B10 (Official Form 10)(Rev. 7/95)

UNITED STATES BANKRUPTCY COURT

SOUTHERN DISTRICT OF NEW YORK PROOF OF CLAIM
In re (Name of Debtor) Case Number:
JENNIFER CONVERTIBLES, INC. 10-13779 (ALG) (Chapter 11)

| payment of an administrative expense may be filed pursuant to 11 U.S.C. § 503.

Note: This form may not be used to make a claim for an administrative expense arising after the commencement of the case. A "request” for

Name of Creditor
(The person or other entity 1o whom the debtor owes money or property)

CIPRIANO SQUARE PLAZA CORPORATION -

Name and Address Where Notices Should be Sent
c/o Jeffrey Kurtzman, Esquire :
Klehr Harrison Harvey Branzburg LLP
1835 Market Street, Suite 1400
Philadelphia, PA 19103 -

O Check box if you are aware that anyone else
has filed a proof of ‘claim relating to your
claim. Attach copy of statement giving
particulars.

Check box if &ou have never received any

notices from the bankruptcy court in this
case.

O Check box if the address differs from the THIS SPACE IS FOR
address on the envelope sent to you by the COURT USE ONLY

court.

ACCOUNT OR OTHER NUMBER BY WHICH CREDITOR IDENTIFIES DEBTOR:

Check here if this claim [ replaces a previously filed claim, dated:
amends__.

T. BASIS FOR CLAIM
Goods sold
Services performed
Money loaned

RECEIVED
Personal injury/wrongful death

AUG 16 2010
Taxes
Other (Describe briefly) Lease obligations RR@GRQUP——

2. DATE DEBT WAS INCURRED:

A
O
O
()
o
O
&

Retiree benefits as defined in 11 U.S.C. § 1114(a)
Wages, salaries, and compensation (Fill out below)
Your social security number
Unpaid compensation for services performed
from to

3. IF COURT JUDGMENT, DATE OBTAINED:

Secured. It is possible for part of a claim to be in one category and part in another.

4. CLASSIFICATION OF CLADM. Under the Bankruptty Code all claims are classified as one or more of the following: (1) Unsecured nonpriorit&, (2) Unsecured Priority, (3)

CHECK THE APPROPRIATE BOX OR BOXES that best describe your claim and STATE THE AMOUNT OF THE CLAIM AT TIME CASE FILED.

CJSECURED CLAIM §
Attached evidence of perfection of security interest
Brief Description of Collateral:

O Real Estate O Motor Vehicle [ Other (Describe briefly)

Amount of airearage and other charges at the time case filed included in secured claim
above,ifany$ : :

B UNSECURED NONPRIORITY CLAM $ 57.567.21
A claim is unsecured if there is no collateral or lien on property of the debtor
securing the claim or to the extent that the value of sucﬁ property is less than the
amount of the claim.

[0 UNSECURED PRIORITY CLAM $

Specify the priority of the claim.

O

Wages, salaries, or commissions (up to $4000),* earned not more than
90 days before filing of the bankruptcy petition or cessation of the
debtor's business, whichever is earlier -- 11 U.S.C. § 507(a)(3).
Contributions to an employee benefit plan -- 11 U.S.C. § 507(a)(4)

Up to $1,800* of deposits toward purchase, lease, or rental of property
for services for personal, family, or household use -- 11 U.S.C.
507(a)(6)

Alimony, maintenance, or support owed to & spouse, former spouse, or
child - 11 US.C. § 507(a)(7§]

Taxes or penalties of governmental units -- 11 U.S.C. § 507(a)(8)

Other -- Specify applicable paragraph of 11 U.S.C. § 507(a)

oo o 0o

*Amounts are subject to adjustment on 4/11/98 and every 3 years thereafter with respect to
cases commenced on or after the date of adjustment.

5. TOTAL AMOUNT OF

CLAIM AT THE TIME $57.567.21 $

CASE FILED: (Unsecured) (Secured)

$ $.57.567.21
(Priority) (Total)

0O  Check this box if claim includes charges in addition to the principal amount of the claim. Attach itemized statement of all additional charges.

explain. If the documents are voluminous, attach a summary.

copy of this proof of claim.

6. CREDITS AND SETOFFS: The amount of all payments on this claim has been credited and deducted for the purpose of making this
proof of claim. In filing this claim, claimant has deducted all amounts that claimant owes to debtor.

7. SUPPORTING DOCUMENTS: Attach coples of supporting documents, such as promissory notes, purchase orders, invoices, itemized
statements of running accounts, contracts, court judgments, or evidence of security interests. If the documents are not available,

8.  TIME-STAMPED COPY: To receive an acknowledgment of the filing of your claim, enclose a stamped, self-addressed envelope and

THIS SPACE IS FOR
COURT USE ONLY

Date
(attach copy of power of atorney, if any)

August [0, 2010

Sign and print the name and title, if any, of the creditor or other person authorized to file this claim

Jennifer Convertibles

00023

 NAck Vassello

CIPRI? UA?AZA RPORATION
By: , // // 8

Penalty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 U.S.C. §§ 152 and 3571.
*together with continually accruing interest, costs and fees (including attomeys’ fees) as provided in the applicable loan and security documents

PHIL1 1179115-1
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LEASE

THIS INDENTURE OF LEASE, mado es of the 7t day of Aril : ,199% by Cipriano Square
Plaza Corporation with its principal offices located at 270 Covmerce Drive, Rochester, New York 14623

herein called "Owner”, and JeMifer .
: Conver‘tibles, Inc. with its principal offices located at 245 Rogers Averue, Inwood, New York 11696

herein celled “Tenant™,

ORTGINR,

WITNESSETH:

Number 3 @f‘
f
3
ARTICLE | - GRANT AND TERM —L_executey
SECTION 1.01. Leased Premises. : , Counterpapes,

In'consideration of the rents, covenants and agreements hereinafter reserved and contained on the part of Tenant to be observed and performed, Owner
demises and leases to Tenant, and Tenant rents from Owner, those certain premises, now or hereafter to be erscted in the °

inri , (herein called the "Shopping Center®) in Greenbe (City), ince ! :
{County), \a' .(State), which premi ists of a store containing an area of approximately squere feet, -
herein collectively called the “leased promises®. The above measurements are computed from exterior front wall and back wall and from center line of
demising walls, The bounderies and location of the leased premises are outlined in red on the s:te plan of the Shopping Center, which is marked Exhibit
"A" attached hereto and made a part hereof.

SECTION 1.02. Use of Additional Areas.

The use and occupation by Tenant of the leased premises shall include the use in common with others entitied thereto of the common areas,
smployees’ parking araas, service roads, loading facilites, sidewalks and customer car parking sreas, shown and depioted on Exhibit "A", and other
facilities as may be designated from time to time by Owner, subject, however, to the terms and conditions of this agreement end to reesonable rules
and regulations 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 “February 1, 19%4
The term of this Lease shall end on ___January 31, 1999 , hereinafter defined ("Termination Date").
SECTION 1.04, Lesse Year Defined.

The term “lease yoar™ as used herein shall mean a period of twelve (12} consecutive full calendar months. The first lease year shall begin on the date
of commencement of the tarm hareof if the date of commencement of the term hereof shall occur on the first day of a calendar month; if not, then the
first lease year shall commence upon the first day of the calendar month next following the date of commencement of the term hereof. Each
- succeeding lease year shall commence upon the anniversary date of the first lease year.

SECTION 1.05. Holding Over,

If Tenant shall be in possession of the leased premises after the Termination Dats, in the abgence of en agreement extending the term hereof, the
tenancy under this Lease shall become that of "month to month®, terminable by either party upon thirty (30) days' prior written notice, at a monthly
rental equal to twice the sum of (i) the monthly installment of minimum rent as defined in SECTION 2.01, payable through the last month of the tam,
and (i) one twelfth (1/12) of the highest Percentage Rert, as defined in SECTION 2.02, for the last three (3) lease years, or with respect to a term of
less than three (3) years, each complete lease year proceding the Termination Date. Tenant shall 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" tenancy shall also be subject to all other
conditions, provisions, and obligations of this Lease. Tenant shall not interpose any counterclaim or counterclaims in 8 summary proceeding or other
action based upon such holding over.

SECTION 1.06. Excuse of Owner's Performance.

Anything in this agreement to the contrary notwithstanding, Owner shall be relieved of its obligations and shall not be desmed in default with respect to
the performance of any of the terms, covenants and conditions of this Lease if same ghall be due to any strike, lockout, civil commotion, warlike
operation, invasion, rebellion, hostilities, military or usurped power, sabotage, governmental regulations or controls, inability to obtain any materiai,
service or financing, through Act of God or other cause beyond the control of Owner.

ARTICLE Tt - RENT
SECTION 2,01, Minimum Rent.
.

Tenant agrees to pay to Owner at the office of Owner, or at such other place designated by Owner, without any prior demand therefor and without any
deduction or set-off whatsoever, and as fixed minimum rant;

(a) The sum of $_ 13,_@%1% in advance upon the first day of each calendar month commencing E@mﬁﬂ ], ]QQA
2 $ Is&im!m

through _ January

per annum.

—Th oy Lacred shafirotdevoloschaalond <

fo}=Fhe-sum-of-6 & ¥ =
through ) per annum,

(¢) The sumof $ in advance upon the first day of each Sommenoing
through per annum.

(d} The sum 6 in advance upon the first day of each calendar month commencing

" - N
ph—= Ons por

If the term shell commence upon a8 day other than the first day of a calendar month, then Tenant shall pay, upon commencement date of the term, pro-
rata portion of the fixed monthly rent described in the foregoing clause (a) prorated on a per diem basis with respect to the fractional cslendar month

. TNITIAL HERE
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pfecodlng the commencement of the first loase year hereof. To secure payment of said rent, Ownoi is hereby given a lien on all movable property of
Tenant placed in the leased premises, but the statutory Owner's lien for rent is not waived, the exprass lien herein granted being in addition thereto.

The rent for & partial month shall be prorated on a thirty (30) day month basis in all cases.

SECTION 2.02. Percentage Rent,

(a) In addition to the fixad minimum rent aforesaid, Tenant agrees to pay to Owner, in the manner and upon the conditions and at the times hereinafter
set forth during each lease year, as percentage rent hereundar, six parcent (6%) of the gross receipts in excess of $ l,ﬁ,m,m during

each lease yeer. Said percentage rent shall be payable as hereinafter provided at the office of Owner or at such othes place as Owner may designate
without any prior demand therefor and, except as provided in clause (b) of this SECTION, thhout any set-off or deduction whatsoever.

all other payments r—yforty-f ifth (45th).
{b) Said percentage rent ehall be pmd Mannually. The first payment of percantage rent shall be paid on or before the!fifteenthrt+5th) dey efter the
8t day of the

oi-the first lease year of the term hereof and! anotivor-peyront of percentaga rent shall be paid on or

ofore the ava or the end of oach Ve 'theeo-{3} e poried thereafter, i POy P Q
to-if durng L!‘.....‘. Barerm=toteth "vf‘.. Y0GO00aM-tho40ioh ¢
o orncnadothoseal r . Lot trarrrridebagn e . P pru

P o -required—to—bo-p y g-ove yoery

o iniandn Dradad IO N & & brvpnabingma 2
4 DY—ronent-from-tho-noxe-poy Y-or-peroontago-rer TINEOrtho~Torogomy:

Proviotono-horoofye

forty-fifth (45th)
(c) For the purpose of computing the percentage rent payable hereunder with respact to the first lease year of the term hereof, the gross receipts
received during the first fractiona! calendar month, if any, of the term hereof shall be added to the gross receipts for the first three (3) month period of
the first lease year of the temv hereof.

-3 lease year .
SECTION 2.03. Gross Receipts Defined.
The term “gross recelpts” as used herein is hereby defined to mean receipts from gross sales of Tenant and of all li . longires, tenants of

Tenant and assignees of Tenant, from all business conducted upon or from the leased premises by Tenant and all others, end whether such seales be
evidenced by check, credit, charge account, exchange or otherwise, and shell include, but not be limited to the amounts received from the sale of
goods, weres and merchandise and for services performed on or at the leased premises, together with the amount of all orders taken or recelved at the
leased premises, whether such orders be filled from the leased premises or elsewhere, and whether such sales be made by means of merchandise or
other ding devi in the | d premises. If any one or more departments or other divisions of Tenant's business shall be subject by Tenent or
d d by any p . firm or corporation other than Tenant, then there shall be included in gross receipts for the purpose of fixing the percentage
rent payable hereunder sll the gross sales of such departments or divisions, whether such sales be made at the leased premises 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 conducted by
Tenant itself. Gross sales shall not include sales of merchandise which has been refunded, or allowances made on merchandise, claimed to be defactive
or unsatisfactory; provided they shall have been included in gross sales; and there. shall be deducted from gross sales the sales price of merchandise
returned by customers for exchange, provided that the seles price of merchandise delivered to the customer in exchange shail be included in gross
sales. Gross receipts shall not include the amount of any sales, use or gross raceipts tax imposed by any federal, state, municipal or governmental
authority directly on sales and collected from customers, provided that the amount thereof is added to the selling price or absorbed therein, and psaid by
Tenant to such governmental authority. No franchise or capital stock tax and no income or similar tax based upon income or profits as such shall be
deducted from gross receipts in any event whatever. Each charge or sale upon installment or credit shall be treated as a sale for the full price in the
month during which such charge or sale shell be made, irraspective of the time when Tenant shall receive paymant (whether full or partial} therefor.

SECTION 2.04. Additional Rent,

Tenant shall pay es additional rent any money required to be paid pursuant to SECTIONS 2,05, 2.08, 5.01, 7.01, 11.01, 13.01, 13.02, 14.02, 14.04,
14.05 end 15.01, and all other sums of-money or charges required to be paid by Tenant under this Loase, whether or not the same be designated
* “additional rent®. If such amounts or charges are not paid et the time provided in this Lease, they shall nevertheless, if not pald when due, be
collectible as addifional rent with the next installment of rent thereafter falling due hereunder, but nothing herein contained shall be desmed to suspend
or delay the payment of any emount of money or charge at the time the same becomes due and payable hereunder, or limit any other remedy of Owner.

SECTION 2.05. Late Charge,

Tenant shall pay a "lste charge” of $___ 1.300.00 on any rent, percentage rent, additional rent, amount or charges of the oharactor
described in SECTION 2.04 hareof when said sums are pend more than ehroe~t8) days after the due date theredf, to cover the extra expense involved in
handling ‘delinquent payments. I—;

ten
Said clause is inoperative unless Tenant is late (t101 "2 times in’any given lease year.
SECTION 2.06. Rent and Additional Rent More Than Thirty (30) Days Ovardue . . . . .

If Tenant shall fail to pay within thirty (30) days of receipted notice or when the seme is due and payable, any rent, percentage rent, additional rent,
amount or charges of the character described in SECTIONS 2.04 and 2.05 heraof, such unpaid amounts shall bear interest from thirty (30) days efter
receipted notice or when the sama is due and payable to the date of payment at a rate equal to the maximum interest rate permitted by law for the’
overdue amounts or charges of the character described in SECTIONS 2.04 and 2.05 hereof.

ARTICLE Wl - RECORDS AND BOOKS OF ACCOUNT

SECTION 3.01. Tengm'e Records.

For_the purpdse of ascertsining the amount payable as percentage rent, Tenant agrees to prepare and keep on the leased premises for a period of not
less than two (2} years following the end of each lease year adequate records which shall show inventories and receipts of merchandise 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 conducting any
business upon or from said premises. Tenant shall record at the time of sale, in the pr of 'the ¢t er, all receipts from sales or other
transactions whether for cash or-credit in a cash register or in cash registers having a cumulative total which ghall be sealed in a manner approved by
Owner, and having such other features as shall be approved by Owner. Tenant further agrees to kesp on the leased premises for at least two (2) years
following tho end of each lease year the gross income seles and occupation tax returns with respect to said lease years and all pertinent original sales
records. Portinent original sales records shall include: (a) cash register tapes, including tapes from temporary registers; (b) serielly numbered salss
slips; {c) the original of all mail orders at and to the leased premises; (d) ‘the original records of all telephone orders at and to tha leased premises; {e)
settlement report sh “of t t with sub- ionaires and licensees; {f) the original records showing that merchandise returned by
customers was purchased at the leased premises by such customers; (g) memorandum recelpts or other records of merchandise taken out on approval;
(h) state and federal incoms tax roturns; (i (0] rocords from credit card companies showing alt crednt card sales; (j) such other sales records, if any, which

would normally be ined by an indep 't pursusnt to P 0 dards in performing en audit of Tenant's sales; and (k)
the racords specified in {a) to (j) above of sub-tenants, assignees, ionaired or | Owner and Owner's authorized representative shall
have the right to ine Tenant's records eforesaid during regulsr-business hours.
SECTION 3.02. Reports by Tenant.

' - month-period-duting-the-torm-horcokfincluding-the-fiftoenth
Mh,\d"IaL th-foll x':u,‘,m‘ £ tha ¢, v OOLA"I thon-finod-forth poymont i—tont; '.;. arithethy v"‘_mw#'.
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[

> Forty-fifth (45th)
memgmm—m«mu

Tenam shail su“bm«t to Ownar on or bofore thelmm day follnwmg the ond of each laase yoar at lhe plana then ﬁxed fov the paymont of ram a
written statement signod by Tenant, and ocertified to be.true and correct showing ‘in reasoniable ‘accurate detail satisfactory'in scops to Owner the
‘amount of gross vecolpts during the preceding lease yoar. and duly certified by indepandent certified public accountants of recognized stending, which
‘certification shall be one which is satisfactory to Owner in scops and substance. The statements referred to herein shall be in such form and style and

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

ARTICLE IV - AUDIT
SECTION 4.01. Right to Examine Books.

The accaptance by Owner of payments of percentage rent shall be without prejudice to Owner's right to an examination of Tenant's books and records
of its gross ipts and ir ies of merchandise at the leased premises in\ordav to verify the amount of annual gross receipts received by Tenant in
and from the leased premiges. -

SECTION 4.02. Audit, ‘

r-,not more than once each lease year,
At its option, Owner may cause,!et-eny~reesenablo-time upon forty eight (48) hours prior written notice to Tenant, a complete esudit to be made of
Tenant's entire business affeirs and records relating to the leased premises for the period covered by any statement issued by Tenent as sbove set
forth. If such audit shall disclose a liability for rent to the extent of two percent (29} or more in excess of the rentals therefore computed and paid by
Tenant for such period, Tonant shall prompdy pay to Owner the cost of said audit ln ddition to the deficiency, which deficiency shall be paysbie in ony
event, and-in-addition~Ownon-at-Ownore thie=t

~{8}-deyo-netieo-te~Tonant-of~Ownoro-clootion-to-do-0e.
information obtained by Owner as 8 result of such eudlt shall be held in strict conﬂdenca by Owner. If such audit shall disclose a 1iabt ] 'IT.)’
for rent to the extent of five percent (5%) or more in excess of the rentals therefore computed and paid by Tenant
for ‘such period, Tenant shall promptly pay to Owner the cost of said audit in addition to the deficiency, which
armicLe v -Taxes deficiency shall be payable in any event and in addition, Owner, at Owner's option, may termmate

this Lease upon five (5) days notlce 1o Tenant of Owner's e1ect1on to do so.
SECTION 5.01. Taxes.

Tenant agrees to pay its proportionate share of real property taxes and assessments which may be levied or assessed by any lawful authority against
the land and improvements in the Shopping Center. Tenant shall pay that portion of such taxes equal to the product obtained by multiplying the total
taxas by a fraction, the numerator being the square foot area of the leased premises, and the denominator of which shall be the totel square footage of
oll leased first floor area of the buildings included in the assessed value upon which the real property taxes and assessments have been levied.

Tenant will make monthly escrow payments towards its proportionate share of all real estate taxes, such amount to be set by Owner. Ownar will bill
Tonant periodically for its proportionate share of said real estate taxes, accompanied by coples of the appropriste tex bills. The tota! billing for taxes
less the amount previously paid by Tenant will result in an edjustment whereby Tenant will either receive a credit equivalent to the excess of reel estate
taxes paid which may be deducted by Tenant from the next monthly payment of real estate taxes or shall pay the balance due to Owner for additional
taxes within tan (10) days of receipt of the bill. The monthly amount to be paid on account will be revigsed each year by Owner to more closely reflect
one twelfth {1/12) of Tenant's share of real estate taxes due for tha next tex yesr. Tenant shall, on or before the rent commencemant date, reimburss
Owner for its proportionate share of the then current tax year's resl estate taxes covering the period from the rent commencement dste through the end
of the then current tax year, together with an amount sufficient to bring current its real estate tax escrow fund &s aforesald.

For any portion of the sggregate lease term covered herein which is less than a full calendar year, the all ion of taxes shall be further reduced to limit
such charge to a corresponding pro rata portion of such year. This last provision shall apply both at the beginning and the end of the lease term,

"Roal astate taxas” shall mean any property taxes and assessments imposed upon the land and improvements upon said land, If due to a change In the
method of taxation, any franchise, income, profit tax or any other tax which may be levied against Owner in substitution for or In lisu of any tax which
would otherwise constitute s real estate tax, such frsnchisa, income, profit tax or any other tex shall be deemed to be & real estate tax for the purpose
haroof, Real estate taxes shall further include any "gross receipts tax” on revenue received from the property. If the Resl astats tax assessments are
increased because of Tenant's improvements, use or occupancy, either prior to or during the term of the Leass, then Tenant shall be responsible for one
hundred percent (100%) of such increase,

Tenant further covenants that if this Lease is terminated by reason of default on its part, or if it fails to take possession of its leased premises prior to
the oxpiration of this Lease, that it shell remain liable to pay such share of such taxes. Tenant agrees that this Is not to be construed as a penalty and
that it shall be liable therefore only for such period or periods of time as during the term of this Lease.

Included above In taxes and assessments shall be any end all expensas incurred by Owner, at its discretion, in reducing or maintaining the existing level
of such tax obligations to the Taxing Authorities,

For the purpose of thig agreement, the periods applicable to the payment of real estate taxes shall be determined on the besis of the calendar year in
which Owner pays the taxes rather than the period as may be stated within the tax bill.

For the first partial calendar year of this Lease, Tenant will pay its pro reta share of the real property texes and assessments as provided for in this
SECTION for the entire year muitiplied by a fraction consisting of the number of days in the calendar year, subsequent to the commencement date of
this Lease. divided by the number. of days in that calender year.

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

ARTICLE V1 - CONSTRUCTION, ALY ND RELOCATION
SEIC'HON 6.01. Changes and Additions to Buildings.

Owner hereby regerves the right at any time to make alterations or additions to and to build additionsl stories on the building in which the leased
premises are contained and to build adjoining the same. Owner also reserves the right to construot other buildings or improvements in the Shopping
Center from time to timeé and to make alterations thereof or. additions thereto and to build edjoining same and to constcuct double-decker elavated
parking facifiies. 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,

SECTION 8.02. Right to Relocate.

The purpose of the site plan ettached hereto es Exhibit. "A" i to show the approximate location of the leased premises. Owner reserves the right st any
time to relocate the various buildings, sutomobile parking arees, and other common areas shown on said site plan, Owner agrees not to erect

any buﬂdlngs in the area highlighted in yellow on Exhibit "A" of the Lease which is attached hereto and made a part
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ARTICLE VI - CONDUCT OF BUSINESS BY TENwNT

SECTION 7.01. * Use of the.Leased Premises.

Tenant shall use the leased premises solely for the purpose of conducting the business of:

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

and for no other purpose whatsoever,

Tenant shall occupy the leased premises provided for in SECTION 1.01 hereof, and shall conduct ti ly in the | d premises the business
above stated. Tenant will not use or permit, or suffer the use of the leesed premises for any other business or purpose. Tenant shall not conduct
catelogue sales in or from the leased premises except of merchandise which Tenant is permitted to sell "over the counter” in or at the leased premises
pursuant to the provisions of 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 conflict with any exclusive use provisions or any restrictive covenants of any other lsases within the
Shopping Center. .

In the svent that Tenant vacates or ebandons the leased premises during the term of this Lease, or fails (o take possession and operate its business as
stated in this SECTION, the whole sum to be paid as rental and additional rental throughout the entire term of this Lease including the fixed minimum

rental herain provided for, plus the highest average monthly parcentage rental eamed during any prior lease yeer, shall immediately becoms dus and
payable. Owner, st its option, may re-enter the leased premises and relet the same and it is exprossly agreed that Tenant shall not be entitled to credit
for the rents so received until the sum dus from Tenant to Owner, including damages, expenses, attorney’s fees, cost of alterations and repairs as
herein provided shall have been fully paid, and nothing in this paragraph shall be deemed to have walved any other right or remedy of Owner.

SECTION 7.02. Operation of Business.

Tenant shall operate all of the leased premises during the entire term of this Lease with due diligence and efficiency so as to produce all of the gross
sales which may be produced by such manner of operation, unless prevented from doing so by causes beyond Tenant's control. Subject to inability by
reason of strikes or labor disputes, Tenant shall carry at all times in the leased premises a stock of merchandise of such size, character and quality as
shall be reasonably designed to produce the maximum return to Owner end Tenant. Tenant shall conduct ita business in the leased premises during the
reguler customary days and hours for such type of business in the city or trade area in which the Shopping Center Is located, and will keep the leased
premises open for business during the same days, nights and hours as the majority of the stores located in the Shopping Center. Tenant shall install
and maintain at all times displays of merchandise in the display windows (if any), of the leased premises. Tenant shall keep the display windows end
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. - Competition,

During the term of this Lease, Tenant shall not directly or indiractly engage in any similar or competing business within e radius of three (3) miles from
the outside boundary of the Shopping Center. Tenant shall not perform any acts or carry on eny practices which may injure the building or be &
nuisance or menace to other tenants in the Shopping Center.

SECTION 7.04. Storage, Office Space.

Tenant shall warehouse, store and/or stock in the leased premises only such goods, wares and merchandise as Tanant intends to offer for sale at retail
at, in, from or upon the leased premises. This shall not preclude occasional emergency transfers of merchandise to the other stores of Tenant, if any,
not located in the Shopping Center. Tenant shall use for office, clencal or other non-selling purposes only such space in the leased premises as is from
time to time reasonably required for Tenant's busi in the ! d premi No auction, fire or bankruptcy seles may be conduoted in the leased
premises without the previous written consent of Owner.

TICLE Vill - O OF CONCESSIONS

SECTION 8.01. . cbnnm to Owner.

Tenant shall not permit. any buslnass to be-operated In or from the leased premises by any concessionaire or licensee without the prior written consant
of Owner.

ARTICLE IX - SECU! SIT

SECTION 9.01. Amount of Deposit.
T .. 0y l'. b tha avaa el f abio | an ball 4 Is gttt ausmar tha oiioe of

Dollars (8 . Serd-dUpGsit shall be held by

. Owner, without liability for interest, as security for the faithful performance by Tenan : §, covenants, and oonditions of this Lease by
said Tenant to be kept and performed dunng the _term hats gy ume during the tetm of thns Lease any of the rent herein reserved shall be
- 5 enant to Owner hereunder shall be overdue and unpmd then Ownnr msy, at xho option of Owner

1 " (] (3 34 2 TN
4 bropprop apply-any-p p poy y
SECTION 9.02. Use and Roturn of Deposit.
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po n cash to restore said security to the original sum deposited, and Tenant's
g "8uch demand shall constitute a breach of this Lease. Should Tenant comply with all of sald terms,
Ly prornp‘uy pay all of the rental herein provided for as it fells due, and all other sums payable by Tenent to Owner

.- abaall o cdssnnd 1o £001 00 Tanant ot tha and ~f tho s fohico d n-: nth ’ & ahis | anca
SECTION 9.03, Transfer of Deposit.
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ARTICLE X; PARKING AND ON USE AREAS AND FACILITIES
SECTION 10.01. Control of Common Areas by Owner.

All automobile 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 wav or ways, loading docks, package pick-up stations, pedestrian sidewalks and ramps, landscaped areas, ol

stairways, first-aid ions, rt i and other areas and improvements provided by Owner for the general use, in common, of tenants, their
officers, agents, employees and customers, shall at &/l times be subject to the exclusive control and management of Owner, and Owner shall have the
right from time to time to establish, modify and enforce reasonable rules and rsgulstions with respect to all facilities and aress mentioned in this
ARTICLE. Owner shall have the right to Jot, maintain and op lighting facilities on all sald areas and improvements; to police the same; from
time to time to change the area, level, location and arrangement of parking areas and other facilities herein sbove referred to; to restrict parking by
tenents, their officers, agents and employees to employee parking eress; to enforce parking charges (by operation of meters or otherwise), with
appropriate provisions for free parking ticket valideting by tenants; to close all or any portion-of seid areas or facilities to such extent as may, In the
opinion of Owner's counsel, be legally sufficient to prevent a dedication thereof or the accrual of any rights to any person or the public therein; to close
temporarily all or any portion of the parking areas or of facilities; to discourage non-customer parking; and to do and perform such other aots in sald
areas and improvements as, in the use of good business judgment, Owner shall determine to be advisable with a view to the improvement of the
convenience and use thereof by Tenant, its officers, agents, employees and customers. Owner will operate and maintain the commen facilities referred
to above in such manner as Owner, in its sole discretion, shall determine from time to time. Without limiting the scope of such discretion, Owner shall
have full right and authority to employ a!l personnel méfgo make all rules and regulations pertaining to and necessary for the proper operatlon and

maintenance of the common areas and facilities, A the rules and requlations that Owner may make shall be enforced
miformaﬂx to all tenants of the Shopping Center.
SECTION 10.02. Mesnse,

All common afeas and facilities not within the leased pramises, which Tenant may be permitted to use and occupy, ere to be used and ocoupled under a
revocable license, and if the amount of such areas be diminished, Owner shall not be subjeot to any liability nor shall Tenant be entitled to any
compensation or diminution or abatement of rent, nor shall such diminution of such sreas be deemed constructive or actual eviction.

ARTICLE XI - COST OF MAINTENANCE 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 charges for each year of the lease term, or a portion thereof. “Common
charges” shall mean all costs and expenses incurred by Owner or Owner's employees, ‘agents or contractors, either pursuant to this Lease or otherwise,
arising from or in connection with or as a result of the operating, equipping, policing, protecting, lighting, heating, eir conditioning, providing sanitation,
sewer, fire protection and other services, insuring, maintaining, repairing and replacing the common ereas (as herein defined), all bulldings and
improvements 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 calculated by dividing the floor area of the leased premises by the %Mﬁm floor aree, minus the first floor araa of the
tenant with the largest first floor, of the Shopping Center. Such common charges to be allocated 10 the entire Shopping Centar shall include but shall
not be limited to: (i) the maintenance, repair and replacement of the Shopping Center curbs, gutters, sidewalks, pylons, and signs, drainage and
irrigation ditches, conduits and pipes, utility systems (permanent and temporary), sewage disposal or treatment systems, public toilets and sound
systems whether within or without the Shopping Center; (i) the removal of snow and ice; (iii). landscaping; (iv} suppllies; (v} li ing, permits,
management fees, service and usage charges; (vi) liability insurance and the cost of any insured event deductible amounts under such liability insurance
policies; (vii) the setiement or disposition of any claims against Owner to the extent the seme are not covered by insuraence; (viii) all capital
expenditures together with reserves for capital improvements; (ix) the repaving, restriping, regrading and genera! maintenance of parking aress; (x)
compliance with all rules, regulations and orders of governmental authorities pertaining to the Shopping Center including those pertaining to treffic
control, engineering and environmental issues, air pollution control and the cost of monitoring air quality; (xi) any environmental cleanup undertsken by
* Owner whether or not the same is pursuant to any rule, regulation or order of governmental authority; (xii) personal property taxes; (xiii) licensing and
permit fees and taxes; (xiv) costs and expenses of enforcing the rules and regulations established by Owner for the Shopping Center; (xv) the cost,
lease payment or depreciation of any equipment used in the operation or maintenance 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 incurred in
providing such benefits) peid to or on behalf of employees otherwise providing service to tenants or customers of the Shopping Center whether on or off
site including compensation paid for the promotion of the Shopping Center by any employee or independent contractor; (xvil) the maintenance, repsir
and operation of any mall or enclosed common area; (xviii) the costs of performance of all of Owner's obligations pursuant to this Lease or as
contemplated herein except those costs of construction of new building areas, the cost of initial improvements to premises leased to tenants of the
Shopping Center other 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 incurred in connection with the operation and management of the Shopping
Center; plus (xod) an amount squal to fifteen percent (15%) of all of the foregoing costs and expenses to compensate Owner for sdministrative and
overhead expenses. Common charges, shell include costs end expenses for services, equipment or materials furnished by Owner or its affiliates,
including management fees, provided the same are furnished at rates similar to those genersally paid. Additionally, Tenant shall pay to Owner its
proportionate share of the common charges allocated to the small retail shops which shall be caloulated by dividing the floor erea of the leased premises
by the total leased first floor area of the retail shops crosshatched in green on Exhibit "C" which Is sttached hereto and made a part hereof. Such
common chearges to be allocated to such rotail shops shall include but shall not be limited to: (i) fire alarm systems; (ii} locks and keys; (iil) trash
removal; (iv) fire, extended caverage, rental and boller broad form insurance (including so-called "extsnded coverage and/or all risk endorsement®) and
the cost of any insured event deductible amounts under such.insurance policies; (v) the maintenance, repair and replacement of all roofs, exterior walle
and other structural portions; and {vi) en amount equal to fifteen percent (15%) of all of the foregoing costs and expenses to compensate Owner for
sdministrative and overhead expenses.

SECTION 11.02. Estimated Payments,

On each date that an installment of Minimum Rent is due, Tenant shall pay Owner an amount equal to one twelfth (1/12) of the estimated common
charges (as datermined by Owner) for the calendar year in which such payment is made. Owner shall provide Tenant with 8 statement setting forth the
amount due from Tenant on account, the comrhon charges for the preceding calendar year and the amount of estimated common charges psid by
Tenant during such year, If the amount due from Tenant exceeds the amount of the estimated peyments, Tenant shall pay the difference to Owner
within ten (10) days of the receipt of such statement. If the amount of estimated payments exceeds the amount due, Owner shall credit such
differance to the next installment or installments of estimated payments due under this SECTION. During any year, Owner, from time to time, may
revise its estimate of the common charges which will be due for that year and the monthly payments to be made by Tenant an account thereof. Tenant
shall have the right to examine vouchers, bills and supporting date at Owner's office to determine the accuracy of such statements submitted by Owner
pursuant to this paragraph. Tenant shall pay to Owner on account of its portion of the common area maintenance charge monthly. Such payment on
‘account, however, shall be adjusted after each yearly computation of common area maintenance charge as stated above.

CLE XIl - SIGNS GS, CANOPIES, FIXTURES, ALTERATIONS
SECTION 12.01, Installation by Tenant.

All fixtures installed by Tenent shall be new or completely reconditioned. Tenant shall not make or cause to be made any alterations, additions or
improvements or install or cause to be installed any trade fixture, exterior signs, floor covering, interior or exterior lighting, plumbing fixtures, shades or
awnings or meke any changes to the store front without first obtaining Owner's written approval and consent. If Tenant elects to ‘install 8 new
storefront, the framing of the storefront shall be cor ted of brown dized sluminum. 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 identification sigu-on the facade In front of the leased premises in
sccordance with the specifications listed on Exhibit "B* attached herato and made a paft hareof. In the event Owner wishes to perform any repairs or
maintenance to the facade of the Shopping Center that necessitates the removal of Tenant's identification sign, Tenant, at it sole cost arid expenss shall
immediately remove mn upon Owner s request and shall_immediately re-install such sign. when Owner has completed such repairs or

maintenance. NOtwi "the foregoing, Tenant shall have the right, wi consent of Owner, to make non-structural
irs and alterations rov1ded that the costs do not exceed 10, for the first lease year
S%N 12.02. n?ava! and Restoration by Tenant. $ 000.00 fo tm 1 eggg }/ear ﬂ{ga.eai?gr% (m w per
All trade fixtures, equip iterati decorati dditi and improvements made by Tenant, or made by Owner on Tenant's bshalf by
agreement under this Lesse, shall remain the property of Tenant for the term of this Lease, or any extension or renewal thereof. Such trade fixtures,
quip t, alterations, decorations, edditions and improvements 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 Lease or any renewal term théreof, Tenant shall remove all such trade fixtures, equipment,
siterations, decorstions, additions end improvements, and restore the leased premises as provided in SECTION 13.03 hereof. If Tenant fails to ramove
such trade fixtures, equlpmont. alterations, decorations, additions and mprovements and restore the leased premises, then upon the expiration of this
Lease or any renewel thereof, and upon Tenant's removal from the leased prenuses. all such trade. fixtures, equipment, sl ions, decorat
additiong and improvements shall become the property of Owner, :

SECTION 12.03. . . Tonant Shall Discharge all Liens.
Tenant.shall promptly pay all contractors and materialmen, so as to minimize the possibility of a lien attaching to the leased premises, and should any
such lien be made or filed, Tenant shall bond against or discharge the same within ten (10) days after written request by Owner. Tenant suthorizes
Owner at any time during the term of this Lease, or any extensions thereof, to abtain a consumer report ("Credit History™) of Tenant from a consumer
reporting agency ("Credit Bureau™) or eny other credit source. If Tenant bacomes in default of this Lease or falls to pay any rent, additional rent,
percentago rent or any other charges hersunder, Owner reserves the right to obtain a credit history.

SECTION 12.04. Signs, Awnings and Canopies. . :

Tenant will not place or suffer to be placed or maintained on any extericr door, wsll, common use areas or window of the leased premises any sign,
awning or canopy, or advertising matter or other thing of any kind, and.will not place or maintain any decoration, 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 maintain
such sign, awning, canopy, decoration, lettering, advamsmg matter or other thing, as may be approved, in good condition end repair at all times. i

the exception of the lighted 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 XM - MAINTENANCE OF LEASED premises  1terior of the window area, or elsewhere inside-the leased premises.

so as to be visible to the public as my be allowed by law.
SECTION 13.01. . Maintenance by Tenant, . . .

Tenant shall at all times keep the leased premises (including, but not limited to, maintensance of exterior entrances, all glass and show window moldings,
exterior and interior signs) and a!l partitions, doors, fixtures, equipment and appur thereof (including, but not limited to, lighting, heating and
plumbing fixtures, escalators, elevators, heating, ventilating and any air conditioning system) in good order, condition and repair, (including, but not
limited to, reasonably periodic painting as determined by Owner), except for structural portions of the leased premises, which shall be maintained by
Ownar, but it Ownar is required to make repairs to structurs! portions by reason of Tenant's nagligent aots or omission to act, Owner may add the cost
of such repairs to the rent which shall thereafter becoms due. Tenant shall be responsible for replacement of any of the sforesaid items, fixtures and
equipment. Tenant'agrees to sweep and clean, and remove snow and ice from the sidewslk and any handicapped ramps in front of the leased
premises. If Tenant prepeares food in the leased premises, Tenant shall install grease catching equipment, which must be approved by Owner, on all
exhaust, heating, ventilating and @ir conditioning units serving the leased premises. Tenant shall keep the grease cetching equipment in good operating
condition and shall maintain, repair or raplace the equipment upon Owner's request. Tenant shall be solely responsible for any roof or structurél damage
- resulting from Tenant's occupancy. Tenant shall be responsible for the maintenance, replacement and repair of all undercanopy lights in front of the
leased premises. Tenant shall, at all times during the term of this Lease have and keep in force a maintenance contract, in form and with e contractor
approved by Owner, providing for inspection, maintenance, and repair or repl as r y. at intervals determined by Ownaer, but in no event
shall said intervals be less than quarterly, for all equipment (inctuding, but not limited to, plumbing, eleotrical, heating, ventilating and air conditioning).
Tenant shall send to Owner a copy of all contracts within 30 days of the commencement date of this Lease, and ennually thereafter.

s4STTiieg, In Section 29,03 of the Rider to this Lease)

If Tonant refuses or neglocts to repair property as required hereunder and to the reasonable satisfaction of Owner as soon as reasonably possible after
written demand, Owner may make such repairs without lisbility to Tenant for any loss or &amage that may occur to Tenant’s merchandise, fixtures or
other property. or to Tenant's business by resson thereof, and upon completion thereof, Tenant shall pay Owner's costs for makmg such repairs plus
twenty percent (20%) for overhead, upon presentation of bill therefor, as additional rent.

SECTION 13.03, SUrrendet of Premises.

At the expiration of the tenancy hereby created, Tenant shall surrender the leased premises in the same condition as the leased premises were in upon
delivery of possession therato under this Lease, reasonable wear and tear pted, and d ge by unavoidable casualty excepted, and shall .surrender
all keys for the leagsed premisas to Owner at the place specified by Owner and shall inform Owner of all combinations on locks, safes and vaults, if any,
in the leesed premises, Tenant shall remove all its trade fixtures and any alterations or improvements gs provided in SECTION 12.02 hereof, before
-surrendering the leased premises as aforesaid 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 Lease..

SECTION 13.04. ' Rules and Regulations.

The rules and regulations sppended to this Lease are hereby made a part of this Lease, and Tenant agrees to comply with and observe the same.
Tenant's failure to keep and cbserve seid rules dnd regulations shall constitute a breach of the terms of this Lease in the manner as If the same were
contained herein 8s covenants. Owner reserves the right from time to time to amend or supplement said rules and regulations and to adopt and
proniulgate additional rules and regulations applicable to the leased premises and the Shopping Center. Notice of such additional rules end regulations,
and amend and suppl it any, shall be given to Tenant, and Tenant egrees thereupon to comply with and observe all such rules and
regulations; and amendments thereto and supplements thoreof

ARTICLE XIV - INSURANCE AND INDEMNITY, . -
SECTION 14.01. Liabifity Insurance.

Tenant shall during the entire term hereof, ‘keep in full force and effect a policy of public lisbility and property damage insurance with respeot 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 public liability and property damage liebility shall not be less than $2,000,000.00 combined single limit. Such insurance shall be an
all risk replacement cost palicy which shall include es a minimum eighty percant (80%) of the replacement as a minimum fire, extended coverage,
vendalism and malicious mischief, sprinkler rent, sign, boiler and casualty and liability insurance. The policy shall name Owner, any person, firms, or
corporations designated by Owner, and Tenant as insured, and shall contain a olause that the insurer will not cancel or change the insurance without
first giving Owner thirty (3Q) days prior written notice. The insureAnca shall be in an insurance company approved by Owner and a copy of the policy or
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a certificate of ingurance shall be delivered to Owner. The insurance company shall be a vesponsiblo”insurancs carrier authorized to do businass in the
State of ry and . It shall have a policy holders rating of no less than A" in the most current edition of Best's ln_s_uranuo Report,

SECTION 14.02. Increase in Fire insurance Premium,

Tenant agrees that it will not keep, use, sell or offer for sale in or upon the leased premises any article which may be prohibited by the standard form of
fire insurance policy. Tenant agrees to pay any increase in premiums for fire and extended coverage insurance that mey be charged during the term of
this Lease on the amount of such insurance which may be carried by Owner on the leased premises or the building of which they are a part, resulting
from the type of merchandise sold by Tenant in the leased premises, whether or not Owner has consented to the same. In determining whather
increased premiums are the result of Tenant's use of the leased premises, a schedule, Issued by the organization making the insurance rate on the
leased premises, showing the various componems of such rate, shall be conclusive evidence of several items and charges which meke up the fire
insurance coverage on tho leased pretmsea. Tenant shall ‘comply with all recommendations made by Owner's insurance carrier, In the event Tenant's

any i of pramium for the fire, boiler and/or casuaslty rates on the leased pvomisos or any part thereof above the rate for the
least hazerdous type of occupancy legally permitted 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 .against rent loss through fire. Bills for such additional premiums shall be rendered by
Owner to Tenant at such times as Owner may elect, and shall be due from, and payable by Tenant when rendered, and the smount thereof shall be
deemed to be, and be paid as additional rent,

SECTION 14.03. Indemnification of Owner.

Tenant will indemnify, defend and save Owner harmless from and against any and all claims, actions, damages, lisbility and expense in connesction with
loss of lifs, personal injury and/or damage to property arising from or out of any ocourrence in, upon or at the leased premises, or the occupency or use
by Tenant of the leased premises or any part thereof, or occasioned wholly or in part by any act or omission of Tenant, its agents, contractors,
employees, servants, | or ires. In case Owner shsll, without fault on its part, be made @ party to any litigation commenced by or
against Tenant, Tenant shall protect, defend and hold Owner harmless and shall pay all costs, expenses and reasonable attorney's fees inourred or paid
by Owner in connection with such litigation, Tenent shall also pay all costs, axpenses and reasonable attorney's fees that may be incurred or paid by
Owner in enforcing the covenants and agreements in this Lease. . Tenant shall accept full responsibility for and protect, defend, indemnify and save
harmless Owner, its officers, agents and employees from and against anv and all claims, actions, suits, losses, damages, liability and expenses of any
character including, but not (imited to, costs of | igation, -remedi quential damages, including loss of rent with respect to the leased
or with respect to any other portion of the Shopping Center, fi nes or penalties, and legal fees in connection with (but not limited to): loss of
Efa, personat or bodily injury, disease, sickness, mental distress and/or damage to any property (including the loss of use resulting therefrom) or to the
environment arising or resulting during or subsequent to the lease term from or out of any conduct, aotivity, act, omission or operation invoiving the use,
handling, generation, treatment, storage, disposal, other I g 1t or release of any hazardous substances or waste at or from the leased premises.

SECTION 14.04. Piate Glass,

Tenant shall replace, at its expense, any and all plate and other glass desmaged or broken from any cause whatgoever in and about the leased premises.
Tenant shall insure, and keep insured, at its expense, all plate and other glass in the leased premuses for and in the name of Owner. Tenant!

permitted to self-insure such plate glass,

SECTION 14.05. Waiver of Subrogation Rights.

Fonant-and-of-pertico-elaiming-underT. -rol d-diooheige-0: +rom-aki-olel

covered or required hereinder to be covered in who!o or in pan by insurance on the propertv on or -cthcs
eonductod on the'leased iseg, pOf Ry-rig SULTORITGR whic might otherwlso exlat in or accrue to any person on account thereof, and

(oom:mued in Section 29.04 of the Rider to this Lease)

ARTICLE XV - UTILITIES
SECTION 15.01. Wtility Charges.

Tenant shall be solely responsible for and promptly pay all charges for haat, water, gas, electricity, air conditioning or any other utility used or consumed
in the leesed premises. Should Owner elect to supply the water, gas, heat, electricity, air conditioning or any other utility used or consumed in the
teased premises, Tenant agrees to purchase and psy for the same as additional rent at the rates determined by Owner. In no event shall Owner be
fiable for an interruption or failure in the supply of any such utilities to the leased premises. Tenent shall be responsible for all sewer charges, sewer
taxes or sewer rent irrespective of the manner billed or assessed. At Owners request, Tenent shall, at its exp , instell @ sep utility service for
all utilities serving the leased premises. Tenant shall be responsible for installing and mamtammg the utility meters In the leased premises. IN NO

evert 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 from such utility or

'ARTICLE XV1 - OFFSET STATEMENT, ATTORNMENT, SUBORDINATION other company.
SECTION 16.01. Offset Statement,

Within ten (10) days after request therefor by Owner, or in the event that upon any sale, assignment or hypothecation of the lsased premises and/or the
land thereunder by Owner and offset statement shall be required from Tenant, Tenant agrees to deliver in recordable form, a certificate to eny proposed

mortgagee or purchaser, or to Owner, certifying (if such be the case) that this Lease is in full force and effect and that there are no defenses or offsets
thereto, or stating those claimed by Tenant.

SECTION 16.02. Attornment.

Tenant shall, in the event 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 foreclosure or sale and recognize such purchaser es Owner under this
Lease.

SECTION 16.03. Subordination.

ol in—thaseh o (PP "l 3 macki 2 £ T, > - £ o S anedlmatd 3 :
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{continued in Section 29.05 of the Rider to this Lease)

SECTION 16.04. Attorney-in-Fact.

Tenant, upon request of any party Iin interest, shall oxocute prornptly such unstmmenw or cemﬁcates to cerry out the Intont of SECTIONS 16 02 and

16.03 above as shall be requested by Owner. W by by-app a3 ac-attornoy-infast-for-Fom full-povor-end o
ddotverdamtho-nome—ot-T- h-not Rifook If fifteen (15) days sfter the date of a written request by Owner to

execute. such instruments, Tenant shall not have executed the same, Owner may, st its option, cancel this Lease without incurring any lisbility on
sccount thereof, and the term hereby gvantod is expressly limited accordingly. Owner will make its bast efforts to get non-disturbance egreements.
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ARTICLE XVl - ASSIGNMENT AND SUBLETTING

SECTION 17.01. Auibnmem and Subletting. . :
shall not be unreasonably withheld
Tenant shall not essign this Lease or any interest therein or sublet the leased premises or any portion thersof without the prior written consent of
whner, whio timey-bo-g d-or-withheld-intho—eele—di 3 #-Owwmes, 8nd no permitted assignment or subletting shall relieve Tenant of

Tenant's covenants and agreements hereunder. The consent of Owner to any one assignment or subloase pursuant hereto shall not be deemed to be a
waiver of the provisions of this SECTION with respect to any subsequent assignment or sublease. Each such permitted sublease shall oxpressly be
made subject to the provisions of this Lease. If Tenant essigns any of its rights and intarests under this Lease, the assignee under such assignment
shiall expressly assume all of the obligetions of Tenant hereunder in & written instrument satisfactory to Owner at the time of.such assignment. No
assignment or sublease shall relieve Tenant of its obligations hereunder, and all such obligations shall continue in full effect as obligations of & principal
and not as obligations of a guarantor or surely to the same extent as though no assignment or subletting has been made. In tho event Tenant shall
assign this Lease or subl the | d premises for rent or other consideration in excess of the rent payable hereunder, Owner shall racsive all such
excess rent or other consideration as additional rent hereunder. Tho assig or subl shall be required to make all payments due to Owner.
Tenant shall, concurrently with the execution and delivery of any such permitted assignment or sublease, deliver a duplicate original thersof to Owner.
A change in the beneficial or record ownership of any class of capital stock of Tenant, a transfer of partnership interests of the beneficial intersst in
Tenant, and a sale of substantially all of the merchandise on the leased premises to one 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 change in manegement or control
of Tenant which shall be subject to the terms hereof. In the event Tenant seeks to assign this Lesse under Section 365 of the Bankruptcy Code or any
other provisions relating to the assignment of leases, Owner shall have the option at its sole discretion, to purchase Tenant's interest in this Lease at
the same price as is approved by final order of the Bankruptcy Court, for assignment of this Lesse.

Tenant further agrees that it will reimburse Owner for Owner's expense arising out of sald assignment and sublet, including reasonable attorney's faes,
vu(vhether approved by Owner or not. : '

continued in Section 29, the Rider is L
SECTION 17.02. Cﬁt%acf)fr Assigning and Su Il&lnfase)

Owner has retained ihe prior right of 1t to propased ignment or sub! for several substantial business and equity reasons which were
considerations for this Lease, including, without limitation, the fact that the suocess 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 scheme of the Shopping Canter; the obligations

of Owner to mortgages, major t ts, other nearby shopping centers end the public; the direct nic benefits to be derived to Owner in the form of
percentage rent based on gross sales, and the reputation and expertise of Tenant. In evaluating and determining whether or not to consent to o
requaested assignment or subl of the | d premi by Tenant, Owner must be satisfied in its sole reasonable determination thet the oriteris

elements set forth above must continue to be satisfied and Owner must receive adequate assurance of the financlal condition and stabllity of the
proposed assignee, sublease or subtenant (“assignee”); the reputation and expertise of the assignee, the ability and likelihood of payment of rents and
other amounts due hereunder including the exp ion of p ge rent in no less than that previously received from Tenant and expected
to be received in the future based upon increased reasonable sales projection, and such other agsurances as Owner requires including those assurances
that Owner has the right to receive in accordance with Section 365 (b)(3) of the Bankruptoy Reform Act of 1978.

SECTION 17.08, Encumbrances.

Neither this Léase nor any additional term of this Leass shall not be mortgaged, pledged or encumbered by Tenant, nor shall Tenant mortgage, pledge or
encumber the interest of Tenant in and to any sublease of the leased premises or the rental payable hereunder, without the prior written consent of
Owner, which consent may be granted or withheld in the sole discretion of Owner, and Tenant shall not allow or permit any transfer of this Lease ‘of

any Interest hareunder or operation of law. Any such mortgsge, pledge, enoumbrance, subl or assigi made in violation of this SECTION shall
be void. .
SECTION 17.04. Corporate Ownership.

If at any time during the term of this Lease any part or all of the corporate shares of Tenant shall be transferred by sale, assignment, bequest,
inheritance, operation of law or other disposition so as to result in 8 change in the present effective voting control of Tenant by the person or persons
owning a8 majority of seid corporate shares on the date of this Lease, Tenant shall promptly notify Owner in writing of such change, and Owner m
terminate this Leese at any time efter such change in control by giving Tenant ninety (90) days' prior written notice of such termination. Owner: shaﬁy
not have the right to terminate this Lease provided: (i) Tenant remains fully 1iable for full performance of all its
obligations under this Lease; (i) the use as defined in Section 7.01 of this Lease remains the same; (i1i) the net

RTICLE . WASTE, GOVERN! AL RE ONS worth of such transferee is at lease $10,0II),0(X).00.
SECTION 18.01. Waste or Nuisance.
Tenant shall not commit or suffer to be committed any waste upon the leased premises or any nuisance or other act or thing which may disturb the

quiet enjoyment: of any other tenant in the building in which the leased premises may be 1 d, or in the Shopping Center, or which may disturb the
quiet enjoymant of any person within five hundred (S00) feet of the boundaries of the Shopping Center. ' ' '

SECTION 18.02. Governmental Regulations.

Tonant shall, at Tenant's sole cost and expense, comply with all of the requirements of ell county, municipal, state, federal and other applioable
governmental suthorities, now in force, or which may hereafter be in force, pertaining to the leased premises, and shall 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 XIX - ADVERTISING

SECTION 19.01. . Change of Name,
With the exclusion of the trading name of Jennifer Lea

ther
Tenant agrees not to change the advertising name of the business opemed’ in the leased premises without the written parmission of Owner.

0}

SECTION 19.02. Solicitation of Business. -

Tenant and Tenant's employees and agents shall not solicit business in the parking or other common areas, nor shall Tenant distribute any haﬁdbllls or
- other advertising matter in automobiles parked in the parking area or in other common areas.

ARTICLE XX - DESTRUCTION OF LEASED PREMISES
SECTION 20.01. Total or Partial Destruction.
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be rendorod wholly untenantabie by reason of such occurrence, Owner shall, at its own cost and expansey-eeusy SUC damsge to be repaired, and the
g 620 Bhd rendered tanantable, or Owner may, at its election,

9iving anv within the next slxty ({80) days following the date of said ocourrence, written

i p-ovent ol such terrwnauon, rent shall be adjusted es of such date. Nothing in this SECTION shall be
ant in whole or in part of. me porcentage ront. but for the purposs of SECTION 2.02 hereof, the computation of

(omtmued in Section 29 07 of the Rider to th15 Lease) . '
SECTION 20.02. Partial Destruction of Shopping Center.

In the event that seventy percent (70%) or mors of the rentable’ area of the Shopping Center shall be damaged or destroyed by fire or other csuse,
notwithstanding that the leased premises may be unaffected by such fire or ather cause, Owner may terminate this Lease and the tenancy hereby
created by giving to Tenant five (6} days prior written notice of its election to do so; which notice shall be given, if ‘et all, within thirty (30) deys
following the date of said occurrence. Rent shall be adjusted as of the date of such termination.

ARTICLE XX1 - EMINENT DOMAIN
SECTION 21.01. Total Condemnation of Leased Premises.
If the whole of the leased premises shall be acquired or condemned by eminent domain for any public or quasi-public use or purpase, then the torm of

this Loase shall cease and terminate as of the date of title vesting in such proceeding and all rentals shall be paid up to thst date and Tenant shall have
no claim against 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 which have been condemned or acquired.

SECTION 21,02, Partial Condemnation.

If any part of the leased premises shall be acquired or condemned as aforesaid, and in the event that such pertial taking or condemnation shall render
the leased premises unsuitable for the business of Tenant, then the term of this Lease shall cease and terminate as of the date of title vesting in such
proceeding. Tenant shall have no claim against Owner for the value of any unexpired term of this Lease and rent shall be adjusted to the dste of such
termination. In the event of a partial taking or condemnation which is not extensive enough to render the leased premises unsuitable for the business of
Tenant, then Owner shall promptly restore the leasad premises to 8 condition comparable to its condition at the time of such condemnation, less the
portion fost in the taking, and this Lease shall continus in full force and effect without any reduction or abatement of rent.

SECTION 21.03. Totsl or Partial Condemnation of Parking Area.
or Tenant )

If whola or part of the parking area in the Shopping Center shall be aoquired or condemned as aforesaid, and if, as the result thereof, the ratio of square
feat of parking field to square feet of the Salos area of the entire Shopping Genter bulldings 18 raucea 0 a rato Eelow onhe to one, than Owner] at its
option, shall have the right to terminate this Lease. In the event of termination of this Lease as sforesaid, Tenant shall hava no claim against Owner nor
the condemning authority for the value of any unexpired term of this Lease and rent shall be adjusted to the date of said termination.

SECTION 21.04. Owner's Damages.

In the event of any condemnation or taking as aforesaid, whether whole or partial, Tenant shall not be entitled to any part of the award paid for such
condemnation and Owner is to receive the full amount of such award. Tenant hereby expressly waives any right or claim to eny part thereof.

SECTION 21.05. Tenant's Damages.

Although all damages in the event of any condemnation are to belong to Owner, whether such damages are awarded as comp ion for diminution in
value of the laasehold or to the fee of the leased premises, Tenant shall have the right to claim-and recover from the condemning authority, but not from
Owner, such compensation as may be separately awarded ot recoverable by Tenant in Tenant’s own right on account of any and all damage to 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 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 merchandisse, furniturs,
fixtures, leasehold improvements and squipment.

SECTION 21.08. Condemnation of Less Than a Fee.

In the event of a condemnation of 8 leasehold interest in all or @ portion of the leased premises without the condemnation of the fee simple title also,
this Lease shall not terminate and such condemnation shall not exouse Tenant from full performance of all of its covenants hereunder, but Tenent in
such event shall be entitled to present or pursue against the condemning authority its claim for and to recaive all compensstion or damages sustained by
it by reason of such condemnation, and Owner's right to recover comp ion or d ges shall be limited to compensation for and damages, if any, to
its reversionary interest; it being understood, however, that during such time as Tenant shall be out of possession of the leased premises by reason of
such condemnation, this Lease shall not be subject to forfeiture for failure to observe and perform those covenants not calling for the payment of
money. In the event the condemning authority shall fail to keep the leasad premises in the state of repair required hereunder, or prohibits Tenant from
performing any other covenent not calling for the payment of money, Tenant shall have ninety (90) days after the restoration of possession to it within
which to carry out its obligations under such covenant or covanants. During such time as Tenant shall bs out of possession of the leased premises by
reason of such leasehold condemnation, Tenant shall pay to Owner, in lisu of the minimum and percentage rents provided for hereunder, and in addition
to any other payments required of Tenant hereunder, an annual rent equal to the average annual minimum and percentage rents paid by Tenant for the
period from the commencement 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 aftar such condemnation proceedings are commenced, Owner shall have the right, at its option, to require
Tenant to assign to Owner all p tion and d ges payable by the condemnor to Tenant, to be held without liability for interest thereon, as
sacurity for the full performance of Tenant's covenants hereunder, such compensation and damages received pursuant to said assignment to be epplied’
first to the payment of rents and all other sums from time to time paysble by Tenant pursuant to the terms of this Lease as such sums fall due, and the
remainder, it any, to be payable to-Tenant, at the end of the term hereof, or on of p ion to Tenant, whichever shall first ocour, it belng
understood and agreed that such assignment shall not relieve Tenent of any of its obllgations under this Lease with rospect to such rents, and other
sums except as the same shall be actually received by Owner.

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

|—->tm (30) > fifteen (15) ]

in the event of any failure of Tenant to pav any rental due hereunder withinlten-430) days after the same shall be due, or any failure to perform eny

other of the terms, conditions or covenants of this Lease to be observed or performed by Tenant for more thaniten=364 days after written notice of
such default shall have baen 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 Leass, or if Tenant or any guarantor of this Lease shall become bankrupt or insolvent, or file any debtor proceedings or take or have
taken against Tenant ot any guarantor of this Lease in any court pursuant to any Statute either of the United States or of any state a petition in

bankruptcy or insolvency or for reorganization or for the appointment of a i or trustee of all or a portion of Tenant's or any such guarantor's
" property, or if Tenant or any such guarantor makes an assignment for the benefit of creditors, or petitions for or enters into an arrangement, or it Tenant
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shall di j doing its busi in the leased premises as defined in SECTION 7.01 of this Lease, ‘or it Tenant shall abandon the leased premises, or
suffer this Lease to be taken under any writ of exscution, Owner besides other rights or remedies it may have, shall have the immediate right of re-
entry, may re-koy any locks on any or all doors to the leased premises, and may remove all persons and property from the leased premises end such
property may be removed and stored in a public warehouse or elsewhere at the cost of, and for the account of Tenant, all without service of notice or
resort to legal process and without being d d guilty of tresp or becoming tiable for any loss damage which may be occasioned thereby.

SECTION 22.02. Right to Relet.

Should Owner elect to re-enter, as herein provided, or should it take possession pursuant to-any legal proceedings or pursuant to any notice provided for
by law,. it may either terminate this Lease or it may from time to time without terminating this Leass, meke such elterations .and repairs as may be
necessary in order to relet the-leassd premises or any part thereof for such torm or terms (which may be for a term extending beyond the term of this
Lease) and at such rental or rentals and upon such other tarms and conditions as Owner et its sole discretion may deem advisable; upon each such
relstting, all rentals receivod by Owner from such reletting shall be applied; first, to the payment of any indebtedness other than rent due hereunder
from Tenant to Owner; second, to the payment of any costs and expenses of such reletting, including brokerage fees and attorney's fees and of costs
of such alterations and repairs; third, the payment of rent due and unpaid hereunder; and the residue, if eny, shell be held by Owner and applied in
payment of future rant as the same may becoms due and payable hereunder. |f such rentals received from such relatting during eny month be less than
that to be pald during that month by Tenant hereunder, Tenant shall pay any such deficiency to Owner. Such defi iciency shall be caloulated and paid
monthly. No such re-entry or taking possession of the leased premises by Owner shall be construed as an election on its part to tarminate this Lease
unless a written notice of such intention be given to Tenant or unless the termination thereof be dooreed by a court of competent jurisdiction.
Notwithstanding any such reletting without termination, Owner may at any time thereafter elect to terminete this Lease for such previous breach.
Should Owner at any time terminate. this Lease for any breach, in addition to any other remedies it may hava, it may recover from Tenent all damages it
may incur by 1 of such b h, | g the cost of recovering the leased premises, attorney's fees, and the emount of rent, percentage rent,
additional rent and any othor charges due, as reserved in this Lease, for the remaining term of this Leese and eny extensions thereof, all of which
emounts shall be immediately due and payable from Tenant to Owner,

SECTION 22.03. Jurisdiction

Owner and Tenant agree that any controversy between them, pursuant to this Lease or othorwise, must be determined in the state, county or city
courts in the City of Rochester, County of Monroo and the State of New York and Tenant specifically agrees to the jurisdiction of New York State
Courts and that the laws of the State of New York shall apply to any proceeding. Tenant appoints me_m\te]mmt_mmlm as its agent for
the service of process for any action commanced by Owner pursuant to this SECTION,

Owner may change, from time to time, the agent for service of process by written notification to Tenant giving the name and address of such new
agent and the appointment thereof shalt be effoctive 30 days after the date after receipt by the Owner of such written notice.

SECTION 22.04. Legal Expense.

n_ . <. d-chail-bo-brovught-F 5 : P <
wr Y L4 5 Ld

provusuons of this Lease, or because ol the breach ¢

Gnant to be kept or performed, and a breach
1 10 141, (N} rey o B

SECTION 22.05, Waiver of Jury Trial and Counterclaims.

The parties hareto shall and they hereby do waive trial by jury in any ection, proceeding or counterclaim brought by either of the parties hereto against

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

occupency of the leased premises, and/or any claim of injury or damage. In the svent Owner Y any pr dings for non-payment of rent,

minimum rent, psrcentage rent or additional rent, Tenant will not interp any claim of whatever nature or description in any such proceedings.
This shall not, however, be construed as a weiver of Tenant's right to assert such claims in any separate action or actions brought by Tenant.

SECTION 22.06. Walver of Rights of Redemption,

Tenant heraby expressly weives any and all rights of redemption .granted by or under any pmsbm or future laws In the event of Tenant being evicted or
dispossessed for any csuse, or in the event of Owner obtaining possession of the leased premises, by reason of the vnolatoon by Tenant of any of the
covenants or conditions of this Lease, or otherwise.

ARTICLE XXIl - ACCESS BY OWNER
SECTION 23.01. Right of Entry.

Owner or Owner's agents shall have the right to enter the leased premises at all times to examine the samg, and to show them to prospective
purchasers or lessess of the building, end to make such repairs, alterations, improvements or additions as Owner may deem necessary or desireble, and
Owner shall be allowed to take all material into and upon the leased premises that may be required therefor without the same constituting an eviction of
Tenant in whole or in part and the rent reserved shall in no way abate while said repairs, slterations, improvements or additions are being made, by
reason of loss or interruption of business of Tenant, or otherwise. During the six {6) months prior to the expiration of the term of this Losse or any
renewal term, Owner may oxhibit the d premi to prospective tenants or purchasers. d-pl Aho-} 4 Fo
bott-on-"For-Salo™—whioh-noti + t-chalh ¥ imathy R b 2 it Tenant shall ‘hot be personelly present to open and
perrmt an entry into the leased premises, at any ﬁme. when for any reeson an entry therein shall be necessary or permissible, Owner or Owner's agent
may enter tha same by a master key, or may forcibly enter the same, without rendering Owner of such agents fisble therefor, and without in any matter
affecting the obligations and covenants of this Lease. Nothing herein contained, however, shall be desmed or construed to impose upon Owner any
obligation, responsibility or liability whatsoever, for the cars, maintanance or repair of the building or any part thereof, except as otherwise herein
specifically provided. ever shall enter, ‘or perform any work in or about the leased premises during a non-
emergenc s1tuat10n, such entry shall be made, and such work will be performed, to the extent practicable, without

SECTION Excavation. mterfermg with the conduct of the Tenant's business.

If ‘an excavation shall be made upon land adjacent to the Ieased premises, or shall be asuthorized to be made, Tenant shall afford to lhe person causlnq
or authorized to cause such excavation, license to enter upon the leased premises for the purpose of doing such work as Owner shall deem necessary
to preserve the .wall or the building of which the lessed premises form a part from injury or damage and to support the same by proper foundations,
without any claim for damages or indemnification egainat Owner or diminution or abatement of rent.

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

Tenant shall bé responsible for and shall pay before delinquency all municipel, county or state taxes assessed during the term of this Lease against any
" .leasehold interest:or personal property of.any kind, owned by or placed in, upon or about the leased premises by Tenant.
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SECTION 24. 02, T )

Unless caused by Owner's gmss neg 1gence, '

Owner shall not be liable for any damage to property of Tenant or ot others located on the leased premises, nor for the loss of or damage to any
property of Tenant or of others by theft or otherwise. Owner shall not be liable for any injury or damage to persons or property resulting from fire,
explosion, falling plester, steam, gas, electricity, water, rain or snow or leaks from any part of the leased premises or from the pipes, appliances or
plumbing works or from the roof, strest or sub-surface or from any other place or by dampness or by any other cause of whatsoover nature. Owner
shall not be liable for any such demage caused by other tenants or persons in the leased premises, occupants of adjacent property, of the Shopping
Center, or the public, or caused by operations in construction of any private, public or quasi-public work. Owner shall not be liable for any latent defect
in the leased premises or in the building 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 Tenant only end Tenait shall hold Owner harmiess from any cleims by Tenant's insurance oarrier, unless such damage shall be
caused by the willful act or gross neglect of Owner,

SECTION 24.03. - Notice by Tenant,

Tenant shall give immediate ﬁotice to Owner in case of any defects, fire or accidents in the leased premises or in the building of which the leased
premises are a part of.

ARTICLE . - SUCCESSORS

SECTION 25.01. Successors,

All rights and lisbilities herein given to, or imposed upon, the respective parties hereto shall extend to and bind the several respective heirs, tors,
administrators, successors and assigns of the said parties; and if there shall be more than one Tenant, they shall all be bound jolntly and severally by
the terma, covenants and agreemants herein, No rights, however, shall inure to the benefit of any assignee of Tenant unless the assignment to such
assignee has been approved by Owner in writing as provided in SECTION 17.01 hereof.

ARTICLE XXV1 - QUIET ENJOYMENT
SECTION 26.01. Owner's Covenant.

Upon payment by Tenant of the rents herein provided, and upon the observance and performance of ell the covenants, terms and conditions on
Tenant's part to be observed and performed, Tenant shall peaceably and quietly hold and enjoy the leased premises for the term hereby demised
without hindrance or interruption by Owner or' eny other person or persons lawfully or equntablv claiming by, through or under Owner, subject,
nevertheless, to the terms and. conditions of this Lease.

ARTICLE XXVl - LIMITATION ON RIGHT OF RECOVERY AGAINST OWNER

SECTION 27.01. Limitation on Right of Recovery Against Owner.

Tenant acknowledges and agrees that the liability of Owner under this Lease shall be limited to its interest in the Shopping Center and any judgments
rendered against Owner shall be satisfied solely out of the proceeds of sale of its interest in the Shopping Center. No personal judgment shall lie against
Owner upon extinguishment of its rights in the Shopplng Center and any judgment so rendered shall not give rise to any right of exscution or levy
ageinst Owner's assets. The provisions hereof shall inure to Owner's successors and sssigns including any mortgagee and its respaotive direotors,
officers, principals and stockholders. The foregoing provisions are not intendad to relieve Owner from the performance of any of Owner's obligations
under this Lease, but only to limit the personal liability of Owner in case of recovery of a judgment against Owner; nor shall the foregoing be deemed to
limit Tenant’s rights to obtain 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.

Cl - MISCELLANEQUS
SECTI|ON 28.01. Waiver.

or Tenant
The walver by Ownarmny breach of any term, covenant or eondmon herein containad shall not be deemed to be a waivar of any subsaquent breach
of the same or any other term, covenant or condition herein ined. The q ptance of rent hereunder by Owner shall not be deemed to
be a waiver of any preceding breach by Tenant of any term, covenant or condition of ‘this Lease, other than the failure of Tenant to pay the particular
rents! so acoepted, regardiess of Owner's knowledge of such preceding breach at the time of acceptance of such rent. No covenant, term or condition
of this Lease shall be dsemed to have besn waived by Owner; unless such weiver be in writing by Owner

SECTION 28.02. Accord and Satisfaction. or Tenant’ . or Tenart.

No payment by Tenant or raceipt by Owner of a lesser amount than the monthly rent herein stipulated shall be deemed to be other than on account of
the earliest stipulated rent, nor shsll any endorsement or statement on any check or any letter accompanying any check or payment as rent be deemed
an accord and satisfaction, and Owner may accept such check or payment without prejudlca 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, it any, sttached hereto and forming 8 part hereof, set forth all the covenants, promises, agreements, conditions and
understandings betwesn Owner and Tenant concerning the leased premises and there .are no covenants, promises, agreements, conditions and
understandings, either oral or written, between them other than herein set forth. Except as herein otherwise provided, no subsequent alteration,
_amendment, change or addition to this Lease shall be binding upon Owner or Tenant unless reduced to writing and signed by them.

SECTION 28.04. No Partnership.

Owner does not, in any way or for any purpose, become a partner of Tenant in the conduct of its business, or otherwise, or joint venturer or @ member
of a joint enterprise with Tenant. The provisions of this Lease relating to the percentage rent payable hereunder are included solely for the purpose of
providing a method wharaby the rent is to be measured and escertained.

SECTION 28.0S. Force Majeure.

In the event that either party hereto shall be delayed or hindered In or prevented from the performance of any act required hereunder by reason of
strikes, lock-outs, labor troubles, inability to procure materials, failure of power, restrictive governmenta! laws or regulation, riots, insurrection, war or
other reason of a like nature not the fault of the party delayed in performing work or doing acts required under the terms of this Lease, then
performance of such act shall be excused for the period of the delay and the period for the performance of any such act shell be extended for & period
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equivalent to the period of such delay. The provisions of this SECTION shall not operate to excuss-‘Tenant from prompt payment of rent, percentage
rent, additional rent or any other payments required by the terms of this Lease.

SECTION 28.06. . Notices.

Arp-not: & d L, thas inct 2 aubioh b =t 2 Attt e ltraedal i
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(oontlmed in Sectmn 29 09 of the RldET‘ 'uo thls Lease)
SECTION 28.07. ptions nn

The captions, section numbers and article numbers appearing in this Lease are inserted only 8s 8 matter of convenience and in no way define, limit
construe or describe the scope or intent of such sections or articles of this Lease nor in any way affect this Lease.

SECTION 28.08. Tenant Defined, Use of Pronoun.

The word "Tenant” shall be deemed and taken to mesn each and every parson or party mentioned as Tenant herein, be the same one or more; and if
there shall be more than one Tenant, eny notice required or parmitted by the terms of this Lease may be given by or to any one thereof, and shall have
the same force and effect as if given by or to all theraof. The use of the neuter singular pronoun to refer to Owner or Tenant shall be deemed a proper
reference even though Owner or Tenant may be an individual, e partnership, a corporation or a group of two or more individuals or corporations. Tha
necessary grammatical changes required to make the provisions of this Lease apply in the plural sense where there is more than one Owner or Tenant
and to either 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 Commission.
Each of the parties represents and warrants that there are no claims for brokerage commission or finder's fees in connaction with the execution of this

Lease, ‘except os listed below, and each of the parties agrees to indemnify the other against and hold it harmless from all liabilities arising from any such
claim (including, without limitation, the cost of | fees in connection therewith) except as follows:

SECTION 28.10. Partial tnvalidity.

It any term, covenant or condition of this Lease or the application thereof to any person or circumstance shall, to any extent, be Invelid or
unonforceable, the remeinder of this Lease, or the application of such term, covenant or condition-to persons or circumstances other than those s to
which it'is held invalid or unenforcesble, shall not be affected thereby and each term, covenam or condmon of this Lease shall be valid and be enforcod
to the fullest extent parmitted by law.

SECTION 26.11. No Option.

The submission of this Lease for examination does not constitute a reservation of or option for the leased premises and this Lease becomes effective as
a lease only upon execution and defivery thereof by Owner and Tenant,

SECTION 28.12. Recording.

Tenant shall not tecord this Lease without the written eonse.nt of Owner, however, upon the request of sither party hereto the other party shell join in
the execution of 8 memorandum or so-called "short form™ of this Lease for the purpose of recording. Seid memorandum or short form of this Lease
shall describe the partias, the leased premises and the tarm of this Lease and shall incorporate this Lease by reference.

SECTION 28.13. Conduct of Businegs.

Tenant agrees not to use the leased premises for a use that would be detrimental to a Femily Type Shopping Center. Tenant will not use or permit any
person to use, in any manner whatsoevsr the leased premises for any purpose, trade, business, occupation or vocation whatever, which may be in any
way disreputsble, immoral or pornographic in nature. Tenant acknowledges that it is Owner's intent that the Shopping Center be opereted in & manner
which is consistent with the highest standards of decency and morals prevailing in the community which it serves. Toward thet end, Tenant agrees
that it will not sell, distribute, display or offer for sele sny item which, in Owner's good faith judgment, is inconsistent with the quality of operation of
the Shopping Conter or may tend to injure or detract from the moral character or image of the Shopping Center within such community. Without
fimiting the generality of the foregoing, Tenant will not sell, distribute, display or offer fof sale (i) any roach clip, water pipe, bong, toke, coke spoon,
cigarette papers, hypodermic syringe or other parephernalia commonly used in the use or ingestion of illicit drugs, or (i) eny pornographic, lewd,
suggestive or "adult® newspaper, book, magazine, film, picture, representation or merchandise of any kind.

Tenant shall conduct the operation of its business in such a manner so as not to permit unreasonable disturbances or other inconveniences, directly or
indirectly, to other tenants, customers or shoppers in the Shopping Center. Tenant shall not permit loitering in, on or about the leased premises.

SECTION 28.14, rarking Lot UT
r—%’lﬂt stbstantially comparable to the size and leasehold improvements of the leased premises
The parking Iot lights are not in operation after the regular closing hours of the Shopping Center (11:00 p.m. is consldered olosing). Therefore, it is
agreod that if Tenant requires parking lot lighting past the regular hours, Tenant will pay the cost incurred for keeping all the parking lot lights on in the
Shopping Center since there is no separate metering or lighting applicable to Tenant's immediate parking area. Owner will bo entitled to charge the
entire cost of the extended lighting period to Tenant and Tenant will be bound to pay all the additional lighting costs.

SECTION 28.15. ‘Relocation. f’m ancther DY‘GMSQS . Owner's
Owner reserves the nght, at its option, to eithes'rslocate Tenant's leased premlsﬂ within the Shopping CentertatITer sole cost and expense emte
thio-t b upon two (2) weeks pnor nonco from Owner.
Should-Owner-cleot-te Fomantio-| £ ae-horein-providod-for—the-Fed .‘:‘".:...-,.. Meonthiy-Ront~ohall-abate+ posiod-of-ch{3)
na.fadl '3 Ja. . . rdad-thatT. ok ol "l | ol O Iy v J ba. < 3
o £ thet-T P > to-Ownorby-er-d seoh-two-t2i-wesi-notios

periotr—

B drarrbebt: 2 o thio=t = 2 2 e o PRTR = neretEastriadiions Merrnthivelland
ownor TO0%0-a ca-tor; nor-shei-pay-to—Fenam-an—amount-equal-to=tho~Fixe: \

received by Owner from Tenant for the prior six (6) months provided that Tenant has delivered possession of the leased premises to Oyne
such two (2) week notice period.

tryor before

Tenant ecknowledges and agrees that Owner is entitled tc possession of the leased premises Immadiets
such relocation or.termination, that Tenant is wrongfully withholding possession beygpd-su
action for possession of the leased premises in the court of 3

Yupon two (2) weeks prior notice to Tenant of
two (2) weeks notice period and that Owner may file an
propfiate jurisdiction of County,

o-ftg an appearance on its behalf in such suit and shall direct such attorney or legal representative to
erPassession of the leased premises, which order shall contain the following terms: (i) judgment for possesslon
d In favor of Owner and against Tenam, (i) enforcement of the order for p ' shall be until the

e e e bt bl s e Sibstatially CoTpleted vighin 4 hours. T
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in this Lease, for the. -remaining torm of th:s Lease and any oxtonsions thereof, all of wh

auRte-oheli-tre-trratTGiiately due ar\d payable from Tanant
of this Section only and the court of jurisdiction for any

SECTION 28.16. Rider.

A rider isting of 3 pages, with SECTIONS numbered consecutively 29.01 through 29,11
is attached hereto end made a-part hareof. .

SECTION 28.17. Computation.

Notwithstanding enything to the contrary herein, for purposes of computing Tenant's pro-rata share of real estate taxes, common area maintenance end
Insurance exp of the. Shopping Center, Owner reserves the right to make such computations on @ basis of a thirty (30) day month and a three
hundred sixty (360) day year. . '

SECTION 28.18, Tenant Contribution,

The initial Tenant-contribution {common area maintenance, real estate taxes and fire and extended coverage) for partial months should be pro-rated on a
thirty {30) day month basis in all cases.

SECTION 28.19. . Owner's Limited Uablllty

Anything to the contrary in this Leese notwithstanding, the covenants in this Lease to be performed by Owner, ghall not be binding personally, but
instead said covanants are made for the purpose of binding only the fee simple or leasehold estate 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 shall pay to Owner ten cents ($.10) per square foot of the leased premises per year during the term hereof toward Owner's cost of the sprinkler
system. Said amount shall be considered as additional rental, but not minimum rental and shall be payable In equal monthly instaliments in advance on
the first day of each full calandar month during the term.

SECTION 28.22. ‘Demolition.

It is understood and agreed between the parties that Owner shall have the option to cancel and terminate this Lease at any time during the term hereof .
by giving to Tenant one hundred eighty {180) days prior written notice of its intention to do so snd stating therein the date on which this Lease shall
terminate. Owner agrees that such date of terminetion will not be between October 1 and Jenuary 31 of any year. Owner reserves this right to oancel
and terminate this Lease solely for the purpose of demolition of the leased premises and for no other purpose. |f this Lease is canceled and terminated
a8 hereingbove provided, the rent for the last month of the term shall be prorated and Owner agrees to refund to Tenant any rent paid in advance. This
provision applies to any renewel or extension of this Leasa.

SECTION 28.23, Condition of Premises.

Tenant's teking possession of the leased premises shall be conclusive evidence of Tenant's acceptance thereof in good order and satisfactory condition.
Tenent agraaes that it is taking possession of the leased premises "as is”, that no representations respecting the condition of the leased premises or the

or non-exi of hazard tals in or about the Iaased premisas, no warranties or guarantess, expressed or implied, with respect to
workmanship or any defects in material, and no promise to decorats, alter, repair or improve the lessed premises either before or after the execution
horeof, have been made by Owner or its agents to Tenant unless the same are contained herein.

SECTION 28.24, Tenant's Work.

All work performed by Tenant shall be et Tenant's own risk and expense and be subject to Owner's prior written approval, including, but not limited to,
written approval of Tenant's plans and specifications as prepared by an independent professional and shall be in accordance with good construction
practices, all applicable laws and Owner's insurance requirements as set forth in this Lease. Further, Owner shall have no responsibility or liability for
any loss or demage to any property belonging to Tenant. Tenant shall obtain at Tenant's sole expense, all certificates, spprovals and parmits which
may be required by any governmental municipality. Copies of all such certificates shall be delivered to Owner.

SECTION 28.25. Extarmination.

Tenant agrees that it shall hire a reputable pest cantrol contractor (as approved by Owner) to treat both the leased premises as well as the adjoining
tenents on either side of the leased pramises if needed at Tenant's sole cost and expense. Tenant shall supply to Owner a copy of its pest control
contract prior to the store opening and shall keep said pest extermination contract in full force and effect for the entire term of this Lease and any
extensions thereof. “Seld contract shall allow for extermination service to be performed a minimum of once a month or as often as needed and shall
include the extormination of all types of pests, insects and rodents.. At Owner's sole discretion, it there is evidence of pest infestation, Tenant shall
increase pest control treatment more fraquently than monthly until the problem of pests or rodents is corrected. All additional costs shall be the sole
responsibility of Tenant.

SECTION 28.26. Early Posgession.
Tenant mey, prior to the commencement date of this Lease, enter the Ieased premises to meke certain improvements and redecorate the lessed
_ premises all in accordance with a schedule and plan which Owner must approve in writing bafore commencement of the work. Tenant has inspected

the leased premises end.agrees to pt the { d premises in "as is" condition.

During the period of possession prior to the commencement date of this Lease Tenant shall pay for all gas, oleetno charges, taxes, water, pura water
. and similer expenses relating to the leased premises. .

Tenant shall obtain liability insu'rance naming the Owner as named insured in the amount set forth in SECTION 14.01 of this Lease.

Tenant agreas to indemnify and hold Owner harmless from any and all claims ot lisbility of any nature whatsoever arising out of its early occupancy by
reason: of any acts-or omissions of the Tenant, its agent and invitees.

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
noise, sound of vibration to originate in or to be emitted from the 1sased premises. If Tenant prepares food in the leased premises, it shall install an

o INITIAL_HERE
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Ansul System with both a gas and electric shut off. With regard to the duct from the lsased premises the same shall be protected by an Ansul System
in-conjunction with entire installation. In lieu of an Ansul System, an alternate installation which is acceptable is a Kiddie System, Seid ins(all_ation shall
be approved by Fire Underwriters System and/or local fire ordinances.
SECTION 28.28. Owner's Right of First Refusal
In the event Tenant soeks to assign this Lease under Section 366 of the Bankruptoy Code or any other provisions relating to the assignment of leases,
Owner, shall have the option at its sols discretion, to'purchase Tenant's interest in this Lease at the same price as is approved by final order of the
Bankruptoy Court, for assignment of this Lease.

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

CIPRIANO SQUARE PLAZA CORPORATION

— o A JualotinQ) Bngrs

Malcom 1. Glazer s ~Presicent

JEWNIFER COWERTIBLES, INC.

fenene v Har ei ﬂmd (///// President

Tenent:
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Tenant agrees as follows:

th

(2)

(3)

(4

]

(6)

(7)

(8)

9)

(10)
(1)

(12)

(13)-

(14)

All loading and unloading of goods shall be done only at such times, in the aress, through the entrances, designated for such purpose by
Owner.

The delivery or shipping of merchandise, supplies and fixtures to and from the leased premises shall be subject to suoh rules and regulstions es
in the judgment of Owner are necessary for the proper operation of the leased premises of the Shopping Center.

All garbage and refuse shall be kept in the kind of container specified by Ownet, and shall be placed outside of the leased premises propared for
collection in the manner and at the times and places specifisd by Owner. If Owner shall provide or designate @ service for picking up refuse
and garbage, Tenant shall use same at Tenant's cost, so long as it dogs not exceed the normal container cartage in the area. Tenant shall pay

. the cost of removal of any of Tenant's refuse or rubbish,

No radlo or telsvision or other similar device shall be instelled without first obtaining in each instance Owner's consent 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 congent of Owner,
Any aerial so installed without such written consent shall be subject to removal without notice at any time.

No loud speakers, televisions, phonographs, radios or other devices shall be used in a manner o as to be heard or seen outside of the premises
without the prior written consent of Owner.

If the leased premises are equipped with heating facilities separate from those in the remainder of the Shopping Center, Tenant shall keep the
leased pramises et a temperaturse sufficiently high to prevent freezing of water in pipes and fixtures.

The ide aress immediately edjoining the leased premises shall be kept clean and free from snow, ice, dirt and rubbisﬁ by Tenant to the
satisfaction of Owner, and Tenant shall not place or permit any obstruction or merchandise in such areas.

Tenant and Tenant's employees shall park their cars only in those portions of the parking areas designated for that purpose by Owner, Tenant
shall furnish Owner with state’ automobile license numbers assigned to Tenant's car or cars, and cars of Tenant's employees, and shall
thereafter notify Owner of any changes within five (6) days after such changes occur. In the svent that Tenant or its employees fail to park
their cars in designated parking areas as aforesaid, Owner st its option shall charge Tenant ten dollars ($10.00) per day per car perked in any
area other than those designated, es and for liquidated damages.

The plumbing facilities shall not be used for any other purpose than that for which they are constructed, and no forelgn substance of any kind .
shall be thrown therein, and the expanse of any braaksge, stoppage or demage resulting from a viclation of this provision shall be borne by
Tenant, who shasll, or whose employees, customers, agents or invitees shall have caused it.

Tenant shall use at Tenant's cost 8 pest extermination contractor 8t such intervals as Owner may require.

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

_property lines of the Shopping Center.

Tenant shall not instell, and shall remove any secunty gates, roll-away doors or any other instgllations that ere not considered a typical glass,
aluminum frame store front.

Tenant shall not operate or have installed in the leased premises smusement devices such as; pinball machines, video games, electronic games
ond other similar player-operated amusement machines, gemes and devices. NOTE: Devices include, but are not limited to pinball machines,
filpper machines, vidso games,. claw machines, shuffleboard, foosball, air hockey, cain.operated paol tables, music boxes and children's rides.

Those Tenants who use exhaust fans and make-up air systems for the purpose of preparing food will have such systems professionally cleaned
a.minimum of every ninety (90) days,
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EXHIBIT "B" St

SIGN SPECIFICATIONS

Each single channel lotter must be 48* in total height provided that it meets all Governmental Codes. In the event the 48 Is too large to meet
code, Tenant shall use the maximum size permitted by code.

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

The sign “returns® must be 6" deep, .063 mil aluminum with a br;.anzetone finish. The trim caps must also have a bronzetone finish,
The sign must bs neon illuminated. The sign face must be red and when illuminated the sign must show red.

The letter stylo shall be helvetice (upper case).

The average width of the single channel letters shall be 38" and the stroke will be between 8 1/4 and 11 1/4*.

Box type signs are not parmitted.

Raceways are not permitted,

Tenant shall, et its sole cost and expense, erect its sign in accordance with the aforeseid specifications and all governmental codes,

Tenant shall eroct 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 shalf pay to Owner, in addition to its minimum rent, percentage rent, additional rent and any other charges
which may-be duae hersunder, $100.00 per day until its sign is erected.

The span of the sign/lettering must be centered in relation to Tenant's storsfront.

Al sign diagrams, which shall incl

lude all specifications, must be submitted to. Owner end receive Owner's written approval prior to fabrication
and/or installation. . : N :
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Rider-to the Lease between Cipriano Square Plaza Corporstion and Jennifer Convertibles, Ine. dated April 7, 194 :

In so far as the following may. be contrary to the provisions of the Leass, the following shall control:
Section 29.01 (continued from Section 5.01 of the Lease)

Owner covenants and agrees that it shall txmely and fully pay the real estate taxes and assessments levied against the Shopping
Center. .

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

Section 29.02

Provided that Tenant is not, or has never been in default of the Lease or any extensions thereof, Owner agrees not to lease any space
in the Shopping Center to another tenant whose-primary use is the sale of sofas, furniture and home furnishings. This provision shall
not include the existing tenants of the Shopping Center or the. premises they occupy. Certain existing leases give existing tenants the
right to assign thsir lease or sublet their premises to an entity for any use whatsosver. This provision shail not apply to such leases.
Also, In the event Ténant sublets the leased premises or assigns the Lease to anothier tenant whose use is not the same ‘as defined:in
Section 7.01 of the Lease, then this Section shall bacome null arid void.

Section 29.03 (continued from Section 13.01 of the Lease)

Owner agrees to transfer or enforce for the benefit of Tenant the unexpired portions, if any, of any warranties relating to the loased
premises, the equipment that is a part thereof, the HVAC system and the like. Owner covenants and agrees that it will, at ell times
during the term of the Lease, maintain and keep in good order and repair the foundation, floorslab, exterior, exterior wallg, stesl frame,
roof, structural portions, gutters, downspouts, if any, and underground utility lines serving the lease premises, snd all utility lines
serving the leased premises. Owner shall make ell repairs 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
such time as such repairs and replacements have been completed.

Section 29.04 (continued from Section 14.05 of the Lease)

Tenant and Owner hereby waive-sll rights of recovery against the other for all losses, damages or injuries to the leased premises, the
Shopping Center and any improvements, and other property of aither party thereon. All insurance that is cerried by either party with
respact to the leased premises, the Shopping Center or other property thereon, whether or not required, shall include provisions that
eoither designate the othar party as one of the insures or deny to the insurer acquisition by subrogation of rights of recovery against the
other party. Neither party shall acquire as insured under any insurance carried by the other any right to participate in the adjustment of
loss or to receive insurance proceeds and agrees upon request promptly to endorse and deliver to the other party any checks or other
instruments in payment or loss in which it is named as payee.

Section 29.05 (continued from Section 16.03 of the Lease)

Tenant agrees at the request 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 agteement with Tenant in recordable form and In
a form satisfactory to such holder and Tenant, binding upon the successors and assigns of the parties thereto, by the terms of which
such holder agrees 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 and in the event, of acquisition of title, or coming into possession, by
said holder through foreciosure proceedings or atherwise, to accept Tenant as Tenant of the leased premises under the terms and
conditions hereunder and to assume and perform all of Owner's obligations hereunder.

Section 29.06 (continued from Section 17.01 of the Leass)

Tenant shall have the right to assign the Lease or sublet the leased premises to a parent, subsidiary or sffiliasted company or licansee
or franchisee without Owner's consent provided that: (i) Tenant remains fully ligble for full performance of all of its obligations under
the Leaso; (ii) the use as defined in Section 7.01 of the Lease remains the same; and (iii) such assignee, sublessee, licensee or
franchisee has a net worth of a minimum of $10,000,000.00.

Saection 29.07 (continued from Section 20.01 of the Lease)

If the leased premises shall be damaged by fire, the elements, accident, or other cause or casualty, but are not thereby rendered

bls or ble for its intended purpose, Owner shall at its own expense, cause such dasmage'to bs promptly repaired and
the leased premises restored, If the leased premises shall be damaged by fire, the elements, accident, or other cause or casuslty, such
that the leased premises shall be rendered 1table or ble for its i ded purpose only in part, Owner shall at its own
expense, cause the damage to be repaired and all rent payments shall-abate proportionately as to the portion of the leased premises
rendered untenantable or unusable, If the leased premises shall be rendered wholly untenantable or unusable for its intended purpose,
Owner shall, at its election, terminate the Lease and the tenancy hereby created by giving to Tenant, within sixty (80) days following
the date of said occurrence, written notice of Owner's election to do so, and in the event of such termination, rent shall be adjusted as
of the date of seid occurrence; provided, however, if within nine (9) months after the occurrence, Owner ghall not have fully restored
the leased premises and enabled Tenant to lawfully occupy the leased premises for the purposes permitted under the Lease; then, at
Tenant's election, Tenant may terminate the Lease by written notice to that effect and in the event of suoh terminstion, rent shall be
adjusted as of the daxe of said occurrence.

Section 29.08

Owner will indemnify, defend and save Tenant harmless from and against any and ell claims, actions, damages, liability and expense in
connection with loss of lifs and/or damage to property afising from or out of any occurrence in, upon or at the Shopping Center. In
case Tenant shall, without fault on its part, be made a party to any litigation commenced by or against Owner, Owner shall protect,
defend and hold Tenant harmless. .




Section 29.09 (continued from Section 28.06 of the Lease)

Any notice from Owner to Tenant or from Tenant to Owner shall be sent by certified mall, return recelpt requested. Al notices shall
be addressed or delivered, if: .

To Owner: Cipriano Square Plaza Corporation With a Copy to: .
270 Commerce Drive Law Office of Bernard Wincig
Rochester, New York 14623 Attn.: Bernard Wincig, Esq.
. ) 574 Fifth Avernue
To T t: Jennifer Convertibles, Inc.
o renen 245 Rogare Avonus | New York, New York 10036

‘Inwood;. New Ydrk 11698
Seotion 29.10 '

In determining any demages sustained herein, Owner and Tenant shall use reasonsble efforts to mitigate their damages.

Section 29.11

The individuals executing the Lease hereby represent that they are empowered and duly authorized to so exeoute the Lease on behalf
of the parties they reprasent.

CIPRIANO SQUARE PLAZA CORPORATION

\
Owner: . B‘v:W% %
’ colm 1. Glazer Uresident

JENNIFER CONVE?. C.
y
Tenant: By: /

Harley Greghfield (/V President




AMENDMENT TO LEASE

This Amendment to Lease is made on this 161 day of Fe aR. 1989, by and between Cipriano Square Plaza
Corporation (herelnafter called *Owner”) and Jennifer Convertibles, Inc. {herelndfter called “Tenant®).

WHEREAS, Owner and Tenant wish to amend and extend that certain lease dated April 7, 1994 (hareinatter called “Lease”),
NOW THEREFORE, for good and valuable consideration, the parties agree to the following:
1. Section 1.03 of the Lease shall be amended to replace “January 31, 1999¢ with “January 31, 2004°.

2. Section 2.01 of the Lease shall be smended to replace “January 31, 1999 with “January 31, 2000 and to include the following
languags: : :

Tha annual fixed minimum rent commencing February 1, 2000 through January 31, 2001 shall be §169,040.08 increased by
three percent (3%). '

Whan the aforesaid annual fixed minimum rent as it may be increased is determined the same shall be divided by twalve (12) and
this amount shall be paid by Tenant monthly in advance from February 1, 2000 thrpugh January 31, 2001,

The annual fixed minimum rent for each lease year commancing upon February 1, 2001 through January 31, 2004 shall be the
annual fixed minimum rent of the previous lease year incraased by three percent (3%).

When the aforesaid annual fixed minimum rent as it may be increased is determined the same shall be divided by twelve (12) and
this amount shall be paid by Tenant monthly in advance from February 1, 2001 through January 31, 2004,

3. Tenant shall be liable to all of the terms, covenants and conditions of the Lease and this Amendment to Lease,

4. All other terms, covenants and conditions of the Lease shall remain the same.

Owner: : CIPRIANO SQUARE PLAZA CORPORATION

Tenant: " JENNIFER CONVERTIBLES, INC
By:

S

Nam; é.oLmu* SQA/\IQ(/
Tite___ EXECUTIVE /- /




SECOND AMENDMENT TO LEASE

This Second Amendment to Lease Is made on this ___Sevearh dayof __/vly _.2004, by and between
Cipriano Square Plaza Corporaticn (hereinafter called "Owner”) and Jennifer Convesubles Inc. (Hereinafter called ’Tenanf')

WHEREAS Owner and Tenant wish to amend and extend that Lease dated April 7, 1994 and that certain Amendment to Lease dated February 1,
1989 (hereinafter called “Lease™)

NOW THEREFORE, for good and valuable consideration, the parties agree to the folluwing'

1. The term of this Lease shall be extended for an additional period of 72 wlandar months. This period sharl commence February 1
2004(hereinafter called “Renewal Commencemsent Date™) and shall terminate -upon January 31, 2010 ( inafter called “R

Termination Date™). Both Owner and Tenant-agree that there are no options in which this Lease may be fur(her extended. The Minlmum '
Rent shall be modified to show the minimum annual rent to be as follows:

The sum of $13,253.33 in 'advance upon the first day of each calendar month commencing February 1, 2004 through.January 31, 2007;
$159,039.96 per annum (hereinafter cafled “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
subsequent Lease Year thereafter during the term hereof, the fixed minimum rent then in- effect shall be increased by the product of (i)

three percent (3%) and (ii) the fixed minimum rent in effect Immediately prior to such lncrease, and the monthly instaliments of Bass Rent
shall be upwardly adjusted accordingly.

2. Notwithstanding anything to the contrary contained in the Lease, the following set forth herein below ‘shall control:
Tenant acknowledges and agrees that the amount of recovery for any claim by Tenant under this Lease shall be limited to Owner's equlty
interest in the Shopping Center. Any judgments rendered shall be satisfied solely out of the proceeds of sale by Owner’s sale of its equity
interest in the Shopping Center, limited as aforesaid. No personal judgment shall fle against Owner upon extinguishment of its rights In the
Shopping Center and any judgment so rendered shall not give rise to any right of execution or levy against Owners assets. The

provisions hereof shall inure to Owner's successors and assigns including any mortgagee and its respective directors, officers, principals
and stockholders.

3. Notwithstanding anything in the Lease to the contrary, in the event any of the spaces outfined in biue on the attached Exhibit A-1 become
vacant or Landlord determines that any of such spacses will become vacant, upon thirty (30) days prior notice to Tenant, Owner shall have
the absolute right to terminate the Lease with respect to any portion of the Demised Premises outlined in graen 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 Terminated Space, and (ii) effective as of the date spedified in Owner's notice, the square footage of the Demised Pnemtses, as
defined In the Lease, shall be reduced by an amount equal to the square footage of the Tetmlnated Space.
" 4. Al defined terms used herein, but not defined herein, shall have the same meanings ascribed to them in the Lease.

5. Except as amended hereby, the Lease shall remain unmodified and in ful} force and effect.

Owner: . CIPRIANO SQUARE PM.ZA CORPORATION

» NN N,

William Sondericker, Vice President

Tenant JENNIFER Cl TIB& {

'Nama. (AWA‘O K. _S&saen_
Te____EXECuTvE /- £

WL

STATE OF: N&W\&M,
On(l/ day of \\ \’W— 2(0 befona me, the undefslgned a Notary Public Is and

——e_known to me to be the
known to me that such Corporation herein named, and he/she admowhdged me |
to its by-taws.or a résolution of its board of directors.

for said State, personally apbeered
at executed the within instrument and
cuted the within instrument pursuant

NOTARY STAMP BELOW:

Notary Public

.Pagelof2
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. THIRD AMENDMENT TO LEASE
YA Yot . B
This Third Amendment to Lease Agreement is made on this'_11/ day of \’@0’ VC\(\( 2010, by and between Cipriano

Square Plaza Corporation (hereinafter called “Owner”) and Jennifer Convertibles, Inc. (hereinafter called “Tenant”).

WHEREAS Owner and Tenant wish to amend that certain Lease dated April 7, 1994, that certain Amendment to Lease dated February 1, 1999 and
that certain Second Amendment to Lease dated July 7, 2004 (hereinafter 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 additiona! period of twelve (12) calendar months. This period shali commence February 1,
2010 (hereinafter called “Renewal Commencement Date”) and shall temminate upon January 31, 2011 (hereinafter called ‘Renewal
Termination Date”). Both Owner and Tenant agree that there are no-options in which this Lease may be further extended.

2. The "Base Rent” shall be 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. Alidefined terms used herein, but not defined herein, 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: A\\Q ‘\\Q!

TENANT: Jennifer ?mt l\ z f
By: _~ 0/

iw/a?exdne?‘ﬁecutlve Vice President
Date: l ‘ 6/\ W{O

[
STATE OF NQW\[AN )

COUNTY OF ) ss.

On the day of i year 2010 before me, the undersigned, 2 Notary Public in and for said State, personally
appeared Edward B. Seidner, personally known to m¢ 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 acknopedged to me that he/sheithey executed the same in his/herftheir capacity(ies), and that by
his/er/their signature(s) on the instrument, the indivifual(s), or the person upon behalf of which the individual(s) acted, executed the instrument.

NOTARY STAMP BELOW:

Notary Public

PUILIG, SoaNmeig
“No. 02WIAT 14599
- Quaifiedin New York County

~Gommissian Expires Feb. 28,20

INITIAL

NS

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

August 12,2010

BMC Gtroup, 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 proof of claim of Cipriano
Square Plaza Corporation in the above-referenced Chapter 11 case. Please return a time-stamped
copy of the proof of claim in the pre-addressed stamped envelope which is enclosed for your
‘convenience.

Thank you for your assistance.

v Qurtzman

JK/ap
Enclosures
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