PROOF OF CLAIM

Case Number:

JenniFer Cowen“hal.es, Ine 10- 13779

NOTE: See Reverse for List of Debtors/Case Numbers/ important details. 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 and Address:

In re:

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

the person or other entity to whom the debtor
owes money or property

0AK
ESCALLIER / G-o0PMAN < c;r:&\ooo $ D] Gheck this box fyou are
the debtor or trustee in this
C/D TerFREY W.BROLE case.
BeoKer 4 A SSOCIATES ?c
l8|ql VGN MAK N gut’re 4-70 If h Iready filed f of clail ith th
you have already tiled a proof of ciaim wi e
IR\’INE CA q2ilz-"1l ¥ Bankruptcy Court or BMC, you do not need to file again.
Creditor Telephone Number (§49) 2.2.2 2080 e g THIS SPACE IS FOR COURT USE ONLY
Name and address whele payment Should e Sent (1 aijerent irom abovey: Mbﬂl vELD ] Check this box to indicate that this '

¢/o "TANE You NG
2562 ETHAN ALLEN WAY ISEP 2% 2010
SuN Lty | CA 92585 -9149

Payment Telephone Numbe‘ﬁﬂ! L4~ 10 | BMC GROIIP

claim amends a previously filed claim.

Claim Number (if known):

Filed on:

7. AMOUNT OF CLAIM AS OF DATE CASE FILED § 40 .25, OO

If all or part of your claim is secured, complete item 4 below however if alt of your claim is unsecured, do not complete item 4.
If all or part of your claim is entitled fo priority, complete item 5.
If all or part of your claim qualifies as an administrative expense under 11 U.S.C. § 503(b)(9), complete item 6.

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: (See instructions ‘|3, LAST FOUR DIGITS OF ANY NUMBER BY WHICH CREDITOR
#2 and #3a on

UNPAID RENT , UNPAID PR‘VPZKT‘, TAXES |reverse side) IDENTIFIES DEBTOR:

3a. Debtor may have scheduled account as:
4. SECURED CLAIM (See instruction #4 on reverse side.)

Secured Claim Amount: $ ; . .
Check the appropriate box if your claim is secured by a lien on DO NOT include the priority portion of
property or a right of set off and provide the requested information . your claim here.
Nature of property or right of setoff: Unsecured Claim Amount:  §
Describe:
i Amount of arrearage and other chargesas of time_case filed included in secured claim,
[[] Real Estate [] Motor Vehicle [[] Other ¢ 9
Value of Property: § Annual Interest Rate: o ifany: $ Basis for Perfection:
5. PRIORITY CLAIM
D Amount of Claim Entitled to Priority under 11 U.S.C. §507(a). Inctude QNLY the priority portion of
If any portion of your claim falls in one of the following Unsecured Priority Claim Amount: $ your unsecured claim here.

categories, check the box and state the amount.

You MUST specify the priority of the claim:

Wages, salaries, or commissions (up to $11,725*), earned within 180 days

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

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(a)(7).
Taxes or penalties owed to governmentat units - 11 U.S.C. § 507(a)(8).

before filing of the bankruptcy petition or cessation of the debtor's business,
whichever is earlier - 11 U.S.C. § 507(a)(4).

Contributions to an employee benefit plan - 11 U.S.C. § 507(a)(5).

O

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

* Amounts are subject to adjustment on 4/1/13 and every 3 years thereafter -
with respect to cases commenced on or after the date of adjustment.

O
O
O

6. AMOUNT OF CLAIM THAT QUALIFIES AS AN ADMINISTRATIVE EXPENSE UNDER 11 U.S. C § 503(b)(9): 5

See instruction #6 on reverse side

7. CREDITS: The amount of all payments on this claim has been credited for the purpose of making this proof of claim.
8

. SUPPORTING DOCUMENTS: Attach redacted copies of supporting documents, such as promissory notes, purchase orders, invoices, itemized
statements of running accounts, contracts, court judgments, mortgages, and security agreements. You may also attach a summary. Attach redacted copies
of evidence of perfection of a security interest. (See instruction 8 and definition of “redacted” on reverse side.) If the documents are not available, please explain.

DATE-STAMPED COPY: To receive an acknowledgment of the filing of your DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED
claim, enclose a stamped, self-addressed envelope and copy of this proof of claim. DOCUMENTS MAY BE DESTROYED AFTER SCANNING.

The original of this completed proof of claim form must be sent by mail or hand delivered (FAXES NOT THIS SPACE FOR COURT

ACCEPTED) so that it is actually received on or before _:00 pm, prevailing Eastern Time on , 2010 for USE ONLY

Non-Governmental Claimants OR on or before » 2010 for Governmental Units. BlEesT
- ‘Jennifer convertible :

BY MAIL TO:
BMC Group, Inc

Attn: Jennifer Convertibles Claims Processing
PO Box 3020

BY HAND OR OVERNIGHT DELIVERY TO: (—
BMC Group, Inc !

Attn: Jennifer Convertibles Claims Processing !
18750 Lake Drive East

(I

[ ‘

R
Chanhassen, MN 55317-3020 Chanhassen, MN 55317 I
DATE SIGN. RE: The person filing this claim must sign it. Sign and print name and title, if any, of the creditor or other person authorized to file this claim
tate address apdgelepho number if different from the notice address above. Attach copy of power of attorney, if any.
-27-10 Clloenesy for Clossretr li

- Penally for presenting fraudulenh:{ itf is afind o WOO 000 or imprisonment for up to 5 years, or bolb/ 1844.5.C. §§ 152 AND 3571



EXTENSION AGREEMENT

LANDLORD NAME : BARBARA C. ESCALLIER, Trustee of the Charles R.
Escallier Testamentary Trust as to an undivided 3/7
interest; JEFFREY V. ESCALLIER, an unmarried man, as.
to an undivided 1/7 interest; and GOODMAN FAMILY
PARTNERS, a- Texas Limited Partnership, ADRIAN B.
GOODMAN, General Partner, as to an undivided 3/7
interest.

ADDRESS: ~ C/0 Jane Young, Owners Representative
27569 Ethan Allen Way
Sun City, CA 92585-9149

TENANT NAME AND JENNIFER CONVERTIBLES, INC.

ADDRESS: 417 Crossways Park Drive
Woodbury, New York 11797

DATE OF LEASE: December 1, 1993 as extended through exercise of
option terms

EXTENDED TERM: Commencement date: March 1, 2009
Termination Date: February 28, 2013

OPTION TERM: None

PREMISES: 125 North Moorpark Road

Thousand Oaks, CA 91360-4417

EFFECTIVE DATE: ~ February 24 , 2009

RECITAL

Landlord and Tenant have agreed to extend the Lease in the manner
hereinafter set forth.

NOW, THEREFORE, for and in consideration of the covenants herein
contained and other good and valuable consideration, the receipt 'and adequacy
of which are confessed and acknowledged by each of the parties hereto, it is
agreed as follows:

1. The Term of the Lease shall be extended for four\(4) years
commencing on the 1°® day of March, 2009 and ending at midnight on
the 28" day of February, 2013

2. During the Term, Tenant shall pay Basic Annual Rent to the Landlord .
in monthly installments as follows:

Period Annual Monthly
03/01/2009 - 02/28/2013 $84,000.00 $7,000.00

3. Except as otherwise provided for herein, in addition to Basic Annual
Rent, Tenant shall pay additional Rent as provided for at Article
7.1, 10 and 53 of the Lease, including but not limited to
Maintenance and Real Estate Taxes.
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4. Provided Tenant is current with all rent and additional obligations
under the Lease beyond any applicable notice and cure periods,
Tenant shall have the right to terminate this Lease on twelve (12)
months prior written notice given no earlier ‘than March 1, 2010.

5. All notices to the Tenant shall be addressed to:
Jennifer Convertibles, Inc.
417 Crossways Park Drive
Woodbury, NY 11797
Attention: Edward B. Seidner
with a copy to the Law Offices of:
Wincig & Wincig
137 Fifth Avenue
New York NY 10036
Attention: Owen Wincig, Esquire
6. Except as expressly modified in this Agreement, all the terms,

covenants and conditions of said Lease shall remain in full force
and effect, shall be binding on the parties hereto and are ratified

and affirmed.

IN WITNESS WHEREOF, the parties hereto have set their hand and seal the
day and year first above written and declare this First Modification of

Lease Agreement to be binding on them, their respective successors and
. permitted assigns.

TENANT : ) LANDLORD:

JM A/‘!u/(héf/&/uw

JENNIFER CO ERTIBLBS INC
BARBARA C. ESCALLIER, Trustee ’

Edward B. e JEFFREY V. ESCALLIER
. Executive Vice Pre51dent

GOODMAN FAMILY PARTNERS,
a Texas Limited Partnership

ey POL

Adrian B. GoodmanY‘
General Partner
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STATE OF CALIFORNIA )
) SS.: .
COUNTY OF LOS ANGELES )

on the \a¥ day of February before me, s Trstbus ‘\40“% "".W% personally
appeared BARBARA C. ESCALLIER, who proved to me on the basis of satisfactory
evidence to be the person whose name is subscribed to the within instrument
and acknowledged to me that she executed the same in her authorized capacity,
and that by her signature on the instrument the person, or the entity upon
behalf of which the person acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California
that the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Notary Public Wﬁ@ﬂ (Seal)
RIELA FISCHER

GAB
Commission # 1815729
Notary Public - California

Angeles County.
Los K70 Oct 18, 2012

STATE OF CALIFORNIA }
) ss.:
COUNTY OF LOS ANGELES }

On the \as day of February before me,GalAM‘([) FDSCle‘LdH &'bjdpersonally
appeared JEFFREY V. ESCALLIER, who proved to me on the basis of satisfactory
~evidence to be the person whose name is subscribed to the within instrument
and acknowledged to me that he executed the same in his authorized capacity,
and that by his signature on the instrument the person, or the entity upon
behalf of which the person acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California
that the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Notary Public _%I/ZI/'}/V(‘\‘ céuﬁ (Seal)

GABRIELA FISCHER
Commission # 1815729

Notary Public - Caiifornia
Los Angeles County
My Comm. Expires Oct 18, 2012
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STATE OF CALIFORNIA )
) SS.:

COUNTY OF LOS ANGELES )
l/z/ax/ ﬂ[ o e/
, personally

On the /JJL“day of February before me, “) vk
appeared ADRIAN B. GOODMAN, who proved to me on the ba51s of satisfactory
evidence to be the person whose name is subscribed to the within instrument
and acknowledged to me that he executed the same in his authorized capacity,
and that by his signature on the instrument the person, or the entity upon
behalf of which the person acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California
that the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Notary Public 2L i AL LA ﬂ&\:&,& (Seal)

J"zm.n._

W\'ﬁ"lﬂ NATCL
i # 1810573 K
z
5

5‘“"7’ Pubiis -« Catifornia

' : ‘ }}Y
e e
' V= o Los Angeles Count
STATE OF NEW YORK (/ ; ‘ : M Cmm1&lms&b1g2m2
j jE sS.:
COUNTY OF "N l/k )

On the ! day of February before me, , personally
appeared EDW, B. SEIDNER, who proved to me on the ba51s of satisfactory

evidence to be the person whose name is subscribed to the within instrument
and acknowledged to me that he executed the same in his authorized capacity,
and that by his signature on the instrument the person, or the entity upon
behalf of which the person acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California
that the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Notary Public (Seal)

1V
/ OWENWINCIG
NOTARY PUBLIC, State of New York

No. 02Wi4714599 :
Qualified in New York County
Commission Expires Feb. 28, 20
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uumoei- / of

Léxec‘uted

counterparts .!
STANDARd INDUSTRIAL/COMMERCIAL SINGLE-TENANT LEASE—NET

(Do not use this form for Multi-Tenant Property)

S
@n1e AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION

Basic Provislons (“Baslc Provisions™)
1.1 Partles: This Lease ("Lease"), dated for reference purpgses only, December 1, 1993 _ is made

rand between _Barbara C. Escallier,Trustee of the Charles R. Escallier Testamentary Trust, as t

ungfvfged_ 377 interest; Jeffrey V. Escallier,an unmarried man ag to a 1/(/‘ und_‘lV139tL=£HE?.re

g‘—ﬁggrw}n ‘aﬁ??ﬂ&ﬂ‘i&‘ﬂgﬂ?n;EEZS’E‘“‘?’FEQ%EJ“E"“ ofagne Adrian—and-Ano—Goodman—1ra:

nnifer Convertibles, Inc., a Delaware Corporation

ollectively the “Partles,” or individually a “Party”).

1.2 Premises: That certain real property, including all improvements therein or to be provided by Lessor under the terms of this

1ase, and commonly known by the street address of __125 N, Moorpark Road, Thousand Oaks, CA 91360

cated in the County of Ventura State of California

1d generally described as (describe briefly the nature of the properly) .. 3 _two-story retail building with 3,200 sq.ft.
and a_ 2,050 sq.ft., mezzanine.

("Lessee"),

. (“Premlses™). (See Paragraph 2 for further provisions.)
1.3 Term: Five l years and —_____months (“Original Term") commencing December 1, 1993
Commencement Date”) and ending _November 30, 1998 i (“Expliration Datle"). (See Paragraph 3 lor further provisions.)
1.4 Early Pc jon:Lessor_grants Lessee an option to commence lease at aN“Early Po lon Date").
iee Paragraphs 3.2 and 3.3 for lurther provisions) €arlier date 1f this Iease Is Ffully executed. ‘
1.5 BaseRent:$0,250.00 ______ __ per month ("Base Rent”), payable on the first day of each

onthcommencing .with rent of $3,125.00 for the four months commencing February 1, 1994 through
y- 31, 1994, There shall be free rent for the two months commencing December 1, 1993 throug

nuary 31, 1994 . (See Paragraph 4 for further provisions.)
] ¥f this box is checked, there are provisions in this Lease for the Base Rent 10 be adjusled. :

1.6 Base Rent Pald Upon Execution: $.18,750.00 which shall apply to the months of
1 Base Rent for the period .___June, 1994, November 1996 and November, 1998.

1.7 Security Deposit: $_IB,15D_tn_hLapplied_p£r_Lyﬂr(§ gcuili)?Deposll"). (See Paragraph 5 for further provisions.)
1.8 Permitted Use: _Retail sales of caonvertihle sofas and related accessoriles,

(See Paragraph 6 for further provisions.)
1.9 Insuring Party: Lessor is the “Insuring Party” unless otherwise staled herein. (See Paragraph 8 for further provisions.)

1.10 Real Estate Brokers: The following real estale brokers (collectively, the “Brokers™) and brokerage relalionships exist in this
ansaction and are consented to by lhe Parties (check applicable boxes): ’
1ssor -shall be responsible for real estate commission due Grubb & Ellis

| Lessor exclusively (“Lessor’s Broker”); (] bolh Lessor and Lessee, and

represents

represents
| Lessee exclusively (“Lessee's Broker™); [7] bolh Lessee and Lessor. (See Paragraph 15 for further provisions.)

1.11 Guarantor. The obligalions of the Lessee under this Lease are to be guaranteed by _See__ See "Guaranty of Lease"
lexican Industrial Real Estate Association. {“Guarantor"). (See Paragraph 37 for further provisions.)

1.12 Addenda. Altached hereto is an Addendum or Addenda consisting of Paragraphs __49_._through __85___ and Exhibits
: all of which constitute a part of this Lease.

Premises.

2.1 Letling. Lessor hereby leasos to Lessee, and Lessee hereby leases from Lessor, the Premises, for the term, at the rental, and upon all of the terms,
wenants and conditions set forth in this Lease. Unless otherwise provided herein, any statement of square foolage sel forth in this Lease, or that may
" wve been used in calculating rental, is an approximation which Lessor and Lessee agree is reasonable and the rental based thereon is not subject to

vision whether or not the actual square footage is more or less.

2.2 Conditlon. Lessor shall deliver the Premises to Lessee clean and Iree of debris on the Commencement Date and warrants to Lessee that the
isling plumbing, fire sprinkler system, lighting, air conditioning, heating, and loading doors, it any, in the Piemises, other than those conslrucled by
1ssee, shall be in good operating condition on the Commencement Date. If a non-compliance with said warranly exists as of the Commencement Date,
1ssor shall, except as otherwise provided in this Lease, promplly after receipt of written notice from Lessee selting forth with specificily the nature and
“ent ol such non-compliance, rectify same at Lessor’s expense. If Lessee does not give Lessor written notice of a non-compliance with this warranty
thin thirty (30) days aller the Commencement Dale, correction of that non-compliance shall be the obligation of Lessee al Lessee's sole cost and expense.

23 Compli withC its, Restrictions and Bullding Code: Lessor warrants lo Lessee that the improverpents on the Premises comply with all
wplicable covenants or restrictions of record and applicable building codes, regulations and ordinances in eflect on the Commencement Dale. Said
arranty does not apply to the use to which Lessee will pul the Premises or to any Alterations or Ulility Installations (as defined in Paragraph 7.3(a)) made

to be made by Lessee. If the Premises do not comply with said warranty, Lessor shall, except as otherwise provided in this Lease, promptly after receipt
written notice from Lessee setting lorth with specilicity the nature and extent of such non-compliance, reclily the same al Lessor's expense. If Lessee
)es not give Lessor written notice of a non-compliance with this warranty within six (6) months foliowing the Commencement Date, correction of that
n-compliance shall be the obligation of Lessee al Lessee’s sole cost and expense. - .

2.4 Accept of Premi Lessee hereby acknowledges: (a) that it has been advised by the Brokers lo satisly ilself with respect to the condition

the Premises (including bul not limited to the electrical and fire sprinkler systems, securily, environmental aspects, compliance with Applicable Lavy,
; defined in Paragraph 6.3) and the present and future suitability of the Premises lor Lessee’s intended use, (b) that Lessee has made such investigaiion
i it deems necessary wilh reference 1o such matters and assumes all responsibility therefor as the same relale to Lessee's occupancy of the Premises
'd/or the term of this Lease, and (c) that neither Lessor, nor any of Lessor's agents, has made any oral or wrilten representations or warranties with
spect to the said matters other than as sel forth in this Lease.




t

3.3 Dalay !n Possession. I forany reasor  sor cannot deliver possessionof lhe Premisestol.e:  ais agreed herein by the Early Possession Datn,
na is specilled In Patagranh 1.4, or, if no Ealy Possession Date is specilicd, by the Commencemer  Jute, Lessor shall not be subject to any liability
refor, nor shall such failure aflect the validity of this Lease, ot liie obligations ¢t Lesseoe hetaunder, or exiend the term hereol, but in such case, Lessee
1l not, excepl as otherwise provided herein, be obligated to pay rent or pet lorm any clher obligation of Lessee under the terms of this Lease until Lessor
ivers possession of the Premises to Lessea. If possession of the Premiscs is not delivered to Lessee wilhin sixty (60) days afler the Commencement
le, Lessee may, atils oplion, by notice in wtiting to Lessor within 1en {10} days thereafter, cancel this Lease, in which event the Parties shall be discharged
n all obligations hereunder; provided, however, that il such wrilten notice by Lessee is not received by Lessor wilhin said ten (10) day period, Lessce’s
1l lo cancel this Lease shail lerminate and be of no further foice or effect. Excep! as may be otherwise provided, and regardless of when the term
vally commences, if possession is nol lendered lo Lessee when required by this Lease and Lessee does nol terminate this Lease, as aforesaid, the
‘iod free of the obligation 10 pay Base Renl, it any, that Lessce would otherwise have enjoyed shall run from the dale of delivery ol possession and
tinue for a period equal lo whal Lessee would otherwise have enjoyed under the terms hereof, bul minus any days ol delay caused by the acls,
anges or omissions of Lessee.

Rent.

4.1 Base Rent. Lessee shall cause payment of Base Rent and other rent or charges, as the same may be adjusted [rom lime to lime, to be received
Lessor in fawlul money of the Uniled Slates, without ofisel or deduction, on or before the day on which it is due under the terms of Ihis Lease. Base
nt and all other rent and charges for any period during the term hereof which is lor less than one (1) full calendar month shall be prorated based upon
actual number of days of the calendar month involved. Payment of Base Rent and other charges shall be made lo Lessor at its address stated herein
to such other persons or at such olher addresses as Lessor may from time to lime designate in writing to Lessee.

Securlty Deposit. Lessee shall deposit with Lessor upon execulion hereol the Security Deposit sel forth in Paragraph 1.7 as security for Lessee’s
hiul performance of Lessee's obligations under this Lease. Il Lessea fails to pay Base Rent or other rent or charges due hereundet, or otherwise
faults under lhis Lease (as defined in Paragraph 13.1), Lessor may use, apply or retain all or any portion of said Security Deposit for the payment of
y amount due Lessor or to reimburse or compensale Lessor for any liability, cost, expense, loss or damage (including atlorneys’ fees) which Lessor
iy suffer or incur by reason hereol. If Lessor uses or applies all or any portion of said Security Deposil, Lessee shall within len (10) days after wrilten
juest therelor deposit moneys with Lessor suflicient to restore said Security Deposit to the full amount required by lhis Lease. Any time the Base Rent
reases during the term of lhis Lease, Lessee shall, upon written request from Lessor, deposit additional moneys with Lessor sulficient to maintain the
me ratio between the Securily Deposil and the Base Rent as those amounts are specified in the Basic Provisions. Lessor shall not be required 1o keep
or any part of the Security Deposit separate fram ils general accounts. Lessor shall, at the expiration or earlier termination of the term hereof and alter
ssee has vacated lhe Premises, relurn to Lessee (or, at Lessor's oplion, to the last assignee, if any, of Lessee's interest herein), lhat portion of the
curity Deposit not used or applied by Lessor. Unless otherwise expressly agreed in wriling by Lessor, no part of the Security Deposit shall be considered

Je hejd in irust. lo b%ur interest or other increment lor its use, or to be prepayment for any moneys 1o be paid by Lessee under this Lease. Securit y

s to be applied to rent as set forth in Paragraph 1.6.

%os t
se.
6.1 Use. Lessee shall use and occupy the Premises only for the purposes set forth in Paragraph 1.8, or any other use which is comparable thereto,
1 for no other purpose. Lessee shall not use or permit the use of the Premises in a manner thal creales waste or a nuisance, or thal disturbs owners
1/or occupants of, or causes damage lo, neighboring premises or properties. Lessor hereby agrees to not unreasonably withhold or delay its consent to any
tlen request by Lessee, Lessees assignees or subtenants, and by prospective assignees and subtenants of the Lessee, ils assignees and subtenants, lor a
wdification of said permitted purpose for which the premises may be used or occupied, so long as the same will not impair the struclural integrity of the
srovements on the Premises, the mechanical or eleclrical systems therein, is not significantly more burdensome to the Premises and the improvements
weon, and is otherwise permissible pursuant lo this Paragraph 6. if Lessor elects to wilhhold such consent, Lessor shall within live (5) business days give a
tlen notilication of same, which nolice shall include an explanation of Lessor's reasonable objections to the change in use.

6.2 Hazardous Substances.

(a) Reportable Uses Require Consent. The term “Hazardous Substance” as used in this Lease shall mean any product, substance, chemical,
iterial or waste whose presence, nature, quantity and/or intansily of existence, use, manulacture, disposal, transportation, spill, release or elfect, either
itself or in combination with other materials expected lo be on the Premises, is either: (i) potentially injurious to the public health, safety or wellare, the
vironment or the Premises, (ii) regulated or monitored by any governmental authority, or (iif) a basis for liability of Lessor o any governmental agency
third party under any applicable slalute or common law theory. Hazardous Subslance shall include, bul not be limited to, hydrocarbons, petroleum,
soline, crude oil or any products, by-products or Iractions thereol. Lessee shall not engage in any activity in, on or about the Premises which constitutes
1eportable Use (as hereinalter defined) of Hazardous Substances without the express prior wrilten consent of Lessor and compliance in a timely manner
Lessee’s sole cost and expense) with all Applicable Law (as defined in Paragraph 6.3). “Reportable Use” shall mean (i) the installation or use of any
ove or below ground storage lank, (i) the generation, possession, storage, use, transporlation, or disposal ol a Hazardous Substance that requires a
rmit from, or with respect to which a repart, notice, registration or business plan is required to be filed with, any governmental authority. Reportable Use
all also include Lessee’s being responsible for the presence in, on cr about the Premises of a Hazardous Substance with respecl to which any Applicable
w requires that a notice be given 1o persons entering or occupying he Premises or neighboring properties. Notwithstanding the foregoing, Lessee may,
hout Lessor’s prior consent, but in compliance with all Applicable Law. use any ordinary and customary materials reasonably required to be used by
ssee in the normal course of Lessee's business permitled on the Premises, so long as such use is not a Reportable Use and does not expose the Premises
neighboring properties lo any meaninglul risk of contamination or damage or expose Lessor to any liability therefor. In addition, Lessor may (but without
y obligation to do s0) condition its consent ta the use or presence ol any Hazardous Substance, aclivily or storage tank by Lessee upon Lessee's giving
ssor such addilional assurances as Lessor, in ils reasonable discretion, deems necessary 1o protect itsell, the public, the Premises and the environment
ainst damage, contamination or injury and/or liability therefrom or therefor. including, but not limited to, the installation (and 1emoval on or before Lease
diration or earlier lermination) of reasonably necessary proleclive modifications to the Premises (such as concrele encasemenls) and/or the deposit of
additional Security Deposit under Paragraph 5 hereof.

(b) Duty to Inform Lessor. If Lessee knows, or has reasonable cause to believe, 1hat a Hazardous Subslance, or a condition involving or resulling
m same, has come o be located in, on, under or about the Premmiscs, other than as previously consented lo by Lessor, Lessee shall immediately give
itten notice of such fact to Lessor. Lessee shall also immedialely give Lessor a copy of any stalement, reporl, notice, registration, application, permit,
siness plan, license, claim, aclion or proceeding given lo, or received from, any governmental authorily or privale party, or persons entering or occupying
3 Premises, concerning the presence, spill, release, discharge ol, or exposure to, any Hazardous Substance or conlamination in, on, or about the
emises, including but not limited to all such documents as may be involved in any Reporlable Uses involving the Premises. .

(c) Indemnification. Lessee shall indemnify, protect, defend and hold Lessor, ils agents, employees, lenders and ground lessor, if any, and the
emises, harmless from and against any and all loss of rents and/or damages, liabilities, judgments, costs, claims, liens, expenses, penallies, permits and
orney’s and consullant’s fees arising out of or involving any Hazardous Substance or slorage lank brought onto the Premises by or lor Lessee or under
ssee’s conlrol. Lessee's obligations under this Paragraph & shall include, but not be limited to, the elfects of any contamination or injury to person,
Jperly or the environment created or sullered by Lessee, and the cost of investigation (including consultanl’s and attorney's fees and testing), removal,
medialion, resloration and/or abatement thereol, or of any contarnination therein involved, and shall survive the expiration or earlier lermination of this

.ase. No lerminalion, cancellation or release agreement entered into by Lessor and Lessee shall release Lessee from its obligations under this Lease

Ih respect to Hazardous Substances or storage tanks, unless specifically so agreed by Lessor in wriling at the lime of such agreement.

6.3 Lessee's Compliance with Law. Except as otherwise provided in this Lease, Lessee, shall, al Lessee’s sole cost and expense, fully, diligently and
a timely manner, comply with all “Applicable Law,” which term is used in this Lease lo include all laws, rules, regulations, ordinances, directives,
venants, easemenls and restriclions of record, permils, he requirements of any applicable fire insurance underwriter or rating bureau, and the recom-
:ndations of Lessor’s engineers and/or consullants, relating in any manner to the Premises (including bul not limited to malters pertaining to (i) industrial
giene, (ii) enviranmental conditions on, in, under or abuut the Premises, including soil and groundwater condilions, and (iii) the use, generation, manu-
Sture, production, installation, maintenance, removal, ransportation, slorage, spili or release of any Hazardous Subslance or storage tank), now in ellect
which may herealter come into ellecl, and whether or not reflecting a change in policy from any previously existing policy. Lessee shall, within five (5)
iys aller receipt of Lessor’s wrillen requesl, provide Lessor with copies of all documents and intormation, including, but nat limited to, permits, regisira-
‘ns, manilests, applications, reports and cerlificates, evidencing Lessee's compliance with any Applicable Law specified by Lessor, and shall immediately
on receipt, nolify Lessor in writing (with copies of any documents involved) ol any threatened or aclual claim, notice, cilation, warning, complainl or
port pertaining to or involving failure by Lessee or the Premisés to comply with any Applicable Law.
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7.2 (Lessor's obligations 1o repair), 9 {damage and destruclion), and 14 (condemnalion), Lessee shall. .. . essee’s sole cost and expense and at all tin
keep he Premises and every parl thereol in good order, condilion and repair, structuial and non-structural (whether or not such portion of the Premi
requiring repairs, or the means of repairing lhe same, aie ieasonably or readily accessible 10 Lessee, and whelher or not the need for such repairs occ
as aresult of Lessa@’s use, any prior use, the elements or the age of such portion of the' Premises), including, without limiling \he géneratity of the torego
all equipmont or facilities serving the Premises, such as plumbing, healing. air conditioning, ventitating, clectrical, lighting lacilities, boilors, fired or uni
pressuro vossals, fire sprinkler and/or standpipe and hose or othar automatic firo exlinquishing system, including fite alarm and/or simoke delec
syslems and equipment, fira hydiants, fixtures, walls (intorior and oxterior), foundations, ceilings, tools, floors, windows, doors, plato glass, skylic
landscaping, diiveways, parking lots, lences, retaining walls, signs, sidewalks and parkways located in, on, about, or adjacent to the Premises. Lessce s
nol cause or permit any Hazardous Substance to be spilled or released in, on, under or about the Premises (including through the plumbing or sanil

. sewer system) and shall promplly, at Lessee’s expense, take all investigatory and/or remedial action reasonably recommended, whelher or not form
ordered or required, for the cleanup of any contamination of, and for the mainlenance, security and/or monitoring of the Premises, the eleme
surrounding same, or neighboring properties, that was caused or materially contributed lo by Lessee, or pertaining to or invalving any Hazardous Substai
and/or storage tank brought onto the Premises by or for Lessee or under its control. Lessee. in keeping the Premises in good order, condilion and reg
shall exercise and perform good maintenance practices. Lessee’s obligations shall include reslorations, replacements or renewals when necessan
keep the Premises and at improvements thereon or a part thereof in good order, condition and slale of repair. If Lessee occupies the Premises for se
(7) years or more, Lessor may require Lessee to repaint the exterior of the buildings on the Premises as reasonably required, bul not more Irequently Wl
once every seven (7) years.

{b) Lessee shall, at Lessee’s sole cost and expense, procure and maintain contracls, with copies lo Lessor, in cusiomary form and substance
and with conlractors specializing and experienced in, the inspection, inaintenance and service of the following equipment and improvements, il ¢
located on the Premises: (i) heating, air condilioning and ventitation equipment, (ii) boiler, fired or unfired pressure vessels, (iii) fire sprinkler anc
slandpipe and hose or other aulomalic fire extinguishing systems, including fire alarm and/or smoke detection, (iv) landscaping and irrigation syste.
(v) roof covering and drain maintenance and (vi) asphall and parking lot maintenance.

7.2 Lessor's Obligations. Except for the warranlies and agreements of Lessor contained in Paragraphs 2.2 (relating to condition of the Premis
2.3 (relating to compliance with covenants, restriclions and building code), 9 (relating lo destruction of the Premises) and 14 (relating to condemnal
of the Premises), it is intended by the Parties herelo that Lessor have no obligation, in any manner whatsoever, o repair and mainlain the Premises,
improvements located thereon, or the equipment therein, whether structurat or non struclural, all of which obligalions are intended to be that of the Les:
.under Paragraph 7.1 hereol. Itis the iritention-of the Parlies that the terms of this Lease govern the respective obligations of the Parties as to maintenar
‘and repair of the Premises. Lessee and Lessor expressly waive the benelit of any statute now or hereafler in effecl to the exlent it is inconsistent with
terms of this Lease with respecl to, or which affords Lessee the right to make repairs at the expense of Lessor or to terminate lhis Lease by reasor
any needed repairs. ‘

7.3 Utility Installations; Trade Fixtures; Alteratlons.

(a) Definitlons; Consent Required. The term “Utility Installatlons™ is used in ihis Lease lo refer to all carpeling, window coverings, air lines, por
panels, electrical disttibution, security, lira protection systems, communicalion systems, lighting fixtures, heating, ventllating, and air conditioning equipme
plumbing, and fencing in, on or about the Premises. The term “Trade Fixtures” shalt mean Lessee’s machinery and equipment that can be removed wilh
doing material damage to the Premises. The term “Alterations” shall mean any modilication of the improvements on-the Premises from that which
provided by Lessor under the terms of this Lease, other than Ulility Instaltalions or Trade Fixlures, whether by addition or deletion. “Lessee Owr
Alterations and/or Ulility Installatlons" are defined as Alteralions and/or Utility Installations made by | that are not yet owned by Lessor as delfir
in Paragraph 7.4(a). Lessee shall nol.make any Alterations or Ulility Installations in, on, under or about the Premises withoul Lessor's prior wrilten const
Lessee may, however, make non-structural Ulility Installations to the interior of the Premises (excluding the rool), as long as they are not visible from
oulside, do not involve puncturing, relocating or removing the roof or any existing walls, and the cumulalive cost thereof during the term of this Lease
exlended does not exceed $25,000. .

(b) Consent. Any Alterations or Utility Inslallations that Lessee shall desire to make and which require the consent of the Lessor shall be presen
to Lessor in wrilten lorm with proposed detailed plans. All consents given by Lessor, whether by virtue'of Paragraph 7.3(a) or by subsequent spec
consent, shall bé deemed conditioned upon: (i} Lessee’s acquiring all applicable permits required by governmental authorities, (i) the furnishing of cop
of such permits together with a copy of the plans and specifications for the Alteration or Ulility Inslallation to Lessor prior to commencement of the w
thereon, and (iii) the compliance by Lessee with all conditions of said permits in a prompt and expeditious manner. Any Allerations or Utility Installatic
by Lessee during the term of this Lease shall be done in a good and workmanlike manner, with good and sufficient materials, and in compliance with
Applicable Law. Lessee shall promptly upon completion thereof turnish Lessor with as-built plans and specifications therelor. Lessor may (but with
obligation to do so) condition its consent to any requested Alteralion or Utility Instattation that costs $10,000 or more upon Lessee’s providing Lessor v
a lien and completion bond in an amount equal to one and one-hall limes the estimaled cost of such Alteration or Utility Installation and/or upon Lesse
posting an additional Security Deposit with Lessor under Paragraph 36 hereof. ’ .

{c) Indemnification. Lessee shall pay, when due, all claims for labor or materials furnished or alleged to have been furnished to or lor Lessee a
for use on the Premises, which claims are or may be secured by any mechanics’ or malerialmen’s lien against the Premises or any interest therein. Less
shall give Lessor not less than ten (10) days' nolice prior to the commencement of any woik in, on or aboul the Premises, and Lessor shall have the ril
to post notices of non-respansibility in or on the Premises as provided by law. Il Lesseé shall, in good faith, contest the validily of any such lien, claim
demand, then Lessee shall, at its sole expense delend and protect itsell, Lessor and the Premises against the same and shall pay and salisfy any st
adverse judgment that may be rendered thereon before the enforcement thereof against the Lessor or the Premises. If. Lessor shall require, Lessee st
furnish 1o Lessor a surety bond salisfactory to Lessor in an amount equal 1o one and one-half times the amount of such contesled lien claim or dema
indemnitying Lessor against liability for the same, as required by law for the holding of the Premises iree from the elfect of such lien or claim. In addilis
Lessor may require Lessee to pay Lessor's altorney's fees and costs in parlicipaling in such action if Lessor shall decide it is o ils best interest lo do

7.4 Ownershlp; Removal; Surrender; avnd Restoration.

(a) Ownership. Subject to Lessor's right to require their removal or become the owner thereol as hereinalter provided in this Paragraph 7
all Alterations and Utility Additions made lo the Premises by Lessee shall be the property of and owned by Lessee, but considered a part of the Premis
Lessor may, at any lime and at its oplion, elect in writing to Lessee to be the owner of all or any specilied parl of the Lessee Owned Alteratic
and Ulility installations. Unless otherwise instructed per subparagraph 7.4(b) hereof, all Lessee Owned Allerations and Ultility iInstallations shall, at |
expiration or earlier lermination of this Lease, become the property of Lessor and remain upon and be surrendered by Lessee with the Premises.

(b) Removal. Unless otherwise agreed in writing, Lessor may require that any or all Lessee Owned Alterations or Ulilily Instatlations be remov
by the expiralion or earlier lerminalion of-this Lease, notwithstanding their installation may have been consented to by Lessor. Lessor may require |
removal at any time of all or any part of any Lessee Owned Alterations or Ulility Instaliations made without the required consent of Lessor.’

(c) Surrender/Restoration. Lessee shall surrender the Premises by the end of the last day of the Lease lerm or any earlier termination date, w
alt of the improvements, parts and surfaces thereof clean and free of debris and in good operating order, condition and state of repair, ordinary wear a
tear excepled. “Ordinary wear and tear" shall not include any damage or deterioralion-that would have been prevented by good maintenance practice
by Lessee perlorming all of its obligations under this Lease. Except as otherwise agreed or specilied in writing by Lessor, the Premises, as surrenden
shall include the Utility Installations. The obligation of Lessee shall include the repair of any damage occasioned by the inslallation, maintenance
removal of Lessee’s Trade Fixtures, lurnishings, equipment, and Alterations and/or Utility Installations, as well as the removal ol any storage tank install
by or for Lessee, and the removal, replacement, or remediation of any soil, material or ground water contaminaled by Lessee, all as may then be requir
by Applicable Law and/or good service praclice. Lessee’s Trade Fixtures shall remain the property of Lessee and.shall be removed by Lessee subject lo
obligation to repair and reslore the Premises per this Lease. :

8. Insurance; Indemnity. ’

8.1 Payment For Insurance. Regardless of whether the Lessor or Lessee is the Insuring Party, Lessee shall pay for all insurance required under 1
Paragraph 8 except to the extent of the cost attributable to liability insurance carried by Lessor in excess of $1,000,000 per occurrence. Premiums
policy periods commencing prior lo or exlending beyond the Lease term shall be proraled lo correspond to lhe Lease term. Payment shall be made
Lessee to Lessor within ten (10) days following receipt of an invoice for any amount due.

8.2 Llability Insurance. ’
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8.3 Property Insurance—Building, ImpruJ/ements and Rental Value.

{a) Bullding and improvements. The Insuring Parly shall obtain and keep in force during the term of this Lease a policy or policies in the nan
of Lessor, with loss payable to Lessor and to the holders of any morigages, deods of trusl or ground leases on the Premises (“Lender(s)"), insuring lo
or damage to the Premises. The amounl of such insuiance shall be equal to the lull replacement cost of the Premises, as lhe same shall exist fromn tin
1o lime. or the amount required by Lenders, bul in no event more Ihan the commercially reasonable and available insurable value thereol il, by reas:
of the unique nalure or age of the impiovements involved, such latter amount is less than full replacement cosl. If Lessor is the Insuring Party, howev
Lessee Owned Allerations and Utility Instaflalions shall be insured by Lessee under Paragraph 8.4 rather than by Lessor. f the coverage is available a
commarcially appropriate, such policy or policies shall insure against all risks of direct physical loss or damage (except the perits of flood and/or earthqua
unless required by a Lender), including coverage for any additional costs resulling from debris removal and reasonable amounts of coverage for t!
enlarcement of any ordinance or law regutating the reconstruction or replacement of any undamaged seclions of the Premises required to be demolish:
or removed by reason of lhe enforcement of any building, 20ning. salety or land use laws as the result of a covered cause of loss. Said policy or polici
shall also contain an agreed valualion provision in lieu of any coinswance clause, waiver of subrogation, and inflalion guard protection causing an increa
in the annual property nsurance coverage amounl by a factor of not less than the adjusted U.S. Department of Labor Consumer Price Index for All Urb
Consumers for the city ncaresl to where the Premises are focaled: Iif such insurance coverage has a deduclible clause, the deductible amount shall ¢
exceed $1,000 per occurrence, and Lesseae shall be liable for such deductible amount in the event of an Insured Loss, as.defined in Paragraph 9.(c).

(b} Rental Value. The Iasuring Party shall, in addition, obtain and keep in force during the term of Ihis Lease a policy or palicies in the name
Lessor, with loss payable to Lessor and Lender(s), insuring the loss of the lull rental and other charges payable by Lessee to'Lessor under this Lea
for ona (1) year (including all real eslate laxes, insurance costs, and any scheduled rental increases). Said insurance shall provide that in the event |
Lease is terminated by reason of an insured loss, the period of indemnily for such coverage shall be extended beyond the date of the compleli
ol repairs or replacement of the Premises, lo provide for one lull year's loss of rental revenues from Ihe date of any such loss. Said insurance shall conl:
an agreed valuation provision in lieu of any coinsurance clause, and the amount of coverage shall be adjusted annually to reflect the projected ren
income, property taxes, insurance premium cosls and other expenses, if any, otherwise payable by Lessee, for the next twelve (12) monih period. Less
shall be liable for any deductible amount in the event ol such loss. .

(c) Adjacent Premises. I the Premises are part of a larger building, or if the Premises are part of a group of buildings owned by Lessor whi
are adjacent to the Premises, the Lessee shall pay for any increase in the premiums for the properly insurance of such building or buildings if s:
increase is caused by Lessee's acts, omissions, use or occupancy of the Premises.

(d) Tenant's Improvements. Il the Lessor is the Insuring Parly, the Lessor shall not be required to insure Lessee Owned Alterations and Util
Instaliations unless lhe item in question has become the properly of Lessar under the lerms of this Lease. If Lessee is the Insuring Party, the policy carri
by Lessee under this Paragraph aia shall insure Lessee Owned Alterations and Ulility Installations.

8.4 Lessee's Propertly Insurance. Subject to the requirements of Paragraph 8.5, Lessee al its cost shall either by separate policy or, at Lessor’s optic
by endorsement to a policy already carried, maintain insurance coverage on all of Lessee’s personal property, Lessee Owned Alterations and Uil
Installations in, on, or about the Premises similar in coverage to that carried by the Insuring Parly under Paragraph 8.3. Such insurance shall be !
replacement cost coverage with a deduclible of not to exceed $1,000 per occurrence. The proceeds from any such insurance shall be used by Lessee
the replacement of personal property or lhe restoration of Lessee Owned Alteralions and Utilily Installations. Lessee shalt be the Inswing Party with respt
to the insurance required by this Paragraph 8.4 and shall provide Lessor wilh written evidence Ihal such insurance is in force.

8.5 Insurance Policies. Insurance required hereunder shall be in companies duly licensed to lransact business in the stale where the Premises ¢
localed, and maintaining during the policy term a “General Policyholders Raling™ of at least B +, V, or such other rating as' may be required by a Lenc
having a lien on the Premises, as set forth in the mosl current issue of “Best's insurance Guide." Lessee shall not do or permit 1o be done anything whi
shall invalidate the insurance policies referred to in his Paragraph 8. If Lessee is the Insuring Party, Lessee shafl cause to be delivered to Lessor cerlifi
copies of policies of such insurance or cerlificates evidencing lhe existence and amounts of such insurance with the insureds and loss payable claus
as required by this Lease. No such policy shall be canceflable or subject to modilication except alter thirty (30) days prior writlen notice to Lessor. Less
shall at least thirly (30) days prior lo the expiration of such policies, furnish Lessor wilth evidence ol renewals or “insurance binders” evidencing rene
thereof, or Lessor may order such insurance and charge the cost thereofl 10 Lessee, which amount shall be payable by Lessee o Lessor upon demai
1f the Insuring Party shall fail to procure and maintain the insurance required o be carried by the Insuring Parly under this Paragraph 8, the other Pa -
ay, but shall not be required lo, procure and maintain the same, but at Lessee’s expense.

8.6 Walver of Subrogation. Withoul alfecting any other rights or remedies, Lessee and Lessor (“Walving Party") each hereby release and relieve |
other, and waive their entire right to recover darmages (whether in contract or in tort) against the ather, for loss of ar damage to the Waiving Party’s prope
arising out of or incident to the perils required to be insured against under Paragraph 8. The elfect of such releases and waivers of the right to reco’
damages shall not be limited by lhe amount of insurance carried or required, or by any deduclibles applicable thereto. .

8.7 Indemnity. Except for Lessor’s negligence and/or breach of express warranties, Lessee shall indemnify, protect, defend and hold harmtess !
Premises, Lessor and its agents, Lessor's master or ground lessor, partners and Lenders, from and against any and all claims, loss of rents and
damages, cosls, liens, judgments, penalties, permils, attorney’s and consultant’s fees, expenses and/or liabilities arising out of, involving, or in dealing w
the occupancy ol the Premises by Lessce, the conduct of Lessee’s business, any act, ornission or neglecl ol Lessee, its agenls, contractors, employe
or invitees, and out of any Default or Breach by Lessee in the performance in a timely manner of any obligation on Lessee’s parl lo be performed unc
this Lease. The foregoing shall include, but not be limited to, the defense or pursuit of any claim or any action or proceeding involved therein, and whetl
or nol (in the case of claims made against Lessor) litigated and/or reduced to judgment, and whether well founded or not. In case any aclion or proceed
be brought against Lessor by reason of any of the foregoing matters, Lessee upon notice from Lessor shall defend the same at Lessee’'s expense
counsel reasonably satisfactory lo Lessor and Lessor shall cooperale with Lessee in such defense. Lessor need not have first paid any such claim
order to be so indemnified.

8.8 Exemptlon of Lessor from Liabillty. Lessor shall not be liabie lor injury or damage to the person or goods, wares, merchandise or olher prope
of Lessee, Lessee’s employees, contractors, invilees, customers, or any other person in or about the Premises, whether such damage or injury is caus
by or results from fire, steam, eleclricily, gas, waler or rain, or from the breakage, leakage, obstruction or other defects of pipes, fire sprinklers, wir
appliances, plumbing, air conditioning or lighting fixtures, or from any olher cause, whether the said injury or damage results from conditions arising ug
the Premises or upon other porlions of the building of which the Premises are a parl, or from other sources or places, and regardless of whether the cat
of such damage or injury or the means of repairing the same is accessible or not. Lessor shall not be fiable for any damages arising Irom any act
neglect of any other tenant of Lessor. Notwithstanding Lessor's negligence or breach of this Lease, Lessor shall under no circumstances be liable
injury 1o Lessee's business or for any loss of income or profit therefrom. :

9. Damage or Destruction.

9.1 Definitlons.

(a) “Premises Partial Damage” shall mean damage or destruclion to the improvements on the Premises, other lhan Lessee Owned Alteratic
and Ulifity Installations, the repair cost of which damage or destruction is less than 50% ot the then Replacement Cost of the Premises immediately pi
to such damage or destruction, excluding from such calculation the vaiue of the Jand and Lessee Owned Alterations and Ulility Installations.

(b} “Premises Total Destruction” shall mean damage or destruclion to the Premises, other than Lessee Owned Alterations and Utilily Installatic
lhe repair cost of which damage or destruction is 50% or more of the then Reptacement Cost of the Premises immediately prior to such damage
destruction, excluding from such calculation the value of the land and Lessee Owned Alterations and Ulility Installations.

(c) “Insured Loss" shall mean damage or deslruction to improvements on the Premises, other than Lessee Owned Alterations and Ulilily Ins.
lations, which was caused by an event required to be covered by the insurance described in Paragraph 8.3(a), irrespective of any deductible amounts
coverage fimils involved.

(d) “Replacement Cost” shall mean the cost to repair or rebuild the improvements owned by Lessor at the time of the occuirence to their condit
existing immedialely prior thereto, including demolition, debris removal and upgrading required by the operation of applicable building codes, ordinanc
or laws, and wilhou! deduction for depreciation.

(e) “Hazardous Subs!nncq Condition” shali mean lhe occurrence or discovery of a condition involving the presence of, or a contamination
a Hazardous Substance as defined in Paragraph 6.2(a), in, on, or under the Premises.

9.2 Partial Damage—insured Loss. If a Premises Parlial Damage that is an Insured Loss occurs, then Lessor shall, at Lessor's expense, repair st
dan};lge,(.bu‘l .r’ql Lessee“s Irade Fixl.ures or Lessee Owned Allerations and Ulilty Inslaliations) as soon as reasonably possible and this Lease st




* any lunds contributed by Lessee to repair any such damage or destruction. Premises Patlial Damay, .lue to flood or earthquake shall be subject
Paragraph 9.3 rather than Paragraph 9.2, notwithistanding that there may be soma insurance coverage, bul the nel proceeds of any such insurance sh
be made available lor the repairs if mada by either Party.

9.3 Partlal Damage—Uninsured Loss. Il a Premises Parfial Damage that is not an Insured Loss occurs, untess caused by a negligent or wililul act
Lessee (in which event Lessee shall make ie repairs at Lessce's expense and this Lease shall continue in lull forco and effect, bul subject to Lessa
rights under Paragraph 13), Lessor may al Lessor’s option, eilher: (i) repair such damage as soon as reasonably possible at Lessor’s expense, in whi
eveni this Lease shall continue in full torce and cflect, or (i) give wiitien notice lo Lessea wilhin thirly (30) days afler 1eceipt by Lessor ol knowledge
the occurrence of such damage ol Lessor's desira lo terminale this Lease as of the date sixly (G0) days lollowing Ihe giving ol such notice. In the evc
Lessor elects to give such notice of Lassor’s inlention to terminate this Lease. Lessee shall have the right within ten (10) days aller the receip! of su
nolice to give written notice lo Lessor of Lessee's commitment lo pay for the repair of such damage fotally al Lessee’s expense and withoul reimbursermi
from Lessor. Lessee shall provide Lessor with the required funds or satisiactory assurance thereof within thirty (30) days following Lessee’s s¢
commilment. In such event this Lease shall continue in full lorce and ellect, and Lessor shall proceed 1o make such repairs as soon as reasonably possit
and lhe required funds are available. It Lessee does not give such nolice and provide Ithe lunds or assurance thereol within the times specified abo
this Lease shall terminate as of the dale specified in Lessor's notice ol termination.

9.4 Total Destructlon. Notwithslanding any other provision hereof, if a Premises Total Destruction occurs (including any destruclion required by a

authorized public authorily), this Lease shall terminate sixty (60) days following the date of such Premises Total Destruction, whether or not the dama

. or destruction is an Insured Loss or was caused by a negligent or willul act of Lessee. In the evenl, however, thal the damage or deslruclion was caus
by Lessee, Lessor shall have lhe right to recover Lessor’s damages from Lessee except as released and waived in Paragraph 8.6.

9.5 Damage Near End of Term. If at any time during the lasl six (6) months ol the lefm of this Lease there is damage for which the cost to rep
exceeds one (1) month's Base Renl, whelher or not an Insured Loss, Lessor may, at Lessor’s option, lerminate this Lease elfective sixty (60) days oltowi
the date of occutrence of such damage by giving written notice to Lessee of Lessor’s election lo do so within thirly (30) days alfter the date of occurien
of such damage. Provided, however, il Lessee at that time has an exercisable option to extend this Lease or lo purchase the Premises, then Less
may preserve lhis Lease by, within twenly (20) days following the occurrence of the damage, or before the expiration of the lime provided in such opti
lor its exercise, whichever is earlier (“Exerclse Perlod"), (i) exercising such option and (ii) providing Lessor with-any shorlage in insurance proceeds
adequate assurance lhereol) needed to make the repairs. If Lessee duly exercises such oplion duiing said Exercise Period and provides Lessor with.fun
(or adequale assurance lhereof) to cover any shortage in insurance proceeds, Lessor shall, al Lessor’s expense repair such damage as soon as reasonal
possible and this Lease shall continue in [ull force and efiect. Ii Lessee lails to exercise such oplion and provide such lunds or assurance during si
Exercise Period, then Lessor may at Lessor's option terminale this Lease as of the expiralion of said sixty (60) day period following the occurrence
such damage by. giving writlen notice to Lessee of Lessor's election 1o do so within ten (10) days alter the expiration of the Exercise Period, notwithstandi
any term or provision in the grant of option to the contrary.

9.6 Abatement of Rent; Lessee's Remedies.

(a) In the event of damage described in Paragraph 9.2 (Partial Damage — Insured), whether or nol Lessor or Lessee repaits or reslores t
Premises, the Base Rent, Real Properly Taxes, insurance premiums, and other charges, il any, payable by Lessee hereunder lor the period during whi
such damage, ils repair or the restoration continues (not to exceed the period lor which rental value insurance is required under Paragraph 8.3(b)), st
be abated in proportion to the degree to which Lessee’s use of the Premises is impaired. Except lor abalement of Base Rent, Real Property Tax:
insurance premiums, and other charges, if any, as aloresaid, all other obligations of Lessee hereunder shalt be performed by Lessee, and Lessee st
have no claim against Lessor lor any damage sullered by reason ol any such repair or restoration.

{b) If Lessor shall be obligaled to repair or restore Ihe Premises under the provisions of this Paragraph 9 and shall not commence, in a substan’
and meaningful way, the repair or restoralion of the Premises within ninety (90) days after such obligalion shall accrue, Lessee may, at any time prior
the commencement of such repair or resloration, give written nolice to Lessor and to any Lenders of which Lessee has aclual nolice of Lessee's electi
to terminate this Lease on a date not less than sixty (60) days lollowing the giving of such nolice. If Lessee gives such notice to Lessor and such Lend:
and such repair or resloration is not commenced wilhin thirty (30) days after receip! ol such notice, this Lease shall terminale as ol the date specified
said notice. If Lessor or a Lender cqmmences the repair or restoration of the Premises within thirly (30) days after receipt of such notice, this Lease st
conlinue in full force and eflect. “Commence™ as used in this Paragraph shall mean either the unconditional authorization of the preparation of |
required plans, or the beginning of the actual work on the Premises, whichever lirst occurs. s

9.7 Hazardous Substance Conditions. If a Hazardous Substance Condition occurs, unless Lessee is legally responsible therefor (in which ¢z
Lessee shall make the investigation and remediation thereof required by Appicable Law and this Lease shall continue in {ull force and effect, but subj:
to Lessor's rights under Paragiaph 13), Lessor may at Lessor’s option eilher (i) invesligate and remediale such Hazardous Substance Condition, if requirs
as soon as reasonably possible al Lessor's expense, in which event this Lease shall conlinue in full force and ellecl, or (ii) if the estimated cost to investig;
and remediate such condition exceeds welve (12) times the then monthly Base Rent or $100,000, whichever is greater, give writlen nolice to Lessee will
thirty (30) days after receipt by Lessor of knowledge of the occurrence of such Hazardous Substance Condilion of Lessor's desire to terminate this Lea
as ol the date sixty (60) days following the giving of such notice. In the event Lessor elecls to give such nolice of Lessor's inlention lo terminate this Lea:
Lessee shall have the right within len (10) days alter the receipl of such nolice 1o give written notice to Lessor of Lessee’s commitment to pay for 1
investigalion and remediation of such Hazardous Substance Condilion lolally at Lessee's expense and withoul reimbursement from Lessor except to |
extent of an amount equal lo twelve (12) times the then monthly Base Rent or $100.000, whichever is grealer. Lessee shall provide Lessor with the fur
required of Lessee or satisfaclory assurance thereol within thirly (30) days following Lessee's said commitment. In such event this Lease shall contin
in full force and effect, and Lessor shall proceed to make such invesligation and remediation as soon as reasonably possible and the required funds :
available. If Lessee does not give such notice -and provide the required funds or assurance thereof within the times specified abave, this Lease st
terminate as of the date specified in Lessor’s notice of termination. It a Hazardous Substance Condition occurs for which Lessee is not legatly responsit
there shall be abatement of Lessee's obligations under this Lease to the same exlenl as provided in Paragraph 9.6(a) for a period of not to exceed twelve (-
months.

9.8 Termination— Advance Payments. Upon termination of this Lease pursuant o this Paragraph 9, an equitable adjustment shall be made concern
advance Base Rent and any other advance payments made by Lessee to Lessor. Lessor shall, in addition, return 1o Lessee so much of Lessee’s Secui
Deposit as has not been, or is not then requtired lo be, used by Lessor under the terms of this Lease.

9.9 Waive Statutes. Lessor and Lessee agree that the terms of this Lease shall govern the effect of any damage lo or destruction of the Premis
with respect to the termination of this Lease and hereby waive the provisions of any present or future stalule to the extent inconsistent herewith,

10. Real Property Taxes.

10.1 (a) Payment of Taxes. Lessee shall pay the Real Properly Taxes, as defined in Paragraph 10.2, applicable lo the Premises during the term of t
Lease. Subject to Paragraph 10.1(b), all such payments shall be made al least len (10) days prior to the delinquency date of ihe applicable installme
Lessee shall promplly furnish Lessor with satistactory evidence that such taxes have been paid. If any such laxes 10 be paid by Lessee shall cover ¢
period of lime prior to or after the expiration or earlier lermination of the term hereo!, Lessee’s share of such taxes shall be equitably prorated to cor
only the period of lime within the tax fiscal year this Lease is in effect, and Lessor shall reimburse Lessee for any overpayment alfter such prorati
I Lessee shall fail to pay any Real Property Taxes required by this Lease lo be paid by Lessee, Lessor shall have the right 1o pay the same, and Lese
shall reimburse Lessor therefor upon demand. .

(b) Advance Payment. In order lo insure payment when due and before detinquency of any or all Real Properly Taxes, Lessor reserves the rig
at Lessor’s option, to eslimate the current Real Property Taxes applicable to the Premises, and to require such current year's Real Properly Taxes lo
paid in advance to Lessor by Lessee, either: (i) in a lump sum amount equal o the installment due, at least twenly (20) days prior to the applica
delinquency date, or (ii) monthly in advance with the payment of the Base Renl. If Lessor elects 1o require paymen! manthly'in advance, the mont
payment shall be thal equal monthly aimount which, over the number of months remaining before the month in which the applicable tax installment wo
become definquent (and without interes! thereon), would provide a tund large enough to fully discharge belore delinquency the estimated instaliment
taxes to be paid. When the actual amounl of the applicable tax bill is known, the amount of such equal monthly advance payment shall be adjusted
required to provide the tund needed to pay the applicable taxes before delinquency. If the amounts paid lo Lessor by Lessee under the provisions of U
Paragraph are insulfficient to discharge the obligations of Lessee lo pay such Real Properly Taxes as the same become due, Lessee shall pay to Less
upon Lessor's demand, such additional sums as are necessary to pay such obligations. All moneys paid to Lessor under this Paragraph may be int
mingled with other moneys of Lessor and shall not bear interest. In the event of a Breach by Lessee in the performance of the obligations of Lessee un

lhis Lease, lhen any balance of funds paid to Lessor under the provisions of this Paragraph may, subject lo proration as provided in Paragraph 10.1
at lhe ontion of Lessor. be irealed as an addilional Sacuritv NDanncsit under Paraaranh &



assigned in \he assessor's work sheels or such owmer informalion as may be reasonably available. Les. . rcasonable delermination thereol, in good
- faith, shail be conclusive. . :

10.4 Personal Property Taxes. Lessee shall pay prior to delinquency all taxes assessed against and levied upon Lessee Owned Alterations, Utility
Inslaltations, Trade Fixtures, furnishings, equipment and all personal proporly of Lessoe contained in the Premises or elsewhere. When possible, Lessee
shall cause its Trade Fixtures, lurnishings, equipment and all olher petsonal property to be assessed and billed separatcly fiom the real property of Lessor.
If any of Lessee's said personal properly shall be assessed wilh Lessor’s real property, Lessce shall pay Lessor Ihe taxes attributable to Lessee within len
(10) days after receipl of a writtan stalement selting lorth the taxes applicable lo Lessee’s property or. al Lessor's oplion, as provided in Paragraph 10.1(b)
11. Utilitles. Lessee shall pay for all water, gas, heat, light, power, telephone, trash disposal and other utililies and services supplied 1o the Premises, togethe!
with any laxes thereon. If any such services are not separalely metered to Lessee, Lessee shall pay a reasonable proporlion, to be determined by Lessor.
of all charges jointly metered with other premises. :

12, Assignment and Subletting. :

12.1 Lessor's Consent Required. .

(a) Lessee shall not voluntarily or by operation of law assign, transler, mortgage or olherwise transfer or encumber {collectively, “assignment”) ol

sublet all or any part of Lessee's interesl in4his Lease or in the Premises withoul Lessof’s ptior writlen consent given under and subject to the lerms o
Paragraph 36, except Jennifer Convertibles may assign this lease as set forth in Paragraph 57.

(b) A chango in the control of Lessee shall constilute an assignment requiring Lessor's consent. The iransler, on a cumulalive basis, of lwenty-five
percent (25%) or more of the voling contiot of Lessee shall constitute a change in control for this purpose.

(c) The involvement of Lessee or its assets in any transaction, or series of lransactions (by way of merger, sale, acquisition, financing, refinancing
transfer, leveraged buy-out or otherwise), whether or not a formal assignment or hypolhecation of this Lease or Lessee's assets occurs, which results o
will result in a reduction of the Net Worlh ol Lessee, as hereinalter defined, by an amount equal to or grealer than twenty-five percent (25%) of such Ne
Worth of Lessee as it was represented to Lessor at the lime of the execution by Lessor of this Lease or at lhe lime of the mosl recent assignment to whict
Lessor has consenled, or as il exists immedialely prior to said transaction or transactions conslituting such reduction, at whichever time said Net Wortt
ol Lessee was or is greater, shall be considered an assignment of this Lease by Lessee to which Lessor may reasonably withhold its consent. “Net Wortt
of Lessee” for purposes of this Lease shall be the nel worlh of Lessee (excluding any guaranlors) established under generally accepled accounting
principles consistently applied. E

(d) An assignmenl or subletting of Lessee's interest in this Lease without Lessor's specilic prior written consent shall, at Lessor's option, be ¢
Delault curable after notice per Paragraph 13.1(c), or a noncurable Breach without the necessity of any notice and grace period. I Lessor elects to trea
such unconsented to assignment or subletting as a noncurable Breach, Lessor shall have the right 10 either: (i) terminate this Lease, or (ii) upon thirty
(30) days written notice ("Lessor’s Notice"), increase the monthly Base Rent to fair market rental value or one hundred ten percent (110%%) of the Bas¢
RAent then in effect, whichever is greater. Pending determinalion of the new fair market rental value, if dispuled by Lessee, Lessee shall pay the amoun
set forth in Lessor’s Nolice, with any overpayment credited against the next installment(s) of Base Renl coming due, and any underpayment for the
period retroaclively to the efleclive date of the adjusimenl being due and payable immediately upon the determination thereol. Further, in the event o
such Breach and market value adjusiment, (i) the purchase price ol any oplion to purchase the Premises held by Lessee shall be subject to simila
adjustment 1o the then fair market value (without the Lease being considered an encumbrance or any deduclion for depreciation or obsclescence, anc
considering the Premises at its highest and best use and in good condition), or one hundred ten percent (110%) of the price previously in effect, whicheve ’
is greater, (i) any index-oriented rental or price adjustment formulas contained in this Lease shall be adjusted to require that the base index be¢
delermined with relerence lo the index applicable 1o the time ol such adjustment, and (iii) any fixed rental adjustments scheduled during the remainde
of the Lease term shall be increased in the same ralio as the new markel rental bears lo the Base Rent in elfect immedialely prior to the market value
adjustment.

(e) Lessee's remedy for any breach of this Paragraph 12.1 by Lessor shall be limited to compensatory damages and injunctive relief.

12.2 Terms and Conditions Applicable to Assignment and Subletting. ’ ’ _

(a) Regardless of Lessor's cansent, any assignment or subletling shall not: (i) be effective withoul the express wrilten assumption by such assignet
or sublessee of the obligations of Lessee under this Lease, (ii) release Lessee of any obligations hereunder, or (lii) alter the primary liabilily of Lessee (o
Ihe payment of Base Rent and other sums due Lessor hefeunder or for the performance, of any other obligations 1o be performed by 1 gs nder thit
Lease,y See Paragra[ﬂl gf for rfgflt of assignment to J.C 'l‘]lgusamr %a s Cn‘i”ornfa YN .see under thi:

(b) Lessor may accept any renl or performance of Lessee's obligations from any person other than Lessee pending approval or disapproval of at
assignment. Neither a delay in the approval or disapproval of such assignmenl nor the acceplance of any rent or performance shall conslitule a waive
or estoppel of Lessor's right to exercise its remedies lor the Default or Breach by Lessee ol any of lhe terms, covenants or condilions of this Lease.

(c) The consent ol Lessor to any assignment or sublelting shall not constitute a consent to any subsequeni assignment or subletling by Lessec
or 1o any subsequent or successive assignment or subletting by the sublessee. However, Lessor may consent to subsequent sublettings and assignment:
of lhe sublease or any amendments or modilications thereto without notifying Lessee or anyone else liable on the Lease or sublease and without obtaining
their consent, and such action shall nol relieve such persons from liabitity under this Lease or sublease.

(d) In the event of any Default or Breach of Lessee’s obligalions under Ihis Lease, Lessor may proceed direclly against Lessee, any Guarantor:
or any one else responsible for the performance of the Lessee's obligations under this Lease, including the sublessee, without first exhausting Lessor!
remedies against any other person or entity responsible therefor to Lessor, or any security held by Lessor or Lessee.

(e) Each request lor consent to an assignment or sublelling shall be in wriling, accompanied by information relevant to Lessor's determinalion a:
to the financial and operational responsibility and appropriateness of the proposed assignee or sublessee, including but not fimited to the intended ust
and/or required modilication of the Premises, if any, together wilh a non-refundable deposit of $1,000 or ten percent (10%) of the current monthly Bast
Rent, whichever is grealer, as reasonable consideration for Lessor’s considering and processing the request lor consent. Lessee agrees to provide Lesso
wilh such other or additional information and/or documentation as may be reasonably requested by Lessor.

() Any assignee ol, or sublessee under, this Lease shall, by reason of accepling such assignment or entering into such sublease, be deemed
for the benefit of Lessor, lo have assumed and agreed to conform and comply wilh each and every term, covenant, condition and obligation herein
be observed or performed by Lessee during the term of said assignment or sublease, other Ihan such obligations as are contrary to or inconsisten
with provisions of an assignment or sublease to which Lessor has specilically consented in wriling.

() The occurrence of a Iransaction described in Paragraph 12.1(c) shall give Lessor the right (but not the obligation) to require that the Securit:
Deposit be increased to an amount equal to six (6) times the then monthly Base Rent, and Lessdr may make the actual receipt by Lessor of the amoun
required lo establish such Security Deposil a condition to Lessor’s consent to such lransaction.

(h) Lessor, as a condition to giving its consent to any assignment or subletling, may require Ihat lhe amount and adjustment structure of the ren
payable under this Lease be adjusted to what is then the market value and/or adjustment structure for property similar to the Premises as then constiluled

12.3 Additional Terms and Conditlons Applicable to Subletting. The following terms and conditions shall apply lo any subletting by Lessee of all 0
any part of the Premises and shall be deemed included in all subleases under this Lease whether or not expressly incorporated therein:

(a) Lessee hereby assigns and translers to Lessor all of Lessee’s interest in all rentals and income arising from any sublease of all or a portiol
of the Premises heretolore or herealter made by Lessee, and Lessor may collect such rent and income and apply same toward Lessee’s obligations unde
this Lease; provided, however, lhat untit a Breach (as defined in Paragraph 13.1) shall occur in Ihe performance of Lessee’s: obligations under this Lease
Lessee may, except as otherwise provided in this Lease, receive, collect and enjoy the rents accruing under such sublease. Lessor shall not, by reaso
of this or any other assignment of such sublease to Lessor, nor by reason of the collection ol the rents lrom a sublessee, be deemed liable to the sublesse:
lor any failure of Lessee o perform and comply wilh any of Lessees obligations lo such sublessee under such sublease. Lessee hereby irrevocabl
authorizes and directs any such sublessee, upon receipt ol a written notice from Lessor stating that a Breach exists in the performance of Lessee*
obligations under this Lease, lo pay to Lessor the rents and other charges due and to become due under the sublease. Sublessee shall rely upon an' .
such slalement and request from Lessor and shall pay such rents and other charges lo Lessor wilhout any obligalion or right to inquire as to whethe
such Breach exists and notwithstanding any nolice from or claim from Lessee 1o the conltrary. Lessee shall have no right or claim against said sublessee
or, unlil the Breach has been cured, againsl Lessor, for any such rents and other charges so paid by said sublessee to Lessor.

(b) In the event of a Breach by Lessee in the performance ol ils cobligations under this Lease, Lessor, al ils option and without any obligation t-
qo 0, may require any sublessee to atlorn lo Lessar, in which evenl Lessor shall undertake the obligalions of the sublessor under such sublease fron



is delined as the occurrence of any one or mor.. u! the foliowing Defaulls, and, where a grace petiod . .ure aller nolice is specilied herein, the fail
by Lossoo to cura such Default prior to the expiralion of the applicable grace pariod, shall entitle Lessor to pursuo the remedics set lorth in Paragra
13.2 and/or 13.3:

{a) The vacating of the Premises without the intention o reoccupy same, or the abandonment of the Premises.

(b) Except as expressly otherwise provided in this Lease, the (ailure by Lessee to make any payment of Base Rent or any olher monetary payrr
required to be made by Lessee hereunder, whether to Lessor or to a third party, as and when due, the failure by Lessee lo provide Lessor wilth reason:
evidence of insurance or surely bond required under this Lease, or the failure of Lessee to fullill any obligation under this Lease which endanger:
threatens life' or properly, where such failure continues for a period of three (3) days following written notice thereof by or on behall of Lessor to Less

(c) Excep! as expressly otherwise provided in this Lease, the failure by Lessee to provide Lessor with reasonable wrillen evidence (in duly exect
original form, il applicable) of (i) compliance with Applicable Law per Paragraph 6.3, (i) the inspeclion, mainienance and service coniracts required ur
Paragraph 7.1(b), (iii) the recission of an unauthorized assignment or subletling per Paragraph 12.1(b), (iv) a Tenancy Statement per Paragraphs 16 or 37
the subordination or non-subordination of this Lease per Paragraph 30, (vi) the guaranty of the performance of Lessee’s obligations under this Leat
required under Paragraphs 1.11 and 37, (vii) the execution of any document requested under Paragraph 42 (easements), or (viii) any other documentatio
information which Lessor may reasonably require of Lessee under lhe lerms of this Lease, where any such failure continues for a period of ten (10) d
following written nolice by or on behalf of Lessor to Lessee.

{d) A Default by Lessee as to the terms, covenants, conditions or provisions of this Lease, or of the rules adopted under Paragraph 40 her
that are 1o be observed, complied with or performed by Lessee, other than those described in subparagraphs (a), (b) or (c), above, where such Del
conlinues for a period of thirly (30) days after written notice thereol by or on behall of Lessor to Lessee; provided, however, thal il the nalure of Less
Default s such that more Ihan thirty (30) days are reasonably required for its cure, then it shall not be deemed to be a Breach of this Lease by Les
it Lessee commences such cure within said thirly (30} day period and therealter diligently prosecutes such cure 10 completion.

(e) The occurrence of any of the following events: (i) The making by lessee of any general arrangement or assignment for the benefil of credit
(ii) Lessee’s becoming a “debtor™” as defined in 11 U.S.C. §101 or any successor stalule thereto (unless. in the case of a petilion fliled against Lessee,
same is dismissed within sixty (60) days); (iii) the appointment of a truslee or receiver to take possession of substantially all of Lessee's assets locate
the Premises or of Lessee's interest in this Lease, where possession is not restored to Lessee within thirty (30) days; or (iv) the altachment, executioi
other judicial seizure of subslantially all of Lessee’s assels located al the Premises or of Lessee’s interest in this Lease, where such seizure is
discharged wilhin thirty (30) days; provided, however, in the event thal any provision of this subparagraph (e) is contrary to any applicable law, s
provision shall be of no lorce or effect, and not affect the validity of the remaining provisions.

{f) The discovery by Lessor that any linancial statement given to Lessor by Lessee or any ‘Guarantor of Lessees obligations hereunder
malerially false.

{g) If the performance of Lessee’s obligations under this Lease is guaranteed: (i} the death of a guaranior, (n) the termination of a guaranl
liability with respect to this Lease other than in accordance with the terms of such guaranty, (iii) a guarantor’s becoming insolvent or the subject
bankruptcy filing, (iv) a guarantor's refusal to honor the guaranty, or (v} a guaranlor's bieach of ils guaranly obligation un an anlicipalory breach bz
and Lessee's failure, wilhin sixty (60) days following wrillen notice by or on behalf of Lessor to Lessee of any such event, lo provide Lessor with wri
alternalive assurance or security, which, when coupled with the then exisling resources of Lessee, equals or exceeds the combined financial resour
of Lessee and the guarantors that existed at the time ol execulion of this Lease.

13.2 Remedles. If Lessee fails to perlorm any affirmative duty or obligation of Lessee under this Lease, within ten (10) days alter written notice to Les
(or in case of an emergency, without nolice), Lessor may at its oplion {but without obligation 1o do s0), pertorm such duty or obligation on Lessee’s bel
including bul not limiled to the oblaining ol reasonably required bonds, insurance policies, or governmental licenses, permits or approvals. The costs
expenses of any such performance by Lessor shall be due and payable by Lessce to Lessor upon invoice therelor. If any check given to Lessor by Les
shall not be honored by the bank upon which it is drawn, Lessor, al ils option, may require all future payments lo be made under this Lease by Les
to be made only by cashier’s check. In the event of a Breach of this Lease by Lessee, as defined in Paragraph 13.1, with or wilhoul further notic:
demand, and without limiting Lessor in the exercise ol any right or remedy which Lessor may have by reason ol such 8reach, Lessor may:
(a) Terminate Lessee's right to possession ol the Premises by any lawlul means, in which case this Lease and the term hereol shall terminate
Lessee shall immediately surrender possession of the Premises to Lessor. In such event Lessor shall be entitled lo recover from Lessee: (i) the wort
the tlime of the award of the unpaid rent which had been earned at the time of termination; (i) the worth at lhe time of award of the amount by which
unpaid rent which would have been earned alter termination until the time of award exceeds the amount of such rental loss that the Lessee pro
could have been reasonably avoided; (iii) the worth at the time of award ol the amount by which the unpaid rent for the batance of the term after the t
of award exceeds the amount of such renltal loss that the Lessee proves could be reasonably avoided; and (iv) any other amount necessary to compent
Lessor for all the detriment proximately caused by the Lessee's lailure lo perform its obiigations under this Lease or which in the ordinary course of thi
would be likely lo resull therefrom, including but not limited to the cost of recovering possession of the Premises, expenses of reletting, including neces:
renovation and alteration of the Premises, reasonable allorneys' fees, and thal portion of the leasing commission paid by Lessor applicable to the unexp
term of this Lease. The worth al the time of award of the amount relferred to in provision (iii) of the prior sentence shall be compuled by discounting s
amount al lhe discount rale of the Federal Reserve Bank of San Francisco al the lime of award plus one percent (1%). Efforts by Lessor to mitigale dama
caused by Lessee'’s Default or Breach of this Lease shall not waive Lessor's right 1o recover damages under this Paragraph. If termination of Ihis Le
is obtained through the provisional yemedy of unlawlul detainer, Lessor shall have the righl to recover in such proceeding the unpaid rent and damage:
are recoverable therein, or Lessor may reserve therein the right to recover all or any part thereof in a separale suit for such rent and/or damages. l a nc
and grace period required under subparagraphs 13.1(b). (c) or (d) was not previously given, a notice to pay rent or quil, or to perform or quit, as the ¢
may be, given lo Lessee under any statute authorizing the forfeiture of lcases for unlawlul delainer shall also constitute the applicable notice for ar
period purposes required by subparagraphs 13.1(b), (c) or (d). In such case. the applicable grace period under subparagraphs 13.1(b), (c) or (d) and ur
the unlawlul detainer statute shall run concurrently after the one such statulory notice, and the failure of Lessee to cure the Delault wilhin the greate
the Iwo such grace periods shall conslitule both an unlawful detainer and a Breach of this Lease entilling Lessor o the remedies provided for in this Le
and/or by said statule.

(b) Continue the Lease and Lessee’s right to possession in effect (in California under California Clvl| Code Section 1951.4) after Lessees Bre
and abandonment and recover the rent as it becomes due, provided Lessee has the right to sublet or assign, subject only lo reasonable limitations. :
Paragraphs 12 and 36 for the limitalions on assignment and subletting which limitations Lessee and Lessor agree are‘reasonable. Acls of maintena
or preservalion, elforts to relet the Premises, or the appointment of a receiver 1o prolect the Lessor's interest under the Lease, shall not constitu
fermination of the Lessee's right lo possession.

(c) Pursue any other remedy now or herealler available to Lessor under the laws or judicial decisions of the stale wherein.the Premises
located.

{d) The expiration or lerminalion of this Lease and/or the termination of Lessee’s right 1o possession shalt not relieve Lessee from fiability ur
any indemnity provisions of this Lease as to mallers occurring or accruing during the term hereol or by reason ol Lessee’s occupancy of the Premis

13.3 Inducement Recaptura In Event Of Breach. Any agreemenl by Lessor for Iree or abated rent or other charges applicable to the Premises, o
the giving or paying by Lessor to or for Lessee of any cash or other bonus, inducement or consideration for Lessee’s entering into this Lease, all of w:
concessions are hereinafter referred to as “Inducement Provistons,” shall be deemed conditioned upon Lessee’s full and (aithiul performance of afl ol
terms, covenants and condilions of this Lease to be performed or observed by Lessee during the term hereol as the same may be extended. Upon
. occurrence of a Breach of this Lease by Lessee, as delined in Paragraph 13.1, any such inducemenl Provision shall automalically be deemed deleted f
this Lease and of no lurther force or effect, and any rent, other charge, bonus, inducement or consideralion theretofore abated, given or paid by Le:
under such an tnducement Provision shall be immediately due and payable by Lessee 1o Lessor, and recoverable by Lessor as additional rent due ut
this Lease, notwithstanding any subsequent cure of said Breach by Lessee. The acceptance by Lessor of renl or the cure ol the Breach which initi:
the operation of this Paragraph shall nol be deemed a waiver by Lessor of the provisions of Ihis Paragraph unless specifically so stated in writing
Lessor at the time of such acceptance.

13.4 Late Charges. Lessee hereby acknowledges that late payment by Lessee to Lessor of rent and other sums due hereunder will cause Lessc
incur costs not contemplated by this Lease, the exact amount of which will be extremely difficult to ascerlain. Such costs include, but are not fimitec
processing and accounting charges, and late charges which may be imposed upon Lessor by the lerms of any ground lease, mortgage or trust d
covering the Premises. Accordingly, if any installment of rent or any olher sum due from Lessee shall nol be received by Lessor or Lessor's desig
within five (5) days after such amount shall be due, then, without any requirement for notice to Lessee, Lessee shall pay to Lessor a lale charge equ:



lille or possession, whichever first occurs. If more than ten percent (10%%) of the floor area of the Premis , or more than twenty-five percent (25%) of
land aroa not occupiod by any building, is laken by condemnation, Lessee may. at Lessee’s aption, 10 be exeicised in writing within ten (10) days a
Lessor shall have given Lessee written nolice of such laking (or in the absence ol such nolice, wilhin ten (10) days afler the condemning authority s
have taken possession) terminate this Lease as of the date the condemning authorily takes such possession. If Lessee does not lerminate this Leas
accordance with the foregoing, this Lease shall remain in lull force and elfect as 1o the porlion of 1he Premises remaining, excepl thal the Base Rent shal!
reduced in the same proportion as the renlable fioor area ol the Premises taken bears lo the tolal rentable floor area of the building located on the Premis
No reduction of Base Rent shalt occur il tie only portion ol the Premises taken is land on which there is no building. Any awaid for the taking of all or any pat
the Premises under the power of eminent domain or any payment made under threal of the exercise of such power shall be the property of Lessor, whet
such award shail be made as compensation {or diminulion in value of the leaschold or for the taking of the fee, or as severance damages; provided, howe
that Lessee shall be entitled to any compensalion-separalely awarded to Lessee for Lessee’s relocalion expenses and/or loss of Lessee’s Trade Fixtures
the event that this Lease is not terminated by reason ol such condemnation, Lessor shall lo the extent ol ils ne! severance damages received, over and ab
Ihe legal and other expenses incurred by Lessor in the condemnation matter, repair any damage to the Premises caused by such condemnation, except to
extent hat Lessee has been reimbursed therefor by the condemning authorily. Lessee shall be responsible for the payment of any amount in excess of s'
nel severance damages required to complele such repair.

15, Broker's Fee.

15.1 The Brokers named in Paragraph 1.10 are the procuring causes ol this Lease.

15.2 Upon execution of this Lease by both Parlies, Lessor shalt pay o said Brokers jointly, or in such separate shares as they may mutually desigr
in wriling, a lee as set lorth in a separate written agreement between Lessor ana said Biokers (or in the evenl there is no separale wrilten agreerr
between Lessor and said Brokers, the sumof $21,7208.50__ ) lor brokerage services rendered by said Brokers lo Lessor in this transacti

15.3 Unless Lessor and Brokers have otherwise agreed in writing, Lessor further agrees thal: (a) if Lessee exercises any Option (as deline
Paragraph 39.1) or any Option subskquently granted which is substantially similar to an Option granted to Lessee In this Lease, or {b) if Lessee acqu
any rights to the Premises or other premises described in this Lease which are subslanlially similar to what Lessee would have acquired had an Op
herein granled 1o Lessee been exeicised, or (c) if Lessee remains in possession of the Premises, with the consent ol Lessor, alter the expiralion of
term of lhis Lease alter having lailed to exercise an Option, or (d) if said Brokers are the procuring cause ol any other lease or sale entered into belw:
Ihe Parlies pertaining to the Premises and/or any adjacent properly in which Lessor has an interest, ar (e) if Base Rent is increased, whether by agreem
or operation of an escalalion clause herein, then as to any of said transactions. Lessor shall pay said Brokers a lee in accordance with the scheduli
said Brokers in effect at the time of the execulion of this Lease.

15.4 Any buyer or transferee of Lessor's interest in this Lease, whether such transler is by agreement or by operation of law, shall be deemed to h
assumed Lessor's obligation under this Paragraph 15. Each Broker shall be a third party beneliciary ol the provisions of this Paragraph 15 to the exter
its interest in any commission arising lrom this Lease and may enforce that right directly against Lessor and ils successors.

15.5 Lessee and Lessor each represent and warrant to the other thal it has had no dealings with any person, firm, broker or finder (other than
Brokers, if any named in Paragraph 1.10) in connection with the negotiation of this Lease and/or the consummalion of the transaction contemplated hert
and that no broker or other person, lirm or entity other than said named Brokers is entilled to any commission or finder’s fee in connection with ¢
transaction. Lessee and Lessor do each hereby agree to indemnify, protect, defend and hold the other harmiess from and against liability for compensa
or charges which may be claimed by any such unnamed bioker, finder or other similar party by reason of any dealings or actions of the indemnify
Parly, including any costs, expenses, allorneys' lees reasonably incurred with respect therelo. :

15.6 Lessor and Lessee hereby consent to and approve all agency relationships, including any dual agencies, indicated in Paragraph 1.10.
16. Tenancy Statement. )

16.1 Each Party (as “Responding Parly”) shall within len (10) days after written notice from the other Party (the “Requesting Party") exec
acknowledge and deliver 10 the Requesting Party a statement in writing in form similar to the then most current “Tenancy Statement” form published by
American Industrial Real Eslale Association, plus such additional information, confirmation and/or stalements as may be reasonably requested by
Requesting Party. ‘ . .

16.2 Il Lessor desires to finance, refinance,.or sell the Premises, any part thereol, or the building of which the Premises are a part, Lessee anc
Guarantors of Lessee’s performance hereunder shall deliver to any potenlial tender or purchaser designaled by Lessor such linanclal stalement:
Lessee and such Guaranlors as may be reasonably required by such lender or purchaser, including but not limited to Lessee’s financial statements

ihe past three (3) years. All such financial statements shall be received by Lessor and such lender or purchaser in confidence and shall be used ¢
for the purposes herein set forth. .

17. Lessor’s Llability. The term “Lessor” as used herein shall mean the owner or owners at the time in question of the fee title to the Premises, or, it
is a sublease, of the Lessee’s interest in the prior lease. In the event of a transfer of Lessor's litle or interest in the Premises or in this Lease, Lessor s
deliver 10 the Iransferee or assignee (in cash or by credit) any unused Securily Deposit held by Lessor at the lime of such transfer or assignment. Exc
as provided in Paragraph 15, upon such transfer or assignment and delivery of the Security Deposit, as aloresaid, the prior Lessor shall be relieved o
liability with respect to the obligalions and/or covenanls under his Lease thereafler to be performed by the Lessor. Subject to the foregoing, the obligati
and/or covenanlis In this Lease 1o be perlormed by the Lessor shafl be binding only upon the Lessor as hereinabove delined.

18. Severabllity. The invalidity of any provision of this Lease, as delermined by a courl of compelenl jurisdiction, shall in no way affect the validily of
other provision hereol.

19. Interest on Past-Due Obligations. Any monetary payment due Lessor hereunder, other than late charges, not received by Lessor within thirty (30) d
lollowing the date on which it was due, shall bear inlerest from the thirty-first (31st) day after it was due al the rate of ?‘»per annum, but not exceec
the maximum rate allowed by law, in addition to the late charge provided for in Paragraph 13.4. %

20. Time of Essence. Time is of the essence with respect to the performance of all obtigations to be performed or observed by the Parties under this Le:
21. Rent Defined. All monetary obligations of Lessee lo Lessor under Ihe terms of this Lease are deemed to be rent.

22. No Prior or Other Agreements; Broker Disclalmer. This Lease contains all agreemenis between the Parties with respect to any matter mentioned her
and no other prior or contemporaneous agreement or understanding shall be effective. Lessor and Lessee each represents and warrants to the Brol
thal it has made, and is relying solely upan, ils own investigation as to the nature, quality, character and financial responsibility of the other Parly to
Lease and as lo the nature, quality and character of the Premises. Brokers have no responsibility with respect thereto or with respecl to any delaul
breach hereol by either Party.

23. Notices.

23.1 All notices required or permitted by this Lease shall be in writing and may be delivered in person (by hand or by messenger or courier serv
or may be sent by regular, certilied or registered mail or U.S. Postal Service Express Mail, with poslage prepaid, or by facsimile transmission, and s
be deemed sulficiently given if served in a manner specified in this Paragraph 23. The addresses noted adjacent to a Party's signalure on lhis Lease s
be that Party's address for delivery or mailing of notice purposes. Either Party may by wrilten notice to the other specily a dillerent address for no
purposes, except that upon Lessee's taking possession of the Premises, the Premises shall constilute Lessee's address for the purpose ol mailing
delivering nolices to Lessee. A copy of ail notices required or permitted to be given to Lessor hereunder shall be concurrently lransmitled to such p;
or parlies at such addresses as Lessor may from time lo time herealter designate by wrilten nolice to Lessee.

23.2 Any nolice sent by regislered or cerlified mail, return receipl requested, shall be deemed given on the dale of delivery shown on the receipt ¢
or il no delivery date is shown, lhe postmark thereon. If sent by regular mail the nolice shall be deemed given forly-eight (48) hours afler lhe sam
addressed as required herein and mailed with postage prepaid. Nolices delivered by United Stales Express Mail or overnight courier that guarantees r
day delivery shall be deemed given twenty-four (24) hours aller delivery of the same o the United States Poslal Service or courier, If any nolice is transmit
by facsimile transmission or similar means, the same shall be deemed served or delivered upon telephone confirmalion of receipl of the transmiss

thereof, p:jovlded a copy is also defivered via defivery or mail. If notice is received on a Sunday or legal holiday, it shall be deemed received on the r
business day. : X

?4. Walvers. r_\lo waiveAr___by l:essor. of the Defaull} or.Breach of any term, covenant or condition hereol by Lessee, shall be deemed a waiver of any o



27. Cumulative Remedies. No remedy or election hereunder shall be deemed exclusive bul shall, whe. _ver possible, be cumulalive with all other remu
at law or in equily.

28. Covenants and Conditions. All provisions of this Lease to be observed or performed by Lessee are both covenants and conditions.

29. Binding Effect; Cholce of Law. This Lease shall be binding upon the parties, their personal representatives, successors and assigns and be gove
by the laws of the Stale in which the Premises are located. Any liligation between the Parties herelo concerning this Loase shall be initiated in the cou
which the Premises are located. . '

30. Subord'lnallon; Attornment; Non-Disturbance.

30.1 Subordination, This Lease and any Oplion granted hereby shall be subject and subordinate lo any ground lease, mortgage, deed ol trust, or
hypothecalion or security device (collectively, “Securlty Device™), now or herealier placed by Lessor upon the real property of which the Premises
part, to any and all advances made on the securily thereol, and to all renewals, modilications, consolidations, replacements and extensions the
Lessee agrees that the Lenders holding any such Securily Device shall have no duly, liability or obligation lo perform any of the obligations of L
under this Lease, but that in the event of Lessor’s default with respect to any such obligation, Lessee will give any Lender whose name and address
been furnished Lessee in wiiling for such purpose nolice of Lessor's default and allow such Lender thirty (30) days foflowing receipt of such notic
the cure of said defaull before invoking any remedies Lessee may have by reason thereof. If any Lender shall elect to have this Lease and/or any C
granted hereby superior to Lhe lien ol its Securily Device and shall give written notice thereol to Lessee, this Lease and such Options shall be de«
prior {o such Security Device, notwilhstanding Ihe relative dates of the documenlation or recordalion thereof.

30.2 Attornment. Subject lo the non-disturbance provisions of Paragraph 30.3, Lessee agrees o allorn to a Lender or any other party who acc
ownership of the Premises by reason of a foreclosure of a Securily Device, and that in the event of such loreclosure, such new owner shall not: (i) be
for any act or omission of any prior lessor or with respecl o events occurring prior to acquisition of ownership, (ii) be subject to any oflsets or defe
which Lessee might have against any prior lessor, or (iii} be bound by prepaymenl of more than one (1) month's rent.

30.3 Non-Disturbance. With respect to Security Devices entered into by Lessor afler the execution of this Lease, Lessee's subordination of this L
shall be subject to receiving assurance (a “non-disturbance agreement”) from the Lender thal Lessee’s possession and this Lease, including any of
to extend the term hereof, will not be disturbed so long as Lessee is not in Breach hereof and atlorns to the record owner of the Premises.

30.4 Self-Executing. The agreements conlained in this Paragraph 30 shall be effective without the execution of any lurther documents; prov
however, thal, upon wrilten requesl from Lessor or a Lender in connection with a sale, financing or refinancing of the Premises, Lessee and Lessor
execute such further writings as may be reasonably required to separalely document any such subordination or non-subordination, altornment a
non-disturbance agreement as is provided lor herein.

‘31. Attorney’s Fees. Il any Parly or Broker brings an action or proceeding to enlorce the terms hereof or declare rights hereunder, the Prevailing *

(as herealter defined) or Broker In any such proceeding, action, or appeal thereon, shall be entitled to reasonable attorney's fees. Such fees m:
awarded in the same suil or recovered in a separale suit, whether or not such action or proceeding is pursued to decislon or judgment. The

“Prevalling Party” shall include, without fimitation, a Party or Broker who substantially obtains or defeats the relief sought, as the case may be, wh
by compromise, selllement, judgrrient, or the abandonment by he other Party or Broker of ils claim or delense. The atlorney's fees award shall n

computed in accordance with any court fee schedule, but shall be such as to fully reimburse ‘all attorney's fees reasonably incurred. boseereh
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32. Lessor's Access; Showing Premlses; Repalrs. Lessor and Lessor's agents shali have the right to enter the Premises at any time, in the case
emergency, and otherwise at reasonable times for the purpose of showing the same 1o prospeclive purchasers, lenders, or lessees, and making
alterations, repairs, improvements or addilions to the Premises or to the building ol which they are a part, as Lessor may reasonably deem neces
Lessor may at any lime place on or aboul the Premises or building any ordinary “For Sale” signs and Lessor may at any time during the last one hur
twenly (120) days of the term hereof place on or about the Premises any ordinary "For Lease” signs. All such aclivilies of Lessor shall be without abate
of rent or liability to Lessee.

33. Auctlons. Lessee shall not conducl, nor permit lo be conducted, cilher voluntarily or involuntarily, any auction upon the Premises wilhout first h
obtained Lessor's prior wrilten consent. Notwilhstanding anything to the contrary in Ihis Lease, Lessor shall not be obligaled lo exeicise any stand:
reasonableness in delermining whether to grant such consent.

34, Sligns. kes shall-netplace-any-eigh-upenithe-Premisss-onseptthald osseo may, with Lessor's prior wrilten consenl, instalt (but not on the rool)

signs as are reasonably required o adverlise Lessee’s own Lussiness. The installation of any sign on the Premises by or for Lessee shall be subject 1

provisions of Paragraph 7 (Maintenance, Repairs, Utility Inslallations, Trade Fixtures and Allerations). Unless otherwise expressly agreed herein, i

ull "gl\lr to-tho-uco-cithesooland-tho ;igho io. inet'\“' and-allcovenuaeliom-tiic inrl'\': 1 nl' such. 5t(uavlirﬂns ri;'\l\ ho-R H & 'jn N

do-not foso-withAhe-conduct-pHreaseeabusimess. ALl signs shall conforin with the Sign
of Thousand Oaks :
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. Termination; Merger. Unless spacilicaliy stated otherwise in writing by Lessor, the volunlary or other surrender of this Lease by Lessee, the m

termination or cancellation hereof, or a termination hereof by Lessor for Breach by Lessee, shall automalically lerminate any sublease or lesser est:
the Premises; provided, however, Lessor shall, in the event of any such surrender, lermination or cancellation, have the option 1o continue any one
of any existing subtenancies. Lessor’s failure within ten (10) days following any such event to make a written election to the conlrary by written r
to the holder of any such lesser inleresl, shall conslitute Lessor's election lo have such event constitule the termination of such interest.

36. Consents.

(a) Except for Paragraph 33 hereol (Auctions) or as otherwise provided herein, wherever in this Lease the consent of a Party is required
act by or for lhe other Party, such consent shall not be unreasonably withheld or delayed. Lessor's actual reasonable cosls and expenses (inctudin
not limited to architects’, allorneys’, engineers’ or other consullanls’ fees) incurred in the consideration of, or response lo, a request by Lessee fo
Lessor consent pertaining to this Lease or the Premises, including bul not limited to consents lo an assignment, a subletling or the presence or ust
Hazardous Subslance, practice or storage tank, shall be paid by Lessee to Lessor upon receipt of an invoice and supporling documentation the
Subject to Paragraph 12.2(e) (applicable to assignment or subletling), Lessor may, as a condition lo considering any such request by Lessee, requir
Lessee deposit wilh Lessor an amount of money (in addition to the Security Deposit held under Paragraph 5) reasonably calculated by Lessor lo repr
the cost Lessor will incur in considering and responding to Lessee's request. Excepl as otherwise provided, any unused portion of said deposil shi
refunded to Lessee wilhout interest. Lessor's consent to any act, assignment of this Lease or sublelting of the Premises by Lessee shall nol cons
an acknowledgemenlt that no Default or Bieach by Lessee of this Lease exists, nor shall stich consent be deemed a waiver of any then exisling Defa
Breach, excep! as may be otherwise specifically staled in writing by Lessor at the time of such consent.

‘(b) All conditions 1o Lessor's consent authorized by this Lease are acknowledged by Lessee as being reasonable. The failure to specily h
any parlicutar condition to Lessor's consent shall not preciude the imposition by Lessor at the time of consent of such furlher or other conditions a
then reasonable with reference to the parlicular matter for which consent is being given.

37. Guarantor.

37.1 It there are to be any Guarantors of this Lease per Paragraph 1.11, the form of the guaranty lo be executed by each such Guarantor shall
the form most recently published by the American Industrial Real Estate Association, and each said Guarantor shall have the same obligalions as Le
under this Lease, including but not limited to the obligation to provide the Tenancy Statement and information cafled for by Paragraph 16.

37.2 It shall constitute a Default of the Lessee under this Lease il any such Guarantor fails or refuses, upon reasonable requesl by Lessor to
(a) evidence of the due execution of the guaranly cafled for by this Lease, including the authorily of the Guarantor (and of lhe party signing on Guarai
behall) to obligate such Guaranlor on said guaranty, and including in the case of a corporate Guarantor, a certilied copy of a resolution of its boz
directors authorizing the making of such guaranly, together with a certificate of incumbency showing the signature of the persons authorized to sic

its behall, (b) current financial statements of Guarantor as may from time 1o time be requested by Lessor, (c) a Tenancy Statement, or (d) wi
confirmation that the guaranty is still in effect.

38. Qule.t ‘Possesslqn. L{pon payment by Lessee of the rent for the Premises and the observance and performance ol all of the covenants, cond
.and provisions on Lessee’s part to be abserved and performed under this Lease, Lessee shall have quiet possession of lhe Premises for the entire



39.3 Multiple Options. in the event thal Less.. has any Mulliple Options to extend or renew this Le. . a later Option cannot be exercised unless
prior Options 1o extend or rensw this Lense have been validly exercised. .
39.4 Effect of Default on Options.

(a) Lessee shall have no right to exercise an Option, notwithstanding any provision in the grant of Option to the conlrary: (i) during the per
commencing wilh the giving of any notice of Defaull under Paragraph 13.1 and continuing untit the noticed Delault Is cured, or (ii} during the perioc
time any monetary obligation due Lessor from Lossce is unpaid (wilhout 1egard 10 whether notice thereol is given Lessee), o (iii) during the lime Lest
is in Bieach of Ihis Leaso, or (iv} in Ihe event that Lossor has given 1o Lessee lhree (3) or more notices of Delaull under Paragraph 13.1, whether or
\he Delaults are cured, during the twelve (12) month period immediately preceding the exercise of the Option.

{b) The period of time within which an Oplion may be exercised shall not be extended or enlarged by reason ol Lessee's inability to exercise
Option because of the provisions of Paragraph 39.4(a).

{c) All rights of Lessee under the provisions of an Option shall terminate and be of no further force or effect, nolwithstanding Lessee’s due :
timely exercise of the Option, if, after such exercise and during the term of this Lease, (i) Lessee fails 1o pay to t essor a monetary obligation of Les:
for a period of thirty (30) days after such obligation becomes due {without any necessity ol Lessor to give notice thereof to Lessee), or (ii) Lessor gi
1o Lessee three (3) or more notices of Delault under Paragraph 13.1 during any twelve (12) month period, whether or not the Defaults are cured, or (i
Lessee
commils a Breach of this Lease.

40. Multiple Bulldings. |f the Premises are part of a group of buildings controlled by Lessor, Lessee agrees that it will abide by, keep and observe
reasonable rutes and regulations which Lessor may make from time to time for the management, salety, care, and cleanliness of the grounds, the part
and unloading of vehicles and the preservation of good order, as well as for the convenience of other occupants or tenants of such other bulldings
their invitees, and lhat Lessee will pay its fair share of commion expenses incurred in connection therewith.

41, Securlty Measures. Lessee hereby acknowledges that the rentat payable to Lessor hereunder does not include the cost of guard service or o
securily measures, and that Lessor shall have no obligation whatsoever to provide same. Lessee assumes all responsibllity for the protection of
Premises, Lessee, lts agents and invilees and their property from the acts of third parlies.

42. Reservatlons. Lessor reserves 1o itself the right, from lime 1o tlime, lo grant, without the consent or joinder of Lessee, such easements, rights .
dedications that Lessor deems necessary, and 1o cause the recordation of parcel maps and restrictions, so long as such easements, rights, dedicalic

maps and reslrictions do not unreasonably Interlere with the use of the Premises by Lessee. Lessee agrees to sign any documents reasonably requet

by Lessor lo elfectuate any such easement rights, dedication, map or reslrictions. -

43. Performance Under Protest. If at any lime a dispute shall arise as to any amount or sum of maney to be paid by one Party to the other under
provisions hereol, the Party against whom the obligation to pay the money is asserted shall have the right to make payment "under protesl” and s
payment shall not be regarded as a voluntary payment and there shall survive the right on the part of said Party lo inslitule suit for recovery of such s
If it shall be adjudged that there was no legal obligalion on Ihe part of said Party lo pay such sum or any part thereol, said Parly shall be entitle
recover such sum or so much thereof as it was not legally required to pay under the provisions of this Lease. :

44, Authority. If either Party heretois a corporalion, trust, or general or limiled partnership, each individual execuling this Lease on behalf of such el
represents and warranis that he or she is duly authorized 1o executa and deliver this Loase on ils behall. If Lessee is a corporation, trust or partners
Lessee shall, within thirty (30) days aller request by Lessor, defiver to Lessor evidence satislaclory to Lessor of such authority.

45. Conflict. Any conflict between the printed provisions of this Lease and the typewrilten or handwritten provisions shall be controlled by the typewr:
or handwritten provisions.

46. Offer. Preparalion of this Lease by Lessor or Lessor's agent and submission of same to Lessee shall not be deemed an offer to lease to Lessee.
Lease is not inlended to be binding until executed by all Parties herelo.

47. Amendments. This Lease may be modified only in writing, signed by the Parlies in interest at the time of the modiication. The parlies shall amend
Lease from time to time 1o reflect any adjusiments that are made to the Base Rent or other rent payable under this Lease. As long as they do not mates
change Lessee's obligations hereunder, Lessee agrees to make such reasonable non-monetary modifications o this Lease as may be reasonably require
an Instilutional, insurance company, or pension plan Lender in conneclion with the ootaining of normal financing or refinancing of the property of whict
Premises are a part.

48. Mutiple Partles. Except as otherwise expressly provided herein, if more than one person or en'lity is named herein as either Lessor or Lessee
obligations of such Mulliple Parties shall be the joint and several responsibility of all persons or entities named herein as such Lessor or Lessee.

.

LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN, AND BY
EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE THAT, AT THE 1
THIS LEASE IS EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE INTENT AND PURPOSI
LESSOR AND LESSEE WITH RESPECT TO THE PREMISES. ’

\F THIS LEASE HAS BEEN FILLED IN, IT HAS BEEN PREPARED FOR SUBMISSION TO YOUR ATTORNEY FOR HIS APPROVAL. FURTHER,
EXPERTS SHOULD BE CONSULTED TO EVALUATE THE CONDITION OF THE PROPERTY AS TO THE POSSIBLE PRESENCE OF ASBESTOS,
STORAGE TANKS OR HAZARDOUS SUBSTANCES. NO REPRESENTATION OR RECOMMENDATION IS MADE BY THE AMERICAN
INDUSTRIAL REAL ESTATE ASSOCIATION OR BY THE REAL ESTATE BROKER(S) OR THEIR AGENTS OR EMPLOYEES AS TO THE LEGAL
SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH IT RELATES; THE PARTIES
SHALL RELY SOLELY UPON THE ADVICE OF THEIR OWN COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE. IF THE
SUBJECT PROPERTY IS LOCATED IN A STATE OTHER THAN CALIFORNIA, AN ATTORNEY FROM THE STATE WHERE THE PROPERTY 1S
LOCATED SHOULD BE CONSULTED.

The parlies hereto have executed this Lease at the place on the dales specified above to their respective signatures.

Executed at Executed at

on , on
by LESSOR: Barbara C. Escallier, Trustee of the by LESSEE:

Charles R, Escallier Testamentary Trust; Jeffre
V:—Esca‘rri“er,*—and—l\’drran—and—nn%’t—n.—'(:m’rdman-, L__lenn

co-Trustees—of—the—Adrian-and—Ann—Eeoodman—TFrust——COLRf
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OPTIONS .TO EXTEND
ADDENDUM TO STANDARD LEASE

Dated: December 1, 1993

By and Between (Lessor) BARBARA C. ESCALLIER, Trustee of the Charles R.
Escallier Testamentary Trust, as to an undivide
3/7 interest; JEFFREY V. ESCALLIER, an unmarri’
man, as to a 1/7 undivided interest; and ADRIZ2
GOODMAN and ANN. A. GOODMAN, co-Trustees of the
Adrian and Ann Goodman Trust, as to a 3/7 undiv
interest

(Lessee) JENNIFER CONVERTIBLES, INC., a Delaware
corporation.

Property Address: 125 North Moorpark Road
Thousand Oaks, California 91360

pParagraph 50

A. 'OPTION(S) TO EXTEND:

Lessor hereby grants to Lessee the option to extend the term of this
Lease by five (5) additional twelve (12) month period(s) commencing whe:
the prior term expires upon each and all of the following terms and
conditions.

(i) Lessee gives to Lessor, and Lessor actually receives on a date whicl
prior to the date that the option period would commence (if exercised) |
at least 180 and not more than 210 days, a written notice of the exerci:
of the option(s) to extend this Lease for said additional term(s), time
peing of the essence, if said notification of the exercise of said optii
is (are) not so given and received, the option(s) shall automatically e
said option(s) may {(if more than one) only be exercised consecutively;

(ii) The provisions of paragraph 39, including the provision relating t
default of Lessee set forth in paragraph 39.4 of this Lease are conditi.
of this Option;

(iii) All of the terms and conditions of this Lease except where specif
modified by this option shall apply.

{iv) The monthly rent for each month of the option period shall be
calculated as follows, using the method(s) indicated below:

(v) Fixed Rental Adjustment(s) (FRA). The monthly rent payable under
paragraph 1.5 ("Base Rent") of the attached Lease shall be increased to
following amounts on the dates set forth belﬂy:

\
On The New Base Rental will be:
December 1, 1996 $6,615.00
December 1, 1998 $7,022.50
B NOTICE: Unless specified otherwise herein, notice of any escalatic

other than Fixed Rental Adjustment(s) shall be made as specified in
paragraph 23 of the attached Lease.

C. BROKER'S FEE:

The Real Estate Brokers specified in paragraph 1.10 of the attachec
Lease shall be paid a Brokerage Fee for each adjustment specified above



ADDENDUM TO LEASE AGREEMENT DATED DECEMBER 1, 1993, BETWEEN BARBARA C.
ESCALLIER, Trustee of the Charles R. Escallier Testamentary Trust, as to
an undivided 3/7 interest; JEFFREY V. ESCALLIER, an unmarried man, as
to an undivided 1/7 interest; and ADRIAN GOODMAN and ANN A. GOODMAN,
co-Trustees of the Adrian and Ann Goodman Trust as to a 3/7 undivided
interest, LESSOR

AND
JENNIFER CONVERTIBLES, INC., a Delaware corporation, LESSEE

51.

52. Lessor shall provide a Tenant Improvement Allowance in the amount o
$35,000 to Lessee upon opening and Lessor's receipt of all lien releases.
Improvements shall be subject to Lessor's approval. In the event of a
‘material default prior to November 30, 1996, Lessee or Jennifer Convertib
Inc. shall reimburse said $35,000 to Lessor.

53. Percentage Rent.

(a) In addition to the Minimum Rent and all other sums_designated
in this Lease to be paid as rent, Lessee shall pay to Lessor
as Percentage Rent for each calendar year during -the term, or
fractional period thereof a sum equal to the amount, if any,
by which five percent (5%) of the Gross Receipts exceed the
Minimum Rent during each calendar year (the "Percentage Rent
Break Point") or a pro rata portion thereof with respect to
a fractional year, whichever shall apply. In the event that
Lessee commences business in the Premises prior to January 1,
but after the preceding December 1, the period prior to
January 1 and after December 1 shall be added to and included
in the first full calendar year of the Term, and Lessee's Min
Rent for that month or partial month shall be included in the
Minimum Rent figure for such full calendar year.

(b) If Lessee actually commenced business in the Premises prior t
January 1 for more than one month, then Percentage Rent shall
be based on such partial year. If the Term expires on a day
other than December 31, then Lessee's Percentage Rent shall &
computed based on such partial calendar year.

(c) Within thirty (30) days following the end of each month of tt
Term, Lessee shall deliver to Owner the written statement
required by -Paragraph 60 of this Lease showing Lessee's Gross
Receipts from the beginning of that calendar year to the end
the preceding calendar month. If by the end of any such
preceding calendar month the Gross Receipts during such caler
year shall have exceeded the Percentage Rent Break Point witl
respect to the then current calendar year, Lessee shall pay
Lessor at the time of delivery of the written statement the
percentage specifiéd in Section 1.09 of the amount by which :
Gross Receipts exceeded the Percentage Rent Break Point, les:
any Percentage Rent previously paid with respect to that
calendar year. 1In addition, if any rent tax is required by
governing City, State or County in which the Premises are
located, payment of such tax will be made by Lessee to Lesso
at the time such Percentage Rent is paid. :

4
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Rider attached to Lease dated December 1, 1993.

Lessor: BARBARA C. ESCALLIER, Trustee of the Charles R. Escallier

Testamentary Trust, as to an undivided 3/7 interest;
JEFFREY V. ESCALLIFR, an unmarried man, as to an undivided
177 interest; and ADRIAN GOODMAN and ANN A. GOODMAN,
co-Trustees of the Adrian and Ann Goodman Trust as to an
undivided 3/7 interest.

Lessee: JENNIFER CONVERTIBLES, INC., a Delaware corporation

Relating to property known as: 125 North Moorpark Road

Thousand Oaks, California

Consisting of provisions numbered:

54.

55.

56.

57.

58.

Rider Controls: The printed part of this Lease is hereby modified
and supplemented.as follows, it being agreed that wherever there is
any conflict between this Rider and the printed part of this Lease
and/or other riders to this Lease (if any), the provisions of this
Rider are paramount and shall govern, and this Lease shall be
construed accordingly.

Terms Used: The use of the following terms shall be interchangeable:

Landlord and Lessor; Tenant and Lessee. The use of the following

terms shall be interchangeable: Premises, demised premises, Demised
Premises, and Leased Premises. )

Commencement of Term and Rent Commencement Date: (a) The first

"lease year" duxing the term hereof~shall be the period commencing on
the rent commencement date if it occurs on the first day of a calendar
month, or the first day of the next succeeding calendar month if the
rent commencement date occurs on any date other than the first day

of a calendar month, and shall terminate twelve (12) full calendar
months thereafter.

(b) Notwithstanding anything in this lease to the contrary, all
payments under this Lease shall not commence or begin to accrue until
sixty (60) days aftexr delivery to Lessee of the Premises in the
condition called for under this Lease.

(c) Within five (5) days of the date of the tendered possession
of the leased premises to the Lessee, both Lessor and Lessee agree

to execute a certificate in form annexed herewith marked as Possessior
Agreement.

Special Right of Assignment: Lessee is granted the “"one time" right
of assignment of this Lease to J.C. Thousand Oaks, CA IV, Inc., a
California corporation, provided that Lessee has completed the
tenant improvements, lien free, which will be funded in part by a
$35,000 allowance by Lessor. ‘The original Lessee, Jennifer
Convertibles, Inc., shall then have no further obligation under

this Lease other than as set forth in the "Guaranty of Lease"

(American Industrial Real Estate Association form) which is attached
as an exhibit to this Lease. .

Delivery of Possession: Delivery of possession of the‘Building and

the Premises to Lessee shall in no event be deemed to have occurred
until actual and exclusive physical possession of the Building and
the Premises shall have been delivered to Lessee in a broom-clean
condition. The parties agree that compliance with delivery of the.
property free and clear of all violations of Title 24 Handicap Access
shall be completed not later than completion of tenant improvements.
Lessee agrees to allow Lessor to remove fixtures now in place which
were specifically designed for a financial institution, provided
that, in Lessee's sole judgment, such removal will not interfere

with Lessee's installation of tenant improvements. Warranties and
renresentationg cantained in thic T.eaca haina +via and FRl1£i11ad ac



60.

6l.

62.

63.

64.

65.

66.

hereunder by February 1, 1994, Lessee shall have the option of
terminating this Lease within thirty (30) days thereof by notice

to Lessor.

Percentage Rent: The Percentage Rent shall be paid annually, on or
before the forty-fifth (45th) day after the end of each Lease Year.
Within forty-five (45) days after the end of each Lease Year, Lesse
shall furnish Lessor with a statement certified by Lessee of Lessee'
Gross Sales during the preceding Lease Year. Lessor shall have the
right, not more than once every twelve (12) month period, to have
its accountants or representatives audit all statements of Gross
Sales and, in connection with such audit, to examine all of Lessee':
records (including supporting data) of Gross Sales. Any informatio:
obtained by Lessor pursuant to the provision of this Section shall |
treated as confidential.

Real Estate Taxes: (a) Lessor covenants and agrees that it shall
timely and fully pay the real estate taxes and assessments levied
against the Building, including the Premises and all improvements
therein; however, Lessee acknowledges its obligation to reimburse
Lessor for real estate taxes and assessments timely paid by Lessor.

(b) Abatements: If Lessor shall obtain any abatement, refund or
rebate in Real Estate Taxes, Lessor shall promptly forward to Lesse
its share of such abatement, refund or rebate (less Lessee's share
of the reasonable cost and reasonable expense of obtaining them).
This paragraph shall not apply to real estate taxes abated for peri
prior to the commencement of this Lease.

Alterationss : Lessee shall have the right, without consent of
Lessor, to make non-structural repairs and alterations provided
disbursements do not exceed $85,000.00 per annum for the first Leas
and $25,000.00 per annum per Lease Year thereafter.

Use of the Premises: Lessee shall use the Premises for the purpose
of conducting the business of the sale of convertible sofas, furnit
home furnishings and related items and ancillary items.

Yield Up: Lessee agrees, at no later than the expiration date, to
remove all trade fixtures and personal property, to repair any dama
caused by such removal, to remove all Lessee's signs wherever locat
and to surrender all keys to the Premises and yield up the Premises
in the same good order and repair in which Lessee is obliged to kee
and maintain the Premises by the provisions of this Lease, reasonab
wear and tear and damage by fire, casualty or taking excepted. Any
property not so removed shall be deemed abandoned and may be remove
and disposed of by Lessor in such manner as Lessor shall determine,
without any obligation on the part of Lessor to account to Lessee f
any proceeds therefrom, all of which shall become the property of

Lessor. . .

Maintenance: Lessor agrees to transfer or enforce for the benefit
of Lessee the unexpired portions, if any, of any warranties relatir
to the Premises, the equipment that is a part thereof, the HVAC sys
and the like.

" Total or Partial Destruction: If the Premises shall be damaged by

fire, the elements, accident, or other cause or casualty, but. are
not thereby rendered untenantable or unusable for its intended purg
Lessor shall at its own expense, cause such damage to be promptly
repaired and the Premises restored. If the Premises shall be damac

- by fire, the elements, accident or other cause or casualty, such

that the Premises shall be rendered untenantable or unusable for
its intended purvoses onlv in part. Tessor shall at its own expense
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68.

69.

70.

71,

Lease and the tenancy hereby created by giving to Lessee, within
sixty (60) days following the date of said occurrence, written notic
of Lessor's election to do so, and in the event of such termination,

. rent shall be adjusted as of the date of said occurrence; provided

however, if within four (4) months after the occurrence, Lessor
shall not have fully restored the Premises and enabled Lessee to
lawfully occupy the Premises for the purposes permitted under this
Lease, then, at Lessee's election, Lessee may terminate this Lease
by written notice to that effect and in the event of such terminatio
rent shall be adjusted as of the date of .said occurrence.

Condemnation:” Lessee may terminate this lease if there is any
substantial impairment of ingress or egress from or to the Premises
through condemnation or if the following property, or any interest
in it, is condemned for public or quasi-public use:

(a) Any part of the Demised Premises;

Lessee will not have any claim or be entitled to any award for
diminution in value of its rights under this Lease or for the value
of any unexpired term of this Lease; however, Lessee may make its
own claim for separate award that may be made by the condemner for
Lessee's loss of business or for the taking of or injury to Lessee's
improvements, or on account of any cost or loss Lessee may sustain

~in the removal of Lessee's trade fixtures, equipment and furnishings

or as a result of any alterations, modifications, or repairs that
may be reasonably required by tenant in order to place the remaining
portion of the Premises not taken in a suitable condition for the
continuance of Lessee's occupancy. )

If this Lease is terminated pursuant to the provisions of this -
paragraph, then all rentals and other charges payable by Lessee to
Lessor under this Lease will be paid to the date of the taking, and
any rentals and other charges paid in advance and allocable to the
period after the date of the taking will be repaid to Lessee by Less

Lessor and Lessee will then be released from all further liability
under this Lease. i

Interior Signs: Lessee shall be entitled to place, maintain, and

Lessor shall allow to be permitted, placed and maintained appropriat
dignified displays of customary type for its display.

Right to Cure Defaults: With regard to any monetary default, Lessec
shall have the right to cure said default within fifteen (15) days
after notice and Lessor will impose late charges of four percent
(4%) . ) )

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. '

\
Assignment, Subletting, etc.: (a) Lessee shall not voluntarily or b
operation of law assign, transfer, mortgage or otherwise transfer
or encumber (collectively "assignment") or sublet all or any part
of Lessee's interest in this Lease or in the Premises without Lesso
prior consent given under and subject to the terms of Paragraph 36,
except Jennifer Convertibles, Inc. may assign this Lease as set

" forth in Paragraph 57.

(b) Notwithstanding the above, no consent shall be required for,
and Lessee shall have the right to make, any assignment, transfer
or subletting of the Premises, oxr any part thereof (i) to a parent,



72.

73.

74.

75.

76.

with the administration of the Lease, the consent, approval,

(c) Lessee shall have the absolute right to assign, sublet or
otherwise transfer its interest in this Lease to a Licensee,
Franchisee or operating subsidiary of Lessee, without Lessor's

" approval, written or otherwise, as long as Lessee remains fully

liable for full performance of all its obligations under this
Lease, subject to the provisions of Paragraph 12.2(a).

Notice from One Party to the Other: Any notice from Lessor to
Lessee or from Lessee to Lessor shall be sent by Certified Mail,

return receipt requested. All notices shall be addressed or
delivered, if to:

To Lessor: Mr. Joseph G. Leggett
301 East Wilbur Road
Thousand Oaks, CA 91360-5442

To Lessee: Jennifer Convertibles, Inc.
Re: J.C. Thousand Oaks California IV
245 Rogers Avenue
Inwood, N.Y. 11696

With Copy To: Law Offices of Bernard Wincig
Attention: Bernard Wincig, Esquire
574 Fifth Avenue
New York, New York 10036

Recording: Each party agrees not to record this Lease, but each
party hereto agrees on request by the other, to execute a Notice or
Short Form of this Lease in recordable form in accordance with
applicable statutes, and reasonably satisfactory to Lessor's and
Lessee's attorneys. In no event shall such document set forth the
rental or other charges payable by Lessee under this Lease; and any
such document shall expressly state that it is executed pursuant to
the provisions contained in this Lease, and is not intended to vary
the terms and conditions of this Lease.

Force Majeure: Except as otherwise specifically provided herein,
in any case where either party hereto is required to do any act, de:
caused by or resulting from acts of God, war, civil commotion, fire
or other casualty, labor difficulties, shortages of labor, material:
or equipment, government reqgulations, or other causes beyond such
party's reasonable control shall not be counted in determining the
time during which work shall be completed, whether such time be
designated by a fixed date, a fixed time or "a reasonable time".

Subordination and Rights of Mortgagee:. Lessee agrees at- the reques-
of Lessor to subordinate this Lease to any institutional first
mortgage or deed of trust placed or to be placed upon the Premises
by Lessor, provided that the holder of such mortgage enters into an
agreement with Lessee in recordable form, binding upon the successo
and assigns of the parties thereto by the terms of which such holde
agrees not to disturb the possession and other rights of Lessee
under or pursuant to this Lease during the Lease Term, so long as
Lessee continues to perform its obligations hereunder and in the
event of acquisition of title, or coming into possession, by said
holder through foreclosure proceedings or otherwise, to accept Less
asTenant of the Premises under the terms and conditions hereunder a
to assume and perform all of Lessor's obligations hereunder.

Consent: Where pursuant to the terms of this Lease, or in connecti
judgme
satisfaction or similar exercise of discretion of or by one party
shall be required, requested or appropriate, such party covenants
and agrees that its consent, approval, judgment, satisfaction or
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80.
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Lessor shall be responsible for complying and the cost of complying
with any and all governmental regulation of environmental matters )

_relating to substances in or about the Premises or the Building

except for those substances placed there by Lessee. Specifically, b
without limiting the generality of the foregoing, Lessor shall be
responsible for abating any and all hazards relating to lead paint
or asbestos in or about the Premises or the Building, as may be
required by governmental regulation including such abatement as may
be required in connection with the issuance of any building permits
or otherwise.

Actions of Leéssor: Whenever Lessor 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 practicable, without interferring
‘'with the conduct of Lessee's business.

Damages: In determining damages hereunder, Lessor shall use its bes
efforts to mitigate its damages.

Authoritz:‘ The individuals executing this Lease hereby.represent
that they are empowered and duly authorized to so execute this Lease
on behalf of the parties they represent.

Mutuality of Lease Provisions: All provisions of said Lease relatin
to (1) payment of attorneys' fees, (ii) effect of waivers (or lack c
waivers), {(iii) delays ("force majeure"), and (iv) indemnification
and/or exculpation of Lessor, shall be deemed mutual, Lessee having
the same rights with respect thereto as Lessor.

Payment for Services: In no event shall Lessee be required to pay
with respect to any utility service or service provided oy designate

‘by Lessor, an amount in excess of the amount that Lessee would be

required to pay if purchasing directly from such utility or other

- company .

Option to Extend: Lessee slall have an option if it is not then in
material default. under this Lease, to extend the term of this Lease
for two additional five (5) year terms (the "extension terms"). The
option to renew for the first five (5) years shall be self-executing
unless the Lessee notifies the Lessor in writing of its intent not
to exercise no less than one hundred eighty (180) days prior to the
expiration of the initial lease term. . Rents for the period of the
first renewal shall be as follows:

Period Annual Rental ' Monthly Rental
Year 6 $ 84,270.00 ! - s 7,022.50
Year 7 87,320.00 : 7,276.66
Year 8 89,320.00 o 7,433.33
Year 9 ' 94,686.00 : 7,890.50
Year 10 94,686.00 7,8?0.50‘

The option for the second five year renewal shall be affirmatively
exercised by the Lessee, in writing, at least one hundred eighty (1
days prior to lease termination date. The rents for the second
renewal shall be as follows:

Period Annual Rental Monthly Rental
Year 11 ' $100,367.00 ' $ 8,363.91
Year 12 : 100,367.00 8,363.91
Year 13 106,389.00 ‘ 8,865.75
Year 14 106,389.00 8,865.75

Vaar 18 112 .772 .40 : ’ 9.397.70
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85.

Lessor's Cash Contribution, Tenant's Inducement: As an inducement

to enter into this Lease NAgreement ILessor will pay Lessee a cash
contribution of $35,000.00., Said payments shall be made simultaneou

‘with the opening of the store's retail business.

Execution: Lessor shall have seven (7) days from receipt of

Lessee's executed copies of the Lease in which to execute and return
this Lease to Lessee or this Lease shall be considered null and- void
and Lessor shall return any and all monies, if any, advanced by
Lessee to Lessor in connection with this Lease.

LESSEE: LESSOR:

JENNIFER CONVERTIBLES, INC.

By:

/4
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Barbara C. Escalller, Trustee of fhe-
Charles R. Escallier Testamentary/ Tru

s G:.Zé)efff

d, President /% ﬂ%/

Jeffrey”V. Escallier

/

7 C (n P

Adrian Goodman

Min A. Goodman, Co-Trtuétees of the
Adrian and Ann Goodrdn Trust

Dated as of December 1, 1993



- GUARANTY OF LEASE

American Industrial Real Estate Association

WHEREAS, JENNIFER CONVERTIBLES, INC., a Delaware corporation, hereinafter referred
to as "Lessor', and BARBARA C. ESCALLIER, Trustee of the Charles R. Escallier Testamentary
Trust, as to an undivided 3/7 interest; JEFFREY V. ESCALLIER, an unmarried man, as to
a 1/7 undivided interest; and ADRIAN GOODMAN and ANN A. GOODMAN, co-Trustees of the Adrian
and Ann Goodman Trust as to a 3/7 undivided interest, hereafter referred to as "Lessor",
are about to execute a docujent entitled "Lease'" dated December 1, 1993 concerning the
premises commonly known as 125 N. Moorpark Road, Thousand Oaks, California wherein Lessor

will lease the premises to Lessee and

WHEREAS, JENNIFER CONVERTIBLES, INC., as Assignor of Lease, herelnafter referred to

as '"'Guarantors'" have a financial interest in Lessee, and

WHEREAS, Lessor would not execute the Lease if Guarantors did not execute and deliver

to Lessor this Guaranty of Lease,

NOW, THEREFORE, for and in consideration of the execution of the foregoing Lease
by Lessor and as a material inducement to Lessor to exeécute said Lease, Guarantors heraby
jointly, severally, unconditionally and irrevocably guarantee the prompt payment by Lessee
of all rentals and all other sums payable by Lessee under said. Lease and the faithful
and prompt performance by Lessee of each and every one of the terms, conditions and
covenants of said Lease to be kept and performed by Lessee. _

It is specifically agreed and understood that the terms of the foregoing Lease may
be altered, affected, modified or changed by agreement between Lessor and Lessee or by a
course of conduct and said Lease may be assigned by Lessor or any assignee of Lessor
without consent or notice to Guarantors and that this Guaranty shall thereupon and there-
after guarantee the performance of said Lease as so changed, modified, altered or assigned

This Guaraﬁty shall not be released, modified or affected by failure or delay on the
part of Lessor to enforce. any of the rights or remedies of the Lessor under sald Lease
whether pursuant to the terms thereof or .at law or in equity.,

No notice of default need be given. to Guarantors, it being specifically agreed and
understood that the guarantee of the undersigned is a continuing guarantee under which
Lessor may proceed forthwith and immediately against Lessee or against Guarantors
following any bfeach or default by Lessee or for the enforcement of any rights which
Lessor may have as against Lessee pursuant to or under the terms of the Qithin Lease or
at law or in equity. ‘

Lessor shall have the right to proceed against Guarantors hereunder following any
breach or default by Lessee without first proceeding against Lessee and without previous
noticé to or demand upon either Lessee or Guarantors.

Guarantors hereby waive (a) notice of acceptance of this Guaranty (b) demand of
payment, presentation and protest, (c) all right to assert or plead any statute of
limitations as to or relating to this Guaranty and the Lease, (d) any right to require
Lessor to proceed against the Lessee or any other Guarantor or any other person or entity

liable 'to Lessor, (e) any right to require Lessor to apply to any default any security
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Address: 245 Roger Avenue By: //C42i771

Guaranty of Lease (Cont'd)

Any married woman who silgns this Guaranty expressly agrees that reimbursement may
be had agalnst her separate proﬁerty for all of her obligations hereunder.

The obligations of Lessee under the Lease to execute and deliver estoppel statement
and financial statements as therein.provided shall be deemed to also require the
Guarantors hereunder to do and provide the same relative to Guarantors,

The term "Lessor" whenever hereinabove used refers to and means the Lessor in the
foregoing Lease specifically named and also any assignee of Lessor,-whether by outright
assignment or by assignment for security and also any successor to the interest of said
Lessor or of any assignee in such Lease or any part thereof, whether by assignment or
otherwise. So long as the Lessor's interest in or to the .leased premises or the rents,
issues and profits therefrom, or in,to or under sald Lease are subject. to any mortgage
or deed of trust or assignment for security, no acquisition by Guarantors of the Lessor'
interest in the leased premises or under saild Lease shall affect the continuing obligati
of anrantors under this Guaranty which shall nevertheless continue in full force and
effect for the benefit of the mortgagee, beneficiary, truétee or assignee under such
mortgage, deed of trust or assignment, of any purchase at sale by judicial foreclosure
or under private power of sale, and of the successors and assigns of any such mortgagee,
beneficiary, trustee, assignee or purchaser.

The term "Leésee" whenever hereinabove used refers to and means the Lessee 1n the
foregoing Lease specifically named and also any assignee or sublessee of said Lease anc
also any successor to the interests of said Lessee, assignee or sublessee of such Lease
or any part thereof whether by assignment, sublease or otherwise.

In the event any action be brought by said Lessor against Guarantors hereunder to
enforce the obligation of Guzrantors hereunder, the unsuccessful party in such action
shall pay to the prevailing party therein a reasonable attorney's fee which shall be fi:
by the court.

This Guaranty shall apply only to the lien free completion of improvements, the
free rent for November aund December of 1993 and the amount of Ehe Lessor's tenant
improvement contribution in the amount of $35,000. This Guaranty shall .expire and be.o

no force. and: effect.as of November 1, 1996.

Executed at JENNIFJER CONVERTIBLES c.,
a Delaware corporatidps’

on

Hiﬁy%#’ reerfield, President
Inwood, N.Y. 11696
By:




LAW OFFICES

BROKER & ASSOCIATES
PROFESSIONAL CORPORATION
SUITE 470

TELEPHONE (949) 222-2000 18191 VON KARMAN AVENUE
FACSIMILE  (949) 222-2022 IRVINE, CALIFORNIA 92612-7114

WRITER’S E-MAIL:
jbroker@brokerlaw.biz

September 24, 2010

VIA OVERNIGHT DELIVERY

BMC Group Inc.
Attn: Jennifer Convertibles Claims Processing

18750 Lake Drive East
Chanhassen, MN 55317

Re: Jennifer Convertibles, Inc.;
Claims Processing

Dear Sirs:

You will find enclosed herewith an original and one copy of a proof of claim to be filed
on behalf of the landlords at the Jennifer location in Thousand Oaks, California in the principal

amount of $40,254.00.

Please send by return mail a file stamped conformed copy of this proof of claim.

Thank you.

Very truly yours,

JWB/bjr
Enclosures
cc: clients

WPatriot\Data (DZCLIENTS\M0487.1 Jennifer Thousand Oaks\044019-27-10 Proof Of Claim Transmittal.Doc





