ir conditioning units serving the leased premises. Tenant shall keep the grease ostohing equipment in good operating
condition and shall malntain, repelr or replace the equipment upan Owner's request. Tenant shall be solely responsible for any roof or structurdl damsgo

- resulting from Tenant's occupency. Tenant shall be responsible for the mal oe, frep t and repair of ali undercanopy lights in front of the
leased premises. Tenent shall, at all imps during the term of this Lease have and keep in force 8 malntenance oontraot, in form and with & contractor
epproved by Owner, providing for Inspection, malntenanoe, and repair or repl as y, at intervals determined by Owner, but in no event

shall sald lhtervals ba less then querterly, for &l equipment {including, but not limited to, plumbing, electrical, heating, ventilating and alr conditioning).
Tenant shell send to Owner a copy of all contracts within 30 days of the commencement date of this Lease, and annuelly thereafter.

sSoamtinued Tn Section 23,03 of ‘e Rider to this Lease)

If Tenent refuses or neglects to repalr property as required hereunder and to the reasonable satisfection of Owner as soon as reasonsbly possible after
written demand, Owner may meke such rapairs without lisbility to Tenant for any loss or demage that may osour to Tenant's morchandise, fixtures or
other property. or to Tenant's business by reason thereof, and upon completion thereof, Tenant shall pay Owner's costs for meking such repairg plus
twenty percent {20%]) for overhead, upon p ation of bill therefor, as sdditional rent. '

SECTION 1303, Surrender of Pramises.

At the oxpiration of the tenancy hereby crosted, Tenant shall eurrender the leased éremlsea in the same condition a3 the leased promises were in upon
delivery of possession thereto under this Lease, reasonable wear and tear pted, and demago by unavoidabl Ity exoepted, and shall .surrender
alt keys for the leased premises to Owner st the place specified by Owner and shall Inform Owner of all combinations on locks, sefes and vaults, If any,
in the loased premises, Tenant shall remove ell its trade fixtures and any alterations or Improvements s provided in SECTION 12,02 heraof, before
.surrendering the leased premises as aforeseld and shall repair any damage to the leased premises caused thereby. Tenant's obligation to observe or
perform this covenant shall survive the expiration or other termination of the term of this Leass..

SECTION 13.04. " Rules and Regulations,

The rules and regulationa sppended to this Lease sre hersby made @ part of this Lease, and Tenant agrees to comply with and observe tho seme.
Tenant's fallure to keop and observe said rules dnd regulations shall constitute a breach of the terms of this Lease In the mannor es [f the same were
contained herein as covenants. Owner reserves the right from time to time to amend or supplement said rules end regulations and to adopt and |
promulgate additional rules and regulations epplicable to the leased prgmises and the Shopping Center. Notice of such additional rules end regulatons,
and smendments snd supplements, If any, shall .be glven to Tenant, and Tenant agroes thereupon to comply with and observe all such rules and
rogulations; and amendments thereto end supplements thereof. ' :

ARTICLE XIV - INSURANCE AND INDEMNITY .
SECTION 14.01. Liability Insurancs.

Tenant shall during the entire term hereof, ‘kaep In full Torce and effect a polioy of public liability and property damags insurance with regpoot to the
leased premises, as well as the sidewslks In front of same, and the business operated by Tenant and any subtenants of Tenant in the leesed premises in
which the limits of publio liability and property demage liability shall not be less then $2,000,000,00 combined single imit. Such insuranco shali be en
all risk replacsment cast policy which shall inciude es & minimum elghty percent (80%) of the replacement as a minimum fire, oxtendad coveroge,
vandallsm and maliclous mischlet, sprinkler rent, sign, boller and casualty and llabllity Insurance, The polioy shall name Owner, any person, firms, or
corporations designeted by Owner, and Tenant as Insured, and shall contaln a clause that the Insurer will not cancel or change the insurance without
first giving Ownar thirty (3Q} days prior written notice, The insurance shell be In an insurance company approved by Owner and a copy of the policy or
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& certificate of Insurence shall be defivered to Owner. The Insurance company shall be a responslbla"lnsurancs carrier authorized to do business in the
Stato of ryland « It shall have @ policy holders rating of no less than "A" in the most current edition of Best's Insurance Report.
SECTION 14.02. Increase in Fire Insurance Premium,

Tenant agreoe that it will not keep, use, sell or offer for eale in or upon'the leased premises any article which may be prohibited by the standard form of

. fire insurance policy. Tenant agrees to pay eny increase in premiums for fire and ded coverage | that may be charged during the term of
this Lease on the amount of such insurance which may be carried by Owner on the leased pramises or the building of which they are e pant, resulting
from the type of merchandise sold by Tenant in the leased premises, whether or not Owner has consented to the same. In determining whether
Inovaased premiums are the result of Tenant's use of the leased promises, a schedule, Issued by the organization making the insuranoe rate on the
leaged premises, showing the various components of such rate, shell be conolusive evidence of several Items end charges which meke up the fire
insuranco covarage on the leased premises. Tenant shall comply with all recommendations made by Owner's insurance cartder, In the event Tenant's
occupancy causes any Increase of pramium for the fire, boiler and/or casualty rates on the leasad promlsna or any part thereof above the rate for tho
laast hazardous type of ocoupanay lepally pormitted in the leased premises;, Tenant also shall pay in such event, any additionsl premium on the rent
Insurance policy that may be carried by Owner for its protection.egainst rant loss through fire. Bllla for such additional premiums shall be rendered by
Owner to Tenent at such times as Owner may elect, and shell be due from, and puvablo by Tenent when rendered, snd the amount thereof shell be
deemed to be, and be pald as additione! remt.

SECTION 14,03, Indemnification of Owner,

Tenant will indemnify, defend end save Owner harmless from and against any and &ll claims, actions, damages, liability and expense In connection with
loss of life, personal injury and/or damage to property erising from or out of any oogurronce in, upon or at the leased premises, or the cooupancy or use
by Tenant of the Iéased premises 6r any part thereof, or occasloned wholly or in part by any ect or omisslon of Tenant, its agents,’ contraotors,
employees, servents, | or lonalres, In oese Owner shall, without fault on its part, be made e party to any litigation commenced by or
againat Tenant, Tenant shall proteot, defend and hold Owner harmless and shall pay all costs, expenses and reasonable attorney's fees Inourred or paid
by Owner in connaction with such litigation, Tenent shell also pay ell costs, expenses and reasoneble attorney's fees that may be incurred or peld by
Owner in enforoing the oovenants and agreements In thie Lease. . Tenant she!l eccept full reaponsibﬂlty for and protect, defend, Indemnify end save
hammless Owner, [ts offlcers, agents and employees from end agslnst any and all claims, actions, suits, | 3 ges, lisbillty and expenses of any
charecm including, but not limited to, costs of investigation, -remediation, conssquential damagaa, Including loss of rent with respect to the leased
premises or with respect to any other poftlon of the Shopping Canter, fines or penelties, end legel foes in connection with (but not limited to);: loss of
fifa, personal or bedily injury, di | distress and/or damage to any property (including the loss of use resulting therefrom) or to the
environment arising or resulting durlng or subsoquent to the lease tarm from or out of any conduct, activity, act, omission or operation Invalving the use,
handling, generation, treatmant, storage, disposal, other management or release of any hazardous substances or waste at or from the loased premises.

SECTION 14.04. Plata Glass,

Tenant shall replace, at its expense, any and ell plate and other glass dameged or broken from anv cause whatgoaver in and about the leagsed premises.
Tenant shall insure, and keep Insured, at its expense. all plate and other glass in tha leased pternlses for and In the name of Owner.  Tenant’

jtted 1o self-insure such plate glass.
SECTION 14.05. Walvar of Subruna‘hon Rights.

covared or mqulred hereunder o be oovared in whnle or ln pnrt by Insuranca on 1h 98] 99~or=F oS
nouduawd on the’ Iaased iseg sht-of~SubTonS on which might otherwlse a)dst ln or aocorue to sny person on account theraeof, end

(oontinued in Section E 04 of the Rider to this Lease)

TICLE XV - S

SECTION 15.01. Utility Charges.

Tenant shall bae solely responsible for and promptly pay &ll charges for heat, water, gas, electricity, olr conditioning or any other utility used or consumed
in the lsssed premises, Should Owner elect to supply the water, gas, heet, eleotricity, eir conditioning or any other utility used or consumed In the
leased premises, Tonant egrees to purchase and psy for the samo as additional rent at the rates determined by Owner. In no event shall Owner be
lable for an intarruption or fallure in the supply of any such utilities to the leased premises. Tenant shall be responsible for all sewer charges, sewer
taxes or sower ront irrespective of the billed or d. At Owners request, Tenent shall, at its exp , install a sep utility service for
all utilides serving the leased premises, Tenant shall be responsible for installing and maintaining the udllty meters ln the leased premisas. IN NO

event shall Tenant be required to pay with respect to any utility service or service provided or designated by Owner,
an amount in excess of the amount that Tenant would be required to pay if purchasing directly fram such utility or
CLE XVI - OFFSET STA 0 . SUBORDINATIO other company. .

SECTION 16,01, . Otfset Statement,

Within ten (10) days after request therefor by Owner, or in the event that upon any sale, essignment or hypothecation of the leased premises and/or the
land thereunder by Owner and offsot statement shall be required from Tenant, Tenant agroos to deliver in recordable form, a certificate to any proposed
mortgages or purchaser, or to Owner, certifying (if such be the case) that this Lease s in full force and effect and thet there are no defansas of offsete
thereto, or stating those claimed by Tenent.

SECTION 16.02. Attornment.

Tenant shall, in the evant any proceedings are brought for the foreclosure of, or in the event of exercise of the power of sale under any mortgage made
by Owner covering the leased premises, attorn to the purchaser upon any such foraclosure or sale and recognize such purchaser es Owner under this
Lease.

SECTION 16.03, Subordination.

mmpmmni—ewm
(cortinued in Section 29.05 of the Rider to this Lease)

SECTION 16.04. Attorney-in-Faot.

Tenant, upon request of eny perty In interast, shall execute prornptly auch instruments or oertlﬂoatos to carry out the Intent of SECTIONS 16.02 end

16.03 sbove as shall be requested by Owner. h byt Hrto-o attomoy-infaot-forFonantewith-fuliepower-ond-outhorty-ter
% d-dolivor-ta-th Aot V-M ] 1§ ffteen (15) days after the date of @ written request by Owner to

execute. such instruments, Tenant shall not have executed the .same, Owner may, at its option,- cancel this Lease without Incurring any liebllity on
account thereof, and the term hereby granled is expressly limited accordingly. Owner will make Its best efforts to get non-disturbance agreements.
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ARTICLE XV - ASSIGNMENT AND SUBLETTING "

BECTION 17.01. Assignment and Subletiing. ,
’ shall not be unreasonably withheld
Tenant shall not essign this Lease™or any interest therein or sublet the leased promises or any portion thereof without the prior written conaent of
- Owner, whic y-bo-g -or-withhold-in-tho-aolo-diserotion-of~Gwnen and no permitted assignment or subletting shall relieve Tenant of
Tenant's co and agr h dor, The consent of Owner to any one assignment or subleass pursuant hereto shall not be daemed to be a

waiver of the provisions of this SECTION with respect to any subsequent essignmont or sublease, Each such permitted sublease shal exprossly bo
mado subject to the provisions of this Lease. If Tenant essigns any of its rights and intorostg under this Lease, the assignee under suoh assignment
stiall expressly sssume all of the obligations of Tenant hereunder in & written instrument satisfactory to Owner ot the time of.such agsignment. No
assignment or sublease shall relieve Tenant of ite cbilgations hereunder, end all such obligations shall continue in full effect as obligations of a principal
and not as obligetions of a guarantor or surely to the same extent as though no essignment or sublatting has been made. in the event Tenant shall
assign this Lease or sublease the leased premises for rant or other oonsiderstion in excess of the rent payable hereunder, Owner shall receive all such
oxca5s rent or other consideration as edditional rent hereunder. The assignee. or sublessee shall be required to make all payments due to Owner.
Tenant shall, concurrently with the execution and delivery of any such permittad assjgnment or sublease, deliver a duplicate otiginal thereof to Owner.
A change in the beneficie! or record ownership of eny class of capital stock of Tenant, a transfer of partnership interests of the beneficial Interest in
Tenant, and a sale of substantially all of the merchendise on the leased premises to onoe purchaser shall be treated as and desmed to be an event of
assignment of this Lease within the foregoing provisions of this SECTION, if. the effect of same shall be to result In a ohange in management or control
of Tenant which shall be subject to the terms heraof. In the event Tenant seeks to essign this Lease under Section 366 of the Bankruptoy Code or eny
other provisions relating to the assignmont of laases, Owner shell have the option at its' sale discretion, to purchase Tanant's Interest in this Lease at
the same price as is epproved by final order of the Bankruptoy Court, for assignment of this Lease.

Tenant further egrees that it will relmburse Owner for Owner's expense arising out of sald assignment and sublet, including reasoneble aﬁorney's fees,
whether epproved by Owner or not. ' :

SEOmaN g Section 2.8, 98 RS e Ja s eese)

Owner has retained the prior right of consent to proposed assignment or sublease for several substantial business and equity reasons whioh were
considerations for this Lease, Including, without limitation, the fact that the success and continuation thereof the Shopping Center is directly related to
the use and operation of each particular store in the concept of the overall and integrated merchandising soh of the Shopping Center; the obligatl

 of Owner to mortgages, major tenants, other nearby ehopping centers and the public; the direot sconomic benefits to be derived to Owner In the form of
percentags rent based on gross sales, and the reputation and expertise of Tenant. In evalusting and determining whether or not to consent to o
requosted assignment or subl of the leased premises by Tenant, Owner must be satisfied in its solo reasonshle determination that the oriteris
olaments set forth above must continue to be satisfiad and Owner must recelve sdequate assurance of the financlel condition and stabllity of the
proposed assignee, subloase ar subtanant {“assignee”); the reputation end expertise of the assignee, the abllity and likelihood of payment of rents and
other amounts due hereunder including the expectation of per ge ront in no less than that praviously recelved from Tenant and expooted
to be received In the future baséd upon incrahsed reasonable sales projection, end such other agsurances as Owner requires inoluding those assurances
that Owner has the right to recelve in accordance with Section 365 (b)(3) of the Bankruptoy Reformi Act of 1978,

SECTION 17.03, Encumbrances.

Neither this |..easu nor any additional term of this Lease shall not be mortgaged, pledged or encumbered by Tenant, nor shall Tenant mortgags, pledge or
encumber the interest of Tenant in and to any sublease of the lessed premises or the rental payeble hersunder, without the prior written consent of
Owner, which consent may be granted or withheld in the sole discretion of Owner, and Tenant shell not ellow or permit any transfer of this Lease ‘'of

any Interest héreunder or operation of law. Any such mortgege, pledge, encumbrance, subl or assig made In violation of this SECTION shall
be void, .
SECTION 17,04, Carporate Ownership.

If at any timo during the term of this Lease any part or all of the corporate shares of Tenant shall be transferred by sale, essignment, bequest,
inheritance, operation of law or other disposition so s to result in a change in the present effactive voting contro! of Tenant by the person or persons
owning a mejority of sald corporate shares on the date of this Loase, Tenant shall promptly notify Owner in writing of such cheange, and Owner ma
terminate this Lease et any time after such chenge in control by glving Tenant ninety (90) days' prior written notice of such termination, Owner- shal

not have the right to terminate this Lease provided: (i) Tenant remains fully 1iable for full performance of all its
obligations under this Léase; (i1) the use as defined in Section 7.01 of this Lease remains the same; (111) the net
CLE XVil - WASTE. GO! EGULATIONS worth of such transferee is at lease $10,000,000.00.

SECTION 18.01. Wasts or Nulsance,

Tenant shall not commit or suffar to be committed any waste upon the leased premises or eny nuisanoe or other act or thing which may disturb the
quiet enjoyment of any other tensnt In the bullding in which the leased premises may be loosated, or in the Shopping Centar, or which may disturb, the
quiot enjoyment of eny person within five hundred (600) feet of the boundaries of the Shopplng Conter, b ) '

SECTION 18.02. Governmental Regulations.

Tenent shall, ot Tonant's sole cost and expense, comply with all of the requirements of all county, municipel, state, federal and other applicable
.. governmental autheritias, now in force, or which may hereafter be In force, pertaining to the leased premises, and shell faithfully observe in the use of
the leased premises all municipal and county 'ordinances and state and federal statutes now in force or which may. hereafter be in force.

ARTICLE XaX - ADVERTISING

SE.CTION 19.01. Change of Name,
With the exclusion of the trading name of Jennifer Leather

Tenant agraes not to change the advertising name of the business opemed in the leased premises without the written permission of Owner,

¢

SECTION 19.02. Solicitation of Business. -

fanant and Tenant's employees and agents shall not solicit business In the parking or other common areas, nor shall Tenant distribute any handbills or
. other advertising metter in automobiles parked in the parking erea or In other scommon areas.

RTICH - DESTRUCTION OF LEASED PREMISES
SECTION 20.01. Total or Partal Destruction.

Yatbraret “ > o -
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premises rendered untenantable provi
be rendered wholly untenantable by reason of such occurrence, Owner shall, at its own cost and 9eucy
fixed mini rent hile shall ebate until the leased premises have been.zsstered—8nd rendored tanenteble, or Owner may, at ite election,
terminate this Lease and the tenancy hereby oreated by giving.se-Ferrm hin the next sixty {60} days following the date of sald ocourrence, written
notice of Owner's eleot_ion to do so p-oveENT o1 such terminetion, rent shell be adjusted as of such date, Nothing in this SECTION shall be

508 ghal

ho=teayod promi
OXPR0se g"5uch damage to be repaired, and the

pod

construed to_permit.thé=-stretement in whole or in part of. the peroentage rent, but for the purposs of SECTION 2.02 hersof, the computstion of
eroumTEgo-ront-ohei-bo-bacod-upon-the-rovicad-mink t-ao-the-oamo-inoy-be-abated-p +a<hio-SECHON,

(continued in Section 29.07 of the Rider to this Lease)

SECTION 20.02, Partial Destruction of Shopping Center.

In the avent that seventy percent (709%) or more of the rentabla area of the Shopping Center shall be demaged or.destroyed by fire or other cause,
notwithstanding that the lessed premlses may be unatfected by such fire or other causs, Owner may terminate this Lease and the tananoy hereby
orested by glving to Tenant five (6) daya prior written notice of its election to do so; which notice shall be given, if ‘at ell, within thirty (30) days
following the date of sald oocurrence, Rent chall be adjusted as of the date of such termination.

ARTICLE 00 - EMINENT DOMAIN

SECTION 21.01. Total Gondemnation of Leased Premises.

If the whole of the leased premises shell be acquired or condemned by eminent domein for any public or quasi-public use or purpose, then the torm of
this Lease shall cease and terminate as of the date of title vesting in such proceeding and all rentals shell be paid up to that date and Tenant shall have
no claim ageinst Owner for the value of any unexpired term of this Lease, The date of title vesting, whenever used herein shall mean the date In which
Owner no longer has use of the facilities whioh have been condemned or acquired. .

SECTION 21.02, Partial Condemnation,

If any part of the leased premises shall be acquired or condemned as aforeseid, and in the event that such partial taking or condemnation shall render
the leased promi unsuitable for the business of Tenant, then the term of this Lease shall cease and terminate as of the dets of title vesting in such
proceeding. Tonant shell have no claim against Owner for the value of any unexpired term of this Leass and rent shall be adjusted to the dste of such
termination. In the event of & partial taking or condemnation which is not extensive enough to render the leased premises unsuitable for the business of
Tenant, then Owner shell promptly restore the leased premises to a condition comparable to its condition at the time of such condemnation, less the
portion lost in the teking, and this Lease shall continue In full forca and etfect without any reduction or abatement of rent. .

SECTION 21.03. Total or Partial condeﬁnation of Parking Area.

Qor Tenant, - o
If whole or part of the parking area in the Shopping Center shall be acquired or condemned as aforesald, and if, as the rasult thereof, the ratio of square
'sat of parking fieid to squere feet of tho sales area of the entire Shopping Center Bulldings 1s reduced to a rotlo Gaiaw ohe to ons, then Dwnar[ atits

option, shall have the right to terminate this Lesse. In the event of termination of this Lease as aforesald, Tenant shall have no claim against Owner nor
the condemning authority for the value of any unexplred term of this Lease and rent shall be adjusted to the date of sald termination.

SECTION 21.04. Owner's Damages.

In the event of any condemnation or wklnd as aforesald, whether whole or partial, Tenant shall not be entitled to any part of the award pald for such
condemnation and Owner is to recaive the full amount of such award. Tenant hereby expressly weives any right or olaim to eny part thereof.

SECTION 21.06, Tenant's Damages,

Although all damages in the event of any condemnation are to belong to Owner, whether such demages are awarded as comp lon for diminution in
valus of tha leasshald or to the fee of the leased promiaes, Tenant shall have the right to claim-and recover from the condemning guthority, but not from
Owner, such compensation as may be separately awarded or recoverable by Tenant in Tenant's own right on acoount of any and all damoge to Tenant’s
business by reason of the condemnetion and for or on ascount of any cost or lass to which Tenant might be put in removing Tenant's business by
reason of the condemnation and for or on account of any cost or loss to which Tenant might be put in removing Tenant’s merchandise, furniture,
“fixtures, loasehold improvements and squipment. .

SECTION 21.08. Condemnation of Less Than a Fee.

In the event of a condemnation of & leasehold interest in all or a portion of the lessed premises without the condemnation of the fee simple tite also,
this Lease shall not terminate and such condemnation shall not excuse Tenant from full performance of all of its covenants heraunder, but Tenant in

such ovent shell be entitled to present or pursue agalnst the condemning suthority its claim for and to raceive ell comp or damages sustained by
it by reason of such condemnation, and Owner's right to recover compensation or damages shall be limited to compensation for and dameges, if eny, to
its reverslonary interest; it belng understood, however, thet during such time as Tenant shall be out of p ion of the léased premiseg by reason of

such condemnation, this Lease shall not be subjeot to forfeiture for fallure to observe and perform those covenants not celling for the payment of
money. in the event the condemning authority shall fell to keep the leased premises in the state of repalr required hereunder, or prohibits Tenant from
performing any other covenant not calling for the payment of money, Tenant shall have ninety’ (80) days after the restoration of possession to it within
which to oarry out Its obligations under such covenent or covenants. During such time as Tenant shall be out of possession of the leased premises by
reason of such loasehold condemnation, Tenant shall pay to Owner, in lieu of the minimum and percentage rents provided for hareunder, and in eddition
to any other payments required of Tenant hersunder, en annual rent equal to the everage annuel minimum end percentage rents pald by Tenant for the
period from the commoncement of the term until the condemning authority shall take possession, or during the preceding three (3) full calendar years,
whichever period is shorter. At any time after such condemnation proceedings are commenced, Owner shall have the right, at its option, to require
Tenant to essign to Owner all .compensation and damages payable by the condemnor to Tenant, to be held without liebility for interest thereon, as
sacurity for the full performance of Tenant's covenants hersunder, such componsation and damages received pursuant to sald assignment to be applied’
first to the payment of rents and &ll other sums from time to time payable by Tenant pursuant to the terms of this Lease as such sums fall due, and the
remainder, If any, to be payable to-Tenant, at the end of the tarm hereof, or on r tion of p fon to Tenant, whichever shall first ooour, it being
understood and agreed that such assignment shall not relieve Tenent of any of its obligations under this Lease with respect to such rents, and other
sums except as the same shell be aotually recelved by Owner. * ,

ARTICLE XXII - DEFAULT OF THE TENANT
SECTION 22.01. . Right to Re-enter.

tmrt¥ SSO) . ~ (> Fifteen (15)

l In the event of any fallure of Tenant to pay any rentel due hereunder withinlten39) days sfter the same ghall be due, or any failure to perform any

othor of tho terms, conditfons or covenants of this Lease to be observed or performed by tenent for more thaniten—33) days oftor written notice of
_such dofeult shall heve been given to Tenant, or if Tenant or an agent of Tenant shall falsify any report required to be furnished to Owner pursuant to
the terms of this Lease, or if Tenant or any guarentor of this Lease shall become bankrupt or insolvent, or file any debtor praceedings or teke or have
taken agalnst Tenant or any guarantor of this Lease in eny court pursuant to any btatute either of the United States or of any state a petition In

bankruptcy or insolvenoy or for reorganization or for the appointment of a receiver or trustee of &l or a portion of Tenant's ar any such guarsntor's
" property, or if Tenant or any such guarantor makes an assignment for the bensfit of creditors, or petitions for or enters Into an arrangement; or it Tenent

INITIAL HERE

-9of18-

| OWNER _TENANT |




. ) -~ B

shall disgontinue dolng its business in the leased premises as defined in SECTION 7.01 of this Lease, ‘or if Tenant shall abandon the leeeed promises, or
suffer this Lease to be taken under any writ of jon, Ownar besides other rights or remedies it may hava, shall have the immediate right of re-
entry, may re-key any locks on any or all doors to the leaeed premises, and mey remove all parsons and property from the leased premises and such
property may be removed and stored in 8 publlo warehouse or elsewhere at lhe oost of, and for the account of Tanant, all without gervice of notice or
ronort to legsl process and without belng d d guilty of trespass, orb g tlable for any loss damage which may be occasloned thereby.

SEWDN 22,02, Right to Rolst. . .

Should Owner eloct to re-nter, as hereln provided, or should it take possassion pursuant to'any legal proceedings or pureuam to any notice provided for
by law,. it may eithor terminate this Loase or It may from time to time without terminating this Lease, mske such elterations -and repalre as may be
necessary In order to relet the-leased premioes or any pert thereof for such term or terms (which may be for a term extending beyond the term of this
Lease) and at such rental or rentals end upon such other terms and conditions as Owner et its sole discretion may deem advisable; upon each such
rolatting, all rentals received by Owner from such relettng shall be epplied; first, to the payment-of any indebtedness other than rent due hereunder
from Tanant to Owner; sacond, to the payment of any costs and axpenses of such reletting, including brokerage fees and attorney's fees and of costs
of 'such elterations and repairs; third, the psyment of rent due and unpaid hereunder; and the residue, if any, shell be held by Owner and applled In
payment of future rent as the same mey become due and payable hereunder. If such rentals recelved from such reletting during any month be less than
that to be pald during that month by Tensnt hereunder, Tenant shall pay any auch deficlency to Ownsr. Such deficienoy shall be caloulated and paid
monthly. No such re-entry or teking {possasslon of the leased premises by Owner shall be construed as sn election ‘on Its part to tarminato this Leaso

unjess a written notice of such intention be given to Tenant or unless the termination thereof be dsoreed by a court of competent jurisdition.

Notwithstanding sny such reletting without termination, Owner may et any time thereafter elect to terminete this Lease for such previous breach.
Should Owner st any time terminate. this Leese for any breach, in addition to any other remedies it may have, it may recover from Tenent all demeges it
may incur. by reason of such breach, Including the cost of recovering the leased premises, ettorney's fees, and the amount of rent, percentage rant,
additional rent and any other charges due, -as reserved in this Leass, for the remelning term of this, Lease and any extenslons therect, all of whioh
amounta shall be immediately due and payabls from Tenant to Owner, .

SECTION 22,03, Jurladiction

Owner end Tenant sgree that any controversy between them, pursuant to this Lease or otherwise, must bo determined In the state, county or city
courts in tha City of Rochester, County of Monros and the State of New York and Tenant speoifically agrees to the Jurisdiction of New York State
Courts and thet the laws of tho State of Now York shall apply to any proceeding. Tenant appoints Lynx Development. Corporation as its agent for
the service of process for any action commanced by Owner pursuant to this SECTION, L

Owner may change, from time to time, the agent for service of prooess by written notification to Tenant giving the name and address of such new
sgont and the appointment thereof shall be effeotive 30 days after the dato after renelpt by the Owner af such written notice.

SECTION 22.04, Lagal Expensge,
Inonoo-ouit-or-d: d-chal-be-brought-for-rocovory-of aolofvoi-thot wigoar-fortho-reoovery-s
provisiene of thls Loese, or bacause of the brano of 8 B BRBA-HO t te be kept or performed and a breaoh
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SECTION 22,06, Waiver of Jury Trial and Counterclaims.

The penies hareto shall and they hereby do walve trial by jury In any asction, proceeding or countsrclalm brought by either of the parties hersto aguinst

the other on any mattars whatsoever arising out of or in any way connscted with this Lease, the relationship of Owner and Tenant, Tenant's use or

oocupancy of the leased premises, and/or any claim of injury or demage. In the event Owner comriences any proceedings for non-payment of rent,

minimum rent, percentags rent or additional rent, Tenant will not interpose any counterciaim of whatever nature or description In any such proceodings,
This_shall not, however, be construed as a welver of Tenant's right to assert such claims in any separats aotion or eotlons brought by Tennm.

SEC'TION 22.06, Waiver of Rights of Redemption,

Tonant hereby axprassly waivas apy and il rights of redemption .granted by or under eny present or future laws In the avent of Tenant being evioted or
dispossessed for any cauge, or in the event of Owner obtaining p fon of the | P by of the dolation by Tenent of any of the
covenants or conditions of this Lease, or otharwise:

CLE XX}l - ACCESS BY O
SECTION 23.01. Right of Entry,

Owner or Owner's agents shall have the right to enter the leased premises st ell times to exemina the sams, and to ehew thom to prospective
- purchasers or lessess of the bullding, and to meke such repairs, slterations, impr ts or edditions as Owner may deem necessary or desireble, and
Owner shall be ellowed to take all material into and upon the Ieesad premises that may bo required therefor without the same constituting an eviction of
Tenant in whole or in part and the rent reserved shell in no way ebate while seid repelrs, alterations, Improvements or additions are being mede, by

reason of loss ar interruption of business o! Tenant, or o(herwlse. During the six {6) montha prior to the explretlon of the term of this Leese or sny
LFon

renewal term, Owner mey exhlblt the premises to prospective tenants or purohesere. and-ploo tha-vouat
botignRor-Balon t-oholt itet ' 2 It Tener\t shall ‘hot be personelly pvesent to open and

permit an entry lnto the leased premleos. st any ﬂma. when for eny reason an entry therein shall be necessary or permissible, Owner or Owner's agent
may enter the seme by a master key, or may forolbly enter the same, without rendering Owner of such agents lieble therefor, and without in any matter
affecting the obligations and covenants of this Lease. Nothing herein contained, however, shall be deemed or construed to Impose upon Owner any
obligation, responsiblility or fabili whetsoeﬁer, for the gare, maintenance or repair of the bullding or any parn thereaf, except as otherwlise herein

specifically provided. ever , or perform any work in or about the leased premises during a non-
en‘-::_\'*_?em situation, such emry shall be made, and such work will be performed, to the extent practicable, without
SECTION 23.02. Excavation, mterfemng with the conduct of the Tenant's business.

If'an exoavation shell be made upon land adjacent to ths Iessed premises, or shall be authorized to be made, Tenant shsli afford to the psmon causing
or suthorized to cause such excavation, license to enter upon the leased premises for the purpose of doing sitoh work as Owner shall deem necessiry
to preserve the .well or the building of which the lsased premises form a part fram Injury or damage and to support the eeme by proper foundstions,
without any claim for demeges or indemnification egeinat Owner or diminution or gbatement of rent.

ARTICLE - TENANT'S PROPERTY
SECTION 24.01. Taxes on Leasehold.

Tonant shall bé responsible for gnd shall pay before delinquency ali municipsl, county or state taxes assessed during the term of this Leene ageinst any
hold interest-or ps { property of.any kind, owned by or placed in, upon or about !ho leased promises by Tenant.
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ON 24 02, usu and Damage

sUn‘iTI ess caused by Omer S gross negflgence,

Owner shsll not be lieble for any damage to property of Tenant or of others located on the leased prarnlses, nor for the loss of or demage to any
property of Tensnt or of others by theft or otherwise. Owner shall not be lieble for any Injury or damage to persons or property resulting from fire,
explosion, falllng plester, steam, gas, electricity, water, rain or snow or leaks from any part of the leased premisen or from the plpes, eppliances or
plumbing works or.from the roof, street or sub-surface or from any other place or by dampnass or by any other cause of whatsoever nature, Owner
shall not be fiable for any such demage caused by other tenants or persons in the leased premises, occupents of adjacent property, of the Shopping
Center, or the publlo, or caused by operations In construction of any privete, public or quasi-public work, Qwner shall not be lieble for any latent defect
In the leassd premises or in the bullding of which they form a part, All property of Tenant kept or stored on the leased premises shall be so kept or
stored at the risk of Tanant only end Tenaiit shall hold Owner harmless from any claims by Tenant's Insurence oanier, unless such damage shall be
caused by the willful act or gross neglect of Owner.

SECTION 24.03. . Notice by Tensnt,

Tenent shell give immediate notice to Owner in case of any defects, firs or accld in the | d premises or in the bullding of which the leassd
premises are a pert of,

ARTICLE XXV - SUCCESSORS
SECTION 25.01, Successore,

All rights and liabilities hereln glven to, or imposed upon, the uspecﬁve parties herato shall extend to and bind the several r tive heirs, tors,
edministrators, successors and assigns of the said perties; and If there shall be more than one_ Tenant, they shall all be bound Jointly and severally by
the terms, covanants and agresments hersin. No rights, howaever, shall inure to the banefit of any assignee of Tenant unless the assignment to such
essignea has been approved by Owner in writing as provided In SECTION 17.01 hereof. '

ARTICLE XXV! . QUIET ENJOYMENTY
SECTION 26.01. Owner's Covenant.

Upon.payment by Tenant of the rents hereln provided, and upon the observance and’ performance of ell the oovenants, terms and conditions on
Tenant's part to be observed and performed, Tenant shall peaceably and quiety hold and enjoy the leesed premises for the term hereby demised
without hindrance or interruption by Ownér or eny other person or persons lawfully or equlmbly cleiming by, through or under Owner, subjeot,
nevertheless, to'the terms and-conditions of this Loase, .

CLE - IMITATION ON RIGHT OF RECOVERY AGAINST OWNER

SECTION 27.01. Limitation on Right of Recovery Against Owner.

Tenent acknowledges and agrees that the liability of Owner under this Lease shall be limited to Its interost in the Shopping Center and any judgments
rendered againat Owner shall be satisfied solely out of the proceeds of sale of its interast in the Shopping Center, No personal judgment shall lie agsinst
Owner upon extingulshment of its rights in the Shopping Center end any judgment so rendered shall riot give rise to eny right of execution or levy
ageinst Owner's assets, The provislons hereof shall inure to Owner's successors and assigns including any mortgagee and its raspaotive direotors,
officers, principals and stookholders. The foregoing provisions are not intended to raliave Owner from the performanae of any of Owner's obligations
under this Lease, but orly to limit the personal liability of Owner in case of recovery of a judgment agalnst Owner; nor shall the foregoing be deemed to
limit Tenant's rights to obtaln injunctive relief or specific performance or to avail Itself of any other right or remedy which may be awarded Tenant by
law or under this Lease. .

Al ﬁc E it - MISCELLANEOUS
SECT{ON 28.01. Waiver.

or Ten .

The walver by Owner'o_f’sny braagm:l any term, covenant or condition herein contelned shall not be deemed to be a waiver of any subsequent breach |
of the same or any other term, covenant or condition hereln contalned. The subsequent acceptance of rent heraunder by Owner shall not be deemed to
be a walver of any preceding breaoh by Tanant of any term, cuvenant ar condition of this Leage, other than the fallure of Tenant to pay the partioular
renta) so acoepted, regardless of Owner's knowledga of such p g breach at the timo of acceptance of such rent, No covenant, term or condition
of this Lease shell bs deemed to have baan waived by Owner, n!oss such waiver be In writing by Owner

SECTION 28.02. Accnrd and Satisfaction. or Tenant’ R or Tenant.,

No paymant by Tenant or receipt by Owner of a lessar amount than the monthly rent herein stipuleted shall be deemed to be other then on account of
the earliest stipulated rent, nor shall any endorsement or statement on any check or any letter accompanying any oheck or payment as rent be deemad
an aacord and satisfaction, and Owner may accapt such check or payment without prejudloe to Owner's right to recover the balance of such rent or
pursue any other remedy in this Lease provided.

SECTION 28,03, Entire Agreement, *

This Lease, the Exhibits and Rider, if any, attached hereto and forming a pant hereof, set forth ell the covenants, promises, agreements, conditions and
undorstandinge betwesn Owner and Tenant concerning the leased premises and there .61 no covenants, promises, egreements, conditions ‘and
understandings, either oral or written, between them other than herein set forth, Exoept as herein otherwise provided, no subssquent alteration,
_emendment, change or addition to this Leese shell be binding upon Owner or Tenant unleas reduced to writing and signed by them.

SECTION 28.04. Neo Partnership.

Owner does not, in eny way or for any purpose, become a partner of Tenant In the conduct of its business, or otherwlse, or Joint venturer or a member
of a Joint enterprise with Tenant. The provisions of this Lease ralating to the percantage rent payable hersunder are Included solely for the purpose of
providing a method wharsby the rent is to be measured and ssoertained.

SECTION 28.05. Force Majeura,

In the event that elther party hereto shall be delayed or hindered In or prevented from the performance of any act required hereunder by reason of
strikes, look-outs, lebor troubles, inebility to procure materials, failure of power, restrictive governmental laws or regulation, riots, insurrection, wer or
other reason of a like nature not the fault of the party delayed In performing work or doing aots requlred under the terms of this Lease, then
porformance of such act shall be-excused for the period of the delay and the period for the performanoe of ahy such ect shell be qxtopdad for a period
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eduivalant 'to the petod of such delay. The provisions of this SECTION shall not operate to excuss'Tenant from prompt payment of rent, percentage
rent, additional rent or eny other paymenits required by the terms of this Lease,

SECTION 28.06. . Notices.

Ary (17 d o Ty Oth ot et oR L k1o Bt ook dmnativiand i
% u . Y

¥ or mas 1oy ) quited-to-bo-given-tn
Unitad States certifled mall, postage prepaid, return receipt obtained and shall be addressed (a) If to O
suoh other addregs as Owner may designate by written notice and.(b o-TemamtaY tHo leased premis
designate by ﬁtto notioa..ho nte @ foregoing provisions, If an option to renew this Lease is

ar.the-address-firsTRereinabove’ glven or at
65 or et such other sddress es Tenant shall
provided for hereln, and If Tenant wishes to

(continued In Section 29.08 of the this Lease) -
SECTION 28.07. Captions and Section Numbers.

The ceptions, section numbers and article numbers appearing in this Lease are insertad only as @ matter of convenience end in no way define, limit
oonstrue or describe the scope or intent of such sections or articles of this Leass nor in any way affect this Lease.

SECTION 28.08. Tenant Defined, Use of Pranoun.

The word "Tenant® shall be deemed and teken to mesn each and every parson or party mentioned as Tenent herein, be the same one or more; and If
there shall be more than one Tenant, eny notico required or permittad by the terms of this Lease may be given by or to any one thereof, and shall have
the same force and effact ag if given by or to all thereof. The use of the neuter singular pronoun to refer to Owner or Tenant shall be deemad 8 proper
reference even though Owner or Tenant may be an Individual, 8 partnership, a corporation or a group of two or more individuals or corporations. The
necessary grammatical changes required to maka the provisions of this Lease apply in the plural sense whero there is more than one Owner or Tenant
and to ai;har corporations, associations, partnerships or individuals, males or females, shall in all Instances be assumed as though in each case fully
expressed. . .

SECTION 28.09, Broker's Commiasien,
Each of the parties represents and warrants thet thera are no clalms for brokerage commisslon or finder's fees in connection with the exacution of this

Lease, ‘except as listed below, énd each of the parties agrees to indemnify the other ageinst and hold it harmless from el llabllities arising from eny such
claim (including, without limitation, the cost of | fees In jon therewith) excopt as follows: R

SECTION 28.10. Partial Invalldity.

It eny term, covenant or condition of this Lease or the application thoreof to any’ person or circumstance shall, to any extent, be Invalid or
unenforaeable, the remainder of this Lease, or the epplication of such term, covenant or oondition-to persons or ciroumstanoes other than those as to
which it'is held Invalld or unenforcesble, shell not be affected thereby and eech term, covenant or condition of this Lesse shall ba vslid and be enforcod
to the fullest extent permitted by law. ' '

SECTION 28,11, No Option.

The subiission of this Lease for examination does not constitute a reservation of or option for the leased premises and this Lease becomos effeotive as
8 lease only upon exeoution and delivary theraof by Owner and Tenant,

.

SECTION 28,12, Recording,

Tenant she!l not facord this Lease without the written oonsa}\t of Owner, howaever, upon the request of either party hersto the other party shall join In
the execution of 8 memorandum or so-called "short form" of this Lease for the purpose of recording, Seld memorandum or short form of this Lease
- shall describe the parties, the leased premises and tha term of this Lease and shall Incorporate this Lease by reference,

SECTION 28.13. Conduict of Buginess.

Tenant agrees not to use the leased premises for a use that would be detrimentel to a Family Type Shopping Center. Tenant will not use or permit any
person to uae, in any manner whatsoever tho leased premises for eny purpose, trade, business, acoupation or vocation whatever, which may bo in any
way disreputable, immoral or pornographia In nature. Tenant soknowledges that it Is Owner's intent that the Shopping Conter be operated in a marinor
which is consistent with the highest standarda of decenoy and morals prevailing in the community which It sorves. Toward thet end, Tenent agroes
that it will not gell, distribute, display or offer for sele any item which, in Owner's good falth Judgment, is inconsistant with the quality of operation of
the Shopping Centar or may tend to injure or detraot {from the moral charaoter or image of the Shopping Center within such community, Without
limiting 'tha generality of the foregoing, Tenant will not sell, distribute, display or offer for sele fi) any reach clip, water pipe, bong, toke, coke spoon,
cigaretts pepers, hypodermic syringe or other peraphernalia commonly used in the' use or ingestion of illolt drugs, or (i) eny pornogrephie, lewd,
suggoestive or "adult” newspaper, book, megazina, film, plcture, representation or merchandise of any kind.

Tenant shali conduot the operation of ita business in such & manner so as not to permit unr ble disturt or other Ir ) , direotly or
indirectly, to other tenants, customers or shoppers In the' Shopping Center. Tenant shall not permit loitering in, on or sbout the leased premises.

SECTION 28.14, . arking Lot Lights. .
> 1s smbstantlalfy cmparabfe to the size and leasehold improvements of the leased premises
The parking lot lights are not in operation after the regular closing hours of the Shopping Center (11:00 p.m. is considered closing). Therefore, it Is
agreed that If Tenant requires parking lot lighting pest the regular hours, Tenant wili pay the oost inourred for keeping all the parking lot lights on in the
Shopping Center since there Is no separate metering or lighting epplioable to Tenant's immediate parking ares. Owner will be entitled to charge the
ontire cost of the extended lighting period to Tenant and Tenant will be bound to pay &ll the additional lighting costs,

SECTION 28,15, . *Relocation, thO another pY’STliSES . Owner's

Owner reserves the right, at its option, to etther‘ralocate Tenant's leased premlses] within the Shopping CenterlatiFonemts sole cost and expense omte

tormi thiot r-beth Opon two (2) weeks prior notice from Owner. '

Shottid-Ownor-oleot-to-relecato—Fenanto- ¢ - horein-provided-fertho-Fixod-Mvinir Monthiy-Roat-ohol-ebeto-ta—o-poded-ol-cin-{G}

:.L {foliowing-ouoh-releostion-provid ni-has-detivered-p fon-ef-thot d-premiscomto-Ownor-by-er-bofero-suoh-twe-{2l-wesk-notior

poriodr—

St N | et hasel dforert LAl S 1 bl aatsea etk Mo nahieoad
r~olcot-te rovidod-formSwner-shat-poy—to—Fonant eque-to=the-Fhcd-iinimum=-ionth

rote-Ae-toaso-eo-rof

ey P an-amount
received by Owner from Tenant for the prior six {6} months provided that Tenant has delivered possession of the leased premises to Owna

such two (2) week notice period.

Tenant acknowledges and agrees that Owner is entitled to possession of the leased premises Immadietaly"upon two (2). weeks prior notics to Tenant of
such relocation or.torminetion, that Tenant is wrongfully withholding possession beygnd-suth two (2) weeks notice period and that Owner may file en
sotion for possession of the leased premises in the court of gppropfiate jurisdiction of County,

. Tenant hereby congants-t5 Jurladiotion, walves service of said suit, and upon request from Owner ghall direot
its attorney or any legal representative of Tenantio-fitg™an sppearance on its behalf In such suit and shall direat suoh attocney or legal ropresentative to
exacuta on its-behalf, an agreed ordgr.ferTGssession of the leased premises, which order shall contain the following terms: (1) judgment for possession
of the leased premiseg shet-t76. entered In favor of Owner and against Tenant; (il) enforcement of the order for possession shall be stayed until the
expiration of swctTTwo (2) week notice period and; {iil) in the event Tenant falls to surrender posseseion of the leased premises to Owner- by or before

a o 45

1) L4 T v

wner That such relocation shall be substantially completed within 48 hours. TR
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costof-r tho-+ dprermicesretioroyo-fecorand-the f-rontr-pot pgo-rontradutionol-ront-ond-any-othor-ohaige R rfabanonod
In this Lesse, for tha remaining teorm of thls Lease and any extensions thereof, all of which pmaunte-s
to Ownar. The court of appropriete’ SiTen® 8 to the provwlons of this SanlIon on!y and the court of jurisdiction. for any

SECTION 28.16. Rider,

A rider conalsting of 3 ‘pages, with SECTIONS numbered consecutively 29.01 through 29.11
is attached horeto end made a-part hereof. .

SECTION 28.17. Computation.

Notwithstending enything to the contrary herein, for purposes of computing Tenant's pro-rata share of rea! estate texes, common aroa malntunﬁnoo end

insurance expenses of the. Shopping Center, Owner reserves the right to make such computations on @ bams of a thirtv (30) day month and a three
hundred sixty (360) day year.

sEc’l’lON 28,18, Tenant Contribution,

The initial Tenant-contribution (common area maintenance, real estata taxes and fire and extended oovaraga) for partisl months should be pro-rated on a
thirty {30) day month basls in all cases,

SECTION 26.19. . Owner's Limited Llabllhy

Anything to the contrary in this Leess notwithstanding, the-covenants in this Lease to be performed by Owner, ghail not be binding personally, but
instead sald covenants are made for the purpose of binding.only the fee simple or leasehold estete which Owner owns In the leased premises.

SECTION 28.20, Utilitles.

Upon Tenant taking possession of the leased premises, all utilities are to be in Tenant's name and Tenant Is to pay bills direotly to the utility company.

SECTION 28.21. Sprinkler System,

Tenant chall pay to Owner ton cents (§.10) per square foot of the leased premises per year during the term hereof toward Owner's cost of the sprinkler
gystem. Said smount shell be considored as additional rental, but not minimum rentat dnd shall be payable in equal monthly instaliments in edvance on
the first dey of each full calendar month dunnu the term.

SECTION 28 22. ‘Demolition.

It is understood and agreed betweon the parties that Ownor shall have the option to cancel and terminate this Lease st any time during the term hereof .
by glving to Tenant one hundrad eighty {180) days prior written notice of its intention to do so and stating thereln the dete on which this Lease shall
terminate. Owner agrees that such date of termination will not be between October 1 and January 31 of any year. Owner reservas this right tb canoe)
and torminate this Lease solely for the purpose of demolition of the leased premises -and for no other purpose, If this Lease is oanceled and terminated
a8 hereinsbove provided, the rent for the last month of the term shell be prorated and Owner agrees to refund to Tenant any rent paid In advance. This
provigion applies to any renewal or extension of this Lease.

SECTION 28.23, Condition of Premises.

Tenant's taking p fon of the | d p emi shall be conclusive evidenoe of Tenant's acceptance thereof in good order.and satisfactory condition.
Tenant agraes that it is taking possession of the leased premises "as Is”, that no repr jons respecting the condition of the Ieased premises or the
existence or non-existance of hazardous materials in ar about the Iaased premises, no warranties or guar d or implied, with respeot to

workmanship or any defects in material, snd no promise to deocorste, alter, repair or improve the leased premlses ehhar before or after tho exeoution
hereof, have been made by Owner or its agents to Tensnt uniess the same are contained heroin.

SECTION 28.24, Tenant's Work.

All work performed by Tenant shall be et Tenant's own risk and expense and be subjeot to Owner's prior written approval, including, but not limited to,
written epproval of Tenant's plans and specifications as prepared by an independent professional and shall be In accordance with.good construotion
practices, all appliceble laws and Owner's insurance requirements as set forth in this Lease. Further, Owner shall have no responsibility or liability for
eny loss or damage to any property belonging to Tenant. Tenant shail obtain at Tenant's sole expense, all certificates, epprovals and permits which
may be required by any governmental municipality. Coples of all such centificates shall be delivered to Owner.

SECTION 28. 25, Extsrmination.

Tenant agrees that it shell hire a reputabls pest control cantractor (es approved by Owner) to treat both the leased premises as well as the adjoining
tonants on either side of the leased premisss if nosded at Tenant's sole cost and expense. Tenant shall supply to' Owner ‘@ copy of its post control
contract prior to tha store opening and shall keep said pest extermination contract in full force and effect for the entire term of this Lease and eny
extenslons thereof. ‘Sald oontraot shell ellow for extarminstion service to be performed a minimum of once a month or as often as needed and shall
include the sxtermination of all types of pests, insests and rodents.. At Owner's sole disoretion, if there is evidence of pest infestation, Tenant shall
increase pest control treatment more’ fraquently than monthly unti) the prablem of pesta or rodents Is corrected, All additional costs shall be the sole
responsibility of Tenant.

SECTION 28,26. Early Possession,

Tenant may, prior to the commencement date of this Lease, enter the Ieaseci premises to meke certein improvements and redecorate the leased
. premises &ll in accordance with a schedule and plan which Owner must epprove in writing before oommeneoment of the work. Tanant hes inspected
the leased premises and-egr to pt the | d pramiges in'"as is ‘oondition.

During the period of possession prior to the commencement date of thw Lease Tenant shall pay for ell ges, oleotrio ohergee, taxes, water, pure water
and similer expenses relating to the leased premises.

Tenant shall obtain Hability inau'rance naming the Owner s named insured In the amount set forth In SECTION 14.01 of this Lease.

Tonant agraes to Indemnify and hold Owner harmiess from any and all claims or liebility of any nature whatsoever arising out of Its early occupahcy by
reasonof any acts-or omissions of the Tenant, its agent and invitess.

SECTION 28.27. Ansul System.

Tenant shall not permit, allow or cause any noxious disturbing odors, fumes or gases or any smoke or dust, steem or vapors, or any loud or disturbing
nolsse, .sound of vibration to originate in or to be omitted from the lessed premises. If Tenant prepares food In the leased premises, It shall .instell an
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Ansul System with both a gas and electric shut off. With regard to the duct from the loased ptemlsexs the same shall be protected by an Ansul System
In-conjunction with entire Installation. In liéu of an Ansul System, an alternate Installation which Is ptable is a Kiddie System. Seld installation shell
be epproved by Fire Underwriters System and/or local fira ordinences. .

SECTION 28.28,

. Owner's Right of First Refusal

In the event Tenant seeks to assign this Lease under Seotion 366 of tho Bankruptoy Code or any other provisions releting to the assignment of leases,
Owner, shall have the option at Its sole disoretion, to'purchase Tenant's Interest in this Lease at the same price as is approved by final order of the

Bankruptoy Court, for assignmant of this Lease,

.

IN WITNESS WHEREOF, Owner end Tenant have signed and sealed this Lease as of the date first written.

Owner:

Tonant:

Tenant: '

CIPRIANO SQUARE PLAZA CORPGRATION.

By:% AMMMQ)&@“W

Malcom 1. Glazer 7 O  President

JENNIFER CONVERTIBLES, INC.

By;

President
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UL ULATIONS ¢

Tenant agrees as follows:

1)
(2)

(3)

4

(5)
(6)
7)

(8)

(9

(10)
(1)

(12)

(18)-

14)

All loading and unloeding of goods. shell be done only at such u'més, in the areas, through the entrences, designated for suoh purpose by
Owner,

The delivery or shipping of merchandisoe, supplies and fixtures to and from the leased premises shall be subjeot to suoh mles and regulationg eg
In the judgment of Owner are necessary for the proper operation df the leased premises of the Shopping Center,

All garbage snd refuse shall be kept in the kind of contalner specified by Owner, and shell be placed outside of the leased premiges prepered for

~ collection In the manner and at the times and places specified by Owner. |f Owner shall provide or designate @ service for picking up refuse

and garbagse, Tenant shall use same at Tenent's oost, so long as it doos hot excsed the normal container cartage in the area. Tenant shall pay

. the cost of removel of eny of Tanant's refuse or rubblsh.

No radio or television or other similar device shall be instelled without first obtalning ln each inst Owner's 1t In writing. No serial
shall be erected on the roof or exterior walls of the leased premises, or on the grounds, without in each instance, the written consent of Owner.
Any aerigl 5o installed without such written consent shall be subject to removal without notice at any time.

No loud speakars, televisions, phonographs, radios or other devices shell be used in a manner so @s to be heard or seen outside of the premises
without the prlor writtan consent of Owner.

If the laased premises are equipped with heeting facilities separate from those In the remainder of the Shopping Center, Tenant shall keep the
leasad premises 8t a temperature sufficlently high to prevent freezing of water in plpes and fixtures.

The outelds areas immaodistely sdjoining the leased premises shall be kept cleen and free from snow, loe, dirt end rubhieh by Tenant to the
satisfaction of Ownoer, and Tenant shall not place or permit any obstruction or merohendise in such areas.

Tenant and Tenent's employees shall park their cars only in those ponions of the parking arees designated for that purpose by Owner, Tenant
shall furnish Owner with state at bile li numbers g to Tenant's car or cars, and cars of Tenant's employees, end shall
thereafter notify Owner of sny changes within flvé (5) days after such changes ocour. In the event that Tenant or its employses fsll to park
thelr cars in designated parking areas as aforesald, Owner st its option shell cherge Ténant ten doliars ($10.00) per day per car parked in any
araa other than those designated, as and for lquldated damagas

The plumbing facllities shall not be used for any other purpose than that for which they are construoted, and no forolgn substence of any Kind
shell be thrown therein, and the expense of any bresksge, stoppage or demage resulting from a violation of this provision shall be borne by
Tenant, who shall, or whose employees, oustomers, agents or Invitees shall have caused it. .

Tenant shall use at Tenant's cost a pest extermination contractor at such intervals es Owner may raquire,

Tenant shall not burn any trash or getbage of any kind in or about the leased premlses, the Shopping Center, or within one mile outside

_property lines of the Shopping Center.

Tenant shall not Install, and shell remove any seourlty gates, rolkaway doors or any other Instglladons that are nat considered a typlcel gless,
aluminum frama store front.

Tenant shall not oparate or have Installod in the leased premises amusement devices such as; pinball machines, video gemes, electronlo games
and other similer playeropavatad ar and devices, NOTE: Devices include, but are not (imited to pinbell maohines,
flipper machines, video games,.olaw machines, shufﬂaboard, foosball, eir hockey, coin.operated poal tables, music boxes and children's rides.

Those Tenants who use exhaust fans end make-up air systems for the purpose of preparing food will have such systems professionally oleaned
a.minimum of every ninety (90) days.

INITIAL HERE
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1.

4.

7.
8,
9.

10.

1.

12,

N

EXHIBIT "B" L

SIGN SPECIFICATIONS

Each single channal Istter must be 48" in total helght provided that it mests all Governmantal Codes. In the event the 48" is too large to moet
code, Tenant shall use the maximum size permitted by code. '

The single channel letter sign cannot cover more then 75% of the front of the store unless use of singls channel letters up to 48" in height
roquires more space,

The sign “returne® must be 6° deep, .063 mil eluminum with a br'ontmonu finish. The tim caps must also have a bronzetone finigh.
The sign rust be neon illuminated. The sign face must be red and when illuminated the sigh must show red.

The letter style shall be helvetica (upper case),

The avarage width of tho single channel letters shsll be 38" and the stroke will be between 9 1/4' and 11 1/4°,

Box type signs are not permitted,

Raceways are not permitted. )
Tenant shall, at its sole cost and expense, ereot its slgn in acoordancs with the aforessid specifications and ell governmenta! codes,

Tanant shall erect its sign within thirty (30) days after the date of this Lease. In the event Tenant fails to erect Its sign within thirty (30) days
after the date of this Lease, Tenant'shall pey to Owner, In eddition to its minimum rent, percentage rent, additional rent end any other ohargos

which may-be due hereunder, $100.00 per day untll its sign Is ereoted.
Ttie span of the signflettering must be centered in lelaﬁon to Tensnt's storsfront.

All sign disgrams,- which shall include all specifications, must be submitted to. Owner and receive Owner's written approval prior to fabrication
end/ar installation. : . o PE

INITIAL HERE
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Rider-to the Lease between Ciprisno Square Plaza Corporation end Jannifer 00nvé|g|blés, Ine, deted _ADril 7, 1934 ,

In so far as the following may' be contrary to the provisions of the Lease, the following shall control:

Section 29.01 (continued from Section 6,01 of the Lesse)

Owner covenants and agrees thst it shell ﬁmely and fully pay the reel estate texes and essessments Iev\ed agalns( the Shopping
Center. ) .

If Owner shall obtain any abatement, réfund or rebate In real estate taxes, Owner shall forward to Tenant its share of such abstement,
refund or rebate {less Tenant's share of the cost and expense of obtaining such ebatement, refund or rebate) in a reasonably prompt
fashion. .

Seotion 28.02

Provided that Tenent Is not, or has never bean in default of the Lease or any extansions thersof, Owner agreas not to loase any épace
in the Shopping Center to another tenant whose-primary use Is the'sale of sofas, furniture and home furnishings. This provision shall
not inalude the exlsting tenants of the Shopping Center or the. premises they occupy. Certaln existing leases give existing tonants the
right to assign thelr lease or gublet thelr premises to an entity for any use whatsoever. This provision shall not apply to such leases.
Also, In the event Ténent sublets the leased prenises or assigns the Lease to anotiier tenant whose use is not the same ‘as defined-in
Section 7.01 of the Lease, then this Section'shall become null srid vold.

Sectlon 29,03 {continued from Section 13.01 of the Lease)

Owner. agress to transfer or enforoe for the benefit of Tenant the unexplred portions, if any, of any warranties relating to the loased
premises, the equipment that is & part thereof, the HVAC system and the like. Owner covenants end agrees that it will, at ell times
during the term of the Lease, maintain and keep in good order and repair the foundation, fi lab, jor, exterior walls, steel frame,
roof, structural partions, gutters, downspouts, It eny, and underground utllity lines serving the lease premises, and all utliity lines
sorving the leased premises. Owner shall make all repelrs and replacements without, to the extent practicable, not interfering with the
conduct of Tenant's business. If during such repairs and replacements the leased premises is wholly or partially unsuitable for the use
as provided in the Lease, there shall be a proportionate sbatement of minimum annual rent, percentage rent and additional rent until
suoh time as such repairs and replacements have bean leted.

P

Section 29.04 (continued from Section 14.05 of the Lease)

Tenant and Owner hereby waive-sll rights of recovery agsinst the other for all losses, damages or Injurles to the leased premises, the
Shopping Center and any improvements, and other property of either party theraon. All insurance that Is cartied by either party with
respact to the leased premises, the Shopping Center or other property thereon, whether or not requited, shall includo provisions that
aither designate the other party as one of the Insuras or deny to the insurer acquisition by subrogation of rights of recovery against the
other party. Neither party shell acquire as insured under any insurence oarried by the other any right to participate in the adjustment of
toss or to recelve i pr ds and ag upon request promptly to endorse and daliver to the other party any checks or ather
instruments in peyment or loss In which it is named as payee. :

Section 29.05 (continued from Section 16,03 of ths Lease)

Tenant egrees at the requast of Owner to subordinate the Lease to any mortgage or deed of trust placed or to be placed upon the
leased premises by Owner, provided that the holder of such mortgage enters into an agreement with Tenant in reccrdable form and in

. @ form satisfactory to such holder and Tenent, binding upon the successors and assigns of the perties thereto, by the terms of which

such holder agraes not to disturb the possession and other rights of Tenant under or pursuant to the Lease during the lease term, so
long as Tenant continues to perform its obligations hereunder end In the event, of acquisition of tile, or coming into possession, by
seld holder through foreclosure proceedings or otherwise, to acoapt Tenant as Taenant of the leased premises under the terme and
conditions hereunder and to essume and perform all of Owner's obligations hereunder.

Saotion 29.06 (continued from Seotion 17.01 of the Lease)

Tenant shall have the right to assign tho Lease or sublet the leesed promises to & parent, subsidiary or affiliated company or licensee
or frenchises without Owner's consent provided that: (i) Tenant remains fully llable for full performance of all of its obligations under
the Lease; (il) tho uss as defined in Section 7.01 of the Lease remains the same; end (lif) such assignee, sublessee, licensee or
franchises has a net worth of 8 minimum of $10,000,000.00. :

Section 29,07 (continued from Section 20.01 of the Lease)

If the leased premises shall be demaged by fire, the elements, acoident, or other cause or casualty, but are not thereby rendered
untenantable or unusable for Its intended purpose, Owner shall at its own expense, cause such demage’'to be promptly repaired and
the leased pramises restored. If the leased premises shall be demeged by fire, the elements, accident, or other cause or casualty, such
that the leased premises shall be rendered untenanteble or unusabls for its intended purpose only in part, Owner shall at its'own
expense, cauge the damage to be repaired and ell rent payments shall-abate proportionately es to the portion of the leased premises
rendered untenentable or unusable, If the leesed premises shell be rendered wholly untenantable or unusable for its intended purpose,

. Owner shall, at its election, terminate the.Lease end the tenancy hereby created: by giving to Tenant, within sixty (80) days following

the date of seld occurrence, written notice of Owner's election to do 5o, and In the event of such termination, rent shell be adjusted as
of tha date of sald occurrence; provided, however, if within nine (3) months after the ocourrence, Owner shall not heve fully restored
the leased premises and enabled Tenant to lawfully ocoupy the leased premises for the purposes permitted under the Lease; then, at
Tenant's slection, Tenant:may terminate the Lease by written notice to that effect and In the event of suoh termination, rent shall be
edjusted as of the date of said occurrence. '

Section 28.08

Owner will indemnify, defend and save Tenant harmless from and ageinst any and ell cleims, actions, demages, liabllity and expense in
connection with loss of life and/or damaege to property afising from or out of any ocourrance In, upen ar at the Shopping ‘Centor, In
casa Tenant shall, without fault on its part, ba made & party to any litigation commenced by or against Owner, Owner shall protect,
defend and hold Tenant hermless. .




Section 29.09 (continued from Seotion 28.06 of the Lease) )

Any notios from Owner to Tenant or from Tenant to Owner shall be sent by oertified mall, return recelpt requested. All notices shall

" be addressed or deliverad, if:

To Owner: Cipriano Square-Plaza Corporation  With a COPY fO:
270 Commerae Drive Law Office of Bernmard Wincig
Roohester, New York 14623 Attn.: Bernard Wncig, Esq.
.k - 574 Fifth Avenue
To Ti : nifi les; Inc.
e hose v New York, New York 10036

‘Inwood;: New York 11696
Section 29.10 '

In determining any damages sustained herein, Owner and Tenant shell uge reasonable efforts to mitigata thelr dameges.

Section 29.11

The Individuals executing the Lease hereby represent that they ere empowered and duly authorized to 50 exeoute the Lease on behalf
of the parties they represent, :

CIPRIANO SQUARE PLAZA CORPORATION

Owner: . By: Wmﬂ %4/
. : oolm |, Glazer Uresldent

. JENNIFER CONVEHTIB/C.
. /
Tenant: ' . By

Harley Greehfield VU Presldent




AMENDMENT TO LEASE

This Amendmaent to Lease Is made on this 1ST day of Maﬁq 1898, by and between Clpriano Square Plaza
Corporation (herelnafter called *Owner*) and Jennifer Convertibles, Inc. (herelmafter callad “Tenant*),

WHEREAS, Owner and Tenant wish to amend and extend that certain lease dated April 7, 1894 (hareinafter called “Lodse”).
NOW THEREFORE, for good and veluable consldaration, the parties agres to the following:
1. Section 1.03 of the Loase shall be amendad to replace *January 31, 1999 with‘ “January 31, 2004°,

2, Section 2.01 of the Lease shall be smended to replace “January 31, 1989” with “Janvary 31, 2000 and to includa the following
{anguage: - : ) . ’

The annydl«ﬂxed minimum rent commenclng February 1, 2000 through Januery, 31, 2001 shall be §159,040,08 increased by
three percent {3%). )

Whan the eforesaid snnual fixed minimum rent as it may be Incraased Is determinad the same shall ba divided by twi;lve (12) and
this amount shall ba pald by Tenant monthly in advance from February 1, 2000 thrgugh Janvary 31, 2001, '

Tho annual fixed minimum rent for each lease year gommanoing upon February 1, 2001 through January 31, 2004 shall be the
annual fixed minimum rent of the previous lease year inoreased by three percent {3%). .

When the aforesald annual fixed minimum rent as it may be Increased is determined the safe shall be divided by twelve (12) and
this amount shall be pald by Tenant monthly In advance from February 1, 2001 through January 31, 2004,

. 8. Tenant shall be fiable to &l of the terms, covenants end conditions of the Lease and this Amendment to Laase,

4. All ather.terms, covenants and conditions of the Lease shall remaln the same.

Owner: " CIPRIANO SQUARE PLAZA CORPORATION

lcolm ). Glazer, President

Tenant: * JENNIFER CONVERTIBLES, INC

By: ’ h
e ZDldI L, SeBaeC
'i'ltla: 5!(_6@(177/5 /- /.




SECOND AMENDMENT TO LEASE

This Second Amendment to Lease is made on this __Soveadh déy of_Jols 2004, by and between
Clpriano Square Plaza Corporation (hereinafter called *Owner”) and Jennifer Convertibles Inc. (Hereinafler called *Tenant).  *

WHEREAS Ovner and Tenant wish lo amend and extend that Leass dated April 7, 1984 and that certain Amendment to Lease dated February 1,
1989 (herelnafter called “Lease”) ’ .

NOW THEREFORE, for good and valuable consideration, the parties agree to the following:
1. The term of this Lease shall be extended for an additional peried of 72 mlahdar months., This peried shall commence February 1,
2004(herelnafter called *“Renewal Commencement Date™) and shall terminate,-upon January 81, 2010 (hereinafler called “Renewal

Termination Date™). Both Owner end Tenant-agree that there are no options in which this Lease may be further extended, The Minimum *
Rent shall be modified to show the minimum annual rent to be as follows:

The sum of $13,253.33 In 'advanea upon the first day of each calendar month commencing February 1, 2004 through.January 31, 2007;
$159,039.96 per annum (herelnafier called “Base Rent"), :

Effective as of the first day of the thirty. seventh (37*) month after the Renewal Commencement Date and-as of the first day of each
subsaquent Lease Year thereafter during the term hereof, the fixed minlmum rent then In-effect shall be increased by the product of (i)

thres percent (3%) and () the fixed minimum rent in effect Immediately prior to such increase, and the monthly instaliments of Base Rent
shall be upwardly adjusted accordingly. . L.

2. Notwithstanding anything to the contrary contzined In the Léass, the following set forth herein below shall control: .
Tenant acknowledges and agrees thal the amount of recavery for any claim by Tenant under this Lease shall be limited to Owner's equity
interest In the Shoppirig Center. Any judgments rendered shall be satisfied solely out of the proceeds of sale by Owner’s sale of Iis equity
Interest In the Shoppliig Center, limited as aforesald, No personal judgment shall fle egainst Owner upon extinguishment of its rights In the
Shopping Center and any judgment so rendered shall not giva fise to any right of exscution or levy agalnst Owner's assets. The

provisions hereof shall inure to Owner's successors and sssigns Including any mortgages and its respective directors, officers, principais
end stockholders. ’

3. Notwithstanding anything [n the Leass to the contrary, In the event any of the spaces outfined In blue on the attached Exhibit Ar1 become
vacant or Landlord detenmines that any of such spaces will become vacant, upon thirty (30) days prior notice to Tenant, Owner shall have
the absolute right fo terminate the Lease with raspact to any portion of the Demised Premises oulfined in green on the attached Exhibit A-
1 (the “Terminated Space”). In the event Owner exercises the aforementioned right, (1) Tenant shall vacate the Terminated Space In the
condition required by the Lease no later than the date specified In Owner's notice and Tenant shall have no further rights with respect to
- the Teminated Space, and (i) effective a5 of the date spedified In Owner's notice, the square footage of the Demised Premises, as
defined In the Lease, shall be reduced by an amount equal to the squars footage of the Temminated Spacs. .

* 4, Al defined terms used hereln, but not defined hereln, shall have the same meanings ascribed to them in the Lease,
5.. Exceptas amended hereby, the Leasa shall remain unmodified and in full force and effect

Owner: , . CIPRIANO SQUARE PLAZA CORPORATION

- DO WY,

s
William Sondericker, Vice President

Tenant JENNIFER C TIBFES@.
By ' f@k. W
. e [ —

' Name: {A‘JA“O £ JE}AM-
Twe: - EXKECUTIVE V> /

Now e
STATE OF:
,Coul OF: W \é();b \/ .
On(\/ day of \\ M 20 before me, the undersigned, a Notary Public Is and for sald State, personally apW
known to me {o be the of

_, the Corporaliofthat executed the within instrument and
known to me that such Corporation hereln named, and ke/she acknowledged fo me | cuted the within Instrument pursuant
ta its by-aws.or a résolution of its board of directors.

NOTARY STAMP BELOW:

Notary Public
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) THIRD AMENDMENT TO LEASE
N .
This Third Amendment to Lease Agreement Is mads on this'__|0)  day of _ S eprvacy 2010, by and between Cipriano

Square Plaza Corporation (hereinafter called “Owner”) and Jennifer Convarﬂbles. Inc. (herelnafler called “Tenant?).

WHEREAS Owner and Tenant wish to amend that certain Lease dated Apri 7, 1994, that certain Amendmént to Lease dated February 1, 1998 and
that certaln Second Amendment to Lease dated July 7, 2004 (herelnafler called "Lease”).

NOW THEREFORE, for good and valuable consideration, the parties agree to the following:

1. Thetem of this Laase shall be extended for an additional peried of twelve (12) calendar months, This period shall commence February 1,
2010 (hereinafier called “Renewal Commencement Dale®) and shall terminate upon January 31, 2011 (herelnafter called *Renewal
Termination Date”). Both Owner and Tenant agree that there are nooptions In which this Lease may be further extended,

2. The*Base Rent" shall ba modified to show the base annual rent to be as follows: ’

The sum of $7,573,33 in advance upon the first day of each calendar month commencing February 1, 2010 through January 31, 2011,
$90,879.96 per annum (hereinafter called “Base Rent’).

3, Alldefined terms used hereln, but not defined hereln, shall have the same meanings ascribed to them in the Lease.

4, Except as amended hereby, the Lease shall remain unmodified and in full force and effect.

Owner: ' CIPRIANO SQUARE PLAZA CORPORATION

By&&‘\\\\

William Sondericker, Vice President

Date:, &\\Q \\Q

TENANT: Jennlfer?ve/ z
By: %45(\ l/ /

Edward B,Seldner, Executive Vles President

_ Date: A 5( WZ’O
STATE OF NQW\ZA“ .

COUNTY OF ) ss.

On the day of In tBe year 2010 before me, the undersigned, a Notary Public in and for sald State, personally
appeared Edward . Seldner, personally known to mg or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is
(aré) subscribed to the within Instrument and acknopviedged to me that he/shefthey executed the same In his/herithelr capaciy(les), and that by
hismeritheir signaturs(s) on the Instn.lment the Indiviual(s), or the person upon behalf of which the individual(s) acted, executed the Instrument.

NOTARY éTAMP BELOW.

“ Notary Public

o, uzwwmsss ¥
++ualifiedin NewYumaﬂV

~Gommisslon Expires Fed. 28,20

e
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Jeffrey Kurtzman
Direct Dial: (215) 569-4493
Email: jkurtzma@klehr.com

August 12,2010

BMC Group, Inc.

Attn: Jennifer Convertibles Claims Processing
P.O. Box 3020

Chanhassen, MN 55317-3020

Re:  Jennifer Convertibles, Inc.
Case No. 10-13779 (ALF) (Chapter 11)

Dear Sir/Madam:

Enclosed herewith for filing is an original and one copy of the administrative claim of
Cipriano Square Plaza Corporation in the above-referenced Chapter 11 case. Please return a time-
stamped copy of the administrative claim in the pre-addressed stamped envelope which is enclosed
for your convenience.

Thank you for your assistance.

rey Kurtzman

JK/ap

Enclosures

1835 MARKET STREET 1 PHILADELPHIA PA 19103 1 215 568 6060 1 f 215 568 6603 | klehr.com

PHIL1 1187036-1 PENNSYLVANIA | NEW JERSEY | DELAWARE






