B 10 (Official Form 10) (04/10)

UNITED STATES BANKRUPTCY COURT  Southern District of New York

PROOF OF CLAIM

Name of Debtor:
JENNIFER CONVERTIBLES, INC., et al.

Case Number:
10-13779 (ALG)

NOTE: This form should not be used to make a claim for an administrative expense arising after the commencement of the case. A request for payment of an

administrative expense may be filed pursuant to 11 U.S.C. § 503.

Name of Creditor (the J?erson or other entity to whom the debtor owes money or property):
181st WASHINGTON HEIGHTS ASSOCIATES LLC

Name and address where notices should be sent:
c/o Maverick Management Corp., 1000 Pennsylvania Avenue, Brooklyn, New York 11207,
Attention: Raymond A. Cohen, Esq.

Telephone number:

(718) 360-4234

O Check this box to indicate that this
claim amends a previously filed
claim.

Court Claim Number:
(If known)

Filed on:

Name and address where payment should be sent (if different from above):
181st Washington Heights Associates LLC, c/o Maverick Management Corp., 1000
Pennsylvania Avenue, Brooklyn, New York 11207, Attention: Raymond A. Cohen, Esq.

Telephone number:

(718) 3604234

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

O Check this box if you are the debtor
or trustee in this case.

1. Amount of Claim as of Date Case Filed: $ 115,663.86

If all or part of your claim is secured, complete item 4 below; however, if all of your claim is unsecured, do not complete
item 4. : :

If all or part of your claim is entitled to priority, complete item 5.

0 Check this box if claim includes interest or other charges in addition to the principal amount of claim. Attach itemized
statement of interest or charges.

2. Basis for Claim: _Unpaid rents - See attach See attached Summary for
(See instruction #2 on reverse side.) hreakdnwn

3. Last four digits of any number by which creditor identifies debtor:

3a. Debtor may have scheduled account as:
(See instruction #3a on reverse side.)

4. Secured Claim (See instruction #4 on reverse side.)
Check the appropriate box if your claim is secured by a lien on property or a right of setoff and provide the requested
information.

Nature of property or right of setoff: [ Real Estate {1 Motor Vehicle 0 Other
Describe: RE CEIVED
Value of Property:$ Annual Interest Rate %

Amount of arrearage and other charges as of time case filed included in secured cIafm,SEP 0 8 2010

BMC GROUP

ifany: § Basis for perfection:

Amount of Secured Claim: § Amount Unsecured: $

6. Credits: The amount of all payments on this claim has been credited for the purpose of making this proof of claim.

7. Documents: Attach redacted copies of any documents that support the claim, such as promissory notes, purchase
orders, invoices, itemized statements of running accounts, contracts, judgments, mortgages, and security agreements.
You may also attach a summary. Attach redacted copies of documents providing evidence of perfection of

a security interest. You may also attach a summary. (See instruction 7 and definition of “redacted” on reverse side.)

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER

5. Amount of Claim Entitled to
Priority under 11 U.S.C. §507(a). If
any portion of your claim falls in
one of the following categories,
check the box and state the
amount.

Specify the priority of the claim.

0 Domestic support obligations under
11 U.S.C. §507(a)(1)(A) or (a)(1)(B).

N Wages, salaries, or commissions (up
to $11,725*) earned within 180 days
before filing of the bankruptcy
petition or cessation of the debtor’s
business, whichever is earlier = 1 1
U.S.C. §507 (a)(4).

O Contributions to an employee benefit
ptan— 1 U.S.C. §507 (a)(5).

O Up to $2,600* of deposits toward
purchase, lease, or rental of property
or services for personal, family, or
household use — 11 U.S.C. §507
@x).

(0 Taxes or penalties owed to
governmental units — 11 U.S.C. §507
(a)®).

O Other — Specify applicable paragraph
of 11 US.C. §507 (a)(_).

Amount entitled to priority:
$

*Amounts are subject to adjustment on

SCANNING. SEE ATTACHED. 4/1/13 and every 3 years thereafler with
: e respect to cases commenced on or after
If the documents are not available, please explain: A the date of adjustment.
) FOR COURT USE ONLY
Date: Signature: The person filing this claim must sign it. Sign and print name and title, if iny, offlfe creditor or
09/07/2010 other person authorized to file this claim and state address and telephone number if diffegentArpm the notice Jennifer Convertibles

address above. Attach copy of power of attorney, if any.

181st Washington Heights Associates LLC, By: Joseph Chehebar, Manager

00063

Penalty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to y

ri/or both. 18 U.S.C. §§ 152 and 3571.
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INSTRUCTIONS FOR PROOF OF CLAIM FORM
The instructions and definitions below are general explanations of the law. In certain circumstances, such as bankruptcy cases not filed voluntarily by the debtor, there
may be exceptions to these general rules.
Items to be completed in Proof of Claim form

Court, Name of Debtor, and Case Number:

Fill in the federal judicial district where the bankruptcy case was filed (for
example, Central District of California), the bankruptcy debtor’s name, and the
bankruptcy case number. If the creditor received a notice of the case from the
bankruptcy court, all of this information is located at the top of the notice.

Creditor’s Name and Address:

Fill in the name of the person or entity asserting a claim and the name and address
of the person who should receive notices issued during the bankruptcy case. A
separate space is provided for the payment address if it differs from the notice
address. The creditor has a continuing obligation to keep the court informed of its
current address. See Federal Rule of Bankruptcy Procedure (FRBP) 2002(g).

1. Amount of Claim as of Date Case Filed:
State the total amount owed to the creditor on the date of the
Bankruptcy filing. Follow the instructions concerning whether to
complete items 4 and 5. Check the box if interest or other charges are
included in the claim.

2. Basis for Claim:
State the type of debt or how it was incurred. Examples include
goods sold, money loaned, services performed, personal
injury/wrongful death, car loan, mortgage note, and credit card. if the claim is
based on the delivery of health care goods or services, limit the disclosure of
the goods or services so as to avoid embarrassment or the
disclosure of confidential health care information. You may be required
to provide additional disclosure if the trustee or another party in interest
files an objection to your claim.

3. Last Four Digits of Any Number by Which Creditor Identifies
Debtor:
State only the last four digits of the debtor’s account or other number
used by the creditor to identify the debtor.

3a. Debtor May Have Scheduled Account As:

Use this space to report a change in the creditor’s name, a transferred
claim, or any other information that clarifies a difference between this
proof of claim and the claim as scheduled by the debtor.

4. Secured Claim:

Check the appropriate box and provide the requested information if
the claim is fully or partially secured. Skip this section if the claim is
entirely unsecured. (See DEFINITIONS, below.) State the type and
the value of property that secures the claim, attach copies of lien
documentation, and state annual interest rate and the amount past due
on the claim as of the date of the bankruptcy filing.

. Amount of Claim Entitled to Priority Under 11 U.S.C. §507(a).

If any portion of your claim falls in one or more of the listed
categories, check the appropriate box(es) and state the amount
entitled to priority. (See DEFINITIONS, below.) A claim may be
partly priority and partly non-priority. For example, in some of the
categories, the law limits the amount entitled to priority.

. Credits:

An authorized signature on this proof of claim serves as an acknowledgment
that when calculating the amount of the claim, the creditor gave the debtor
credit for any payments received toward the debt.

. Documents:

Attach to this proof of claim form redacted copies documenting the existence
of the debt and of any lien securing the debt. You may also attach a summary.
You must also attach copies of documents that evidence perfection of any
security interest. You may also attach a summary. FRBP 3001(c) and (d).

If the claim is based on the delivery of health care goods or services, see
instruction 2. Do not send original documents, as attachments may be
destroyed after scanning.

Date and Signature:

The person filing this proof of claim must sign and date it. FRBP 9011. If the
claim is filed electronically, FRBP 5005(a)(2), authorizes courts to establish
local rules specifying what constitutes a signature. Print the name and title, if
any, of the creditor or other person authorized to file this claim. State the
filer’s address and telephone number if it differs from the address given on the
top of the form for purposes of receiving notices. Attach a complete copy of
any power of attorney. Criminal penalties apply for making a false statement
on a proof of claim.

DEFINITIONS

_____INFORMATION_____

Debtor
A debtor is the person, corporation, or other entity that
has filed a bankruptcy case.

Creditor

A creditor is a person, corporation, or other entity owed a
debt by the debtor that arose on or before the date of the
bankruptcy filing. See 11 U.S.C. §101 (10)

Claim

A claim is the creditor’s right to receive payment on a
debt owed by the debtor that arose on the date of the
bankruptcy filing. See 11 U.S.C. §101 (5). A claim may
be secured or unsecured.

Proof of Claim

A proof of claim is a form used by the creditor to
indicate the amount of the debt owed by the debtor on
the date of the bankruptcy filing. The creditor must file
the form with the clerk of the same bankruptcy court in
which the bankruptcy case was filed.

Secured Claim Under 11 U.S.C. §506(a)

A secured claim is one backed by a lien on property of
the debtor. The claim is secured so long as the creditor
has the right to be paid from the property prior to other
creditors. The amount of the secured claim cannot
exceed the value of the property. Any amount owed to
the creditor in excess of the value of the property is an
unsecured claim. Examples of liens on property include
a mortgage on real estate or a security interest in a car.

A lien may be voluntarily granted by a debtor or may be
obtained through a court proceeding. In some states, a
court judgment is a lien. A claim also may be secured if
the creditor owes the debtor money (has a right to setoff).

Unsecured Claim

An unsecured claim is one that does not meet the
requirements of a secured claim. A claim may be partly
unsecured if the amount of the claim exceeds the value
of the property on which the creditor has a lien.

Claim Entitled to Priority Under 11 U.S.C. §507(a)
Priority claims are certain categories of unsecured claims
that are paid from the available money or property ina
bankruptcy case before other unsecured claims.

Redacted

A document has been redacted when the person filing it
has masked, edited out, or otherwise deleted, certain
information. A creditor should redact and use only the
last four digits of any social-security, individual’s tax-
identification, or financial-account number, all but the
initials of a minor’s name and only the year of any
person’s date of birth.

Evidence of Perfection

Evidence of perfection may include a mortgage, lien,
certificate of title, financing statement, or other
document showing that the lien has been filed or
recorded.

Acknowledgment of Filing of Claim

To receive acknowledgment of your filing, you may
either enclose a stamped self-addressed envelope and a
copy of this proof of claim or you may access the court’s

PACER system (www.pacer.psc,uscourts.gov) for a
smail fee to view your filed proof of claim.

Offers to Purchase a Claim

Certain entities are in the business of purchasing claims
for an amount less than the face value of the claims. One
or more of these entities may contact the creditor and
offer to purchase the claim. Some of the written
communications from these entitics may easily be
confused with official court documentation or
communications from the debtor. These entities do not
represent the bankruptcy court or the debtor. The
creditor has no obligation to sell its claim. However, if
the creditor decides to sell its claim, any transfer of such
claim is subject to FRBP 3001(e), any applicable
provisions of the Bankruptcy Code (11 U.S.C. § 101 ¢/
seq.), and any applicable orders of the bankruptcy court.




SUMMARY ANNEXED TO PROOF OF CLAIM OF CREDITOR 181%
WASHINGTON HEIGHTS ASSOCIATES LLC

RE: DEBTOR: JENNIFER CONVERTIBLES, INC.; CASE NO.: 10-13779
(ALG); UNITED STATES BANKRUPTCY COURT, SOUTHERN DISTRICT OF
NEW YORK

Breakdown of amount of claim as of date the case was filed (07/18/2010):

1. Base Rents: $83,187.51
2. Real Estate Taxes: $2,132.20

3. Business Improvement District Taxes: $6,275.21

4. Water Charges: $150.00

5. Utility Expenses: $1,035.00
6. Late Charges: $18,498.95
7. Legal fees and Costs (Real Estate Tax Contest): $60.00

8. Legal Fees and Costs (eviction cases): $4.324.99
Total due as of 07/18/2010: $115,663.86

DOCUMENTS SUPPORTING THIS CLAIM (L.E., LEASE AND ASSIGNMENT OF
LEASE) ARE ATTACHED.




ASSIGNMENT OF LEASE AGREEMENT

‘This- Assignment is made; sffective as of the 1° day of May, 2001, by and between
szshingfonﬂﬁghts(?meﬁiblcs—, ‘Inc:, -a-New York corporation with corporate offices at 419
Crossways Park:-Drive, Woodbury, New-York, 11797 (hereinafter referred: 10 as “Assignor”) and

Jennifer Convertibles, Inc., a Delaware corporation, with corporate offices at 419 Crossways

~Park Drive, Woodbury, New York, 11797 (hereinafter referred to as “Assignee™).

WITNESSETH:.
' WHEREAS , 181st Washington Heights Associates, LLC, the address of which is
1000 Pemnsytvania-Avenue; Brooklym, NY 11207, astgndlord_ ("Landlord") demised certain
premises located at 600-614 West 181t Strecet, a/k/a 1409-19 St-Nicholas Avenue, New York,
NY (the "Premises") to Assignor, as tenant, pursuant to a certain Lease datéd as of May 1, 1999,
and
desires to-acquire-att of Assignor’s rights m@ﬁe*Lewep@f to the terms of this
Assignment. o '
AGREEMENT:

NOW, THEREFORE, for Ten ($10.00) Dollars and-other valuable
consideration; receipt whichris mutuatly acknowledged by both parties, the parties hereto agree as
follows: | | o

1. Assigoorhercby transfers and assigns to Assignee all of Assignor’s right,
title, and-interest together with any Sccurity Deposit; and-any accraed-interest theroon, and
obligations in and to and under the Lease and any and all amendments and modifications thereto

effective as of the date hereof .

2.  This‘Assignment shall be binding omrand inure to the benefit of Assignor

-and Assignoe and their respective suecessers-and:permitted assigns.

3. Asamaterial inducement to Assignee to execute and deliver this
Agreement; Assignor represents to-Assignee the following : '
(ay - Asofthe date hereof, Assignor has not entered into any other
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Agreement to assign or sublét all of any portiormr of ‘the‘P:emises forany period during any part of
- the'tenﬂ'ofmvhase‘ﬁ-mrrmd after this Datc-and has not- gramed iﬁyﬁ%hts or options to any
third party with respect to the Premises which exist as of the date hereof;

()  “TheLease Agreement is in full force and effect, and all of the
terms, conditions, and promises.of the lease have -beeh.complicd with. As of the delivery of
possession, thére shall be no default under the Lease for the payment of fixed rent or additional
rent due-up-until the delivery of the Premises-{the "Delf?ezy batq);

(©) As of the Delivery Date, there shall be no monetary default by
Assignor;’ o o

(d) The provisions of this Section shall survive the closing of this
Agreement; and ‘ |
()~ Assigrortras fult powerand-authority<to assign the Lease in

accordance with this Agreemrent: The party-exccuting this-Agreement-is authorized to bind
Assignor and this Agreement will not-violate any law, coun.prder-s-.oruqt_}'xer Agreements. This
provision shall not apply to any representations in connection with consent requirements under
the Lease. '

4. Asan indut:e‘ment‘furAxsigrmrenteﬁngM Agreement, Assignee
further agrees to assume-any-and-aft obligations under the Lease after-the Delivery Date.

IN'WITNESS W’I—IER‘EOF, Assignor and Assignee have executed this Agreement

asofthe./ dayof / Lgy,. ,2001. .
Washington Heights Convertibles, Inc., Assignor

'Haxlny;gre%ﬂeld, }fesident

JENNIFER CONYERTIBLES, INC., Assignee

By: o
Ramx Aﬂada, President




VUIY L VL L vy LUV VLUl L VIV MUy e e s sass sawn
)

STATE:OFNEW YORK ) -
ss:
COUNTY OF / ja e
Onthe [ Hday of M , 2001, before me personally came Harley
Greenfield, to me known, who, beir@ by me duly sworn, did depose and say that he is the
President of Washington Heights Convertibles, Inc. (Assignor), the corporation described in and
which executed the foregoing instrument; and that he sjghed his name theréto by order of the
Board of Directors-of said-corporation:- : N

Notary Public. /.
STATE OF NEW YORK ) -

‘ ss:

On the __/ dayof A‘&'\ , 2001, before me personally came Rami Abada, to
me known, who, being by me .dmom, did depose and say that he is the President of Jennifer
‘Convertibles, Inc., (Assignee), orporation-described in and-which-executed the foregoing
instrument; and that he signed his mame-thereto by order of the- Boasd of Directors of said
corporation. S

Notary Public

SANDRA M. SARCONA

~Notary Puplie State
of
No. 01 SA47264§3W York

Qualified in Nagsa
Commission Expiras Muafgt;?%'

L.




. . ' Number & _o

R o . : 2/94-A
Vo : STANDARD FORM OF STORE LEASE

\! ¢ : The Real Estate Board of New York, Inc. n‘-—-——executm

- {
‘Agreement of Tease, made as of this Vst dyor May 1999 oousterpart e
181st WASHINGTON HEIGHTS ASSOCIATES LLC, a New York limited liability company with
offices at 1000 Pennsylvania Avenue, Brooklyn, New York 11207
party of the first part, hereinafier referred to as OWNER,ar LANDLORD, and
- WASHLNGTON HEIGHTS CONVERTIBLES, INC., having offices at 419 Crossways Park Drive,
Woodbury,: New York 11797 . - - -
- . . party of the second part, hereinafter referred to as TENANT,

itnesseth: Owner hereby leases to Tenant and Tenant hereby hires from Owner the grouna floor store
%‘set forﬂl\‘ on Exhibit A annexed hereto and -forming a part heieof“)(hereinafter sometimes referred to

o ", " 'sed ", "premises" or "demised premises o
as" ‘Pr:emise‘s ." Demisegogfgilisgzsé lglst Street, a/k/a 1409-19 St. Nicholas Avenue, (hereinafter sometimes
in the building known as /referred to as "Building" or "building") : .

in the Borough of  Manhattan » City of New York, for the term of approximately twelve (12) years

B o '(or hmil such term shall sooner cease and expire as hereinafier provided) to commence on the

. .lst day of May, one thousand nine hundred and- ninety-nine# » and to end on the :

. 30th day of April, two thousand and eleven '
both dates inclusive, al an annual/rental tate of as set forth on Exhibit B annexed hereto and forming a
patt%'. hereof, . base. : *(herein, the "Commencement Date')

which Tenant agrees.to pay in lawful money of the Unitcd States which shall be le X :

public and private, at the time of payment, -in equal monthly installments i advance on the first day.of each month during said

term, at the office of Owner or such other place as Owner may designate, without any sct off or deduction whatsoever, except
-that Ténant shall pay-the first monthly installment(s) on the execution hc:eof (unless this lea§e Ec’a rencwal),

gal tender in payment of all debts and dues,

; of thisteaserorthereafier—TFenant-shat-be inrdefanit; ;
of rent to Owner pursuant to the terms of another lease witl Owner or with Qupestemred Or'in Interest, Owner may at
Owner’s option and without potice 10 Tapant-addthe amountof such arrears to any monthly installment of rent payable hereunder

e . hlada O " RHH 1 L
oo TiTrocpayaore-+ o

The. parties hereto, for themselves, their
successors and assigns, hereby covenant as follows: :
Rent: - L. Tenant shall pay the rent as above and as hereinafier provided,

Occupancy: - . Tenant shall use and occupy demised premises for the sale, at retail,

home furnishings and related items thereto,

heirs, distributees, executors, administrators, legal representatives,

of sofas, furniture ,

and for no other purpose. Tonant shall at all times conduct its business in a high grade and reputable manner, shall

not violate Article 37 hereof,
and shall keep show windows and signs in‘a neat and clean condition,
Allerations: 3. Tenant shall make no thanges in or to the deinised shall, throughout the term of (his lease, take Enod care of the demised
premises of any nature without Owner's prior writ- premnises and the fixtures and appurtenances erein, and the sidewalks
ten consent.  Subject to the prior written consent of Owner, and 1o the adjacent thereto, and at its sole cost and expense, make all non-structural
provisions of this article, Tenant; at Tenant's €xpense, may make alier- repairs thereto as and when needed to preserve them in 8ood working order
ations, installations, additions or improvements- which are. non-structural - and condition, reasonable wearand tear, obso} e and damage from the
“and which do not affect utility services or plumbing and electrical lines, in elements, fire or other Ity, excepted. If the demised premises be or
or to the interior of the demised premi S by-9ing hosi t infested with vermin,‘l‘cnanl shall at Tenant's expense, cause the
—hrstapy 34 (o el . Tenant shall, before makin any same to be exterminated from time 10 time to the satisfaction of Owner.
alierations, additions, installations or improvements, al'its expense, obtain

l-:xueglcas specifically provided in Articte 9 or elsewhere in this lease, there
all permits, approvals and certificates required by any governmental of shall be no allowance to the Tenant for the diminution of rental value and
quasi-governmental badies and (upon completion) certificates of final no Imhilug on the part of Owner by reason of inconvenience, annoyance or
“approval thereof and shall deliver prunlpll_{ duplicates of all such permits,

injury to business arising from Owner, Tenant or others making or failing
approvals and certificates.to Owner and Tenant agrees to carry and will to make an

y repairs, alterations, additions or improvements in or to any
cause Tenant's contractors and sub-contraciors to carry such workman's portion of the building including the erection or operation of an crane,
compensation, general Iiabiliry.-pcrsopal and property damage insurance as derrick or sidewalk shed, or in or to the demised premises or the %lxmres,
Owner may require. If any mechanic’s lien is filed against the demised arpunenanccs or equipment thereof, 1t s specifically agreed that Tenant
premises, or the building of which the same forms a part, for work claimed shalt be not entitled to any set off or reduction of rent by reason of any failure
to have done for, or materials furnished to, Tenant, whether or not done of Owner 1o comply with the covenants of this or any other article uf this
pursuant 10 this article, the same shall be discharged by Tenant within 30 lease. Tenant agrees that Tenant's sole remedy ataw in such instance will
days thereafier, at Tenant's cxpense, by payment or filing the bond req uired isi

be by way of an action for dama ¢s for breach of contract,
by law. All fixures and all pancling, partitions, “railings and like

] 2 of Mis Article 4 with fespect to the making of repairs shall not x:”)ly in the
installations,  installed in the premises at an{ time, either by Tenant or by case of fire or other Casualty which are dealt with in Article 9 hereof,
Owner on Tenant's behalf, shall, upon insta lation, become the property of

‘Ownerand shall remainuponand be surrendered with the deniised premises Window

unless Owner, by notice to Tenant nolater than twenty days prior 10 the date

5. Tenant will not clean nor require, permit, suffer
fixed as the termination of this lease, elects 't reli

Cleaning: orallow any window in the demised premises 10 be
nquish Owner's rights cleaned from the outside in violation of Section 202
thereto and to have them removed by Tenant, in which event, the same

( shall . 0f the New, York State Labor Law or any other applicable law or of the
be removed frum the premises by Tenxptrrinr to the expiration of the lease, Rules of the Board. of Standards and Appeals, or of any other Board or
atTenant's expense. o:hinglnllus article shall be constryed togive Owner ody having or asserting jurisdiction,

. title-to or to prevent Tenant's removal of trade fixtures moveable office ’ . . . '
furniture and , but upon r al of any such from the premises Requirements 6. Prior to the commencement of the lease term,
orurpnrempvn\ of other installati as may be required by Owner, Tenant of Law, Fire if Tenant is then inpossession, and at all times
shall immediately and at its eapense, repair and restore the premises to the Insurance: - thereafter, Tenant, at Tenant's sole cost and ex.
condition existin, prior to installation and repair any damage to tie demised nse, shafl promptly comply with all present and
premises or the building due to such removal. All property permitted or ?:mrc laws, "orders " and regulations of all state,
required to be removed by Tenant at the end of the term remaining in the federal, municigal and loca) governments, departments, commissions and
premises after Tenant's al shall be d d abandoned and may, at boards and any

ireciion of any public officer pursuant to faw, and all orders,
rules and regulations of the New York Board of Fire Underwriters or the
Insurance Services Office, or any similar body which shall impouse any
. . violation, order or duty upon Owner or Tenant with respect to the demised
Repairs: 4. Owner shall nintain and repair the public

the election of Owner, either be retained as Ownet's property or may be
removed from the premises by Owner at Tenant's-expense.

premises, and with fespect to the portion of the sidewalk adjacent to the

rtions of the building, both exterior and interior, premises, if the premises are on the street level, whether or not arisin, out

except that if Owner amws’r:nam to erect-on the outside of (he building of ‘Tenant's use or manner of use thereof, or with respect to the building if

a sign or signs, or g hoist, lift or sidewalk clevator for the exclusive use of arising out of Tenant’s use or manner of use of the premises or the building

Tenant, Tenant shall maistain such exterior installations in good agLv;warancc (inchuding the use permined under the lease). Except as provided in Article

and shll cause the same (o he operated in a good and workmanlike manner 29 hereof, nothing herein shall require Tenant to make structural repairs or

and shall make all repairs thereto necessary (o ke‘;r Same in good order and alterations unlcssgl‘:nam has by its manner of use of the demised premises
condition, at-Tenant's own cost and expénse, and shall cause the same to or method of opera

tion therein, violated any such laws, ordinances, orders,

be covered by.the insurance provided fur hereafter in Article 8. Tenamt rules, regulations or requirements with respect thereto. Tenant shall not do




. of policies or failure to pay the charges

S Fermit any act or thing to be done in or to the demised premises which is

contrary to law, or which will invalidate or be in conflict with public lability,
fire or other poiicics of insurance at any time carricd by.or for the benefit of
Owner. Tenant shall pay all costs, expenses, fines, penalties or damages,
which may bc.imposétmpon Owner by reason of Tenant's failure 1o comply

* with. the, provisions of this article. If the fire insurance rate shall, at the

beginning.of the lease or at any time thereafier, be-higher than it otherwise
would be, then Tenant shall reimburse Owner, ‘as additional rent hereunder,
for that portion of all fire insurance premiums thereaier paid by Owier which
shall have been charged because of such failure by Tenant; 1o comply with the
terms of this article. Inany action or proceeding wherein Owner and Tenant
are parties, a schedule-or “make-up” of rate for the building or demised
premises issued by a body making fire insurance rates applicable t said
premises shall bclvndnhe evidence of the facts therein stated and of the
several items and charges in the fire insurance rate.then applicable o said

premises, *presumptive :

7. This lease Is subject and subordinate to all ground
. orunderlying leases and to all morigages which may
. < e - now or {lercafl:r affect such leases or the real
property of -which demised premises are a part and to all rencwals,
mngief iol \idati ) d extensions of any such

Sub-
ordination: .

an
-underlying leases and morlg:?e;. “This clause shall be self-operative and no
i

further instrument of subordination shall be required br any ground or
underlying lessor or by any mortgagee, affecting any lease or the real
property of whicl the demised rr;mlscs area part. In confirmation of such
subordination, Tenam shall (rom time to time exccute prompily any
certificate that Owner may request. .

Tenant’s 8. Owner or its agents shall not be liable for any
Liability damage to property of Tenant ar of others entrusted
Insurance to employees of the huilding, nor for loss of- or
Property Loss, damage to any propesty of Tenant by theft or other
Damage, wise, nor for any injury or damage to persons or
Indemnity:. property resulting from any cause of whatsoever

- . nature, unless caused by or due to the negligence of
Owner, its agents, servants or cmplogces. wner o its agents will nol
be liable for any such damage caused by other tenants or persans in, upon
or about said building or caused.by operations in construction of any
private, public or quasi public work.” Tenant agrees, at Ténant's sole cost
and expense, to maintain general public liability insurance in standard
-form in favor of Owner and Tenant against claims for budily injury or
death or properiy damage occucring i or upon the demised premises,
elfective Irom the date Tenam enters into possession and durin‘; the tera
ol this lease. Such insurance shall be in an_amount and with carriers
acceptable to the Owner. Such policy or policiesShalf be delivered to the
Owner. On Tenant's default .in ohlaminﬁ ar délivering any such palicy

therefor, Owner may secure or
pay the charges for any such policy or policies and charge the Tenant as
additional rent -therefor. ‘Tenant shall indemnify and save harmless
Owner against and from all liabilities, obligations, damages, penalties,
claims, costs and expenses for which Owner shall not be seimbursed by
insurance, including reasonable attorneys fees, paid, suffered or incurred
as a result of any breach by Tenant, Tenant's agent, conlractors,
employees, invilees, or licensees, of any covenant on condition of this

lease, or the carelessness, negligence or improper conduct of the Tenant, -

Tenant's agents, contractors, employees, invitees ar licensees. Tenant's
liability -under this lease extends to the acts amd omissions of any
subténant, and any agent, contractor, en:rlnyec. inviteée ur licensee of any
subtenant. In case any action 6r proceeding is brought against Owner b

reason of any such claim, Tenant, upon writlen notice from Owner, will,
at Tenant's expense, resist or defend such action or praceeding by
counsel approved by Owner in writing, such approval not (o be unreason-

ably withheld. *or certificates. thereof,

Destruction, ' 9. (a) If the demised premises or any part thereof
Fire, shall be damaged by fire or other casualty, Tenant
and Other shall give immediate notice thereaf o Qwner and
Casualty: this lease shall continue in full-force and effect except

. © - ashereinafter set forth. (b) If the demised premisesare
partially damaged or r d partially ble by fire or other casualty, the
damages thereto shall be repaired by and at the expense of Owner and the rent
and .other .items of additional rent, until such repair shall be subsiantially
completed, shall be nyponioncd from the day follnwin% the casualty
according to the part of the premises which is usable. (¢) 1f the demised

are towally damaged or rendered wholly unusable by fire or other

p ) y L r
casualty, then Uie rent and other itews: of akditional rem as hereinafter

expressly provided shall be proportionatety paid up to the time of the casualty
and thenceforth shall cease until the date when the premises shall have heen
repaired and restored by Owner {or sooner reaccupicd in pact by Tenant then

rent shall be apportioned as provided in subsection (b) above), subject t.

Qwner’s riﬁh\ to elect not to restore the same as hereinafier provided. (d) If
the denised premises are rendered wholly unusable or (whether or nog the
demised premises are dnmlﬁed in whole or in pan) if the building shall be
so damaged that Owner shall decide w0 demolish it or 1o cebwild it, then, in
nnxrnrsucl\ events, Owner may clect (0 terminate this lease by writien notice
to Tenant given within 90 days after such (ire or casualty.or 30 days after

ndjustment of the insurance claim for such fire or casually, whicliever is

suoner, specifying a date for the expiration of the lease, which date shall not
be more than 60 days after the giving of such notice, and upon the date
specified in such natice the-term. of this lease shall expire as fully .and:
completely as if such date were the date set forth above. for the termination
of this lease and Tenant shall - forthwith quit, surrender and vacate the
l;_rcmises without prejudice however, ta Qwner's righits and remedies against

enant under the lease provisions in effect prior 1o'such termination, and any
rent owmﬁ shall be pait up to such date and any payments of rent made h{
Tenant which were on account of any period subsequent to-such date shall
be returned to Tenant. Unless Owner shall serve a termination notice as
provided (or herein, Owner shall make the repairs and restorations under the
conditions of (b) and (c) hereof, with-all reasonable expedition subject to

delays due to adjustmens of insurance. claims, labor troubles sl couses -
beyand Owsier’s control,  After any such casualty, Tenant shall cooperate.

with Owner’s restoration by removing from the premises as promptly as
reasonably possible, all of Tenant's sal ble i Ty a1 bl

equipment, furniture, and other praperty, Tenant's liability for rent shall
resume five (3) days afier written nutice from Owner that tie premises are
substantlally ready for Tenamt's occupancy. (¢) Nuthing contained herein-
above shall retieve Tenant (rom liability that may exist asa result of damage
from fire’ or other casualty. Norwuhs«amlin?‘ the foregoing, includin,

Owner's obligation to restore under subparagraph (b) above, each party shaﬁ

EXET™ Rider to be added it necessary, .

Inok first to any insurance in its favor before making an¥ claim against the
uther pacty for recovery for loss or damage resulting from (ire or other
casualty, and to the extent that such insurance is in force and collectible and
to the extent permitted by law, Owner and Tenant each hereby releases and
waives all right of recovery with respect to subparagraphs (b), (d) and (e)
above, against the other or any one clalmmg through or under each of them
by way of subrogation or otherwise. The release and waiver herein referred
to sha{l be deemed to include any loss or damage to the demised premises
and/or to anr persoral property, equipment, trade fixtres, goods and
merchandise located therein. The foregoing release and waiver shall be in
force only if bath refeasors' insurance policies contain a clause providing that
such a release or waiver shall not invalidate the insurance. Tenant
acknowledges that Owner will not carry insurance on Tenant's furniture and/
or furnishings or any fixtures or equipment, improvements, or appurte-
nances removable by Tenant and agrees that Owner will ot be obligated to
repair any damage thereto or replace the same. (f) Tenant hereby waives the
provisions of Section 227 of tge Real Property Law and agrees that the
provisions of this article shall govern and control in lieu thereof.

Eminent

'10. Il the whaole or any part of the demised premises
Domain:

shall be acquircd or condemned by Eminent Do-
. main (ar any public or quasi public use or purpose,
then and in that event, the term of this lease shall cease and teeminate fro
the date of title vesting in such procceding and Tenant shall have no elaim
for the value of any unexpired term of said lease. Tenant shalt have the right
to make an independent claim ta the condemning authority for the value of
Tenant's moving expenses and personal property, trade fixtures and
equipment, provided Tenant is entitled pursuant to the terms of the lease to
seinove such property, trade fixtures and equipment at the end of the term
and provided further such claim does not reduce Owner's award.

Assignment, 1. Tenan, for itsell, its heirs, distributees, execu-
Morlgage, tors, .administrators, legal representatives,
Etc.: : s and assig pressly covenants that it

. shall not assign,-mongage or encumber this agree-
ment, nor underlet, or suffer or permit the demised premises or any part
theteal to be used by others, without the prior written consent of Owner in
each instance. Transfer of the majority of the stock of a corporate tenant
or the majority partnership interest of a partnership tenant shatl be deemed
anassignmeni. If this lease be assigned, or if the demised premises or any
part thereof be underlet or occupied by anybody othier than Tenant, Owner
may, after default by Tenam, collect rent from the assignee, under-tenant
uraceupant, and apply the net amount collected to the rent herein reserved,
but no such assighiment, underletting, occupancy or collection shall he
deemed a waiver of the covenant, or the acceptance of the assignee, under-
fenant or occupant as tenant, or a release of Tenant from the further

crformance by Tenant of covenants on the part of Tenant herein contained.
‘}llc cansent by Owner 10 anassignment or underletting shall not in any wise
be construed 1o relieve Tenant from obtaini

| g the exp inwriting
of Owner 1o any further assignment or underletting.
Electric 12, Rufesend-conditions-in-respees b inp.
Current: T T

B h@-w = Tenant covenants and

agrees (hat at all times its use of electric current shall
not exceed the capacity of existing feeders to the building or the risers of
wiring installation and Tenant may not use any electrical equipment which,
in Owner's opinion, reasonably exercised, will overload such instaltations
g interfere with the use thereof by other tenants of the building. The change
atany time of the character of eléctric service shall in no wise make Owner

Viable or responsible to Tenant, for any loss, damages or expenses which
Tenant may sustain.

Access to

13, Owner or Owner’s agents shall have the right
Premises:

(but shall not be obligated) to enter the demised
premises in any emergency at any time, and, at other
reasonable tinies, to examine the same and (o make such repairs, replace-
ments and improvements as Owner may deem necessary and reasonably
desirable to any portion of the building or which Owner may clect 1o
perform, in the premises, following Tenant's failuce (o make fepairs or
perform any work which Tenant is obligated to perform under this lease,
of for the purpose of complying with laws, regulations and other directions
n[ﬁovcmmcnml authorities. Tenant shatl permit Owner touse and maintain
and replace pipes and conduits in and through the demised premises and to
erect new pipes and conduits therein, provided they are concealed within
the walls, floors or ceiling, wherever practicable. Owner may, during the
pragress of any work in the demi ises, take all ry materials
and equipment into said premises without the same constituting an eviction
nor shall the Tenant be entitled to any abatement of rent while such wark
Is In progress nar to any damages by reason of loss or interruption of
business ar atherwise, Throughout the term hereaf Owner shall have the
right (o enter the demised [ ises at ble hours for the purpose of
showing the same nu;rospcc(ive urchasers or mortgagees of the building,
and during the last $ew monthis of the term for th purpose of showing the
sanie to prospective tenats and may, during saij’&u months period, place
upon the demised premises the usuarnulicc "To Let” and “For Sate” which
notices Tenant shall permit 1o remain thereon without molestation. If
Tenaut is not present to open and permit an entry into the demised premises,
Owner or Owner’s-agents may enter the same whenever such entry may be
necessary-or permissthle by master key or forcibly and provided reasonable
careis exercised to safeguard Tenant's property, such entry shall not render
Owner ar its agents liable therefor, nor inany event shall the obligations of
Tenaat hereunder be affected, lf.durin% the last month of term Tenant shall
have removed all or substantially all of Tenant's property therefrom, Owner
mpr immediately enter, alter, renovate or redecorate the demised premises
without liniitation or abatement of rent, or incurring liability to Tenant for
an{ compensation and such act shall have no effect on this lease o Tenant's
obligations hereunder. Owner shall have the right at any time, without the
same_constituting an-eviction and without incurring riability to Tenant
therefor to change the arrangement and/or location of public entrances,
passageways, doors, doorways, corridors, elevators, stairs, foilets, or other
Euhlic pans of the building and 1o change the name, number or designation
y which the building may be known. *three

Vault, 14. No vaults, vault space or area, whether or not
Vault Space, enclosed or covered, ot within the property tine of
rea: the building is leased hereunder, anything contained
in or indicated on any sketch, blue print or plan, or

anything contained elsewhere in this lease to the contrary notwithstanding,
Owner makes no rep ion as to the location of the p y line of the




*sixty
(60)

Juilding. All vaults and vauht space and all such areas not within the
“propenty line of the building, which Tenant may be permitted to use and/
or occupy, is (o be used and/or occupied under a revocable license, and
if any such license be revoked, or if the amount of such space ar area be
diminished or required lir any federal, state or municipal authurity or

g:hlic utility, Owner shall not be subject to any liabitity nor shall Tenunt
jon or diminution or ab

entitled-{o any on or nuti abatement of rent, nos
* shall such revocati i or feq be, d constructive or
" actual eviction, Amy=tan—f B pe-ui pob fas-such

Occupancy: 15, Tenant will not at any time use or-occupy the

. demised premises in violation of Articles 2 vr 37
hereof, or of the certificate of uccupancy issued for the building of which
the demised premises are a part. Tenant has insgnctcd the premises and
accepts them as is, subject lo (he riders annexed hereto with respect to
Owner's wark, if any. fn any event, Owner makes no representation as to
the condition of the premises and Tenant agrees to accept the same Subject
to.violations whether or not of record.

16. (a) Anything efsewhere in this lease t the
contrary notwithstanding, this lease may be can-
celled by Landlord by the sending of a written notice to Tenant within 3
reasonable tine after the happening of any ane ar more of the ronuwing[
events: (1) the commenceinent of a-case in bankruptcy or under the laws o

any state naming Tenant as the debtor; or (2) the making by Tenant of an
assignment or any other arrangement for the benefit of creditors under any
state statute. Neither Tenant nor any person claiming through or under
“Tenant, of by reason of any statute or order of court, shall thereafter he
entitled to possession of the ﬁrcmises demised but shalt forthwith quit and
sucrender the premises. If his lease shall be assigned in accordance with
its terms, the provisions of this Acticle. 16 shall be applicable only to the
party then owning Tenant's interest in this lease.

X (b) It is stipulated and agreed that in the event of the
termination of this lease pursuam t (a) hereof, Owner shall forthwith,
notwith ing any other provisions of this léase to the contrary, he entitled
10 recover from Tenant-as and for liquidated d an eyual o
the difference between: the rent reserved hereunder for the unexpired
portion of the term demised and the fair and reasonable rental vatue of the
demised premises for the same.period. Inthe ionof suchd
thedifference b any install af rent b ing due Jerafter
the dote of termination and the fair and reasonable remal value of the
demised premises fur the period for which such installiment was payable
shull be discounted to the date of iermination at the rate of four percent (4 %)
perannum. If such premises or any, part thereof be re-let by the Qwaer for
the unexpired term of said lease, or any part thereof, before presentation
of proof of such liquidated damages to any court, commission or tribunal,
the amount of rent reserved upon such re-leiting shall be deemed to be the
fair and reasonable rental value for the part or the whole of the premises so
re-tetduring the term of the re-letting. Nothing herein contained shall limit
or prejudice the right of the Owner to prove for and obiain as liquidated
damages by reason of such termination, an amount equal to the maximun
allowed by any statule or-rule of law in effect at the time when, and
governing the proceedings in which, such damages are o be proved,
whether or not such amount be greater,-equal to, or less than the t

‘Bankruptcy?

the term of this lease. The failure of Qwuer to re-let the premises or any
pant or parts thereof shall not release or affect Tenant's liabitity for
I In computing such liquidated d there shall be added to
the said deficiency such expenses as Owner may incur in connection with
re-leting, such as Iepal expenses, reasonable attorneys' fees, brokcra%c.
adventising and for ing the d d premises in good order or lor
prepacing the same for re-leiling. Any suchflquldaled damages shall be paid
i nonthly installments by Tenant on the rent day specified in this lease.
Owne, in putting the demised premises in good order or preparing the same
for re-rental may, at Qwner's option, make such alterations, repairs,
replacements, and/or decorations in the demised premises as Owner, in
Owner's sole judgement, considers advisable and necessary for the purpose
of re-letting the demised premi and the making of such alterations,
repairs, re 1accmcms, and/or decorations shall not operate ar be construed
ta release Tenant from liability. Owner shall in no event be liable in any
way whatsoever for failure to re-let the demised premises, or in the event
that the demised premises are re-let, for failure to collect the rent thereol
under such re-letting, and in no event shall Tenant be entitled to receive any
excess, il any, of such net rent collected over the sums payable by Tenant
w Owner hereunder. In the event of a breach or threatened breach by
Tenant or any of the covenants or provisions hereol, Qwnes shail have the
right of injunction and the right to invoke any remeﬂy allowed at law at in
equity as if re-entry, 1y proceedings and other lies were not
herein provided for. Mention'in this lease of any paniicular remedy, shall
not preclude Qwaer from any other remedy, in law or in equiry. Tenant
hereby expressly waives an¥ and all rights of redemption granted by or
under any present or future laws.  (See Insert)

19. If Tenant shall default in the observance or
performance of any term or covenant on Tenant's
part to be observed or rcrformcd under or by virtue
of any of the terms or provisions in any article of this lease, aflter notice if
required and upon expiration of any applicable ﬁrace period if any, (except
in an emergency), then, unless otherwise provided elsewhere in this lease,
Owner nwy immiediately or at any time thereafter and without notice
perform the obligation of Tenant thereunder, and if Owner, in connection
therewith ac in connection with any default by Tenant in the covenant to pay
rems herenmder, makes any expenditures or incurs any obligations for the
payment of money, including but not limited to reasonable altorney's fees,
i g, pr ing or jing any actions or proceeding and
prevaits in any such action or proceeding, such sums so paid or obligations
incurred with. fnterest and costs shatl be deemed to additional rent
hereunder amt shatl be paid by Tenant to Owner within fen (10) days of
sendition of any bil) or to Tenant ui . and if Tenant's rczm:
term shall have expired at the time of making of such expenditures or

incuering of such obligations, such sums shall be recoverable by Owner as
damages.

Fees and
Expenses:

No Repre- 20. Neither Owner nor Owner’s agent have made
gnlalmns by any representations or promises with respect to the
wher;

physical condition of the building, the land upon
. which it is erected or the demised premises, the
sents, leases, expenses of operation, or any other matter or t 1]:} affecting
or refated to the premises excepl as herein expressly set forth and no rights,

of the difference referred to above.

Default; 17. (1) If Tenant defauhis in fulfilling any of the

covenants of this lease other than the covenams for
the pay of rent or additional rent; or if the demised premises become
vacant or deserted; or if any execution or attachment shall be issued against
Tenant or any of Tenant's property whereupon the demised premises shall
be taken or occupicd by somcane uther than Tenant; or if (his lease e
rejected under Scction 365 of Title H of the 1.8, Code (Bankeupiey Cinde);
ac if Tenamt shall fall to move into or take possession of the premises within
. days afier the commencement of the tenm of (his lease, of which
fact Owaer shall be the solejudge; hen, inany ane or more of such cvents,
upon Owner. serving. a written M days: notice upon Tenant
specifying the nature of said default and upon the expiration of sai
4&-) days, if Tenant shall have failed 1o coinply with or remedy such default,
or if the said default or omission complained of shall be QL g sature that the
H

same cannot be completely cured or remedied within sa 54 da
period, and if Tenant shall not have diligemtly commenced curing sm:h
default within sucl%een—ﬂ-s) day period, and shall not thereafter with
reasonable diligence and in good faith proceed to remedy ar cure such
default, then Owner may serve a written five (5) days notice of cancellation
of this lease upon Tenant, and upon the expiration of said five (5) days; this
tease and the term thereunder shall end and expire as fully and compleicly
as if the expiration of such five (5) day period were the dn{ hereindefinitely
fixed for the end and expiration of this lease and the term thereof and Tenant
shall then quit and surrender the demised premises to Owaer but Tenant
shall remain liable as hereinafier provided, **twenty (20)

(2) I the notice pravided for in (1 yhercnf shall have
been flvcn. and the term shall expire as aforesaid; or if Tenant shall make
default in the payment of the rent reserved herein or any item of additional

o are acquired by Tenant by implication or atherwise
except as expressly set forth in the provisions of this lease. Tenant has
insy { the building and the d d premises and is thoroughly ac-
quainted with their condition, and agrees to take the same “as is* and
acknowledges that the taking of possession of the demised premises by
Tenant shall be conclusive evidence that the said premises and the building
of whiclvthe samme forim a part were in good and satisfactory condition at the
time such possession was so-taken, except as to latent defects.  All
wiklerstandings and agreements heretofore made between the parties hereto
are merged inthis contract, which alone fully and compleiely expresses the
agreement between Owner and Tenant and any executary agreement
hereafter made shall be ineffective to change, modify, discharge or effect
an abandonment of it in whole ar in past, unless such executory agreement
is in writing and signed by the party against whom enforcement of the
change, modification, discharge or abandonment is sought.

End of
Term:

21. Upon the expiration os other termination of the
term of this Jease, Tenant shall quit and surrender to
Owner the demised premises, broom clean; in good
arder and condition, ordinary wear excepted, and Tenant shall remove afl
its property. Tenant's obligation to observe or perform this covenant shall
survive the expiration or other termination of this fease. 1f the last day of
the term of this lease or any renewal thereof, falls on Sunday, this fease shall
expire atnoonon the preceding Saturday unless it be a legal holiday in which
case it shall expire at noon on the preceding business day.

uiet

22. Owner covenants and agrees with Tenant that
injoyment:

upon Tenant paying the rent and additional rent and
.  observing and performing all the terms, covenants
and conditions, on Tenant's part to be observed and pecformed, Tenant may

rent herein mentioned or any part of either or in making any other payment

. herein required; then and in any of such.evénts Owner nay withowt notice,

re-enter-the demised premises cither by furce or otherwise, and disy

peaceably and quictly enjoy the premises hereby demised, subject, nevee-
theless, to (he'terms and conditions of this fease including, but aot limitcd
to, Acticle 33 hereof and to the ground leases, underlying leases and

Tenant by summary pruccedinfs or otherwise, and the legal representative
of Tenant or other occupant of demised premises and remove their effects
and hold the premises as if this lease had not beed made, and Tenant hereby
waives the service of notice of -intention 10 re-enter or to institute legal
proceedings. to that end. - o

Remedies of 18. In case of any such default, re-entry, expiration

. Owner and and/or dispossess by summary proceedings or other
Waiver of * wise, (a) ;ﬁ: rent, and additional remt, shall become
Redemptlon:

due thereupon and be paid up to the time of such
re-entry, Kpusscss amd/or expiration. (b) Owner
may re-let the premises or any pant or paris thereof, either in the namie of
Owner or otherwise, for a term or terms, which may at Owner's option he
less than or exceed the period which would ntherwise have constituted the
balance of the term of J-:is lease and may grant cuncessions or free rent or
charge a higher rental than that in this lease, and/or (¢) Tenant or the Ic¥nl
representatives of Tenant shall also pay Owner as liquidated damages fur
the failure of Tenant to observe and perforn: said Tenamt's covenants herein
contained, any deficiency between the rent hereby reserved and/or cav.

. enanted (0 be.paid and the net.amount; if any, of (he rents collected on

account of the subsequent lease or leases of the demised premises lor each
. month of the period which would otherwise have constituted the balance of

gages hercinbefore mentioned.

Faiture to 23. If Owner is unable to give possession of the
Sive demised premises on the date of the commencement

Possession: - of the term hereof, because of the holding-over or
retention of Fossessnon of any tenant, undertenant or

occupants, or if the premises are focated in'a building being constructed,
because such building has not been sufficiently completed to make the
premises ready for occupancy or because of the fact that a centificate of
occupancy has not been procured or for any other reason, Owner shall not
be subject to any lability for failure to give possession on said date and the
validity of the Jease shall not be impaired under such circumstances, not
shall the same be construed in any wise to extend the term of this {ease, but
the rent Payahlc hereunder shall be abated (provided Tenant is oot
responsible for the inability to obtain possession or complete construction)
untit after Owner shall have given Tenant written notice that the Owner is
able to deliver ion in the condition required by this lease. If
permission is given to Tenant to enter into the possession of the demised
Premises us to ocan\y premises other than the demised premises prior to the
date specified as the of the term of his lease, Tenant
covenants and agrees that such ion and/os pancy shall be
deemed to be under all the terms, covenants, conditions and provisions of
this lease except the obligation to pay the fixed annual rent set forth in page




dne ér this lease. The provisions of this.article are intended to constitute installations, chang

“an express provision 10 dic contrary” within the meaning of Section 223- heads or other such

es, .modil‘icglions. alterations, additional sprinkler
a of the New York Real Property Law.

quif ' Y to p the imposi-
tion of a penalty or charge a%ainsl the full allowance for a sprinkler system

. . . . N : in the fire insurance rate set by any said Exchange or by any fire insurance
No Walver: »..24. The failure of Owner o seek redress for viola- company, Tenant shall, at Tenant’s expense, prompily make such
. e """ tionof, or to insistupon the strict performance of any sprinkler system instatlations, ges, modifi , alterations, and
cavenant or condition of this ease or of any of the Rules or chulalinns set supply additional sprinkler heads or other equipment as required whether
forth or hereafter adopted by Owner, shall not prevent a su sequent ‘act the wark involved shall be structural or non-structural in nature. Tenant
which would have originally constituted a violation from having all the force ity shall pay to Owner as additional rent

and_effect of an original violation. The-receipt by Owner of rent and/or i3 W - * . on the first day of each
additional rent wilhﬁmowledg: of the breach of any covenant of this lease month during the term of this lease’, as Tenant's

shall not be deemed a waiver of such breach and no provision of this lease

: : portionof the contract price
for sprinkler supervisory service. *#Tenant '
shall be deemed to have been waived by Owner unless such waiver be in A .

s Proportionate Share

wriling signed by Owner, ~No.raym=nl by Tenant or reccirl by Owner of Elevators, 30. A o ’- B :. ated o
a lesser amount than the monthly rent herein stipulated shall be deemed 1o feat, the covenants of this lease beyond the-applicable

olher than on account of the carliest stipulated rent, nor shall. any Cleaning: . grace period provided jp th asc (or the curing of
cndorsement or ‘staiement.of any-check or any letier accompanying any . . . such defaults OwerreFshall, if and insofar as existing
check or payment as rent be-deemied an accord and satisfaction, and Owner facilities permit furnish has fie demised premises, when and as require
may accept such check or paymeént withaut prejudice to Owner’s right 1o by law, ujLbusineSs days from 8:00 a.m. (o 6:00 p.m. and on Saturdays
recover the balance of sucl!: rent or pursue any other remedy in this lease B p

. - Tenant shall at Tenant's expense, keep demised
rovided. Noact or thing done by Owner or Owner's agents during the term premises clean and in order, to the satisfaction to Owner, and if demised
Rel‘eby demised shall be deemed in acceptance of a surrender of said

premises are situated on the street floor, Tenant shall, at Tenant’s own
premises and no agreement to accept such surrender shall be valid unfess expense, make afl rccairs and replacements to the sidewalks and curbs
in writing signed by Owner. No employee of Owner or Owner'sagent shalt adjacent thereto, and keep said sidewalks and curbs free from snow, ice,
have any power to acceptthe keys of said premises prior to the termination dirt and rubbish, Tenant shall pay to Owner the cust of removal of any of
of the lease and the delivery of keys to any such agent or employee shall not Tenant’s refuse and rubbish from the building. Bills for the same shall be
operate as a termination of the lease or a surrender of the premises. rendered by Owner to Tenant at such times as Owner may elect and shall
. be due and payable when rendered, and the amount of such bills shall be
Walver of 25. Itis mutually agreed by and between Owner and deemed to be, and b&raid as, additional rent. Tenant shall, however, have
Trial by Jury: Tenant that the respective parties hereta shall and the option of independently contracting for the removal of such rubbish and
they hereby do waive trial by jury in any action, refuse in the event that Tenant does not wish to have _same done by
proceeding or counterclaim brought by cither.of the pasties hereto against u“vlny"s of Owner. Under such circumstances, however, the removal of
the ather {except for personal injury or property damage) on any matters such refuse and rubbish by others shall be subject to such rules and
whatsoever arising out of or in anyrway connected with this lease, the regulations as, in the judgment of Owner, are necessary for the proper
relationship of Owner and Tenant, Tenant's use of or occupancy of said operation of the building.

premises, and any emargency_sululor{ or any other stalutory remedy. It .

18 -further mutually agreed. that in the. event Owner commences any Security: 31, Tenant has deposited with Owner the sum
proceeding or action for p i luding a Y pr Jing for g R . of§ -0- as security for the faithful per-
passession of the premises, Tenant will not intérpose mu? counterclaim.of & formaiiceand- observance by Tenant of the terms,

Wwhatever nature ‘or description in any such proceeding, including o provisions and conditions of this lease; it is agreed that in the event Tenant
coumcrclaimundcrArlicledcxcenlrorslalulurymamhmry counterclaims. defaults in respect of any of the teems, provisions and conditions of this
Lo _ lease, including, but not fimited to, the payment of rent and additional rent,
Inabllity to . 26. This lease and the obligation of Tenant w pay Owner may use, apply or retain the whole of any part of the security so
Perform: rent hereunder and perform-all of the other cov- deposited 1o the exteni.required for the payment of any rent and additional
" enants and agreements hereunder on part of Tennt rentor any other sum as to which Tenant is in default or for any sum which
10 be performed shall in no wise be affected, impaired or excused because Owner may expend or miay be required to expend by reason of Tenant's
Owner is unable to fulfill any of its obligations under this lease or 10 supply default in respect of any of the terms, covenants and conditions of this lease, *
or is delayed in supplying any scrvice expressly or impliedly to be supplicd including but not limited 1o, any damages or deficiency in the re-letting of
or is unable to make, or is delayed in ma ing any repair, addinons, the premises, whether such damages or deficiency accrued before or after
alterations or decorations or is unable to su:pglym is delayed in supplying summary proceedings or ather re-entry by Owner. In the event that Tenant
any.cquipment, fixtures or other materials if Owner is prevented ur delaye shall fully and failhfullr comply with ali of the terms, provisions, covenants
~ from so doing by reason of strike or labor troubles, government precmption and conditions of this lease, the security shall be renurmed to Tenant after
or -restrictions.or by reason of any rule, order or regulation of any the date fixed as the end of the Lease and after delivery of entire possession
department or subdivision thereof of any goverment agency or by reason of the demised premises to Owner. In the event of 4 sale of the land and
of the conditions of. which have been or are affected. either directly or building or feasing of the building, of which the demised premises form a
indirectly, by war or other emergency,.or when, in the judgement of part, Owner shall have the right to transfer the security (o the vendee or
Owner, temporary. interruption of such services is necessary by reason of cssee and Owner shall thereupon be released by Tenant from all iability
id mechanical _break - or to make repairs, alterations or for the return of such security, and Tenant agrees o look (o the new Owner
improvements. - (See .I'nsett:)‘ solely for the return of said security; and it is agreed that the provisions
hereof shall apply to every transfer or assignment made of the security to
Bills and - 27-Exceptesatherwiseimthislemseprovided=eiv a new Owner. ‘Tenant furiher covenants that it will not assign or encumber
Notices: : . hotice or inication which T orattempt to assign or berthe ies deposited hereinas security and
may desire or be required to give to Tenu=hall be that neither Owner nor its successors or assigns shall be bound by any such
deemed sufficicntly-given-or rendered if, in writing, deliveted to Tenant assignment, encuntbrance, attempted assignment or attempted encum-
Rcrsonallyor sent by registered or certified mail a sed o Tenantatthe - brance.
uilding of which thie demised premises fo; Part or at the last known
resid id or busi addr Tenam or left al any of the Captions: 32. The Captions are inserted only as a matter of
" aforesaid premises addressed ¢ ant, and the time of 1he rendition of conveni and for ref and in no way define,
such bill or statement a e giving of such notice or communication limit ar describe the scope of this fease nor the intent of any provision
shall-be deemed « e time whew the same is delivered to Tenam, thereof,
mailed, or le he premises as herein provided. Any notice by Tenant
to Own, stbe served by registered or certified mail addressed (o Owner Definitions: 33. The term “Owner™ as used in this lease means
address first hereinabove given or at such other address as Owner only the Owner, or the morigagee in ssession, for
aH-desig Sy N ‘SEE RIDER the tiine being of the land and building (or the Owner of a lease of the
building or of the land and building) of which the demised premises form
Water ' * 728, If Tenant requires, uses ur consumes water for a part, so-that in the event of any sale or sales of said fand and buitding or
Charges: -+ Any purpose in addition to ordinary lavatory pur- of said lease, or in the event of 3 lease of said building, or of the land and
X .. poses (of which fact Tenant constitutes Owner 1 be building, the said Owner shall be and hereby is entirely freed and relieved
the sole judge) Owner may install a water meter amd thereby measure ofall cavenants and obligations of Owner h der, and it shall be deemed
Tenant’s water consumption for all purposes. Tenant shalt pad/ Owner for and construed without further agreement between the parties of their
the cost of the meter and the cost of the installation thereaf an throughout suceessors ininterest, or between the parties and the rchaser, at any such
the duration of Tenant's-occupancy Tenant shall keep said meter and sale, or the said lessee of the building, of of the land and building, that the
installation equipment in good working order and repair at Tenant's awn purchaser or the lessee of the building has assumed and agreed to carry out
cost aml expense. Tenant agrees to: iy for water consumed, as shown on any and all covenants and obligations of Owner hereunder, The words “re-
said meter as and when bills are rcmnr:d. Tenamt covenants and agrees o enter” amd “re-entry ™ as used i this lease are not restricted (o their technical
paf the sewer rent, charge or any other tax, rem levy or charge which now legal meaning. ‘The term “business days"” as used in this lease shall exclude
ochereafier is assessed, imposed or a lien upon the demised premises or the Saturdays, Sundays and all days designated as holidays by the applicable
realty of which they are part pursuant to taw, order or regulation made or building service union employees service contract or by the applicable
Issued in connection.with the use, consumption, mainienance or supply of Operating Engineers contract with respect to HVAC service. Wherever it
waler, waler system or sewage or sewage contiection or system. The bill is expressly provided in this lease that consent shall not be unreasonabty
rendered by Owner sh.all be payable by Tenant as additional rent. 1f the withheld, such consent shall not be unreasonably delayed.
building or-the demi
8

orany part thereof be supplied with water .
through a meter lhrough which water is also supplied to other rrcmtscs Adjacent 34. If an excavation shall be made upon land

Tenant shall pay 1o Owner as additional rent, on the first day of eachmonth, Excavation- - “adjacent to the demised premises, or shall be autho-
N o : ($ 50.00 ) of Shoring: rized to be made, Tenant shall afford to the person
H o the total meter charges, as Tenant’s portion. Inde- causing or authorized to cause such excavation,
dently of and in addition to any of the remedies reserved to Owner license to enter upon the demised premises for the purpose of doing such
hereinabove or elsewhere in this lease, Owner may sue for and collect any work as said person shall deem necessary to preserve the wall or the building
monies to be paid by Tenant or paid by Owner for any of the reasons or of which demised premises form a part from injury or damage and to
purposes hercinabove set forth. (See Insert) support the same by proper foundations without any claim for damages or
. N . indemnity against Owner, or diminution or abatement of rent,

Sprinklers: 29. Anything elsewhere in-this lease 10 the contrary
. . no(withslamhng‘ if the New York Board of Fire Rules and 35. Tenant and Tenant's servants, employees,
Underwriters or the Insurance Services Office or any bureau, department Regulations: agents, visitors, and licensees shall observe faitli-
or official of ihe federal, state or city government require or recommend . fully, and comply sirictly with the Rules an Regu-
the installation of a sprinkler-systen or that any changes, modifications, lations and such other and further rcasonahlux'Rulcs and Regulations as
alterations, or additional sprinkler heads or other equipment be made or Owner or Owner's agents may from tinie to time adopt.  Notice of any
sum;llcd inan existing sprinkler ‘s)slcm by reason of Tenant's business, or additional rules ur regulations shall be given in such manner as Owner may
the-location of partitions, trade fixtures, or other contents of the demised elect. In case Tenant disputes the reasonableness of any additional Rule

premises, or for any other reason, or if any such sprinkler systemn

or Regulation hereafier made or adopted by Owner or Owner's agents, the

*and non-discriminatory (for other tenants in the

; 'g§” Space to be filled in or deleted.
B . L . Building who are similarly situated)
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arties hereto agree to submit the question of the reasonableness of such
ule or Regulation-for decision to the New York office of the American
Arbitration Association, whose determination shall be final and conclusive
upon the partics hereto. The right to dispute the reasonableness of any

" additional Rule or ch‘x’lelation upon Tenant's part shall be deemed waived

unless the same shall be asserted by service of a notice, in wtil'u‘? upon
Ownere within fificen (15) days after the giving of notice thereof. Nothing
inthis lease contained shall be construed to impose upon Owner any duty
or obligation to enforce the Rules and Regul. or terms, ts of
conditions in unzro\hct lease, as against any other tenant and Owner shall
not be liable to Tenant for violation of the same by any other tenant, its
servanis, employees, agents, visitors or licensees.
4Tenant .
Glass: - 36.%6 shall replace, at the'exp of Tenant,
any and all plate and other glass dagmgsgl_‘or broken
from any cause whatsoever in and about the demised it
“insure, and keep Insured, at Tenant's expense, all plate and other glass in
the demised premises for and in the name of Owner { Bitiafor-thoproni
- therefor shall be rendered by Owner t atsdo 0
A gl P4

o Tenan wner may
elect, and shall be d 8 by, Tenant when rendered, and

. * **(See Insert) . »
Porno; rapi\lc 37. Tenant agrees that the value of the demised pre-
Uses Prohibited:.  mises and the reputation of the Owner will be
seriously injured if the: premises are used for any
‘obscene or pornographic purposes or any sort of commercial sex
cstablishment. Tenant agrees that Tenant will not bring or perinit any
obscene or pornoEtapmc material on the premises, and shatl not permit
or conduct any obscene, nude, or semi-nude live performances on the
premiscs, nor permit use of the premises for nude modeling, rap sessions,

- or as a so called rubber goods shops, or as a sex club of any sont, or as

a “massage parlor.” Tenant agrees further that Tenant will not permit any
of these uses by any subl or assignee of the pr his Article

shall directly bind any successors in interest to the Tenant. Tenant agrees
that if at any time Tenant violates any of the provisions of this Article,
such violation shall be deemed a breach of a substantial obligation of the
terms of this lease and objectionable conduct. Porrographic material is
defined for purposes of this Article as any written or pictorial manner
with prurient appeal or any objects of instrument that are primarily
concerned with lewd or prurient sexual activity. Qbscene material is
defined here as it is in Penal law §235.00,

Es(om;el " 38. Tenant, at any time, and from time to time, upon
Certificate: atleast 10days prior notice by Owner, shall execute,
’ nclmowledﬁe and deliver to Owner, and/or to any
other person, firm or corporation specified bry Owner, a_statement
certifying that this lease is unmodified and in fulf force and effect (or, if
there have been modifications, that the same is in full force and effect as
wadified and stating the modifications), stating the dates which the rent and
additional rent have been paid, and stating whether or not there exisis any
defaults by Owner-under this lease, and, if 0, specifying each such defauli,
See Insert)
UCCeSSOTS 39. The covenants, conditions and agreements
and Assigns: contained in this lease shall bind and inure to the
. benefit of Owner and Tenant and their respective
heirs, distributees, executors, administrators, s, and except as
otherwise provided in this lease, their assigns. Tenant shall look only to
Owner's estate and interest in the land and building for the satisfaction of
Tenant’s semedies for the collection of a judgment (or other judicial
process) against Owner in the event of any default by Owner hereunder, and
no other property or assets of such Owner (or any partner, member, officer
ar director thereof, disclosed or undisclosed), shall be subject to levy,
execulion or other enforcement procedure for the satisfaction of Tenant's
remedies under or with respect 1o this lease, the relationship of Owner and

Tenant hereunder, or Tenant's use and occupancy of the demised
premises.

SEE RIDER ANNEXED HERETO AND FORMING A PART HEREQF.

A .M§tn¢§g IMikereof, Owner and Tenant have respectively signed and sealed this lease as of the day and year first

above written,

Witness for Owner:

Witness for Tenant:

Gessansestecaiiransarasnns T T PP P PP PP TP PP PP S PP PP PP PR PN

_ ACKNOWLEDGEMENTS
CORPORATE OWNER CORPORATE TENANT
STATE OF NEW YORK, $8.: STATE OF NEW YORK, [T
County of County of g dail '
On this day of - . 19 . On this 17 day of , 19 77 .
before me personally came

to me known, who being by me duly sworn, did depose and say that
he resides in
that he is the of

* the corporation described in and which executed the foregoing
instrument, as OWNER; that he knows the scal of said corporation;
the seal afTixed to said instrument is such corporate seal; that it was
so affixed by order of the Board of Directors of said corporation,
and that he signed his name thereto by like order.

- INDIVIDUAL OWNER
STATE OF NEW YORK, ss.:
County of

Onthis - dayof . 19
before me personally came
to be known and known to me to be the individual
described in and who, as OWNER, executed the foregoing instru-
ment and acknowledged to me that he
executed the same.

before me personally came T2 & Arp oS,

to me known, who being by me duly swomn, did depose and say that
he resides in .

that he is the ZZY P of lUre Khy 7‘M #Eﬁ;ﬁTS’Conu s
the corporation described in and which execited the foregoing
instrument, as TENANTS; that hic knows the seal of said corporation;
the seal affixed to said instrument is such corporate seal; that it was
so affixed by order of the Board of Directors of said corporation,
and that he signed his n: thereto by like order.

A
Gtary PUBE B1as of- Ndiw Yo
: No.wrﬁxﬁz‘%as Fit
, Quflified in Nassau Coufity
INDIVIDUAL TENANT | Commission Expires May 31, 43
STATE OF NEW YORK,  ss:
County of
On this day of L, 19 .

before me personally came

10 be known and known to me to be the individual
described in and who, as TENANT, executed the foregoing
instrument and acknowledged to me that | he
executed the same.




INSERTS

18. ‘(continued...) v

Landlord shall use commercially reasonable efforts to mitigate Tenant's damages resulting
‘from any default of Tenant hereunder, but in using such reasonable efforts, Landlord shall not
be required to give priority to the re-letting of the Demised Premises over the leasing of other
areas in the Building, and Landlord shall be entitled to take into account all relevant factors
which would be taken into account by a sophisticated developer in securing a replacement
tenant for the Demised Premises, such as, but not limited to, the type-of business then being
operated in the Building, matters of tenant mix, the type of operation proposed to be conducted
by any such replacement tenant, and the financial responsibility of any such replacement
tenant. - S

28, (continued.,)
Tenant acknowledges that as part of its Initial Work (hereinafter defined) at the Demised
Premises, it shall install a riew water meter in the Demised Premises, measuring Tenant’s
consumption of water therein. - Tenant agrees to pay for 100% of all charges billed to said
meter. Landlord shall have the right to estimate such water charges, and Tenant shall pay to
‘Landlord, upon demand, a monthly sum which Landlord estimates will be sufficient to pay for
the water charges payable by Tenant under this lease, and upon Landlord's receipt of the actual
water charges, an adjustment shall be made by Landlord based on the payments Tenant has
theretofore paid on account of such bill. Tenant shall initially pay to Landlord, on account of
such water charges, commencing from the Commencement Date of this lease, the sum of
$50.00 per month, until adjusted as set forth in this paragraph.

26. (continued...)

It is further understood and agreed that neither party shall be considered in default of any of
the terms, covenants and conditions of this lease on such party's part to be performed, if such
party fails to timely perform same and such failure is due in whole or in part to any strike,
lockout, labor trouble (whether legal or illegal), civil disorder, inability to procure materials,
failure of power, restrictive governmental laws and regulations, riots, insurrections, war, fuel
shortages, accidents, casualties, Acts of God, acts caused directly or indirectly by the other
party (or the other party's agents, employees or invitees) or any other cause beyond the
reasonable control of the first party; provided, however, that nothing contained herein is
intended nor shall be construed to extend the date for payment of any installment of rent due
under-this lease or the date for surrender of the premises.

35. (continued.,.)
*Tenant shall .
**but at Tenant'’s election, and on notice to Owner, Tenant may self insure all plate glass.

38. (continued...)

Landlord agrees to execute a similar certificate upon request, but not more often then one time
each year. .
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RIDER TO LEASE

LANDLORD: . 181" WASHINGTON HEIGHTS ASSOCIATES LLC
TENANT:  WASHINGTON HEIGHTS CONVERTIBLES, INC.
PREMISES: GROUND FLOOR STORE IN THE BUILDING KNOWN AS 600-614

WEST 181°" STREET, A/K/A 1409-19 ST. NICHOLAS AVENUE,
. NEW YORK, NEW YORK

40. OBLIGATIONS OF TENANT.

"+ (A).Tenant acknowledges that it has inspected and examined the Demised
Premises and the Building and is thoroughly familiar and satisfied with the condition and value
thereof; that no representations or warranties have been made to Tenant by Landlord and that
‘Landlord is unwilling to. make any representations and has held out no inducements to Tenant,
Tenant is thoroughly acquainted with the condition of the Demised Premises and the Building
on the commencement of this lease including without limitation, to the extent presently located
at the Demised Premises and the Building, the foundations, sidewalks, vault, structural beams
and supports; retaining walls, building walls, roof, cornices, ornamental projections, windows,
fire escapes, heating equipment, air-conditioning equipment, pipes, conduits, electrical
equipment and wiring and other equipment used in the operation and maintenance of the
Demised Premises or appurtenant thereto and the subsurface conditions beneath the Demised
Premises. Tenant further acknowledges that it shall accept the Demised Premises in its "as-is"
condition as of the Commencement Date of this lease, and that Landlord shall not be required

“to perform any work at the Demised Premises or at the Building in order to effectuate delivery
of possession of the Demised Premises to Tenant. '

(B) Tenant agrees to maintain the Demised Premises in a clean and orderly
fashion that is consistent with the use and appearance of the Building. In the event that Tenant
does not conform to this provision, Landlord reserves the right, upon written notice, and at
Tenant's sole cost and expense, to reenter the Demised Premises for the specific purpose of
rectifying the condition and restoring the Demised Premises to the condition, use and appear-

- ance intended by the parties at the time of the execution of this lease. Any such costs and

expenses incurred by Landlord shall be paid by Tenant within ten (10) days after demand
therefor. . - : »

~ " (C) 'The parties acknowledge that this lease is intended to be, and shall be
construed as, an absolutely net net lease, whereby under all circumstances and conditions and
except as otherwise set forth herein to the contrary (whether now or hereafter existing or
‘within the contemplation of the parties) the base annual rent shall be a completely net return to
Landlord throughout the term of this lease; and Tenant shall indemnify and hold harmless
Landlord from and against any and all expenses, costs, liabilities, obligations and charges
whatsoever, which shall arise or be incurred or shall become due, during the term of this lease,
with respect to or in connection with, the Demised Premises and its operation, management,
maintenance and repair.

(D) Tenant shall, at its sole cost and expense, and subject to receipt of
Landlord’s consent and approval for any alterations requiring consent or approval in accor-
dance with the provisions of this lease, take good care of the Demised Premises, make all
installations, and upgrades as is required for the Demised Premises, and keep the Demised
Premises and all components of the Demised Premises, including but not limited to, the
exterior and-interior walls and finishes, mechanical, plumbing, electrical, sanitary, drainage,
sprinkler, life safety and alarm systems of the Demised Premises now or hereafter located on
‘the Demised Premises, in good working order, and in a safe and ‘weather tight condition.
Landlord shall not be required to make any repairs of improvements of any kind upon the
Demised Premises except for necessary structural repairs, not caused by the acts or negligence
of Tenant, its agents, employees or contractors. For the purpose of this Article, structural
repairs shall be limited to repairs to the roof, structural steel, foundation, Froorstriionere:
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frooreovertmey, steel frame, gutters, downspouts, rtHiey=s

. Structural beams and structural members caused to be installed by Landlord in connection with
the erection of the Building of which the Demised Premises are a part. Repairs to equipment
and systems are not considered structural within the contemplation of this Article. Tenant shall
neither commit or permit any waste or injury to the Demised Premises, and shall, at Tenant's
sole cost and expense, promptly make all needed non-structural repairs, restorations and
replacements; interior and exterior, ordinary and extraordinary, foreseen and unforeseen, in
and'to the Demised Premises, equipment and fixtures now or hereafter erected or installed in
or on'the Demised Premises. ‘All repairs, restorations and replacements shall be of good
quality sufficient for the proper maintenance and operation of the Demised Premises and at
least equivalent in-quality to the original work or the property replaced and shall be con-
structed and installed in compliance with all laws and ordinances of all governmental authori-
ties. . Notwithstanding anything to the contrary contained herein, in no event shall Tenant be
entitled to use any portion of the roof or basement of the building for any purpose whatsoever.

_ ~ (E)- During the entire term of this lease, Tenant shall contract for, in its own
name, and-shall.pay,»for a qualified: service contractor to inspect; adjust, clean and repair the
heating, ventilating and -air_conditioning equipment which services the Demised Premises,
including changing filters on a quarterly basis. Tenant shall deliver to Landlord a copy of
Tenant's current service contract from time to time during the term of this Lease. The service
contract must include all services suggested by the equipment manufacturer within the
operation/maintenance manual and-must become effective (and a copy thereof delivered to
" Landlord) within thirty (30) days of the date Tenant takes possession of the Demised Premises.

Tenant shall from time to time upon Landlord's request furnish proof reasonably satisfactory to
- Landlord that all such systems and equipment are being serviced in accordance with the
maintenance/service contract. Within the thirty (30) day period preceding move out by
Tenant, Tenant shall have the systems and equipment checked and serviced to-ensure proper
functioning and shall furnish Landlord satisfactory proof thereof upon request,

41. TAXES. ' In addition to the basic annual rent hereinbefore reserved, Tenant
covenants and agrees to pay to Landlord as additional rent, sums computed in accordance with
~ the following provisions:

_ (A) The term "Taxes" shall mean the aggregate of the real estate taxes, general
and special assessments, water and sewer rents, and other governmental charges and levies,

. general and special, ordinary and-extraordinary, foreseen and unforeseen, of any kind or
nature whatsoever (including without limitation, assessments for public improvements or
benefits and interest on unpaid installments thereof), which may be levied, assessed or imposed
or become liens upon or arise out of the use, occupancy or possession of the Building from
time to time, and on the land on which the Building is located. The term Taxes shall also
include any increase resulting from any additions, improvements or alterations whether or not
they benefit the Building. The term Taxes shall not, however, include inheritance, estate,
succession, transfer, gift, franchise or profit tax imposed upon Landlord provided, however,
that if any time during the term. of this lease the methods of taxation prevailing at the com-
mencement of the-term of this lease shall be altered so that in addition to, in lieu of, or as a
substitute for the whole or any part of the taxes now levied, assessed or imposed on real estate
as such there shall be levied, assessed or imposed (i).a tax on the rents received from the
Building; (ii) a license fee measured by the rents received by the Landlord from the Building;
or (iii) a.tax or license imposed by the Landlord which is otherwise measured by or based in
whole-or in part upon the Building or any portion thereof, then such tax or the fee shall be
included in the computation of Taxes, computed as if the amount of such tax or fee so payable
for that part due if the Building were the only property of Landlord subject thereto. Landlord
agrees that it will timely and fully pay the Taxes (provided, however, that Landlord shall be
permitted to withhold payment of any Taxes to the extent such withholding is permitted under

applicable law in connection with a bona fide tax certiorari proceeding).
" (B) The term-“Tax Year" shall mean each period of twelve (12) consecutive

months commencing July 1, of any calendar year, or such other period as may hereafter be
duly adopted as the fiscal year for real estate tax purposes of the City of New York, . =
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©) ""Tenant"é Propdrtibnate Share" shall be deemed to be sixteen (16%)
_-percent.

: (D) "Basic Tax" shall mean the Taxes imposed on.the Building containing the
Demised Premises and on the land on which the Building is located for the year July 1, 1999,
to.June 30, 2000.- If the Basic. Tax shall subsequently be adjusted, corrected or reduced,
whether as the result of protest, by means of agreement or as the result of legal proceedings,
the Basic Tax for the-purpose of computing any additional rent payable pursuant to this Article
shall be the Basic Tax as so adjusted, corrected or reduced. - Until the Basic Tax is so adjusted,
corrected or reduced, if ever, Tenant shall pay additional rent hereunder based upon unad-
justed, -uncorrected or unreduced Basic Tax and upon such adjustment, correction or reduction
- occurring, any additional rent paid by Tenant prior to the date of such occurrence shall be
recomputed and Tenant shall pay to Landlord any additional rent found due by such
- recomputation within ten (10) days after being billed thereof (which bill shall set forth in
.’ reasonable detail the pertinent data causing and comprising such recomputation).

 (E) If the Taxes for any Tax Year shall be greater than the Basic Tax, then

Tenant shall pay. to Landlord as additional rent an amount equal to Tenant's Proportionate
Share of the increase over the Basic Tax. If the term of this lease shall expire or be terminated
during any Tax Year, such amount shall be pro-rated. Landlord shall bill Tenant for any
additional rent payable by Tenant pursuant to this Article, such bill to set forth in reasonable
detail the computation of additional rent hereunder which shall be payable by the Tenant to the

- Landlord in installments in the same manner that such Taxes are payable by the Landlord
pursuant-to law, commencing on July 1, 2000. Said installments shall be paid by Tenant no
later than thirty (30) days prior to the due date for the payment of said installments by :
Landlord.- Notwithstanding. the foregoing provisions of this paragraph, Landlord shall have the
option to require Tenant to deposit with Landlord on the first day of each and every month of
the term of this lease one-twelfth (1/12) of the annual Taxes to be paid by Tenant pursuant to
the provisions of this Article, to that'end that on the dates when such Taxes become due and
payable, without penalty, to the tax authorities, Landlord shall have received an amount
sufficient to pay Tenant’s Proportionate Share of Taxes. In the event the deposits so made by
Tenant are not sufficient to pay same as and when due, Tenant covenants and agrees upon
written demand by Landlord to pay such additional amounts as will be required to pay Tenant’s
Proportionate Share of Taxes. .

. (F) If Landlord shall incur any reasonable and customary expenses including,
_but not limited to, freas'onable-»attorneys' fees and disbursements in connection with Landlord's
endeavor to reduce or prevent any increase in the assessed valuation, or to reduce Taxes,
Tenant shall be obligated to pay, as additional rent, Tenant's Proportionate Share of such
expense within ten days after demand therefor by Landlord.. In the event Landlord shall secure
any-refund or rebate in Taxes for which Tenant has paid Tenant’s Proportionate Share,

- Landlord shall credit or refund to Tenant any excess amount thus paid, less Tenant’s Propor-
tionate Share of Landlord’s expenses in connection therewith.

K (G)' If the Taxes for any Tax Year subsequent to the Basic Tax Tax Year for
which Tenant shall have paid additional rent pursuant to this Article shall be adjusted,
corrected or reduced whether-as the result of protest of any tentative assessment, or by means
of agreement, or as the result of legal proceedings, the additional rent becoming due in said
Tax Year pursuant to this Article shall be determined on the basis of said corrected, adjusted
or reduced Taxes. If Tenant shall have paid any additional rent pursuant to this Article for
such Tax Year prior to any said adjustment, Landlord shall credit or refund to Tenant any
excess amount thus paid as reflected by said adjusted Taxes, less Tenant's pro rata share of any
cost, expense or fees (including experts' and attorneys' fees) incurred by Landlord in obtaining
said tax adjustment. Any payments, credits or refunds due hereunder for any period of less
than.a full Tax Year at the commencement or end of the term of this lease, or because of any

- change'in the area of the Demised Premises shall be equitably pro-rated to reflect such event.

Notwithstanding anything herein to the contrary, if the Taxes for any Tax Year subsequent to
. the Basic Tax Tax Year is less than the Taxes for the Basic Tax Tax Year, Tenant shall not be
. entitled to any reduction in base rent or additional rent in excess of the additional rent paid
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pursuant.to the provisions of this Article for such Tax Year.

_ (H)- If the fiscal tax year or the method of tax payment shall hereafter be
= changed, appropriate adjustment of the foregoing provisions shall be made accordingly to
. reflect anysuch changes. - . ~ ‘ '

- () If requested in writing, by Landlord, Tenant agrees with the assistance of
‘Landlord to file an application, in the name of the Landlord, and using Landlord’s designee or
attorney in connection therewith, for the Industrial Commercial Incentive Program ("ICIP")
requesting an abatement of Taxes on the basis of the improvements made by Tenant at the
Demised Premises. Tenant shall promptly furnish to Landlord such information and
documentation which Landlord requires in connection with the filing of the ICIP application,
including the documentation set forth on Exhibit E annexed hereto. Any refund in Taxes
attributable to such ICIP shall be the sole property of Landlord. - Tenant acknowledges that the
* provisions of this paragraph are independent of any other provisions of this lease; that no

- assurances are being granted to Tenant that any application for abatement of Taxes will be
- granted-and that any denial of such-abatement in Taxes will not affect Tenant’s obligations to

~pay ‘Taxes as sét forth in this lease.

42. BID TAX.' For-each year during the term of this lease, Tenant shall pay to
Landlord, Tenant’s Proportionate Share (as defined in Article 41) of any Business Improve-
ment Development Tax ("BID Tax"), if any, which is levied, assessed or imposed against the

- Building by the City of New York, or any other governmental authority. Upon demand of
Landlord, Tenant shall pay such tax not less than thirty (30) days prior to the date that said tax
is due by Landlord to the taxing authorities, whether or not such payments are required on a
monthly, quarterly or annual basis. A copy of the tax bill shall be sufficient evidence of the
amounts due under-this paragraph.

. 43. INDEMNIFICATION. :

_ (A) Tenant shall indemnify and save harmless Landlord and its ‘agents against
and from (i) any and all claims (a) arising from (x) the conduct or management of the demised
~.premises or of any business therein, or (y) any work or thing whatsoever done, or any
condition created in or about the demised premises during the term hereof or during the period
of time, if any, prior-to the Commencement Date that Tenant may have been given access to
the demised premises, or (b) arising from any- negligent or otherwise wrongful act or omission
~ of Tenant or any of its subtenants or licensees or its or their employees, agents, visitors,

invitees or contractors or:subcontractors, and (ii) all reasonable costs, expenses and liabilities
_incurred in or in connection with'each such claim or action or proceeding brought thereon. In
" case any action or proceeding be brought against Landlord by reason of any such claim,
Tenant, upon notice from Landlord, shall resist and defend such action or proceeding at
Tenant's expense by counsel reasonably satisfactory to Landlord, without any disclaimer of
liability in connection with such claim. '

o (B) Landlord shall indemnify and hold harmless Tenant from and against any
and all third party claims-arising from Landlord’s operation of the Building and/or the
negligence or tortious and willful act of Landlord, its agents, employees or contractors. No
indemnity by Landlord shall extend to claims arising by virtue of negligent or wrongful acts or
omissions. of Tenant or Tenant’s employees, agents or contractors. '

' 44, INSURANCE. : :
. " (A) Tenant shall obtain and provide, on or before the earlier of the commence-
ment of the term or Tenant's entering the Demised Premises for any purposes, and keep in
force at all times thereafter, the following insurance coverage with respect to the Premises:

‘ (1) Comprehensive general liability and broad form property damage
insurance, written on an occurrence basis, including elevator, machinery and contractural
liability insurance, protecting and indemnifying Landlord, Tenant and others having an
insurable interest against any and-all claims (including all costs and expenses of defeénding
against same) for personal injury, disease or déath and for damage or injury to or destruction
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'of.property (including loss of use) occurring on, in or about the Demised Premises, sidewalks,
gutters, signs, curbs, vaults or vault Spaces appurtenant to the Demised Premises, which
insurance shall have a combined single limit of not less than Five Million ($5,000,000.00)
Do_lIars. The insurance carried pursuant to this paragraph (1) shall include coverage for
contractual liability, independent contractors’ liability and completed product/operations -

* liability with a personal injury endorsement covering claims arising out of arrest, false
imprisonmient, libel, slander, wrongful-eviction and invasion of privacy.

, ) Fire and Lightning, Extended Coverage, Vandalism and Malicious
Mischief, and All Risk Perils, insurance in an amount adequate to cover the replacement value
of all personal property, decorations, trade fixtures, and inventory, and all contents therein.

. . (3) Ifa sprinkler system is located in the Demised Premises, provide
sprinkler leakage insurance in amounts reasonably satisfactory to Landlord, and provide and
keep in force a sprinkler supervisory, maintenance and alarm service contract.

(4) Provide boiler and machinery broad form insurance covering
explosion in respect of steam and pressure boilers and similar apparatus, if any, located in or
upon the Demised Premises in an amount equal to the full replacement value.

‘ (5) At any time prior to undertaking and during the duration of any
construction-or alteration of any work on the Demised Premises, including the construction of
the Initial Work, Tenant shall provide Builder’s Risk All Risk Non-Reporting Property
insurance for the full replacement value of such alterations, work and construction, with

' Replacement Cost and Agreed Amount endorsements. .

: . (6) Business Interruption Insurance in such amounts as Landlord may
reasonably request, but in no event greater than an amount equal to one (1) year's base annual
rent and-additional rent.

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

. (8) Such other insurance for the Demised Premises and in such amounts
as may from time to time be reasonably required by Landlord against other insurable hazards
- which at the time are commonly insured against in the case of premises similarly situated and
used. '

(B) ‘Before undertaking any alterations, additions, improvements or construc-
tion, Tenant shall obtain at its expense or require the contractor performing such alterations,
additions, improvements or construction to obtain a public liability insurance policy insuring
Tenant and Landlord, as additional insured, and any designee of Landlord having an insurable
interest in the Demised Premises.as an additional insured, against any liability which may arise
on account of such proposed alterations, improvements or construction on an occurrence basis
with minimum limit of at least Five Million ($5,000,000.00) Dollars.

(C) Tenant agrees that Landlord shall not be responsible or liable to Tenant, or
to those claiming by, through or under Tenant, for any loss or damage that may be occasioned
by or through the acts or omissions of persons occupying adjoining premises or any part of the

- premises adjacent to or connecting with the Demised Premises, or otherwise, or for any loss or
damage resulting to Tenant or those claiming by, through or under Tenant, or its or their
property, from the breaking, bursting, stopping or leaking of electric cables and wires, and
water, gas, sewer or steam pipes. ; ’

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

(E). All insurance provided for in this Article by Tenant shall be (i) effected
under-valid and enforceable policies issued by insurers of recognized responsibility which are
licensed to'do business in the state in which the Demised Premises are located; (ii) issued by
insurers that at all times during the term of this lease are in a financial category of not less than
- XII and with a general policy holder’s rating of not less than A as rated in the most current
Best's Insurance Repoits, or if Best's Insurance Reports shall cease-to be published, an equiva-
lent rating with such other publication of a similar nature as shall be in current use and which

o shall'be acceptable to Landlord:; (iii) issued by insurers which shall have been approved in

_ writing by Landlord and any mortgagees and ground lessors; and (iv) in such forms as may

. from time to time be satisfactory to Landlord. Any policies of insurance of the character
described in this Article shall expressly provide that any losses thereunder shall be adjusted
with and approved by, and all proceeds paid solely to, Landlord and any ground lessors and
mortgagees. All such insurance except the Workers' Compensation Insurance shall name
Landlord and all master and ground lessors and mortgagees and such other parties as Landlord
shall designate as additional insureds. Each policy evidencing the insurance to be carried by
Tenant under this lease shall contain a clause that such policy and the coverage evidenced
thereby shall be primary with respect to any policies carried by Landlord, and that any
coverage carried by Landlord, if any, shall be excess insurance. So long as the Tenant named

" herein is the Tenant under this lease, and operating for business at the Demised Premises, all
'insurance,maintainedby Tenant may have a-deductible up to the amount of $15,000.00;
otherwise, no insurance may have a deductible in excess of $5,000.00.

- "(F) Each party shall include in each of its insurance policies covering loss,

- damage or destruction by fire or other casualty (insuring the Building and Landlord's property

“therein and the rental value thereof, in the case of Landlord, and insuring Tenant's personal

~ property and fixtures and business interruption insurance, in the case of Tenant) a waiver of
the insurer's right of subrogation against the other party or, if such waiver should be unobtain-
able or unenforceable, (i) an express agreement that such policy shall not be invalidated if the
insured waives before the casualty the right of recovery against any party responsible for a
casualty covered by such policies, or (ii) any other form of permission for the release of the

- other party. If such waiver, agreement or permission shall cease to be obtainable without
additional charge, then if the other party shall so elect and shall pay the insurer's additional
charge therefor, such waiver, agreement or permission shall be included in the policy;
provided, however, that Tenant shall at no time be named a loss payee or additional insured
under any of Landlord's insurance policies.

(G) In the event that Tenant fails to procure, maintain or pay for as specified in
this Article, any insurance required by this Article or fails to carry insurance required by law
or governmental regulation, Landlord may (but without obligation to do so) from time to time
and without notice, procure such insurance and pay the premiums-therefor, in which event
Tenant shall repay Landlord, as additional rent, all sums so paid by Landlord together with
interest at the rate of sixteen (16 %) percent per annum, but in no event greater 'than the
* maximum amount permitted by law, and. any costs or expenses incurred by Landlord in
connection. therewith within ten (10) days following Landlord's written demand for such
payment, without prejudice to any.other rights and remedies of Landlord under this lease.

(H) Tenant agrees to deliver to Landlord, at least twenty (20) days prior to the
time that such insurance is first required to be carried by Tenant and thereafter at least thirty
(30) days prior. to the expiration of any such policy, a duplicate original of all policies provided
by Tenant in compliance with its obligations hereunder, or certificates thereof, together with

_evidence of payment thereof for at least one (1) year’s premiums. Said policies shall include
an endorsement which states that such insurance may not be cancelled or changed in any
material way the nature or cktgnt of the coverage provided by such policy except upon thirty
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(30).:days 'writ'ten-notice?to' Landlord and any designees of Landlord. Landlord may at any time
and from time to time, inspect and/or copy any and all insurance policies required to be
~ . .procured by Tenant pursuant to this lease. '

.~ (Iy Landlord shall, subject to reimbursement as provided herein, maintain,
during the term. hereof, fire with extended coverage insurance, liability insurance, rental loss
insurance and any other insurance coverages covering the Building of which the Demised
Premises forms a part, in such amounts and in such form as Landlord may elect (collectively
"Landlord-Carried Insurance" herein). Tenant agrees to reimburse Landlord, as additional
rent, for Tenant’s Proportionate Share (as herein defined) of the premiums incurred by
. Landlord for any. Landlord-Carried Insurance, payment to be made within ten (10) days after
_"..demand therefor. ' '

45. UTILITY EXPENSES. _
. " (A) The terms defined below shall for the purposes of this lease have the
meanings herein specified:- o

.+ .. (i) "Operations Year" shall mean each calendar year in which occurs
any part of the term of this'lease. : "

o (i) "Tenant's Utility Expenise Percentage" shall be deemed to be sixteen
(16%) percent. L

_ (i) "Utility Expenses" as used herein shall mean the total costs and
expenses incurred by Landlord, its agents, and/or designees for operating, maintaining,
repairing and/or replacing the sprinkler systems and fire alarm systems servicing the Building

-(Tenant acknowledging that Tenant shall be solely responsible for maintaining, operating,
repairing.and replacing such systems that are located within the Demised Premises), repair
and/or replacement of onsite water lines; electrical lines affecting the fire alarm systems,
sanitary sewer lines and storm water lines; all water, sewer, electrical or other utility charges
for servicing the Building; fees for required licenses and permits for such utility systems; and

. fifteen (15%)percent of the foregoing costs to cover the Landlord's administrative costs and

overhead.

. ‘ (B) In addition to the basic annual rent hereinbefore reserved, Tenant

" . covenants and agrées to pay to Landlord as and when billed by Landlord, as additional rent,
Tenant's Utility Expense Percentage of Utility Expenses for each Operations Year commencing
with the Commencement Date of this lease.

(C) During the term of the lease, and commencing on the Commencement
Date, Tenant shall pay to Landlord, as additional rent, monthly in advance on the first day of
each month, a sum equal to one-twelfth (1/12) of Tenant's Utility Expense Percentage of
Utility Expenses for each Operations Year, based upon Landlord's reasonable estimates
**(Landlord's Estimate) subject to the adjustment as hereinafter provided. For the Operations
‘Year in which the term of this lease commences or terminates, the provisions of this Article
shall apply and Tenant's liability for its share of the Utility Expenses for such year shall be
_ subject to a pro rata adjustment based on the number of days of said Operations Year during -
+ which the term is in effect. - . ’

- . (D) Assoon as practicable after the end of each Operations Year, Landlord

shall furnish to Tenant a statement showing the total Utility Expenses for the Operations Year
just expired, the amount of Tenant's Utility Expense Percentage of such Utility Expenses and

* the payments made by Tenant during such Operations Year pursuant to paragraph (C) above.
If the aggregate of Tenant's payments shall exceed Tenant's share of such Utility Expenses as
shown on sdid statement, Tenant shall be entitled to offset such excess against payments next

. thereafter becoming due under paragraph (C) above. In the event the aggregate of Tenant's

© . payments of such installments during the Operations Year shall be less than the amount of

Tenant's share of Utility Expenses, such deficiency shall be paid to Landlord within ten (10)

~ days after delivery. of said statement. Tenant shall continue to pay monthly as Tenant's share
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of Utility Expenses the amount shown on the last Landlord's Estimate unléss and until Tenant
receives from Landlord a new Landlord's Estimate based on Landlord's reasonable estimate of
Tenant's Utility- Expense.Percentage of Utility Expenses. If such new Landlord's Estimate is
given, Tenant shall immediately within ten (10). days after the giving of such Landlord's
Estimate pay as additional rent the difference between (x) the amount actually. paid by Tenant
pursuant to paragraph (C) since the commencement of the period to which such Landlord's

* Estimate pertains and () the amount payable by Tenant for such period pursuant to Landlord's
Estimate and will then continue to pay monthly the amount shown on Landlord's Estimate until
adjusted as set forth herein. Landlord's failure to render Landlord's Estimate with respect to
any year of the Tetm shall not prejudice Landlord's right to render a Landlord's Estimate with
respect to that or any subsequent portion of the Term.

~ (E) In the event of any dispute under this Article, Tenant shall pay Tenant's
Utility Expense Percentage of Utility Expenses for any Operations Year in accordance with the
applicable bill or statement, and such payment shall be without: prejudice to Tenant's position.
If the dispute shall be determined in Tenant's favor, by agreement or otherwise, Landlord shall
pay to Tenant the amount of Ténant's overpayment resulting from compliance with such bill or
statement. Any such bill or statement shall be deemed binding and conclusive if Tenant fails to
object thereto within sixty (60) days after receipt thereof.

- (F) Notwithstanding anything to the contrary contained herein, Landlord shall
have the right, in its sole and absolute discretion, to discontinue the present fire alarm system
presently: located- within the Building. Landlord shall endeavor to provide Tenant with thirty
(30) days prior written notice of Landlord’s election therewith. In the event Landlord does, in
fact, discontinue such fire alarm system, Tenant covenants and agrees to install its own.fire

alarm system, if required by the governmental authorities, and maintain such system at its sole
cost and expense.

46. UTILITIES AND OTHER SERVICES.
(A) Landlord shall not be obligated to supply any utilities or services to the
Demised Premises or make any installations, repairs or perform any maintenance in connection
with the Demised Premises including, but not limited to, the utility systems. Tenant shall be
‘responsible at.Tenant’s sole cost and expense for the installation of separate utility meters for
measuring Tenant’s consumption of electric, water and gas. Tenant shall be responsible for
and shall pay and discharge all bills rendered for any electric, gas, heat or air-conditioning
which it may require, including, but not limited to, Tenant’s installation of its own HVAC
system, and Tenant shall make its own arrangement with the public utility company servicing
the Demised Premises for the furnishing, installation, upgrades and payment of all charges for
- electricity and other utilities consumed by Tenant at the Demised Premises, including, if neces-
- sary, the installation of meters therefor. Tenant acknowledges that Landlord has made no
. Tepresentation concerning the plumbing, heating and air conditioning systems, if any, located
in the Demised Premises and takes same-in "as is" condition. Tenant’s roof top air-condition-
ing unit may only be installed onthe lower roof of the Building in which the Demised Premises
forms a part, and only in that area so designated by Landlord

(B) Tenant shall, at Tenant's sole cost and expense, promptly pay and discharge
all liens, penalties, violations and fines (including but not limited to Environmental Control
Board liens) against the Demised Premises, s ;

<zwee® If Landlord shall incur any expense to pay or discharge any lien, penalty, violation or
fine, Tenant shall pay same to Landlord as additional rent, upon demand, which payment shall

include reasonable attorneys’ fees incurred by Landlord in connection with the payment or
discharge of such lien, penalty, violation or fine. .

, (C) The entire Demised Premises, inchiding store fronts, and the sidewalk
abutting the Demised Premises, are to be kept clean by Tenant, at its sole cost and expense. In
particular, and without derogating from the generality of the foregoing, Tenant agrees to sweep
the sidewalk as reasonably necessary. Tenant further agrees not to permit the accumulation
(unless in concealed metal or plastic containers) of any rubbish or garbage in, on or about any
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part.of the Demised Premises. Tenant shall not encumber or obstruct, or permit to be
~encumbered or obstructed, the street and sidewalk adjacent to or abutting upon the Demised

_ Premises. 'Tenant agrees to pay on behalf of Landlotd any fines or costs Landlord is assessed
due to Tenant’s failure to fulfill Tenant’s obligations under this Article. Tenant shall comply
with all applicable requirements, if any, of the Departments of Health and Sanitation of the
City. of New York relating to the treatment of such rubbish prior to its placement for disposal.
Tenant shall accumulate garbage only in concealed containers, and if designated by Landlord,
only in those areas designated by Landlord for garbage pickup..

(D) Tenam'agr‘ees that it shall independently contract, at its sole cost and
expense, for the removal of all snow and ice from the Demised Premises. The removal of such
snow and ice shall be subject to such rules and regulations as, in the reasonable judgment of

‘-_ALa.nd.lord, are necessary-for the proper operation of the Demised Premises.

(E) Tenant covenants and agrees that it will, at its own cost and expense, cause
the Demised Premises to be free at all times of all vermin and insects and that it will take
whatever reasonable precautions that is reasonably necessary to prevent any such vermin or
insects from existing in the Demised Premises, including the hiring by Tenant of an extermina-
tor to provide regular monthly service to the Demised Premises: Tenant at its expense shall
contract for termite and pest extermination services covering the Premises, to be rendered as
required in Landlord's sole judgment reasonably exercised, but in no event less than once per
month: Tenant shall keep said contract in force for the term of this lease and supply Landlord
with evidence of said contract upon request.

' 47.’_‘» BROKER. Tenant represents and warrants to Landlord that Tenant has had no
dealings, negotiations or consultations with respect to the Demised Premises or this transaction
with any broker or finder other than J.W. Burke & Company (the "Broker"), and that no

" broker or finder other than the Broker called the Demised Premises to Tenant's attention for
lease or took any part in any dealings, negotiations or consultations with respect to the
Demised- Premises or this lease. In the event that any broker or finder claims to have submit-
ted the Demised Premises to Tenant, to have induced Tenant to lease the Demised Premises or
to have taken part in any dealings, negotiations or consultations with respect to the Demised
Premises or this lease, Tenant will be responsible for and will indemnify and save Landlord

* harmless from and against all costs, fees (including, without limitation, attorneys' fees),

expenses, liabilities and claims incurred or suffered by Landlord as a result thereof,

48. ATTORNMENT. In the event foreclosure proceedings are brought by the holder
of any fee mortgage, Tenant will attorn to such mortgagee or purchaser in foreclosure proceed-
ings, as the case may be, and will recognize such fee mortgagee or purchaser as the Tenant's

“landlord under this lease. The foregoing provisions shall inure to the benefit of any such
owner or fee mortgagee-and shall, in the event of any such election and demand, be self-
operative without the necessity of the execution of any further instruments; but Tenant agrees
that it shall execute and deliver, at any time and from time to time, upon the request of the fee
owner or of the holder of any such fee mortgage any instrument which may be necessary or
appropriate to evidence such attornment and the Tenant shall appoint the Landlord the attor-
ney-in-fact of the Tenant to execute and deliver such instrument or instruments.

49. MORTGAGES AND LEASEHOLDS.

(A) Subject to the provisions of paragraph (B) and (C) of this Article, this lease
is subject and subordinate in all respects to all ground leases and/or underlying leases and to all
. mortgages which may now or hereafter be placed on or affect such leases and/or the real
- property.of which the Demised Premises form a part, or any part or parts of such real
property, and/or.Landlord's interest or estate therein, and to-each advance made and/or '
hereafter to be made under any such mortgages, and to all renewals, modifications, consolida-
tions, replacements and extensions thereof and all substitutions therefor. . This Section (A) shall
be self-operative and no further instrument of subordination shall be required. In confirmation
of such subordination, Tenant shall, without charge, execute and deliver promptly any
reasonable certificate that Landlord and/or any mortgagee and/or the lessor under any ground
or underlying lease and/or their respective successors in interest may reasonably request.
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(B) Landlord agrees to request, in good faith, to have all future mortgagees and
ground lessees to issue to Tenant a non-disturbance agreement in form and substance reason-
ably satisfactory to the holder of such mortgage, to the effect that the rights of Tenant to quiet
and peaceful possession-under this lease will not be terminated or disturbed by reason of the
foreclosure of any such mortgage so long as Tenant shall not be in default under this lease and
shall pay the base annual rent and additional rent and fully perform and comply with all of the
terms, covenants and conditions of this lease on the part of Tenant to be performed and/or
complied with. The form of such non-disturbance agreement shall be such mortgagee’s or
ground lessee’s standard form of non-disturbance agreement. The failure of any Institutional

-Mortgagee (as hereinafter defined) or ground lessee to issue a non-disturbance agreement to
Tenant for any reason whatsoever, shall not affect subordination of this lease to such mortgage
or ground lease. ) - '

‘ (C) Anything to the contrary contained in this lease notwithstanding, this lease
shall be subject and subordinate to any non-Institutional Mortgage which may hereafter affect
the real property of which the Premises.are a part and to all renewals, modifications, consoli-
dations, replacements and extensions of any such mortgage, only if such non-Institutional
Mortgagee shall execute, acknowledge and deliver a non-disturbance agreement to the effect
that the leasehold estate granted to Tenant under this lease and the rights of Tenant to quiet and
peaceful possession under this lease will not be terminated or disturbed by reason of any
termination of such mortgage, so long as Tenant shall not be in default under this lease beyond
any grace or cure period provided for herein. ' oo

(D) For purposes of this ‘Article, an Institutional Mortgagee shall mean an
insurance company, bank or trust company, whose loans on real éstate or with respect thereto
are regulated by state or federal law.

(E) Tenant shall, without charge, at any time and from time to time, upon not
less than ten (10) days' prior demand by Landlord, execute, acknowledge and deliver to
Landlord a statement in writing certifying that this lease is unmodified and in full force and
effect (or if there have been modifications, that the same is in full force and effect as modified
. -and stating the modification), and the dates to which the rent, additional rent and other charges
have been paid-in advance, if any; and stating whether or not to the best knowledge of the
signier of such certificate Landlord is in default in performance of any covenant, agreement,
term, provision or condition contained in this lease and, if so, specifying each such default of
which the signer may have knowledge, it being intended that any such statement delivered
pursuant hereto may be relied upon by any prospective purchaser or lessee of said real
property or any interest or estate therein, any mortgagee or prospective mortgagee thereof or
any prospective assignee of any mortgagee thereof. If, in connection with obtaining financing
for the Building, lender shall request reasonable modifications in this lease as a condition to
such financing, Tenant will riot unreasonably withhold, delay or defer its consent thereto.

50. ASSIGNMENT. Notwithstanding the provisions of Article 11, and in modifica-
tion and amplification thereof: '

(A) If Tenant's interest in this lease is assigned, whether or not in violation of
the provisions of this lease, Landlord may collect rent from the assignee; if the Demised
Premises or any part thereof are sublet to, or occupied by, or used by, any person other than
Tenant, whether or not in violation of this lease, Landlord, after default by Tenant under this
lease and expiration of Tenant's time, if any, to cure such default, may collect rent from the
subtenant, user or occupant. In either case, Landlord shall apply the net amount collected to
the rents reserved in this lease, but neither any such assignment, subletting, occupancy, nor
use, nor any such collection or application shall be deemed a waiver of any terms, covenant or
condition of this lease or the acceptance by Landlord of such assignee, subtenant, occupant or
user as a tenant. The consent by Landlord to any assignment, subletting, occupancy or use
shall not relieve Tenant from its obligation to obtain the express prior written consent of
Landlord to any further assignment, subletting, occupancy or use. The listing of any name
other than Tenant's on any door of the Demised Premises, or on any directory, or on any
elevator in the Building, or otherwise, shall not operate to vest in the party so named, any right
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or interest in this lease or in the Demised Premises, or be deemed to constitute, or serve as a
substitute for, any prior written consent of Landlord required under this Article, and it is
understood that any such listing shall constitute a privilege extended by Landlord which shall
be revocable at Landlord's will by notice to Tenant. Tenant agrees to pay to Landlord any
reasonable counsel fees incurred by Landlord in connection with any proposed assignment of
Tenant's interest in this lease or any proposed subletting of the Demised Premises or any part
thereof. Neither any assignment of Tenant's interest in this lease nor any subletting, occu-
pancy or use of the demised premises or any part thereof by any person other than Tenant, nor
any collection of rént by Landlord from any person other than Tenant as provided in this
paragraph (A), nor any application of any such rent as aforementioned as provided in this
paragraph (A), shall in any circumstances relieve Tenant of Tenant’s obligations fully to
observe and perform the terms, covenants and conditions of this lease on Tenant's part to be
observed and performed.

(B) Tenant will not sell, assign, mortgage, pledge or in any manner transfer this
. lease or any interest therein, nor sublet all or any part of the Premises, nor license concessions
nor lease departments therein, without Landlord's written consent in each instance, which
consent shall not:be unreasonably withheld or delayed. The consent by Landlord to any
assignment or subletting shall not waive the necessity for consent to any subsequent assignment
or subletting. Notwithstanding any such assignment, Tenant shall continue to remain liable for
the performance of all obligations under this lease. Any assignment or subletting (i) as to
which Landlord has consented; or (ii) which is required by reason of final nonappealable order
of a court of competent jurisdiction; or (iif) which is made by reason of and in accordance with
the provisions of any law or statute, including, without limitation, the laws governing
bankruptcy, insolvency or receivership shall be subject to all terms and conditions of this lease,
and shall not be effective or deemed valid unless, at the time of each such assignment or
subletting:

: - ii) Tenant shall have provided Landlord with (1) a conformed or
photostatic copy of the proposed assignment or sublease, the effective or commencement date
of which shall be at least 30 days after the giving of such notice; (2) a statement setting forth in
reasonable detail the identify of the proposed assignee or subtenant, the nature of its business
and its proposed use of the demised premises, and (3) current financial information with
respect to the proposed assignee or subtenant, including, without limitation, its most recent
financial report; ’ :

(ii)  in Landlord's reasonable judgment, the proposed assignee or
subtenant is engaged in a business and the Demised Premises, or the relevant part thereof, will
be used in a-manner which (1) is in keeping with the then standards of the Building, (2) is
limited to the use expressly permitted under this lease, (3) will not violate any negative
covenant or restrictive covenant as contained in any other lease of space in the Building, and
(4) the proposed assignee's or sublessee's use will not be disruptive to other tenants in the
Building, such use will not increase Landlord's insurance premiums or increase the fire rating,
and such proposed assignee will not be handling Hazardous Substances;

, , (i) in Landlord's reasonable judgment, the proposed assignee or
subtenant is .a reputable person of good character and with sufficient financial worth consider-
ing the responsibility involved, and is not a government or a government agency, or a charity
or other organization dependent in whole or in part on charitable contributions;

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

_ : v) the form of the proposed sublease shall be in form reasonably
satisfactory to Landlord and shall expressly state that it is subject and subordinate to the terms
and conditions of this lease; : '

(vi). - there shall not be more than one (1) subtenant of the Demised
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Premises at any-time;

(vii) Tenant shall reimburse Landlord on demand for any and all
reasonable costs that may be reasonably incurred by Landlord in connection with said
assignment or sublease, including, without limitation, the reasonable costs of making investiga-
tions as to the acceptability of the proposed assignee or subtenant, and reasonable legal costs
incurred in connection with the granting of any requested consent;

(viii) each assignee or sublessee has deposnted with Landlord, as
secumy to be retained by Landlord in accordance with the provisions of Article 31 of this
lease, an amount equal to three (3) times the then monthly base rental payable under this lease,
_ 'to be paid to Landlord simultaneously with Tenant’s request for Landlord’s consent to such
proposed assxgnment or sublettmg, as the case may be; and

(ix)  Tenant shall not advertlse or publicize in any way the availability
of the Démised Premises without prior notice to and approval by Landlord (which approval
shall not be unreasonably withheld). :

(C) .If Tenant is a corporatidn the stock of which is not traded on any national
securities exchange (as defined in the Securities Exchange Act of 1934, as amended), then the
following shall constitute an assignment of this lease for all purposes of this Article: (i) the
merger, consolidation or reorganization-of Tenant; and/or (ii) the sale, issuance, or transfer,
cumulatively or in one transaction, of any voting stock, by Tenant or the stockholders of
- record of Tenant as of the date of this lease, which results in a change in the voting control of
Tenant, except any such transfer by inheritance or testamentary disposition. If Tenant is a
joint venture,. partnership or other association, then for all purposes of this Article, the sale,
issuance or transfer, cumulatively or in one transaction, of either voting control or of a twenty-
five (25%) percent interest, or the termination of any joint venture, partnership or other
association, shall constitute an assignment, except any such transfer by inheritance or testamen-
tary disposition.

(D) Provided Tenant is not in default under any of the terms and conditions of
this lease, -after notice and expiration of the applicable cure period, Tenant may, without the
consent of Landlord, assign this lease to Tenant's wholly owned subsidiary, an "affiliated
corporation” (as herein defined) or an immediate controlling corporation (for such period of
time as such corporation remains such a subsidiary, affiliated corporation or a controlling
corporation, respectively, it being agreed that the subsequent sale or transfer of stock resulting
in a change in voting control, or any other transaction(s) having the overall effect that such
corporation ceases to be such a subsidiary, affiliated corporation or a controlling corporation,
respectively, shall be treated as if such sale or transfer or transaction(s) were, for all purposes,
an assignment of this lease governed by the provisions of this Article), or in connection with
the sale-of all of the stores operated by Tenant and all of Tenant’s affiliated corporations (as
herein defined) to Jennifer Convertibles, Inc., a Delaware corporation (which entity is
presently publicly traded on a national securities exchange and is hereinafter referred to as
"Jennifer"), provided (and it shall be a condition of the validity of any such assignment) that
such wholly owned subsidiary, affiliated corporation, such immediate controlling corporation,
or Jennifer, as the case may be, first agree directly with Landlord to be bound by all of the
obligations of Tenant hereunder, including, without limitation, the obligation to pay the rent
and other amounts provided for under this lease, the covenant to use the Demised Premises
only for the purposes specifically permitted under this lease and the covenant against further
assignment, except as specifically set forth herein; but such assignment shall not relieve Tenant
of any of its obligations hereunder, and Tenant shall remain fully liable therefor. For the
purposes of this paragraph, the term "affiliated corporation" shall mean a corporation,
company, trust or partnership, the controlling beneficial interest of which is owned and
controlled by Tenant or by the same person or entity who owns and controls the Tenant.

(E) With respect to each and every sublease or subletting consented to by
Landlord under the provisions of this lease, it 1s further agreed:
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Co (0)) No subletting shall be for a term ending later than one (1) day prior
to the expiration date of this lease.

C " (2) No sublease shall be valid unless an executed counterpart of such
sublease has been delivered to Landlord within ten (10) days after the execution of such
sublease. L : ,

c (3) . Each sublease shall provide that it is subject and subordinate to this
lease and to the matters to which this lease is or shall be subordinate, and that in the event of
termination, re-entry or dispossess by Landlord under this lease, Landlord may, at its option,
take over all the right, title and interest of Tenant, as sublessor under such sublease, and such
subtenant shall, at Landlord's option, attorn to Landlord pursuant to the then executory
provisions of such sublease, except that Landlord shall not (a) be liable for any previous act or
omission of Tenant under such-sublease, (b) be subject to any offset, not expressly provided in
such sublease, which theretofore accrued, to such subtenant against Tenant, or (c) be bound by
any previous modification of such sublease or by any previous prepayment of more than one
.month's rent.

, (F) If Landlord shall decline to give its consent to any proposed assignment or
sublease, Tenant shall.indemnify, defend and hold Landlord harmless from and against any and
all losses, liabilities, damages, costs and expenses (including reasonable counsel fees) resulting
from any claims that may be.made against Landlord by the proposed assignee or subtenant or
by any brokers or other persons k:laiming a commission or similar compensation in connection
with the proposed assignment or sublease.

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

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

51. LANDLORD'S EXCULPATION. It is specifically understood and agreed that
there shall be no personal liability on Landlord in respect of any of the covenants, conditions
or provisions of this lease; and if Landlord or a successor in interest is an individual (which
term as used herein includes aggregates of individuals, such as Joint ventures, general or
limited partnerships or associations), such individual shall be under no personal liability with

respect to any of the provisions of this lease, and if Landlord i in breach or default with

Landlord or against any partner, member, employee or agent of Landlord by reason of such
default by Landlord.
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. ~'53. AS-IS CONDITION. Tenant kas inspected the Demised Premises and is aware of
its present condition and, except as otherwise specifically set forth herein, agrees to accept the
Demised Premises in its "AS IS" condition. Neither Landlord nor its agents have made any
representations with respect to the physical condition, size, dimensions or potential develop-

. ment of the' Demised Premises, except as éxpressly set forth herein and no rights, easements or
licenses are acquired by Tenant by implication or otherwise except as expressly set forth in the
provisions of this lease. :

54. TENANT'S WORK. Any work, installations, alterations, additions or improve-
ments to be performed by Tenant in the Demised Premises being leased hereunder shall be
undertaken by Tenant, at Tenant’s sole cost and expense, subject to the following terms and
conditions: - '

- . - (A) Thatall such Tenant's work shall comply with all applicable provisions of
this lease, including, but not limited to, paragraphs 3 and 6 of the printed portion of this lease,
and all applicable governmental rules and regulations and the rules and regulations of any
Board of Fire Underwriters or similar agency having jurisdiction over the Demised Premises;

(B) That Tenant shall first submit to Landlord for Landlord's approval the plans
and specifications covering Tenant's work, as well as copies of all proposed contracts for all
contractors who will be performing work at the Demised Premises, all such plans to be in
detail reasonably satisfactory to Landlord, but Landlord’s approval thereof shall not constitute
an acknowledgment that such plans and specifications are in compliance with code or applica-
ble law, and Landlord shall endeavor and make good faith efforts to review said plans and
specifications within ten (10) business days after receipt.of same from Tenant;

A (C) That Tenant and its contractors shall employ only first class workmanlike
contractors and labor in the performance of the Tenant's work;

. (D) That Tenant and any contractor or contractors employed by the Tenant to
render services and furnish labor to the Demised Premises, shall be covered by Workmen's
Compensation Insurance and a Certificate thereof shall be furnished to the Landlord before
commencement of any work by any contractor, sub- contractor, their agents, servants or
employees; - -

" (E) All Tenant's work shall at all times (a) comply with all laws, rules, orders,
and regulations of governmental authorities having jurisdiction thereof and all insurance re-
quirements, (b) comply with the Building's rules and regulations now or hereafter in existence,
and (c) comply with Tenant's plans and specifications approved by Landlord.

(F) That promptly following the completion of all of said Tenant's work, and as
soon as reasonably feasible, Tenant shall with due diligence obtain and furnish to Landlord all
appropriate certifications from all authorities (including, but not limited to, the N.Y.C.

.. Building-Department and Fire-D_epartment) having jurisdiction to the effect that all such
 Tenant's work has b:én perforimed and completed in accordance with the filed plans, if any,

* and with all laws, rules, regulations and orders of said authorities having jurisdiction
thereover, including, but not limited to, Tenant’s furnishing to Landlord of any new certificate

of occupancy, certificates of completion and sign-offs with respect to such work performed at
the Demised Premises; - '

(G). Prior to the commencement of 'such work, Tenant, at its expense, shall
procure and deliver to Landlord each and every permit, license, franchise, or other authoriza-
tion required for the performance of such Tenant's work. '

- (H) No Tenant's work shall be undertaken, started, or begun by Tenant or by
its agents, employees, contractors, or anyone else acting for or on behalf of Tenant until
Landlord has-approved such plans and specifications. No amendments or additions to such

. plans and specifications as approved shall be made without the prior written consent of
Landlord. : '
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() Notwithstanding the foregoing, with respect to carpeting, painting and other

Tenant work which (a) are nonstructural in nature (i.e., do not involve changes to the

structural elements of the Building); (b) do not involve changes to the Building's systems,

mcludmg, ‘without limitation, the electrical, plumbing, and HVAC systems, sprinkler system,

. or fire alarm system, or to the storefront or storefront gates, or affect the floor height,
perimeter walls or square footage of the Demised Premises [(a) and (b) are hereinafter
collectively referred to as "Nonstructural Changes"]; and (c) in the aggregate would not cost in
excess-of $15,000.00 when added together with the cost of all other Nonstructural Changes
made during the prior 12-month perlod Tenant need not obtain Landlord's prior written
consent, but must notify Landlord in writing within twenty (20) days prior to the commence-
ment of such Tenant's work, which notification shall be accompanied with the documentation
set forth in this Article, including, but not limited to, a detailed description of the work, the
contractors’ agreements, and-a detailed cost of the work to be performed. Landlord agrees not
to unreasonably withhold or delay its consent to Nonistructural Changes proposed to be

-undertaken by Tenant, provrded Tenant complies with the remaining provisions of this Article.

55 SIGNS »
(A) Tenant shall not place or mstall any sign on any exterior wall of the
Demised Premises nor install any sign on or in the Demised Premises until Tenant shall have:
(i) received Landlord's prior written consent thereto; and (ii) received all approvals and
permits and delivered copies thereof to Landlord together with evidence of payment for any
fees pertaining to Tenant's signs if such permit or approval is required. In no event shall
Tenant be authorized to place any sign or any other structure on the roof of the Demised
Premises. All mtenor s:gns to be instailed by Tenant shall be professionally made and neat in
appearance

(B) As used in thrs Article, the word "srgn" shall be construed to include any
light or other advertising symbol or object irrespective of whether same be temporary or
permanent

56. “SPECIFIC PERFORMANCE. With respect to any provision of this lease which
provides, in effect, that Landlord shall not unreasonably withhold, or unreasonably delay any
consent or:any approval, Tenant, in no event, shall be entitled to make, nor shall Tenant make,
any claim, and Tenant hereby ‘waives any claim, for money damages;.nor shall Tenant claim

any money damages by way of set-off, counterclaim or defense, based upon any claim or
~ assertion by Tenant that Landlord has unreasonably withheld or unreasonably delayed any
consent or approval; but Tenant's sole remedy shall be an action or proceeding to enforce any
~such provision, or for specific performance, injunction or declaratory judgment.

57. UNENFORCEABLE PROVISIONS. If any term, covenant, condition or
provision of this lease or the application thereof to any person or circumstance shall, at any
“time, or to any extent, be invalid or unenforceable, the remainder of this lease or the applica-
tion of such term or provision to persons or circumstances other than those as to which it is
held invalid or unenforceable, shall not be affected thereby, and each term, covenant, condition
and provision of this lease shall be valid and enforceable to the fullest extent permitted by law.

58. NEW YORK LAW GOVERNS. This lease shall be governed by and construed in
accordance with the laws.of the State of New York and, if any provisions of this lease shall to
any extent be invalid, the remainder of this lease shall not be affected thereby. There are no
oral-or written agreements between Landlord and Tenant affecting this lease. This lease may
be amended only by instruments in writing executed by Landlord and Tenant. Landlord shall
not be deemed, in any way or for any purpose, to have become, by the execution of this lease
or any action taken hereunder, a partner of Tenant in its business or otherwise a joint venturer
or member of any enterprise with Tenant. . This lease shall be binding upon and shall inure to
(and the words "Owner," "Landlord," and "Tenant" appearing in this lease shall be construed
to mean) those-named above and their respective heirs, executors, .administrators, successors
and assigns, and those claiming through or under them respectively. -Words and phrases used
in the singular shall be deemed to include the plural and vice versa, and nouns and pronouns
used in any particular gender shall be deemed fo include any other gender. The terms
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"person” and "persons" as used in this lease, shall be deemed to include natural persons, firms,
corporations, associations and any other private or public entities.

59. LATE CHARGES: INTEREST.

: - (A) In addition to, and not instead of, any and all rights and remedies of
Landlord under this lease or the laws of the State of New York, if any monthly installment of
basic rent or additional rent shall not be paid within ten (10) days after the.date that payment is
due, then Tenant agrees to pay Landlord as additional rent a late charge equivalent to three
(3%) percent of the amount not paid within such ten (10) day period. Tenant further agrees
that the late charge imposed is fair and reasonable, complies with all laws, regulations and
statutes, and constitutes an agreement between Landlord and Tenant as to the estimated
compensation for costs and administrative expenses incurred by Landlord due to the late
payment of rent to Landlord by Tenant. Tenant further agrees that the late charge assessed
pursuant to this Article is not interest, and the late charge assessed does not constitute a lender
or borrower/creditor relationship between Landlord and Tenant.

. (B) In addition to the payment set forth in paragraph (A) above of this Article,
any-rent, additional rent.or other amounts to be paid by Tenant which are not paid within thirty
(30) days after the date such payment is due, shall bear interest from and after the expiration of
such thirty (30) day period at a rate equal to four (4 %) percent over the prime rate announced
from time to time.in The Wall Street Journal, but in no event greater than the maximum rate of
interest permitted in the State of New York.

60. MISCELLANEOUS.

(A) Whenever Tenant shall request approval by Landlord of plans, drawings,
specifications, or otherwise with respect to the remodeling of the Premises thereof, installation
of signs including subsequent changes thereof, or the like, and such proposed work is
structural in nature, and Landlord has such plans, drawings or the like reviewed by an outside
consultant, Tenant specifically agrees promptly to reimburse Landlord for all reasonable costs
incurred by Landlord for all charges involved in the review (and re-review, if necessary), and
approval or disapproval thereof whether or not approval shall ultimately be given, such costs,
however, not to exceed $1,500.00 for any one (1) project contemplated by Tenant. Landlord
agrees to waive the fees referred to in this paragraph (A) with respect to the review of Tenant’s
plans for its Initial Work.

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

(C) Tenant shall, at its own cost and expense, and as part of its Initial Work (as
herein defined) at the Demised Premises: (i) install and maintain, in first class condition, at its
own cost and expense, chemical extinguishing devices approved by the Fire Insurance Rating
Organization and shall keep such devices under service as required by such organization; (ii)
install and maintain, in first class condition, at its own cost and expense, a central station fire
alarm system; (iii) install and maintain, in first class condition, at its own cost and expense, a
gas cut-off device; and (iv) install and maintain, in first class condition, at its own cost and
expense, water and sprinkler shut-off valves. ' ’

~ 61. ADDITIONAL RENT. All costs, charges and expenses which Tenant assumes,
agrees or is obligated to pay pursuant to this lease shall be deemed additional rent, and in the
event of non- payment, Landlord shall have all of the rights and remedies with respect thereto
as is herein provided for in the case of non- payment of rent.

162, PERMITS. Tenant shall, at its own cost and expense, obtain any and all permits,
licenses and/or certificates, of whatsoever kind or nature, from any and all authorities having
jurisdiction over the Demised Premises, necessary or required for the occupation and use of
“the Demised Premises as provided for in this lease, and Landlord agrees to cooperate with
Tenant (without cost or expense to Landlord) in order to help Tenant obtain such permits.
Tenant covenants that Tenant will not use or stffer or permit any person to use the Demised
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Premises for -any unlawful purpose and to obtain and maintain at Tenant's sole cost and
expense-all licenses and permits from any and all governmental authorities having jurisdiction
of the Demised Premises which may be necessary for the conduct of Tenant's business therein.
Tenant further covenants.to-comply with applicable laws, resolutions, codes, rules and
regulations of any departmert, bureais, agency, or any governmental authority having
jurisdiction over the operation, occupancy, maintenance and use of the Demised Premises for
the purposes set forth herein.’ Tenant will indemnify and save Landlord harmless from and
against any claims, penalties, loss, damage or expense imposed by reason of a violation of any
applicable law or the rules and regulations of governmental authorities having jurisdiction
thereof related to Tenant's use and occupancy.

63. HOLDOVER. |

(A) Tenant acknowledges that possession of the Demised Premises must be
surrendered to Landlord at the expiration or sooner termination of the term of this lease.
Tenant agrees to indemnify and save Landlord harmless against all costs, claims, loss or
liability resulting from delay by Tenant in so surrendering the Demised Premises, including,
without limitation, any claims made by any succeeding tenant founded on such delay. The
parties recognize and agree the damage to Landlord resulting from any failure by Tenant to
timely surrender possession of the Demised Premises as aforesaid will be extremely substan-
tial, will exceed the-amount of the monthly rent and additional rent theretofore payable
hereunder, and will be impossible to accurately measure. Tenant therefore agrees that if
possession of the Demised Premises is not surrendered to Landlord within twenty- four (24)
hours after the date of the expiration or sooner termination of the term of this lease, then
Tenant shall pay to Landlord for each month and for each portion of any month during which
Tenant holds over in the Demised Premises after the expiration or sooner termination of the
term of this lease, a sum equal to three (3) times the aggregate of that portion of the Base An-
nual Rent and additional rent which was payable under this lease during the last month of the
term hereof. The provisions of this Article shall survive the expiration or said sooner
termination of the term of this lease. Notwithstanding the foregoing provisions, Tenant shall
not be required to pay three. (3) times the base annual rent and additional rent for such period
(but shall pay base annual rent and additional rent in the amounts payable during the last month
of the term) so long as Tenant and Landlord are negotiating in good faith for a new lease for
the Demised Premises; provided, however, the foregoing shall not obligate Landlord or Tenant
to negotiate in good faith or otherwise for a new lease for the Demised Premises. Negotiations
for renewal may be terminated by either party at any time by written notice, and the increased

rent imposed by the holdover provisions of this Article shall apply immediately upon notice of
termination.

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

64. UNCOLLECTIBLE CHECKS. It is hereby understood and agreed by Tenant that
in the event Landlord receives a check from Tenant for the payment of basic annual rent,
additional rent and/or any other charge(s) due under this lease, and.such check is uncollectible
by Landlord due to insufficient funds in Tenant's account or for any other reason, Tenant shall
pay to Landlord a service charge in the sum of $50.00 for Landlord's expense in processing
such uncollectible check, as additional rent under this lease together with Tenant's next
monthly rent installment due under this lease. The provisions of this Article shall not be
deemed to limit Landlord from enforcing any other rights Landlord may have under this lease
in the event of Landlord's receipt of any such uncolléctible check and Landlord's right herein

to collect a service charge, as provided above, shall be in addition to all other rights of
Landlord contained in this lease. '
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65. ELECTRICITY. :

(A) The parties herein acknowledge that Tenant shall, as part if its Initial Work
at the Demised Premises, install new electric meters in the Demised Premises. Tenant shall
purchase and receive electrical energy for the Demised Premises directly from the public utility
corporation servicing the Demised Premises, and Landlord shall permit Landlord's conduits
and electrical conductors to the extent available, suitable and safely capable, to be used for

. such purpose. - ' C

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

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

(D) If Tenant shall require or request to use or make any connection to any
lines, feeders, cables, end boxes, distribution boxes or other electrical, plumbing or heating
. equipment servicing the Demised Premises, Landlord makes no warranty as to fitness for use
or other warranties concerning the physical condition of such lines, feeders, cables, end boxes,
distribution boxes, or other electrical, plumbing or heating equipment servicing the Demised
Premises. If any repairs are required to be made to said electrical, plumbing or heating
equipment in order that electrical current, plumbing or heating be supplied to the Demised
Premises, then said repair shall be done at Tenant's sole cost and expense. If any work,
replacement or repair is required to be performed, then said work shall be performed at
Tenant’s sole cost and expense (which work, at Landlord’s election, may be undertaken by
Landlord, at Landlord’s convenience, but at Tenant’s sole cost and expense) and Tenant shall
not be entitled to any set-off, allowance or claim for diminution of rental value and Landlord
shall have no liability to Tenant for any inconvenience, annoyance, or injury to Tenant if said
work is not performed-timely.

66. Inten'tionaliy Deleted.

. 67. LEGAL RENT RESTRICTIONS. If any of the rent payable under the terms of
this lease shall be or become uncollectible, reduced or required to be refunded because of any
applicable law, ordinance, order, rule, requirement or regulation, Tenant shall enter into such
agreement(s) and take such other steps (without additional expense to Tenant) as Landlord may
request and as may be legally permissible to permit Landlord to collect the maximum rents
which from time to time during the continuance of such legal rent restriction may be legally
permissible (and not in excess of the amounts reserved. therefor under this lease). Upon the
termination of such legal rent restriction, (a) the rents shall become and thereafter be payable
in accordance with the amounts reserved herein for the periods following such termination and
(b) Tenant shall pay to Landlord, to the maximum extent legally permissible, an amount equal
to (i) the rents which would have been paid pursuant to this lease but for such legal rent

restriction less (ii). the rents paid by Tenant during the period such legal rent restriction was in
effect. ' o
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'68. PLUMBING. Supplementing the provisions of Article 4 of this lease, Tenant may
maintain the existing connections, if any, to utility waste lines in the Building, sidewalk or
streets, but agrees not to use the plumbing for any purpose other than that for which it was
constructed and agrees further not to permit any food, waste, or other foreign substance to be
thrown or drawn into the pipes. Tenant agrees to maintain the plumbing in good repair and

- condition and to repair any damage resulting from any violation of this Article. Tenant agrees
to make any repairs to other plumbing in the Demised Premises if the damage results from
Tenant's improper use of the plumbing.

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

70. EXHAUST TO STREET. If Tenant's installation requires any exhaust to the
street, the entire installation of such exhaust shall be paid for by Tenant and shall be subject to
Landlord's prior written approval as to the location and esthetics thereof which approval shall
not be unreasonably withheld or delayed.

71. HAZARDOUS SUBSTANCES.

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

(B) Tenant agrees that no part of the Demised Premises will be used for, and
Tenant shall not suffer or allow the treatment, generation, manufacture, use, refining,
production, storage, disposal, burial, dispersal, release, or placement of any Hazardous .
Substance, and that Tenant shall not release, suffer or permit the release of any Hazardous
Substance onto the Demised Premises or into the subsurface thereof or onto any property
whatsoever, including without limitation, surface water and ground waters, unless in compli-
ance with all applicable law(s) permit(s), order(s), or other valid governmental approval(s),
whether now in effect or hereafter enacted. Furthermore, Tenant shall not cause or permit to
-occur any violation of any federal, state or local law, ordinance, regulation or ordér now or
hereafter enacted, related to environmental conditions on, under or about the Demised
Premises, or arising from Tenant's use or occupancy of the Demised Premises, including, but
not limited to, soil and ground water conditions. Tenant shall, at Tenant's own expense,
comply with all laws regulating the use, generation, storage, transportation or disposal of
Hazardous Substances. Furthermore, Tenant shall, at Tenant's own expense, make all
submissions to, provide all information required by, and comply with all requirements of all
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governmental authorities under all present and future laws. Tenant shall provide all informa-
tion regarding the-use, generation, storage or disposal of Hazardous Substances that is
requested by Landlord. The provisions of this paragraph shall survive the termination of this
lease.

(C) The failure of Tenant to abide by each and every of the foregoing obhga-
tions shall be a material default under this lease which if not cured within five (5) days of
Landlord's notice, or sooner if an emergency, dangerous, or hazardous condition exists in, at,
on or upon, or about the Demised Premises, shall entitle Landlord to pursue all remedies
available in law, at equity and/or under this lease.

v (D) Tenant shall mdemmfy and save Landlord and its successors and assigns
and their respective officers, directors, shareholders, partners, agents and employees and the
‘Demised Premises and the Bulldmg harmless against-any and all claims, obligations, liabilities
violations, penalues fines, suits, governmental orders, causes of actions, Judgments, damages,

: whether civil or criminal or both, of any and all kind or nature which result from or are in any
way connected with a breach-or default by Tenant of the foregoing agreement and/or which
Landlord may be subject in connection with any Hazardous Substances resulting from or in
connection with the discharge, despoiler, release or escape of smoke, vapors, soot fumes,
acids, alkalis, toxic chemicals, liquids or gases, volatile organics, waste materials or other
irritants, contaminants or pollutants or otherwise at the Demised Premises, caused by or
resulting. from the use and operation of the Demised Premises by Tenant, its successors and
assigns and/or by reason of Tenant's invitees, licensees, employees, officers, agents, servants,
etc. in any case whether or not Tenant has complied with its obligations pursuant to this
Article. This indemnification and save. harmless agreement shall also cover any and all liens
for hazardous waste clean up expenses in favor of the United States, New- York State, or any

+ political subdivision thereof, and any governmental department of any of the foregoing. This

indemnification shall include, but not be limited to, legal fees and other charges to which

Landlord may be put, including clean up costs, in defending against any proceeding in

connection with the foregoing.

’

(E) (1) Landlord hereby notifies Tenant, in accordance with the Occupa-
tional Safety and Health Administration asbestos rule (1995), 59 Fed. Reg. 40964, 29 CFR
1910.1001, 1926.1101, clarification 60 Fed. Reg. 33974 ("OSHA Asbestos Rule"), of the
possible presence of asbestos containing materials ("ACMs") and/or presumed asbestos
containing materials ("PACMs"), as such term is deﬁned in the OSHA Asbestos Rule, in the
Demised Premises.

(2) By the execution hereof Tenant acknowledges receipt of such
notxficatlon in paragraph (E)(1) hereof and understands, after having consulted with its legal
counsel, that the purpose of such notification is to make Tenant, its agents, employees, and
contractors aware of the presence of ACMs and/or PACMs in the Premises in order to avoid
or minimize any damage to or dxsturbance of such ACMs and/or PACMs.

(F) Tenant shall advise each of its contractors, agents and employees of the

contents of the disclosure set forth in (E)(1) above, prior to commencement of any of the
followmg activities w1thm or about the Premises:

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

o (2) Removal of ACMs or PACMs that are not TSI or surfacing ACMs
and .PACMs‘;‘ : o :

3) Repanr and maintenance of operauons that are likely to disturb
_ ACMs or PACMs and -

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

+-72. TENANT IMPROVEMENTS. All improvements ‘upon the Demised Premises and
any-replacements therefor, including, but not limited to, all air-conditioning or heating
systems, electrical and plumbing systems, drop ceiling, elevators, lighting systems, HVAC
system, alarm system, sprinklers, paneling, decorations, partitions, storefront, storefront gates,
railings, affixed to the realty, except furniture or movable trade fixtures installed at the
expense of Tenant; shall become the property of the Landlord and shall remain upon, and be
surrendered with, the Demised Premises as a part thereof at the termination of this lease,
without compensation to Tenant.

73. COMPLIANCE WITH LAWS. Tenant shall comply with all federal, state,
county, municipal, and other governmental laws, ordinances, rules and regulations now or
hereafter affecting the Demised Premises, Tenant's business, or any activity or condition on or
about the Demised Premises, including, without limitation, the Americans With Disabilities
Act, and all environmental laws and any other laws relating to the improvements on the
Demised Premises or the air in and around the Demised Premises (collectively, the "Laws").
Notwithstanding the generality-of any of this Article, and following the completion of Tenant’s
Initial Work, Tenant shall in no event be obligated to perform or bear the cost of any work or
repair within the Demised Premises of a structural nature in order to comply with any Laws
applicable to'the Demised Premises, unless the necessity therefore arises solely by reason of
Tenant’s work, installations or alterations made by Tenant, Tenant’s specific use or occupancy
or any other cause created by Tenant or by Tenant’s employees, contractors, or agents.

Tenant warrants that its business and all activities to be conducted or performed in, on, or
about the Demised Premises shall-comply with all of the Laws. Tenant agrees to change,
reduce, or stop any such activity, or install necessary equipment, safety devices, pollution

control systems, or other installations at any time during the lease to so comply. If, during the

lease, Landlord or Tenant.is required to alter, convert, or replace the HVAC system serving
the Demised Premises in order to comply with any of the Laws concerning indoor air pollution
or quality, or in order to meet any applicable limitation on, standard for, or guideline relating
to indoor air quality or the emission of any indoor air pollutant, including, without limitation,
those adopted by the Occupational Safety and Health Administration, the American Society of
Heating, Refrigeration, and Air Conditioning Engineers, or the Environmental Protection
Agency, Tenant shall be responsible for paying the costs of any such conversion or replace-
ment, including, without limitation, the purchase and installation of new equipment, and the
alteration of existing HVAC equipment in the Demised Premises to accommodate any new
equipment. ,

74. ATTORNEYS' FEES. In the event that: (a) Landlord institutes summary or other
proceedings to recover possession of the Demised Premises; (b) Landlord institutes a lawsuit to
recover rent, additional rent or other payments due under this lease, (c) Landlord or Tenant
institutes a lawsuit to recover damage for the breach of any of the terms of this lease, (d)
Landlord or Tenant institutes a lawsuit to determine the obligations-of Landlord or Tenant
under this lease, or (¢) Landlord or Tenant institutes any arbitration or mediation, and
Landlord or Tenant, as the case may be, is successful in any of such matters, it is specifically
agreed that the prevailing party shall recover from the other party, in addition to all items
which such party may be entitled to recover in law or in equity, reasonable attorneys' fees, and
the costs and disbursements of said proceeding. Said payments, if due and payable to
Landlord, shall be due as additional rent hereunder. .

. 75. RIGHT TO CURE DEFAULTS. If Tenant shall fail to comply with any of its
- obligations under this lease, Landlord, without thereby waiving such default and without
liability t'o..Tenant, may, but shall not be obligated to, perform the same for the account and at
the expense of Tenant without notice in case of emergency and upon ten (10) days’ prior notice
in all other cases, provided, - however, if the default is of a nature that it cannot with due
diligence be cured within-such ten (10) day period, then such ten (10) day period shall be
extended for a reasonable period provided Tenant has commenced to cure during such ten (10)
day period and is diligently and in good faith continuing to cure such default as determined by
Landlord. Landlord may enter the Demised Premises at any time to cure any default. Bills for
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all costs and expenses incurred by Landlord in connection with any such performance
(including, without limitation, bills for any property, material, labor or services provided,
farnished or rendered, and reasonable attorneys' feés and disbursements) shall be paid by
Tenant as additional rent upon demand, and if Tenant's lease.term shall have expired at the
" time of incurring such costs and expenses, such costs and expenses shall be recoverable by
Landlord as damages.

-76. USE AND OCCUPANCY. Tenant agrees to use, occupy, operate and maintain
the Demised Premises throughout the term as a dignified first-class commercial retail store for
the purposes set forth in paragraph 2 of the printed portion of this lease, and in a manner
which shall not detract from the character, appearance or dignity of the Demised Premises, or
which shall in anyway interfere with other tenants peaceful enjoyment of their occupancy.

* Tenant shall not cause any unusual or excessive sound to emanate from the Demised Premises.
Tenant further agrees to-discontinue and remove immediately after demand by Landlord, and
 as often as such demand shall be made, any exhibition, display (window or otherwise), or

" advertisement in or with respect to the Demised Premises or any parts thereof, of any article or
material or the manner of éxhibition, display or advertisement of same to which Landlord shall
- reasonably object (window or otherwise), (but nothing contained herein shall be deemed to
grant to Tenant any right to install or maintain any such sign, advertisement, poster, exhibit or
display). Any matter or object visible from the street and/or exterior of the Demised Premises
deemed reasonably objectionable by Landlord shall be corrected or removed, as required by
Landlord, to Landlord's satisfaction. All window displays shall be kept neat, orderly and fresh
in appearance. All window and exterior elements of the Demised Premises shall be maintained
(including, without limitation, frequent cleaning as directed by Landlord) by Tenant at
Tenant's sole expense. Tenant covenants and agrees to remain open and fully lighted during
the entire lease term during all business hours on all business days. Tenant acknowledges that
Landlord's damages resulting from any breach of the provisions of this Article are difﬁcdlt, if
not impossible to ascertain and concedes that, among other remedies for such breach permitted
by law or the provisions of this lease, Landlord shall be entitled to enjoin Tenant from any
violation of said provisions.

77. Intentionally Deleted.

78. BANKRUPTCY. Without limiting any of the provisions of Articles 16, 17 or 18
hereof, if pursuant to the Bankruptcy Code of 1984, as the same may be amended, Tenant is
permitted to assign this lease in disregard of the obligations contained in Articles 11 and 46
hereof, Tenant agrees that adequate assurance of future performance by the assignee permitted
under such-Code shall mean the deposit of cash security with Landlord in an amount equal to

. the sum of one year's base minimum rent then reserved hereunder plus an amount equal to all
additional rent payable under this lease for the calendar year preceding the year in which such
assignment is intended to become effective, which deposit shall be held by Landlord, without
interest, for the balance of the Term as security for the full and faithful performance of all of
the obligations under this lease on the part of Tenant yet to be performed. If Tenant receives
or is to receive any valuable consideration for such an assignment of this lease, such
consideration, after deducting therefrom (A) the brokerage commissions, if any, and other
expenses reasonably incurred by Tenant for such assignment and (B) any portion of such
consideration reasonably designated by the assignee as paid for the purchase of Tenant's
property in the Demised Premises, shall be and become the sole and exclusive property of
Landlord and shall be paid over to Landlord directly by such assignee. In addition, adequate
assurance shall mean that any such assignee of this lease shall have a net worth, exclusive of
good will, equal to at least fifteen (15) times the aggregate of the base minimum rent reserved
hereunder plus all additional rent for the preceding calendar year as aforesaid.

79. PLAN SUBMISSIONS.
(A) Not later than twenty (20) days after the date of execution of this lease,
Tenant shall notify Landlord of the identity and mailing address of the licensed architect
engaged by Tenant for the preparation of plans for the Initial Work. -

“(B) Not later than thirty (30) days after the date of execution of this lease,
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Tenant, at Tenant's expense, shall deliver to Landlord for Landlord's approval one (1) set of
preliminary plans illustrating Tenant's design concept for the Initial Work. For purposes of
this lease, the term “Initial Work" shall mean without limitation, the work set forth on Exhibit
C annexed hereto and forming a part hereof. In this connection Tenant acknowledges that a
major inducement for Landlord entering into this Lease has been Tenant’s agreement and
representation that it will fully and timely perform the Initial Work and Tenant agrees that its
breach of this provision shall entitle Landlord to the remedies set forth in this Lease. Tenant
covenants and agrees with Landlord that Tenant will diligently prosecute the Initial Work to
completion and complete the Initial Work and open for business at the Demised Premises
within ninety (90) days following the Commencement Date.

(8] Not later than fifteen (15) days after receiving Landlord’s consent to

~ Tenant’s preliminary plans, Tenant, at Tenant's expense, shall prepare and deliver to Landlord
for Landlord's approval two (2) sets of final plans for the Initial Work plus one (1) sepia set.

(D) Landlord shall endeavor and make good faith efforts to review Tenant's
plans within ten (10) business days after receipt thereof and notify Tenant of the matters, if
any, in which said plans fail to meet with Landlord's approval. Tenant shall cause said plans
to be revised in such manner as to comply with Landlord's requirements within ten (10) days
after Landlord's notice to Tenant and Tenant shall submit revised plans for Landlord's
approval. When Landlord has approved Tenant's plans or revised plans, as the case may be,
Landlord shall initial and return one (1) set of approved plans to Tenant showing the date of
‘Landlord's approval,” Tenant shall not commence any work within the Demised Premises until
Landlord has approved Tenant's final plans, unless Landlord's priof approval has been
obtained in writing. Notwithstanding anything to the contrary contained herein, Landlord's
approval of any plans submitted by Tenant pursuant to this lease or otherwise is not intended
and shall not be'deemed to constitute a representation, warranty or assurance of any kind that
such plans and the Initial Work-shown thereon comply with applicable laws or that the same
are structurally sound and Tenant shall be solely responsible for causing such compliance and
for the quality and structural integrity of any Initial Work and Tenant acknowledges that it is
not relying on Landlord or any of its agents for the same.

80. CONSTRUCTION. It is understood and agreed that all contractors performing
work on behalf of Tenant, and all contracts entered into by Tenant, shall provide the follow-
ing: ’ -

" (A) All contractors will perform any Tenant improvements and furnish the
required materials on the sole credit of Tenant; that no lien for labor or materials will be filed
or claimed by any contractor or sub-contractor against the Demised Premises, and following
the completion of the performance of all work at the Demised Premises, Tenant shall furnish to
Landlord lien waivers from all contractors, subcontractors and materialmen who have
performed work or supplied materials to-the Demised Premises. In the event that a lien is
filed, the Tenant will immediately discharge any such lien filed or claimed by any suppliers,
laborers or subcontractors, and Tenant and the contractor will indemnify and save Landlord
harmless from any and all costs and expenses, including reasonable attorney's fees suffered or
incurred as a result of any such lien that may be filed or claimed in connection with or arising
out of work undertaken by said contractor.

(B) All contractors shall furnish and pay for: (1) a bond of a bonding company,
licensed to do business in the State of New York, assuring the performance of the contract and
payment of all obligations arising thereunder, in such form and in such amount as Landiord
~ may require and wherein Landlord is named as co-obl gee; or (2) a guarantee of such construc-
tion in such form, and guaranteed by such party, as Landlord may require; or (3) a letter of
credit in an amount equivalent to 125% of the contract sum, issued by a banking organization
operating under Federal or State laws, in such form as may be satisfactory to Landlord.

. 81. COMMENCEMENT DATE.
_ (A) The parties hereto acknowledge and agree that the commencement date of
this lease (the’fCommencement Date") shall be May 1, 1999, at which time Landlord shall be
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deemed to have tendered occupancy of the Demised Premises to Tenant. On the Commence-
ment Date, the Demised Premises shall be delivered in broom clean condition, free and clear
of all leases and tenancies. Landlord shall not be required to perform any work in order to
effectuate delivery of possession of the Demised Premises to Tenant; provided, however, that
promptly following the Commencement Date of this lease, Landlord agrees to commence to
perform the work:(the "Landlord Work") set forth on Exhibit D annexed hereto and forming a
part hereof, and diligently prosecute same to completion.

(B) Notwithstanding anything to the contrary contained herein, Tenant’s
obligation to pay base annual rent shall not commence or begin to accrue until July 1, 1999.

. (C) Provided Tenant is not in material default of any of the terms, covenants or

conditions to be performed or observed under this lease after notice and expiration of the
applicable cure period; (x) Tenant completes, to Landlord’s reasonable satisfaction, Tenant’s
Initial Work; (y). Tenant has paid the sum of $100,000.00 in hard costs for work, labor and
materials incorporated into the Initial Work, as certified to Landlord by the licensed architect
supervising the Initial Work; and (z) Tenant has opened for business at the Demised Premises
(herein, collectively, the "Opening Requirements"), Tenant shall be entitled to a concession of
$20,833.33 per month against the base annual rent otherwise payable under this lease for each
~ of the thirteenth and fourteenth months following the month in which the Opening Require-
ments have been met. , :

(D) When the Commencement Date of the lease term has been determined,
Landlord and Tenant shall execute, acknowledge and deliver a written statement, in recordable
form, stating: (i) the Commencement Date and expiration dates of the term, (ii) that Tenant is
. impossession ‘of the Demised Premises and is paying rent and all other charges hereunder (to
the extent such statement is true and correct); and (iii) that Tenant and Landlord have no
_ claims, defenses, offsets or counter-claims against the other party (or if so, specifying the
nature and amount thereof).

82. DIAGRAM. Tenant acknowledges that it has been informed by Landlord that any
"diagram or architectural plan, either attached to this lease or previously forwarded to Tenant or
hereinafter provided to Tenant by Landlord, or by Tenant to Landlord, is solely for the
purpose of identifying the Demised Premises and Landlord has made no representation and is
unwilling to make any representation and nothing in this lease shall be deemed or construed to
be a representation ‘or covenant as to the dimensions of and/or the square foot area contained in
the Demised Premises. :

83. LIENS.

(A) In the event any notice of mechanic's lien shall be filed against the Demised
Premises by reason of work, labor, and services alleged to have been rendered and/or
materials alleged to have been furnished to Tenant or to any person on behalf of Tenant,
Tenant shall cause such notice of lien to be discharged, by either payment or by bond, within
ten (10) days after the filing thereof. If Tenant shall fail or refuse to discharge such lien within
said period, Landlord may cause the said notice of lien to be removed or-vacated, by the filing
of a bond pursuant to court order, and Tenant agrees to pay, as additional rent and on demand,
all provable out-of-pocket costs and expenses, including reasonable attorneys' fees, that
Landlord has incurred by virtue of the removal of the lien on the Demised Premises.

» (B) With respect to any improvements or alterations made by Tenant under this
lease, if the same shall require a new Certificate of Occupancy, Tenant shall make prompt
application therefor at its expense and pursue the same diligently and deliver it to Landlord
when issued. Notwithstanding anything to the contrary contained herein, Tenant warrants and
represents that it will obtain, within six (6) months of the Commencement Date of this lease, a
new Certificate of Occupancy for the Demised Premises,-authorizing Tenant to conduct
business for the purposes set forth in this lease. In addition thereto, Tenant shall have sole
responsibility and at Tenant's sole cost for obtaining all municipal licenses in order to
commence business. operations.at the Demised Premises. Failure by Tenant to obtain a new

- Certificate of Occupancy or receive necessary licenses shall have no affect on its obligation to
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make all of the payments required hereunder. Tenant further acknowledges and agrees to
indemnify Landlord and hold Landlord harmless from any liability which Landlord may incur

by reason of Tenant’s failure to obtain any permit or certificate of occupancy for the Demised
Premises.

* 84. OPTION TO CANCEL. ~

. (A) If Landlord or any successor landlord shall determine to demolish or
substantially rehabilitate the Building in which the Demised Premises is located at any time
during the term of this lease, and has filed plans and obtained all necessary permits to
undertake such demolishing or rehabilitation, as the case may be, then and in such event,
Landlord shall have the option to cancel this lease, provided Landlord notifies Tenant in
writing of its intention to cancel; and such notice shall specify a cancellation date which shall
be-at least 180 days after the date of such notice (the "Cancellation Date").

-+ (B) The parties acknowledge that Landlord have possession of the Demised
Premises free of tenancies and all other rights of occupancy on the Cancellation Date. Tenant
covenants and agrees (i) that this lease shall terminate on the Cancellation Date with the same
force and affect as though said date were initially set forth as the expiration date of this lease,
(ii) to vacate the Demised Premises at the close-of business on the Cancellation Date and
agrees that time shall be of the essence with respect to such time and date and (iii) Tenant shall
remain responsible for all of Tenant's obligations under this lease accruing prior to the
Cancellation Date. '

~ -+ (C) If Tenant fails for any reason to vacate the Demised Premises by the close
of business on-Cancellation Date, then Tenant agrees the measure of damages to be sustained
by Landlord as a result thereof are substantial, but unascertainable as of date of execution of
this lease and Tenant agrees to pay for use and occupancy of the Demised Premises $2,500.00
for each and every day that Tenant shall remain in possession of the Demised Premises beyond
the Cancellation Date; and if Landlord institutes a summary proceeding to evict Tenant, Tenant
consents to the issuance of a final judgment in said summary proceeding, waives any stay of
the issuance or execution of the warrant, and consents to an order by the court fixing use and
occupation in the sum of $2,500.00 per day, and in-addition, Tenant hereby agrees to pay
Landlord's attorneys fees in the sum of $10,000.00. Nothing herein contained shall be deemed
to-constitute consent of Landlord to Tenant remaining in possession of the Demised Premises
beyond the ‘Cancellation-Date.

(D) In the.event that (i) Landlord elects to terminate this lease pursuant to
paragraph (A) hereof; and (ii) Tenant shall have vacated the Demised Premises in accordance
with the provisions of paragraph (B) hereof, and shall not otherwise be in default of any of the
terms and conditions of this lease at the time the premises are so vacated, then and in such
event, Landlord, within ninety (90) days after the Cancellation Date, shall pay to Tenant an
amount equal to the unamortized value of Tenant’s Leasehold Improvements (as hereinafter
defined) paid for and actually incurred by Tenant in connection with Tenant’s Initial Work at
the Demised Premises. Said.amortization shall be determined on the straight-line depreciation
method allowed by the Internal Revenue Code of 1986 (as amended) assuming a depreciation
period commencing with the placement in service of such Tenant’s Leasehold Improvements
and ending on December 31, 2009. For purposes of this lease, Tenant’s Leasehold Improve-
ments shall mean the lesser of: (x) $150,000.00; and (¥) the cost incurred by Tenant in
connection with the Initial Work attributable to partitioning, electrical wiring, plumbing (other
than plumbing fixtures), painting, wallpaper, and other permanent improvements installed,
affixed or attached in or to the Premises, but shall not include (x) Tenant’s inventory or stock
in trade, (y) such trade fixtures, electrical fixtures equipment or apparatus as are removable by
Tenant at the expiration of the term pursuant to this lease, or (z) Landlord’s fixtures or other
improvements.installed by or-at the expense of Landlord. In order for Tenant to be entitled to
payment of the unamortized value of the Tenant’s Leasehold Improvements as set forth in this
Article, Tenant shall, within sixty (60) days after the date Tenant first opens for business at the
Demised Premises, furnish to Landlord a statement, signed by an independent certified public
accountant, setting forth in detail the cost of Tenant’s Leasehold Improvements.
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. 85. CASUALTY. Supplementing the provisions of Article 9 hereof, in the event
Landlord elects to'complete any repairs or restoration at the Demised Premises resulting from
a casualty, Landlord shall not be obligated to commence any such repairs or restorations until

and unless Landlord has received sufficient proceeds of all fire insurance policies to complete
~ such repairs and/or restoration.

86. PAYMENT OF RENT. All charges, costs and sums required to be paid by Tenant
under this lease shall be payable without demand, notice, offset or deduction. All charges,
costs and sums required to be paid by Tenant under this lease shall be paid by checks payable

.. to the order of Landlord, which checks shall be mailed or delivered to Landlord at the address

 hereinbefore set forth, or in such other manner or at such other place as Landlord may from
time to time designate to Tenant in writing. Tenant's covenant to pay all charges, including
rent and additional rent, due under this lease shall be independent of every other covenant in
this lease. The obligations and liabilities of Tenant hereunder in no way shall be released,
discharged or otherwise affected (except as expressly provided herein) by reason of: any
damage to or destruction of, or any. taking by condemnation or eminent domain of, the
Building or the Demised Premises or any part thereof; any restriction on or interference with
any use of the Building or the Demised Premises or any part thereof,.including, but not limited

- to, any zoning restrictions or regulations; any title defect or.encumbrance or any eviction from

the Building or the Demiséd Premises or any part thereof by paramount title or otherwise; any
bankruptcy, insolvency, reorganization, composition, adjustment, dissolution, liquidation or
other similar proceeding relating to Landlord, or any action taken with respect to this lease by
- any trustee or receiver of Landlord, or by any court, in any such proceeding; any claim which
Tenant has or might have against Landlord; any failure on the part of Landlord to comply with
or perform any provision hereof or of any other agreement with Tenant; or any other occur-
rence whatsoever, whether similar or dissimilar to the foregoing, whether or not Tenant shall
have notice or knowledge of any of the foregoing. Except as expressly provided herein,

Tenant waives all rights now or hereafter conferred by statute or otherwise to quit, terminate
or surrender this lease or the Demised Premises or any part thereof, or to receive any

abatement, suspension, deferment, diminution or reduction of any rent payable by Tenant
hereunder.

87. AUTHORITY. This writing contains the entire agreement between the parties
hereto, and no agent, representative, salesman, or officer of either Landlord or Tenant hereto
has authority to make or has made any statement, agreement or representation, either oral or
written, in connection herewith, or modifying, adding or changing the terms and conditions
herein set forth. No dealings between the parties or custom shall be permitted to contradict or
modify any of the terms hereof. No modification or waiver of this lease or any of the terms
hereof shall be valid or be binding unless such modification or waiver shall be in writing and
signed by duly authorized officers of both of the parties hereto.

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

89. SECURITY AGREEMENTS. In the event that any of the machinery, fixtures,
furniture and equipment installed by Tenant in the Demised Premises are purchased or
acquired by Tenant subject to a chattel mortgage, conditional sale agreement or other title
retention or security agreement, Tenant undertakes and agrees (i) that no such chattel mort-
gage, conditional sale agreement or other title reterition or security agreement or Uniform
Commercial Code filing statement shall be permitted to be filed as a lien against the Building

. and real property, of which the Demised Premises form a part, and (ii) to cause to be inserted
in any of the above described title retention, chattel mortgage or security agreements the
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- following provision:

"Notwithstanding anything to the contrary herein, this chattel mortgage,
conditional sale agreement, title retention agreement or security agreement shall not create or
be filed as a lien against the land, building and improvements comprising the real property in
* . which the goods, machinery, equipment, appliances or other personal property covered hereby
are to be.located or installed. Tt is further understood that if the machinery, fixtures, furniture
or equipment for which this-chattel mortgage, or the like, is not removed from the Demised
Premises within fifteen (15) days following the termination of this lease, it shall be understood
and agreed that such personalty shall be presumed to be of no value and Landlord shall be
authorized to rémove such property, at the Demised Premises, at Tenant’s sole cost and
expense, or retain such property as Landlord’s property without payment to Tenant or any
third party." : . _

90. NOTICES. Any notice from Landlord to Tenant or from Tenant to Landlord shall
be sent by certified mail, return receipt requested, or recognized overnight courier. All notices
shall be addressed or delivered, if to: - . :

_ ToLandlord: . - 181* Washington Heights Associates LLC
L . 1000 Pennsylvania Avenue
Brooklyn, New York 11207
Attn: Joseph Chehebar

With a Copy To: - Seltzer Sussman & Habermann LLP
. Attn: Glenn I. Habermann, Esq.
100 Jericho Quadrangle
Jericho, New York 11753

- To Tenant: . Washington Heights Convertibles, Inc. -
: " c/o Jennifer Convertibles, Inc.
419 Crossways Park Drive
Woodbury, New York 11797

With a Copy To: Law Offices Wincig & Wincig
Attn: Bernard Wincig, Esq.
574 Fifth Avenue
New York, New York 10036

All notices shall be deemed given when received, or if delivery is refused, when delivery is
attempted. Notwithstanding the foregoing, Tenant shall be entitled to designate only one (1)
address for submission of notices to Tenant, which may be either its home office or the
Demised Premises. The attorneys. for both Landlord and Tenant may submit notices on behalf
of their respective clients.

91. CONTINUOUS OPERATIONS. Recognizing the difficulty or impossibility of
determining Landlord's damages for loss of value of the Demised Premises because of
diminished salability, mortgagability, adverse publicity or appearance which may result from
any one or more of the events hereinafter enumerated, Landlord and Tenant covenant and
agree that in the event that Tenant (i) fails to take possession of, construct, and perform all of
the Initial Work and open the Demised Premises for business fully fixtured, stocked and
staffed within one hundred twenty (120) days after the Commencement Date, or (ii) vacates or
abandons the Demised Premises for reasons within its reasonable control, or (iii) ceases to
operate Tenant's business within the Demised Premises in full compliance with the use and
business hours requirements set forth below, then and in any of such events, Landlord shall
have the right, at its option, to (a) collect not only the base annual rent and additional rent
reserved, but also an amount equal to twenty-five (25 %) percent of the base annual rent
reserved for the period or periods during which any of the aforementioned events shall
continue, prorated-on a daily basis for each and every day during such period, such additional
amount to constitute liquidated damages, and/or (b) to treat such action or omission by Tenant

‘
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as an event of default as hereinabove describéd and to exercise any remedy therefor, whether
reserved in this lease or available at law or in equity, including, without limitation, specific
performance or termination of this Lease or Tenant’s right to possession. For purposes of this
paragraph, the terms "vacate(s)" and "abandon(s)" shall not be abrogated because Tenant may
have left all or any part of its trade fixtures, furniture, furnishings or stock-in-trade within the
Demised Premises. Notwithstanding anything to the contrary contained in this lease, Tenant
agrees to operate its business within the Demised Premises in the same manner as Tenant
operates a majority of its other stores located in the New York City metropolitan area; and
Tenant shall keep the Demised Premises open for business during the same days and hours that
a majority of Tenant’s other stores located in.the New York City metropolitan area are also
open, but not less than sixty (60) hours per week. However, in no event shall Tenant be
obligated to open the Demised Premises for business on legal holidays or to the extent Tenant
is prevented from opening its business because of strikes, fires, casualty or other causes
beyond Tenant’s reasonable control, or during reasonable periods of repairing, remodeling,
cleaning or decorating the Demised Premises and for up to four (4) days a year for the purpose
of performing physical inventories at the Demised Premises. Notwithstanding anything in the
lease to the contrary, in the event Tenant discontinues business operations at the Demised
Premises for a period of thirty (30) days or longer, then Landlord may treat such condition as a
default under this lease, and in addition to all remedies available to Landlord under this lease,
terminate this lease upon fifteen (15) days prior notice to Tenant, provided Landlord may not
terminate this lease if the closing of Tenant’s business is due to strikes, required repairs,
casualty or remodeling, provided Tenant is proceeding with any repair work for which Tenant
is responsible or with any remodeling with diligence and good faith.

92. ACTIONS OF LANDLORD. Whenever Landlord shall enter, or perform any
. work in or about the Premises, such entry shall be made, and such work shall be performed, to
the extent reasonably practicable, without intentionally and materially interfering with the

conduct of Tenant’s business, but nothing contained herein shall require Landlord to perform
such work on an overtime basis.

93.. IMPUTATION. For purposes of this lease, the negligence, affirmative act or
violation of the provisions of this lease by an employee ot agent of Landlord or Tenant, or by a
contractor, émployed by Landlord or Tenant, shall be the negligence, affirmative act or
violation of the provisions of this lease of Landlord or Tenant, as the case may be.

94. INTERIOR SIGNS. Notwithstanding anything to the contrary contained herein,
Tenant shall be entitled to place, maintain, and Landlord shall allow to be permitted, placed
and maintained appropriate dignified displays of customary type for its display windows on the
interior of the window area, or elsewhere on the Premises so as to be visible to the public as
may be allowed by law; provided further that such signs are professionally made and neat in

appearance. Tenant shall be permitted a "relocating sign" during the last sixty (60) days of this
lease.

95. REMEDIES CUMULATIVE. Any and all rights and remedies that Landlord or
Tenant may have under this lease, and at law and in équity, shall be cumulative and shall not
be deemed inconsistent with each other, and any two (2) or more of all such rights and
remedies may be exercised at the same time insofar as permitted by law.

96. EFFECT OF WAIVERS ON DEFAULT. No consent or waiver, express or

implied, by either party to or of any breach of any covenants, conditions or duty of the other
shall be construed as a consent or waiver to or of any other breach of the same or any other
covenant, condition or duty.

97. TERMS USED. The use of the following terms shall be interchangeable:
Landlord and Owner. The use of the following terms shall be interchangeable: Premises,

premises, demised premises, Demised Premises, and Leased Premises, unless the context
requires otherwise.

98. MONETARY DEFAULT. Notwithstanding anything to the contrary contained
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herein, Tenant shall not be in monetary default under any of the terms and conditions of this
lease unless and until Landlord shall have given written notice to Tenant of such failure of non-
payment, and such default continues for miore than ten (10) days after the effective date of such
notice as set forth in Article 90 hereof, but Landlord shall not be required to submit written
notice of non-payment of rent and/or additional rent more than two (2) times in any consecu-
tive twelve (12) month period.

- - .-99. AUDIT RIGHTS. Any statement rendered by Landlord to Tenant for Tenant's
share of charges pursuant to Articles 41, 42, 44(I) and 45 of this lease, shall be deemed
accepted by Tenant unless, within one (1) year after the receipt of such statement, Tenant shall
notify Landlord in writing of the items it disputes. 'Pending the determination of such dispute,
Tenant shall pay all amounts due as indicated on the statement and such payments shall be
without prejudice to Tenant. If the dispute is not amicably settled between Landlord and
* Tenant within sixty (60) days after notice thereof, then Tenant may audit Landlord’s records to

verify the accuracy thereof, provided that: (a) Tenant specifically designates the year Tenant

intends to audit, which shall be a year during the term that is also within one (1) year of the
date of the audit; (b) such audit is conducted only during regular business hours at the office
where Landlord maintains expense records; (c) Tenant gives Landlord a copy of the results of

‘such audit within ten (10) days of its receipt by Tenant; (d) such audit must be conducted by

Tenant’s employees or an independent accounting firm that is not being compensated on a

contingency fee basis; (e) no audit shall be conducted if Tenant has previously conducted an

audit for the same time period; (f) such audit shall be at Tenant’s sole cost and expense; (g) no
more than one (1) audit per calendar year shall be conducted by Tenant and such audit, once
commenced, shall be completed in a diligent and expeditious manner; (h) in the event Tenant
exercises its audit rights to audit a period of time for which the books and records are held by
another party, such information shall be obtained by Tenant, at Tenant’s sole cost and expense,
from the holder of such books and records; (i) no subtenant shall have any right to conduct an
audit-and .no assignee shall conduct an audit for any period during which such assignee was not
in possession of the Premises; and (j) any financial or other information provided by Landlord

-or obtained by Tenant as a result of such audit shall only be pursuant to duly executed
confidentiality agreements between Landlord, Tenant and Tenant’s agents and employees to
whom disclosure is made. Tenant acknowledges that Landlord considers its financial and other
operating information to be confidential and will not disclose such information to any third
party without Landlord’s prior written consent except to prospective buyers or lenders,

Tenant’s accountants and attorneys, or in the case of compliance with a subpoena or other legal

process provided Tenant gives Landlord at least ten (10) days prior written notice of Tenant’s

receipt of such subpoena or legal process and Tenant’s intent to disclose pursuant thereto. No
. such audit shall be conducted with respect to any items covered by an audit conducted by any
other tenant within twelve (12) months preceding Tenant’s request utilizing generally accepted
accounting principles for the time period that Tenant intends to audit so long as Landlord
furnishes Tenant with a copy of the results of such audit by such other tenant. Tenant shall
have no right to conduct an audit at anytime that Tenant is in default of its obligations under
this lease.. Notwithstanding the fact that Tenant has elected to conduct such audit, Tenant shall
not have the right to withhold or offset all or part of its share of Landlord’s charges, which
share Tenant shall pay-to Landlord as and when due in accordance with the other terms of this
lease. Should such audit disclose any deficiency, Tenant shall promptly pay the amount of
such deficiency to Landlord. Should such audit disclose an excess, such excess shall be
credited against Tenant’s rent obligations hereunder, or of after the expiration of the term of
this lease, such excess shall be promptly refunded to Landlord to Tenant so long as Tenant is
not then in default hereunder beyond any applicable grace period.
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ADDITIONAL RULES AND REGULATIONS

Tenant expressly agrees as follows:

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

~ +(b) All garbage and refuse shall be kept inside the Premises in the kind of container
specified by Landlord, and shall be placed outside of the Premises prepared for collection in
the manner and at the places specified by Landlord. If Landlord shall provide or designate a
service for picking up refuse and garbage, Tenant shall use same at Tenant's cost. Tenant
shall pay the cost of removal of any of Tenant's refuse and garbage and maintain all common
loading areas in a clean manner satisfactory to the Landlord. If any part of Tenant's business
shall consist of the preparation and/or sale of food, including without limitation the operation
of a restaurant, snack shop or food market, Tenant shall provide refrigerated garbage contain-
ers at Tenant's expense for the disposal of its food scraps and refuse.

.. (¢)" No radio or television aerial or other device shall be erected on the roof or exterior
walls of the Premises or the building in which the Premises are located without first obtaining
in each instance the Landlord's consent in writing. Any aerial or device installed without such
written consent shall be subject to lremoval at Tenant's expense without notice at any time.

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

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

(f) The plumbing facilities shall not be used for any other purpose than that for which
they are constructed; no foreign substance of any.kind shall be thrown therein, and the expense

of any breakage, stoppage, or damage resulting from a violation of this provision shall be
borne by Tenant.

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

‘(h)‘ Tenant shall pay before delinquency all license or permit fees and charges of a
_similar nature for the conduct of any business in the Premises.

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

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

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

(1) Tenant shall not suffer, allow or permit any vibration, noise, light, odor or other
effect to emanate from the Premises, or from any machine or other installation therein, or

otherwise suffer, allow or permit-the same to constitute a nuisance or otherwise interfere with
the safety, comfort and convenience of Landlord or any of the other occupants of.the Building
or their customers, agents or invitees or any others lawfully in or upon the Building. Upon

notice by Landlord to Tenant that any of the aforesaid is occurring, Tenant agrees forthwith
remove or control the same.

JALEASESWA181 WASH-IBIn.SLConvcnIblu.Ml.wﬁd 3 0



(m) Tenant shall not store; display, sell or distribute any alcoholic beverages or any
dangerous materials (including without limitation fireworks) unless specifically permitted in
this lease. ' .

-(n) If the Premises are situated on the ground floor of the building, Tenant thereof A

" shall further, at Tenant's expense, keep the sidewalks and curb in front of said Premises clean
and free from ice, snow, etc.

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

(p) Tenant shall not use, keep or permit to be used or kept any foul or noxious gas or
substance in the Demised Premises, or permit or suffer the Demised Premises to be occupied
or used in a manner offensive or objectionable to Landlord.

(q) Landlord shall have the right to prohibit any advertising by any Tenant which, in
.Landlord's opinion, tends to impair the reputation of Landlord or its desirability as a building
for stores or offices, and upon written notice from Landlord, Tenant shall refrain from or
discontinue such advertising.

(r) Tenant shall riot bring or permit to be brought or kept in or on the Demised
Premises,‘ any inflammable, combustible or explosive fluid, material, chemical or substance, or
+ cause.or permit any odors of cooking or other processes, or any unusual or other objectionable
odors to permeate in or emanate from the Demised Premises.

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

5/1/1999 - 4/30/2000

5/1/2000 - 4/30/2001
-3/1/2001 - 4/30/2002
3/1/2002 - 4/30/2003
5/1/2003 - 4/30/2004
5/1/2004 - 4/30/2005
511/2005 - 4/30/2006
5/1/2006 - 4/30/2007
5/1/2007 - 4/30/2008
5/1/2008 - 4/30/2009
5/1/2009 - 4/30/2010
5/1/2010 - 4/30/2011
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EXHIBIT B - BASE ANNUAL RENT

Base Annual Rent

$250,000.00
$250,000.00
$250,000.00
$275,000.00
$275,000.00
$275,000.00
$302,500.00
$302,500.00
$302,500.00
$332,750.00
$332,750.00
$332,750.00

33

Base Monthly Rent

$20,833.33
$20,833.33
$20,833.33
$22,916.67
$22,916.67
$22,916.67
$25,208.33
$25,208.33
$25,208.33
$27,729.17
$27,729.17
$27,729.17



Raymond A. Cohen
Attorney At Law

1000 Pennsylvania Avenue
Brookiyn, New York, 11207

* Member of New York & New Jersey Bars Telephone:
(718) 485-3682, ext. 234

Facsimilie:
(718) 927-1625

September 7, 2010 Email:
RcohenEsqg@aol.com

BMC Group, Inc.

Attn.: Jennifer Convertibles Claims Processing

18750 Lake Drive East

Chanhassen, MN 55317

Via Fed Ex

Re: Jennifer Convertibles, Inc. (Debtor); Case No.: 10-13779 (ALG), United States Bankruptcy
Court, Southern District of New York

Dear Sir/Madam:

Enclosed please find a completed and signed original Proof of Claim (with a summary and exhibits
attached) of Unsecured Creditor, 181* Washington Heights Associates LLC. Per the Amended Notice of
Chapter 11 Bankruptcy Case dated August 19, 2010, Claims may be submitted, via overnight mail, to the

recipient and address noted above.

Please process the enclosed Proof of Claim and file with the Bankruptcy Court the enclosed Proof of Claim
with the summary and exhibits attached.

If you require anything further, please call me.

Thank you.






