UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
In re: ‘ Chapter 11
’ Case No: 10-13779-ALG
JENNIFER CONVERTIBLES, INC. et al., (jointly administered)
Debtors.
X

REQUEST FOR PAYMENT OF ADMINISTRATIVE EXPENSES

905 WPR LLC c/o Metrovest Equitiés LLC (“905 WPR?”), creditor and party-in-tnterest
in the above-captioned ’case chapter 11 casés of Jennifer Convertibles, Irtc. et a.l‘. (the ‘.‘Debt(’)r‘s”),
by and through its undersigned counsel, hereb)} stmeits it request for payment of admi.ni.str.ativeA :
expenses. In support of its request, 905 WPR states as follows:
| B/;CKGROUND

1. 905 .WPR is a limited liability company that manages commercial properties
throughout Tri-State areat. |

2. 905 WPR’s primary place of business is locatedvat 4 Beacon Way, Suite 16, |
Jersey City, New Jersey 07304. | |

3. 905 WPR and the Debtor, Jennifer Convertibles, Inc., entered into a reetl estate
lease agreement (the “Lease”) in May 2001 whereby the Debtors rented a commerc-ial spatc:e .
located at 419 Crossways Park Drive, Woodbury New York 11797 (the “Store”) for a ten year
term. A copy of the Lease is annexed és Exhibit “A”. | |

4 | On July 18, 2010 (the “Flllng Date”) the Debtors ﬁlcd a chapter 11 case under

Title 11 of the United States Code (the “Bankruptcy Code”) in the Bankruptcy Court Southem

District of New York.
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5. Pursuant to the terms of the Lease, the monthly rental obligation for July 2010
was $11,004.78 (“July Rent”). The pro-rata post-petition portion of the July Rent from July 18,
2010 (the “Filing Date”) to July 31, 2010 was $4,914.37. To date, 905 WPR. has not received the
post-petition portion of the July rent amounting to $4,914.37, which 905 WPR asserts is an
administrative claiin against the estate.

6. In addition, the Debtors have failed to pay the real estate taxes that became due on
September 1, 2610 in the amount of $8,147.55. 905 WPR asserts that the taxes owed are also an
administrative expense as they became due and owing after the Filing Date.

905 WPR’s CLAIM

7. | "The bebtors remained in possession of the Store well after the Filing Date,
despite the fact that it had not paid either the pre or post petition portion of the July Rent and the
real estate taxes that became due as of September 1, 2010. 905 WPR acknowledges that the
Debtor has paid the rental obligations for August and September. Nevertheless, 905 WPR is
entitled to an administrative claim for the post-petition portion of the July Rent in the amount of
$4,914.37 and the real estate taxes owed in the amount of $8,]4I7.55 totaling $12,939.06
(collectively, fhe “Debtor’s Obligation™)

CLAIMS ARE ENTITLED TO ADMINISTRATIVE EXPENSE PRIORITY

8. Bankruptcy Code §503(b)(1)(A) provides for administratiQe expense status for
“the actual, necessary .costs and expenses of prc;,serving the estate”. 11 U.S.C. §503(b)(1)(A).

9. Courts have held that “a claim will be afforded priority under § 503 if the debt
both (1) arises from a transaction with the debtor-in-possession and (2) is beneficial to the
debtor-in-possession in the operation of the business.” In re Jartran Inc., 732 F.2d 584, 587 (7th

Cir. 1984) (internal quotation marks omitted)(citation omitted); Reading Co. v. Brown, 391 U.S.



471, 483 (1968) (the Supreme Court that the “actual and necessary costs” include “cost ordinéry
incident to operation of a business™). |

10. Clearly, the Debtor’s Obligation constitutes an ordinary -costs incidental to
operation of the business. The Debtors received the benefit of remaining in the Store after the
Filing. Date, which is allowing it to operate after the Filing Date. Accordingly, Debtors should
be obligated to pay the necessary costs in cénnection to such operation of the business. '

11. Because of the benefit 905 WPR provided to the Debtors™ estates, 905 WPR
asserts its rights to an administrative expense claim for the Debtor’s unpaid Obligations. |

WHEREFORE, 905 WPR respectfully requests an Order of the Court granting 905
WPR an allowed administrative expense claim in the amount of $12,939.06 and granting such
other and further relief as is just and proper.

Dated: Wantagh, New York
September 21, 2010

LAMONICA HERBST & MANISCALCO, LLP
Attorneys for 905 WPR A '

By:  s/Salvatore LaMonica
Salvatore LaMonica
A Member of the Firm
3305 Jerusalem Avenue, Suite 201
Wantagh, New York 11793 -
Ph. 516.826.6500
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STANDARD FORM OF STORE LEASE OERSLE A 5
Tho Real Bslate Board of New York, fnc, .

Pu_:,r eeitent of edwe, made as of this day of May i 2001, between
03 WER ILC, 28-18 3lst Street, Astoria, New York 11102 . .
gpafrty of the first part, hereinafter referred to as OWNER, s or Iandlord,. and Jemifer Cornertibles, I,

a8 i Deive, W 7 o ke party of the second part, hereinafter referred to as TENANT,

Wituessrth: Owner hereby leases to Tenant and Tensnt hereby hires from Qwner all that etrre to be omstrucked
mﬂeﬁq@:gmt&msmmm&apﬁmmﬁemddesmymmmyﬁt"aet:wst
mmmmmwmimmdmmpmmwmmm,mgmw
24 fest an Story Averie, for a total of approkimetely 2:.190 gy, fc. (See Bhibit "A") _

in the building }BYEHEOK to ke knom as 305 Stewy Avernze, or any other addiress assigned.

in the Borough of mrany » City of New York, for the term of see Rider Attached Hereto
; (or until such term shall sooner cease and expire as hereinafter pravided) to commence on the -
: day of : nineteen hundred and . , and to end on the |
i day of ' nineteen hundred and ' I

both dates ~im:lusive, at au annual rental rate of See Rider Attached Hereto

which Tenant agrees to pay in lawful rmoney of the United States which shall be legal tender in payment of all debts
and dues, public and private, at-the time of payment, in equal monthly jostallments in advance on the first day of each
month during said term, et the office of Owner or such other place as Owner may designate, without any set. off or
.deduction whatsoever,_axcept that. Tenant chall pay the first monthly installment(s)- on the execution hercof
(unless this lease be a renewal); e : o

The partles hereto, for themselves, their heits, disttlbutees, executors, administrators, legal mpr;sentnﬁves,
seccessors and assigns, hereby convenaat as follows:. . . .
" Rem L Tenant shall poy the rent 03 sbove and gs hereloafier provided,

Occupancy 2. Tenant shell uze and oceupy derilssd premlses for
See Rider Attached Hereto

aad for no other purpose. Tenant shall at wll tmes conduct its business i o high grade and fepulable manaer, shall not violate Article 37 hereof, and shall keep
show windows and signs I o neat and cleag condition: .

Alterallone: 3. Tenant shall make na changes §n or to the demised Repalry 4. Owner shell maintein aod repair the public partions

. Premises of any nature without Ownes's prior written of the building, both exterfor and interlér, cxeept that if
consent, Subject (o the prior writtea consent of Owier, and to the provi- Oviicr eliows Tenant Lo erest on the outside of the building = slan pr signs,
slons of this erticle, Tenant a¢ Teaant's Bxpeose, may make altotions, In- - or 2 holet, lift or sidewalk clevalor for the exclusive yse of Teqtant, Tenant
staliations, additlons or Improvements which are non-structural and which ehall maintain such exterios installationy in good appearance and skul cauye
do pot afleet utility sesvices or Plombiog und elechrical Unes, in or {o th the same to ba opcrated inn good and warkmanlike manner and shal make
interfor of the demised premlses by wing contractors ar smechanles firet op- all repnirs thereto necessary to keep same in 'good order and coadliion, at
proved by Qwner, Teiant shall, Before muking eny alteragons, edditions, Temsnl's own cost and expense, and shafl canse (he Same 1o be covered by
instaltations or impl:uvsmanls. at It expenze, obtain all permits, approvals the Insurance provided for hereafter in Article 8. Tenant shall, throughout
snd cerlilicates rer, i by any gover ! or quasi-go: bodies the tarm of this lease, take Eood care of the denlsed premises and the fix.
and (upon nornplr.uqn) cectificates of final approval therenl and shall tures end appurenentes thereln, wnd the sidewalks mdjncent (hereto, and at
deliver promptly duplicates of aff such permits, 8pprovals and cerlificatas to its ok cost and expense, make aff Noo-struciucal repairs therelo a3 and
Owner and Tenant ogrees to carry aud will cause Tenant'z contractors and " when needed 1o Presecve them In good werking order and condition,

- sub-contractors to carry such workemoan's compeasation, gencral lability, reasonshle wear aad tesr, obsol and d from the el Gire
. pervonal and property damage Insgrance o5 Qwnec may require. I any or other (v, 1€ the demised premises be or b inf
mechagle's Gien I8 Filed against (e demised premises, or tiis bullding of with veomln, Tenant shall at Tenant’s axpense, eauze the game to Be cxters
which the ¢avie forms post, for work claimed to have donc for, or otinated from time to Hme 1o ‘the gotisfaction of 'Owner. Breept a5
matarials furnlched to, Tenant, whether o ot done uTEULIL to this attlcle; Specifically pravided i Artidle § or elsewhere in this Jease, there shall e fo
l.Il:lurn: zliall be discharged by Tenant within ten days therenfter, at Ten- allowance to the Tenant for the diminuation of rontal value and ne Uability
B0U'S expense, by Tling the bond required by law, All fixtures and all panel. on the part of Qwner by reazon of inconvenlence, snnayance_¢r Injury to
Ing, parlitions, rallings and like installations, Installed (n the prensioes at Bny buzlness aristng from Qwner, Tenant or othersuneking or Failing to make
time, elther by Tenant o by Qwner in Teoany's behalf, shell, upon instalfa- Eny Fepairg, alierations, additions or lmprovementa 1 or to any poriion of
tion, become the property of Owner and shall remain upon and be sy the bullding incloding the fon or op of any crane, derrick or
- sendered with the demised premlses unless Guimer, by noti to Tenant no sidewalk shed, or in or lo the demised pramises or the fixtutes, ep-
-later thay (wenty days prior to the date fined a3 the'termination of this leage, puclenances or equipment thereof, The provisions of this artlele 4 with
clexts to relingquish Owner's tights thercto and to have them remaoved by vespect to the making of repairs shall not epply Ie the csee of fAre or otber -
Teaant, In which event, the tame shall be removed from the Preinises by vasuslly which are dealt with'In artiele 9 hereof. )
! Tr:mnt_prlur (0 the expiration of the leage, at Tenant's expense, Nothing in . *
this aclicle shall be conztrucd t0.glve Owner titie _10 ©oF t0-prevent Teaant's Windaw 3. Tenant will not cleen nor require, permit, suffer or
removal of trade fixtures, le office. f and equip s bue Clenplag: aliow niy window In the demized premiges to be cleandd
iVl Of eny fuch front the premises or upon removal af othar i ftam the gutside in violatlon of Section 202 of the New
Hallations a5 may bz required by Ovner, Teaant shall Immediately aud or " York State Labor Law or BNy other applicable law or of the Rules of Ihe
Its expenze, repalr and restore the premises Lo the condition exfsting prios to Baard of Stendards and Appeals, o of any other Boacd or body having or
Installation and repair any damage {o the demised premises or the buildii ing Jurlsdi . -
due. to guch removal, All Dbroperty pevmitted or cequired to be resmoved by . ' J
i Tenant at the end of the term remainlog in the premlses after Tenant's Requlrcments 6. Frior to U commencement of the lease tert, if Ten-
. removal shall be deermed abandoned gnd may, at the eleetion of Owner, of Law, ant is then in posscasian, and at all thmes thereafter, Ten-
; cither. be selalned 2= Owner's property or may be removed fromi the Firc ant ot Tenant's sale cost and expense, shall promptly
! premiseg by Owner ot Tenant's expense,

Insimnce: comply with all present and Future Iaws, orders and
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regulations of ail slate, federal, municipal and local governmens, depart-
meats, commisstons and bosrds and any dircetion of any public olficer pur-
suant to law, and all orders, tulss and scgulations of the New Yoik Board
of Flire Underwriters.or the Insurance Services Office, or any similar body
which shall Impose any violation, order or duty upon Owner or Tenant vith
respect to the demised promises, and with tespect to the portion of lie
sidewalk adjacent to tho premiscs, If the premises are on the strcat level,
whether or not arising out of Tenant's use Or manricr of use thereol, or with
respect to the bullding if arising out of Tenant's use or manner of use of the
153 or the buflding (ncluding the use permitted undes the lease). Ex-

;:pt 88 provided in Articte 29 hereof, nothing hercin shall require Teaant to
meke structural repairs or alterations unless Tenant has by its manner of use
" of the demised premises or method of operation therein, viulat:g any such
\aws, ordinances, orders, rules, cegulations or requircments w.ulh respect
theceto. Tenant shall not 4o or permilany act or thing to bedoneinor te n}e
demised premises which is contrary to law, or which wilt invalidate or bf: in
conflice with public liebillty, fitc or ather policies of Insurance at any time
carred by or for the benefit of Owner., Tenant shall pay al) costs, expenses,
fines, penaltics or damages, which'may be imposed upan Owner by rcason
of Tenant's failure to comply wilh the provislons of this article. If the fire
insurance rate shell, at the beginning af the lease or at any time lhereafter,
* behigher than it atherwise would be, then Tenant shall reimburse Owner, 25
addllional tent hereunder, for that portion of all (ire insurance premiums
thevealter, paid by Owner which shall have been charged beeause of such
failure by Tenant, to comply with the terms of this article. Int any action or
procecding  wherein Owner and Tofnt are parties, 2 gchedule or

“‘make-up”’ of itz for the huildinxl or demised premises Issied by a ba'dy )

making fire § rates le 1o sald ises shall be 1
“evidence of the facts therein siated and of the scveral ilems and charges in

the fice rate then spplicoble to said premises.’
Sub- 7. “This lease is subject and subordinate to all ground or
ordinationt undarlying leases and to all mortgages which may now or

hercalter affect such [ceses or the eaal property of which
demlsed premises arc a part and to all rencwals, modifications, consolide-
tions, replacements pnd extenstons of any auch underlylng leases and mort-
ages. This clavge shall be selfoperative and no (urther instrument of subor-
dination shafl be required by any.geound or underlying lessor or by any
mortganee, affecilng any leass or the real property of which the demised
premises are & part. In conflrmation of such subordination, Tenant shall ex-
ecute promptly any certificate that Owner may request.

Teasat's 8. Owner or iLs ngents shall nat be lable for any damage
Liabilily to property of Tenant or of others entrusted to employees
{asurznco of the building, nor for loss of ar damage to any property
Properly of Tenant by thef ot atherwise, nor for any Injury or

Loss, damoge to persons of property resulting from any causc
Damsge, of whatsoever nature, unless caused by or due to the
Indemnity: negligence of Ownar, itz agents, servants or employees.
Owner or lis agents will not be liabte for any such damage

caused by other tenants or persons in, upen or about said building or caused
by operations In coastzuction of any private, public or quasi public wark.
Tenrnt agrees, ot Tenant's solc cost and expense, (o malnloln general public
fiability insurance in standaed form In favor of Qwaer and Tenant against
, clafms for bodily injury or death or property damage ocourding in or upen
the demtoed premises, clfective from the date Tenant enters into possession
and during the lerm of this lease, Such insurance shall be in an amount end
with carriers acceptable to the Owner. Snch policy or policies shall be
dellvered to the Owner. On Tenant's default in obtaining or delivering any
such poliey or policies or failure to pay the charges therelar, Owner may
sccure or pay the charges for any such policy or policics and charge the Tens
ant as ddditional rent thesefor. Tenant shall indemnify and save b
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Tenant piven within 90 days alter such firc or casually specifying a date for
the ::pianon of the lease, which date shall not be more than 60 days afiar
Ihe giving of such notice, and upon the date specified in such notice the tem
of this lease shall expire as fully and completely as If such date wete (hc date |
set forlh above for the termination of this Jeasc and Tenant shall fortiwith
quit, ‘surender and vacale the premises without prejudicz h_oyv;ver, to
Gwner's fights and remedies against Tenant under the lease provisions inef-
fect prior to such lerminstion, and any seal Owing ghall be paid up to such
dale and any payments of rent made by Teuant which were on account of
any perlad subsequent to such date shall be scturned to '_I‘enam. Unless
Owner shall serve @ tarmination notice ag provided for herein, Owager shall
make Lhe repalts and resioralions under the condltlons of {b)and (¢} hcre?t,
with all reasonable expedilion swbject to delays due lo adjustment of in-
claims, labor snd causes beyond Owner's controf, Aller
any such casualty, Tenant shall cooperals with Owner's restoration by
removing from the-premises as promplly as reasonably posglbl:, all of Tens
ant’s 3alvageable laventory end movable equipment, furniture, and o_mer
property. Tenant's liability for rent shall resume Tive (5) days after wrilten
Dotice fromn Owaer that the premises are substantially ready for Tenant's oc-
cupancy.. (&) Nothing contained hereinabave shall rcfieve Teaant from
fiability that may exist as a result of damage from fice or othef casualty.
Notwith ding the foregoing, each party shall look first to any insurapce
In ils Favor before making any claim against the other pasty fof recovery for
lass or damage resulting from flce or other casualty, and to the extent that
such insucanes is in force and collectible and to the extenl permiitted by Jaw,
Owner and Tcoant each hereby releases and waives all right of recovery
apainsl the other or any one clalming throvgh or under cach of them by way
of subrogatign or olharwize. The forcgolng release and walver shall be in
force only if both relzasors’ Insuranse poficies contaln a clause praviding
that such a release or walver shall ael [nvalidate the insurancc and also, pro-
vided Ihiat such a poficy can be obtalned without additional p Tea
ant acknowledges that Qwner will not carry Insurance an Tenant's furniture
and/or Furnishlngs or eny fixtures ar ¢quipment, Improvements, or ap-
purtensnees removable by Tenant and agrees that Owner will not be
obligated to. repair any damage therelo or replace the sama. () Tenant
hercby waives the provisions of Section 227 of the Real Property Law n_nd
aprees that the provisions: of this article shall govern and control in lica
thereof: .

10. If the whole or any part of the demised premises
shall be acquires or candemned by Entinent Domain for
any public or quast public uss ar purpose, then and in thal
event, (he term of thls lease shall cease and terminste from the date of tite
vesting in such proceeding and Tenant shel} have no cleim for the value of
any unexpired term of sald feasc.

Domaint

Assignment, 11, - “Teaant, for itseif, its helrs, disitibutees, exesutors,
Mor(gage, administrators, Iégal represcatatives, successors and
Ble.: assigns expressly covenants that it shall not assign, mort-
. gage or encumber this agrcement, nor underlet, or sufler

or perolt the demised premises or any part thereof lo be used by others,
without the prior written consent of Owner [ each instance. [F this lease be
Igned, or if the dem: ises or any part thercol be underlet or oc-

. cupied by anybody other than Teoant, Owner may, after default by Tenant,

collect rent from the essign der-lenant or and apply the net
amount collected 1o the rent hereln reserved, but oo such assignment, under-
Ietting, ancy or collestion shiall be deemed a walver of th , or
the p of the under-tenant ar ocoupant @5 tenent, or o
E by Tenant af on
the part of Tenant hercin conlaincd. The consenl by Qwner to an assipn~
ment or underletting shall not in any wise be construed to refieve Tenant
from oblaining the express consent in writing of Owner to any further

Owner against and from all liabijitics, abli i
¢clalms, costs and expenses for which Owner shalf not be reimbursed by in-
surance, including teasonable attarneys fres, paid, suffered or tncurred ax e
n:.sull of any breach by Tenant, Tenant's ugent, contractors, employres, in-
vitees, or licensees, of any covenant on condition of this lease, or the
carclcymcss, negligencs or hmproper conduct of the Tenant, Tensat's
agants, s, employees, invilees or li Tenant's iinbility under
this lease extends Lo the acts and omisslons of any sublenant, and any agent,
costractor, employee, invitee or licensee of any subtenant. In case any ne-
tion or proceeding is brought against Owner by reason of any such claim,
Tenant, upon writlen notlce from Owner, will, at Tenant's expense, resist or
delend such aclion or procesding by Counsel approved by Owner in writing,
such approval not to be unreasonably withheld,

Destruction, 9. (a) If the demiscd premises or any past thereof shall
Fire and be damaged by fire or other ensualty, Tenant shall give
Other * . immediate notice thereof t6 Owner and this leass shall
Casunley: continue in full force and effect except as hereinafter sct

or uaderielting. -
Electric 12. Rstes spd condilions in respect o submctering or
Carrents rent inclusion, ag the casc may be, to be udded in RIDER

[ attached hereto. Tenant convenants and agreea that at all

times s use of electrie current shall not exceed the capac-

Ity of cxisting feeders to the bixjjding or the risurs or wiring Instaliation and

Tenant may not use any electrical equipment which, in Owner's opinion,
reasonably exarcised, will overioad such installations or interfere with the
ust thereof by other tenants of the bullding. The change at any lime of the |

characler of electric servics shall in no wise make Owner liable or responsic

ble 1o Tenant, for any loss, damages ot expenses which Tenant may sustain.

13. Owner or Owner's agents shall have the right (but
shall not be obligated) 1o cpter the demised premises In
any emergency at any Ume, and, st other reasonable
times, to examine the ;ume and to maka such repelrs, replacements and Im-
provements g Qwaer may deem ryand r bly desirable to any
porlit‘m of H‘c building ar which Owaer may elect to perform, in the

Accesy to
Premises:

forth. (b) 1F the demised p

BT P

or repdered partially vnusgble by fire or olher casualty, the damages thereto
shall be vepaired by and at the expenss of Owner and the rent, until such
repair shall be substantially completed, shall be apportionad from the day
following the casnalty according to the part of the premises which is usable.
() I the derised ises arc totally d ] or d wholly bl
by Fl_rz or other casualty, then the rent shall be proportionately paid up to
the time of the casualty and thenceforth shall ceass untll the date whea the
premises shall have been repmired and restored by Owner, gubject to
Owner’s right 1o elect not to restore the same as hercinafter provided. (d) I
Ehn demizsed premises are rendered wholly unusable or (whether or not the

(sed premi tamaged in whole or in past) if the building shall be so
darmaged that Owner shall decide to demalish it or to rebuild it, then, in any
of such events, Owner may elect to terminate this lease by written natice to

P ing Tenant's failure to make repairs or perform eny work
which Tenant is obligated to perform under this lease, aor fac the purpose of
complying with laws, regufations and othcr directions of governmental
author{tfes, Tenant ghall peemit Qwner to use and mainlaln end replace
pipes and its in und through the demised premises and to erect new
pipes end conduils therein, provided (hey are within the walls, Owner may,
during the progress of any work la the demised premises, take all nceessary

ials and equj inlosaid p without the same constituting en
eviction nor shall the Teaant be entitled to any abatement of rent while such
work is in propress nor to any damsges by reason of 0ss or interruption of
business or otherwise, Throughout the term hereof Qwner ghall have the

87" Rider to be added if peccasary.
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bls hours for the purpose of

right to enter the d ] premiscs at
and ducing the last six months of the torm for the purposs of showing the

. same to prospective tenants and may, during seid six months period, place
upon the premises the usual notice “To Let" and “For Sale”” which notices
“Tenant sholl permit to remain thereon wilhioul inolestation. If Tendnt is not
present to open and permit an entry into the pramises, Owner ar Owner's
apents may enter the same whenever such catry may be neeossary or pers
missiblc by master key or forcibly and provided reasonable care is cxereised
to salcguerd Tenant’s propercty and sush entry shall not render Owner orits
agents liabje therefor, nor in any event shall the obligations-of Tenant
hereunder be affected. 1f during the last month of term Tenant shall have
removed sli ot substantislly atl of Tenent's prope:ly therefrom, Owner may
immedistely enter, miler, renovate ar redecorale the demised premises
without limijtation or abalement of rent, or incurring lisbility Lo Tenant for
any compensation end such act shafl have no effect on Lhis lease or Tenant's
obligations hereander. Owner shall have the righg at any time, without the
same constituting an eviclion and without incurring: liabilily to Tenant
therefor to change the ar and/or location of public )
passageways, doors, doorways, corridors, clovalora, stairs, loilets, or other
public parts of the building and to change the name, nomber or designation
by which the building may be known.

Yault, 14. No'vaulis, vanlt space or area, wlielher or not
Yault Space, enclosed or covered, not within the property line of the
Arcpr building i3 leased hgreunder, anything contained jn or in-

dicated op any sketch, blue priot or plan, or anything con-

tained elsewhere in this lease (9 the conlrary notwithstaading. Owner makes
€0 rep: tation as to the of the property line of the building. Al
vaults and vault space and all such areas nol within the property line of the
building, which Tenant may be permitied 10 use and/or ocoupy, iz to be

.used and/or accopicd undey a revocable license, and if any such license be
revoked, or if the amount of such space or erea be diminished or required by

any federal, state or municipal authority or public utility, Owner shall not

be subjecl to any liability nor shall Tenant b= entijled to any compensation

or dimipution or ebatement of rent, nor shall such revocation, diminution

or requisition be deemed canstructive or actual eviction. Any tax, fec or

charge of municipal authorities for such vaull or area ghall be paid by Ten-

ant,

15. ‘Tenant will not at any time use or occupy Lhe de-

mised premisss In violation of, Articles 2 or 37 hereof, or
of, the cerlificate of occupancy issued for the building of which the demised
premises are a part. Tenant has inspested the premises end accepts them as

' Is, subject Lo the riders annexed hersto with respect to Ownar's work, if say.
fn any avent, Owner makes no repr jon as to lhe of the
premises and Tenant agrees to accept the same subjeet to violations whether
or not of record, .

Qccupancy:

16. (a) Anything elscwhere in this Jease to the contrary
natwithstanding, this Jease may be caneeled by Landlord
by the sending of a wrillen notice to Tenant within a reasonable time after
the happening of eny onc or more of the following events: (J) the com-
mencement of a cage in bankruptey or under the laws of any siate naming
Tenant as the debtor; or (2) the making by Tcnant of an assignment oz any

Bnnk;'uplcy:

~- - showlng the same to-prospeclive purchasers-or-mortgages-of the building, - ~

olher errangement for the benefit of creditors under any state statute, .

Neither Tenant aor any person claiming through or under Tenant, or by
reason of any statute or arder of count, shall thereafter be entitled to posses-
sion of the premises demised but shall forthwith quit and sureender the
premises. I this lease shall be assigned in accordaace with its terms, the pro-
visions of this Article 16 shall be applicable only to the party then owning
Tenant’s interest in this lease.

(b) It is stipulated and agreed that in the event of the termination of this
lcase pursant to (a) hereof, Owner shall Forthwith, notwithstanding eny
other provisions of this Jease to the contrary, be entitled to recover from
Tenant a5 and Sor liquidated d ap equal to the difTerence be-
tween the rent reserved hereunder for the unexpired portion of the term
demised and the falr and reasonable rental vatue of (he demise premises for
the same period, In the tion of such d the difference be-
tween any install of rent ing due h after the date of ter-
mination ahd the fair and reasonable rental value of the demised premises

‘for-the period for which such insjallinent was payable shall be discounted to ™

* the date of termination at the rate of four per cent (4%) per anpum. 1F such
premises or any part thereof be re-lat by the Owner for the unexpired lerm
of said lease, or any part therenf, before prezentation of proof of such k-
quidated damages to any court, commission ot (ribunal, the amount of rent
reserved upon Such reletting shall be deemed to be the fair and reasonablc
rental value for the part or the whole of the premises so re-let during the
term of the re-letting. Nothing herein contained shall limit or prejudice the
fight of the Qwaer to prove for and obrin as liquidated damages by reason
of such termination, an amount equal to the maximum allowed by any
slatute or role of law in cffect st the time when, and governing the pro-
ceedings in whiel, such dumages are to be proved, whether or not such
amount be greater, equal to, or less than the amount of the difference refer-
fed to above. : :

Default 17, (1) If Tenant defaults in fulfilling any of the

covenanis of this (case other than the covenants for the
pay of rent or additionel rent; or if the demised premiscs become va-
cant or d d; or if any or at shall be issued against

Tenanl or any of Tenant’s property whereupon the demiscd premises shall
be vaken or occupied by someone other than Tenant; or if this lease be re-
Jected under Scclion 365 of Title {1 of the U.S. Code (Bankruptey Code); or
if Tenant shall Fail to move into or take posséssion of the premiscs within
fiftzen,(15) daye afier the commencement of the term of thie leaze, of which

fact Owner shall be the sole judge; then, n any one or mora of such events,
upon Owner gerving & wrilten fiva (5) days aclice upan Tenant specifying
the natute of said default and upen the expiratlon of raid five (5) days, il
Tenant shail have failcd to comply with ar remedy such default, or IF the
said default or omisston complained of shall be of & nature that the same
cannot be complotely sured or remedied within said five (5) day pedod, and
If Tenant shall not have dilizently commenced curing such default within
such Five (5) day period, and shall not thereafter with rensonable diligence
and in good faith proceed to remedy ar cute such default, then Owner may
serve a written threc (3) days notice of cancellation of this lease ypon Ten«
ant, and upon Lhe expiration of said three (3) days, Uhis lease and the term
*thereunder chail end and cxpirs as Tully and completely s if the exp
of such three (3) day peclod wers the day herein definilely fincd for the end
end expivation of this leasc and the term thereol and Tenant shall then quit
2nd surrender the demised premiscs to Owner but Tenant shall remain liable
as heremalter provided. .
(2) IF the notice provided for in (1) hereof shall have been given, and the

term shell éxpire ns aloresaid; or if Tenant shall make defaulkt jo the pay- .

ment of the reat reserved herein or any item of addjdonzl rent hercin men-
tioned or any part of ejlher or in making ady othier payment hereln required;
then znd in any of such cvents Owner may without noticc, re-enter the
demised premises either by foree or otherwise, and dispossess Tenant by
summary procecdings ot otherwise, and the lcgal rspresentative of Tenant
or other pecupant of demised premises and remove their effects sad hold the
premiscs as iF this lexse had pol been made, and Tenant hereby wajves the
service of nollce of intention Lo re-entér of to Institute legal proceedings to
that end.

Remedics of 18, In cise of any such defaull, rcentry, explcation
Owner and and/or disp y" Y pr lings or olherwisc,
Waiver of (8) the rent, and mdditional rent, shall become due
Redrmptlon:  thereupon and-be paid up to (e time of such reentry,

. dispossess and/or axpiration. (b) Owner may re-let the
‘premises or any part or parts thereof, eliher in the mame of Owner o other-
wise, for a lerm or ferms, which may at Owner's option be 1éss than or ex-
ceed the period which would otherwlse have constituted the balance of the
term of this lease and may grant concesslons or fres rent or charge a hisher
renta than that in this jease, aud/or (c) Tenant or the legal reprasentatives
of Tennnt shall also pay Owner as liguidated damagss for the fallure of Ten-
ont to obscrve and perform said Tenant’s covenants herein contefned, any
deficiency between the rent hereby resecved and/or convenaated to be pald
and (he net amount, if any, of Lhe rents collected an account of the subze-
quent leasc or lcases of the demised premises for cach month of the period

which would othcrwise have constituted the balance of the terms of this lease. |

The Esflure of Owner to re-let the premises or any pact ot parts thereof shall
not release or affect Tenant's Habillty for damages, In computing such B
quidated damages there shal) be added to the said deficiency such expenses
08 Owner may incur in connection with re-letling, such as legal eapenses, at-
torneys® fees, brokerage, advertising and far keeping Lhe demised premises
in good arder or for preparing the same for re-lctting. Any such liquidated
damages shall be pald in monthly installments by Tenant on the rent day
specilied in this lease. Owner, in pulting the dermised premises in good order
or preparing the same for te-rental may, at Owner's option, meke such
] i repairg, )¢ and/er d h in the d J
premises as Owner, in Ownee’s sole judgement, considers ndvisable and
necegsary for the purpose of re-etting the demised premises, and the moking
of such altecations, repaics, and/ot decorations shall not
operate or be construed to release Tenant from Lability. Owner shall b no
event be Jliable in any way whatsoever for failure to re-let the demised
premises, or in the cvent thal the demised premiises are re-let, For failure to
eallect the'rent thareof under such re-letzing, ard in no event shall Tenant be
entitled to receive any excess, if any, ol such net rent collected over the sums
payable by Tenant (6 Owncr horcunder, In Lhe event of A breach or threat-
. ened breach by Temunt or auy of the covenants or provisions heseof, Qwner
shall have the right of injunction and the right (0 Invoke any remedy allowed
at Jaw or in equity as if re-entry, summary procecdings and other remedies
were not heeein provided for. Mention in ihis kese of any pavlicular
» vemedy, shall nol preciude Owaer [rom any other remedy, in lew o in equi-
ty. Tenant hereby expressly waives any and el rights of redemptlon granted
by or under any present or future Iaws.

19. If Tenamt .;;ll" default in the uhﬁnce or per-
formance of any term or coveaant on Tenant's part to be
observed or performed ender or by virtne of any of the

Foes and
Expenses:

terms or provisions in any articlc of thia Icase, then, unless otherwise provid- -

ed elsewhere in this lcase, Qwner may immediately or at any time thereafler
and wilhdut notice perform the obligation of Tcoept thesrcunder, and if
* Qwner, In ion therewith ot in ion with any default by Tenant
in the covenant to pay rent hereunder, makes any expendituces or incurs any
obligations for the paymenl of money, including but not Lmiled to
attorney’s fees, in instituting, prosecuting or defending any actions or pro-
ceeding, such sums so paid or obligadons incurred with interest and costs

shall be'deemed to be additional rent hereurider and shall be pald by Tenant

to Owner within five (5) days of.rendilion of any bill or statement to Tenant
therefor, and if Tenant’s lease term shall have expired at the time of meking
of such expendiiures or incurring of such obligations, such sums shall be
recoverable by Owner as damages.

No Repre- -

20. Neither Qwner nor Owner's sgenls have made any
seniatipnp by representations or promises with vespect to the physical
QOxvner: condilion of the building, the Jand upon which it is erected

or the demised premises, the rents, feases, expenses of

operation, or any other malter or thing affecting or related to the premises
except as hersin expsessly sat fosth andd no rights, ersements ot Ncenses are
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aequired by Tenant by implication or otherwlséexcept as expressly sel Sorth
in the provisigns of this lease. Tenant has inspected the boilding and the
demised promises and-Is thoroughly scquainted with thelr condition, and
agress to taka the sasme *'as "' and acknowledges that the taking of posses-
slon of the demised premizes by Tenant chall bo conclusive evideace that the
said premlses and tha building of which the same form a part were In good
and sntisfactory condition at the time such possession was so taken, except
as to lstent defecty. All understandings and agreements herctolore mnde
between the partics hereto are merged {n ihis contract, which alone Tully and

fetely exp the age Owner and Tenant and any ex-
ecutory agreement hercaftec mede sholl be InefTective to change, modify,
discharge or effect an abandonment of it in whole or in part, unless such ex-
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26. 'This lease and the oblization of Tenant to pay rent
hereunder and perform elf of the other covenaals and
agresmenty hereunder on past of Tenant to be performed
sholl In no wise be affected, impaired or excused beeauseOwner I unabloto
Tulfill any of its obligalions under this lease or to supply or is delayed insup-
plying any service expressly or implicdly 1o be supplied or is unablc to make,
or4a delayed in making any repair, additfons, ait=rations or décorations or i

Toability to
Perform:

" unable to supply or Is delayed in supplying.any cquipment or fixtures If

Owner is prevented or delaysd from o doing by reason of slr‘lka or labor
troubles, government preemption in ec jon with n 1 Emergeacy
‘or by reason of any rule, order or regulation of any depariment or_syhdm-
sion theseof of any government agency or by reason of tha conditions of .
supply and demsnd which have becn or are affected by war or other

" ecutory agreement is in writing and sighed by the party against whom en-
forcoment. of the changs, ification, disch or sband is

sbught,’ ‘
End of 21, Upon the or other ier of the
Term: erm of this lcase, Tenant shall quit and surrender to

Owner the demised premises, broom elean, in gond arder
and condition, ordinary wear cxcepled, and Tenant shell remove ell its
praperty. Tenant's obligation tg observe or perform this covenant shall sur-
vive the expivation or other ination of this fease, 1f the last day of the
Aerm of this lease or any renewa! thereof, Falls on Sunday, this lease shall ex-

. pireat noon on the preceding-Saturday unless it be g legal holdiay In which

case it shall expire at ngon on the preceding business day.

Quict ! 22.  Owner covengnts and agrees with Tenanl that UD-OII
Enjoyment: ‘Tenant paying Lhe rent and additlonal rent and observing
and performiug all the terms, and conditi

, of when, in the jud of Owner, porary inter_niprion of
such gervices i3 y by reason of aceld m, o1
(o make rcpairs, alterations or improvements.

27. Except as olherwise in this Jease p_mvided, & bill,

statement, Rotice or communication which Owner may
desire ot be required lo give to Tenant, $hall be dezrnsd
sufficiently given or rendered if, in weiting, delivered to Tenant perso .
or sent by registerzd or certificd mal addressed to Tenant et the building of
which the demised preniises form a part or at the lst known residence pd-
dress or buginees address of Tenant or left at any of the aforessid premises
addressed to Tenant, and the tinie of the rendition of such bill or statement

Dilis und
Notites:

and of the glving of sach notice or communication shalf be deamed to bethe .

time when the same is dclivered to Tenant, mailed, or left at the premises as
herein previded. Any notice, by Tenant to Owner must be zerved by
istered or certificd mail addressed to Owner at the address first

on Tenent’s part to be observed and performed, Tenant may praceably and
quictly enjoy the premises hereby demised, subject, nevertheless, Lo the
terms and conditlons of this lease including, but not limited to, Article 23
hereof end to the ground lcases, undeelying . lesses und morlgages
hereinbefore mentioned.

Fallure 23.. 1 Owner Is unable to glve possession of the demised
to Glve premises on the date of the commencement of the term
Possesslon: heteaf, b of the holding-over or fon of

possession of any Leaant, undertennnt or oecupants, or if
the premiges ara Jocated fn a buflding Leing constructed, because such
building bas not been sufficiently completed Lo make the premises ready for
otcupancy or because of the fact that a certificate of gccupancy has apt been
procured or [or any other reeson, Owner shall not be subject to any Uabbity
for falloro to give possassion on snid date and (he vahidity of the Jease shall
not be impaired under such siccumatance, nor shall the 3ame be construed
[n any wise to extend the term of thip lease, but the rent payable hereunder
shall be abated (provided ‘Tenant is not responsfble for the inabillly to ob-
taln possession) unkil after Qwncr shell have given Tenant written nolice
that the promiscs are yubstantially ready for Tenant's occupancy. If permis-
sioh I given to Tenant to enter into the possession of the demised premises
or to ocoupy premises other than the demised premises prior to the date
specifted as the commencement of the term of this leass. Tenant eovenants
and agrees that such occupancy shall be deemed to be under all the terns,
3 iians and provisions of this [case, oxcept as to the covenant
to pay rent. The provisions of this asticle are intended to constitute “an ex-
pics3 provision to the conlsary’* within the meaniug of Scction 223+a of the
New York Real Property Law.

No Walver: ~ 24. The {ailuse of Owaer to seck redress for violation
- of, or lo insizt upon the strict performaice of any cove-
nant or condition of this least or of eny of the Rulss or Regulationg sot forth
or heeeafter adopted by Owner, shall nol prevent a subsequent act which
would have originally constituted a violaton from having all the ferce and
¢flest o an original violation, The receipt by owner of rent with knowledge
of the breath of any covenant of this iease siall not be deetned & weiver of
such breach and 5o provision of this leass ghall be deemed to have becn
waived by Owner unless such waiver bein writing signed by Owner. No pay-
ment by Tmnpc or receipt by Owner of a lessec nmount then the monthly
rent herein stipulated shall be desmed to be ather than on account of the
easlicst stipulated rent, nor shall any endorgement or statcment of any eheck
or any letter accompraying any check ar payment a3 rent be deemed an ac
cord and sadsfaction, and Owner may accept such check o payment
without prejudice to Owner's right to recover the balance of such rent or
pursue any other remedy in this lease provided, No oot or thing dons by
Ovwner or Owner's agents dusing the temm hereby demised shall be desmed in
acceptance of e surrnder of sald premises and no.sgrecment to accept such
sureender shall be valid unless in wrltlng signed by Owner, No eraployee of
Qwner or qwnq'a sgent shall kave any power to sccept the keys of said
premises prior to the larmination of the ledse and the delivery of keysto eny
such agent or employes shall nol operale as a termination of the lease or a.
surrender of the premises. ’

1

Wairer of 25. 1t is muteally agreed by and between Owner and
Trisl by Tenant thet the respective parties hereto shall and they
Jury: hereby do waive tria] by jury In any-action, proceeding or
. counterclaim brought by cither of the partics hereto
against the other (excapt for personat injury or property damage) on any
maters whatsoever atising out of or in any way conneeted with this lepse,
the re.laum\slip of Owner and Tenant, Tenant's use of or occupancy of saig
premises, 2nd Any CTICrEENCY SIAtULOrY ar eny gther statutory remedy. Jt is
further l'm:u@lly agreed that in (lie event Owner commences any summary
Pﬂmedl{lq for possession of the premises, Tenant will not interpose any
.. of nature or d ia any cuch proceeding.”

Y P AT e b

herelnabove given o at steh other address s Owner sball designate by wilts -
ten notice. .

28. If Tenant requircs, uses of consumes water for eny

Water
purpose [n additfon Lo ordinary lavalory purposes (of

Charges: :
‘T&Vﬂl’%ﬂ’ﬂ‘l which fact Tenant constitutes Owner to be the sole judge)
ok }

from the building. Bills
eGnt-at-su i

install & water metor and thereby measurey Tenant’s watcr conte
sumption for al) purposes. Tenant shall pay@wites-for the cost of the meter
and the cost of the installation thereof and throughout the duration of Ten-

ant’s aocupancy Tenant shall keep said mitor and Insialiation cquipment in ..

good working order and repalr at Tenant’s own cost and expenss. Tenant
agtees to pay for water eonsumed, o5 shown on said mater as and when-bills
ara cendered. Tenant cavenants and agrecd to pay the sewer ront, charge or
any other tax, rent, lovy or charge which now ot herealter is dsscaved, im-
posed or 2 len upon (he demised premises or the realty of which they are
part pursuant to faw, order or regulation made or fssucd §n connection with
the use, consumption, maintenance or supply of water, water syslem or
sewage br scrage connection of system, The bill rendeted by Owner shall be
paysble by Tenant as additional rent. If the bullding or the demised

* precnises or any part thereof be supplied with water through a meter throogh

which water s alsg supplied ta gther premises Tenant shall pay lo Owner as*
additional repe, on the First day of cach month, ®° R
[¢] ' ) of the total mcter charges, as Tenxnt's portion.

pendently of and in addition to any of the remedies reserved to Owner
hereinabave o' elsewhere I thls lense, Owner msy sue for and collect any
monies to be pdd by Tensunt or paid by Qwner For any of thereasons of pur-
poses hercinabave set forth. :

s

Sprinklers: 29, Anything elsewhere ip this Icasc to the contrary not-
withstanding, If the New York Board'of Fire Under--
writers ot the Insurence Scrvices Office or any burean, department or of-

ficial of Lhe federad, state or city government requite or recammend the in-

atallation of a sprinklér system or that any changes, modifications, altera;

tions, or additional sprinkler heads ot other equipment be made or supplied
in an éisting sprinkler system by ccason of Tenant's business, or the locas
ton of pattitians, trade fixtures, or other 'of the demised premises,
or for eny other reason, or if any such sprinkler system installati
changes, modifications, alterntions, additional sprinklec heads or Other such
i i become ne Yy to_prevent the imposition of a penalty or
charge against the full allowance for u sprinkler systew ia the lire insurance
rate sot by any'ssid Exchange o5 by any [ire Insurance comgany. Tenant
shall, at Tenant's expense, prowptly make such speinkler system instslja~
tious, changes, modifications, alterations, and supply additional sprinkler
headg or ather equipment s required whether te work Involved shiall be
steutural O non-struttural in nature. Tenant shall pay to-Qwrere-ddi-

" wtironth dirring the teem of his lease, ag-temantis-portiomoi-the

~sentrestpriec-for sprinkler supgrv!sory service,

Hml’ ' 30' Aa) % T F I i cdalaceli
Clenning: * the covenants of thia lease Opnrcsheti=IT AR

existing _fprilisérpermit fomizh heat to the domised
@ required-by law, on business days from 8:00 a.m.
6:66-prorand-owr-Siturdxyr-froir §-00T o 1o . Tenant sholl
et Teaant's expenze, keep demised premises clcan and in afder, to the
salizfaction to Owner; and if dednlsed premise are situated on the street
fToor, Tenant shall, at Tenant’s own cxpense, make all fcpairs and re-
plicements to the sidewalks and curbs adjgeent thereto, und keep sald
sidewalks and curbs [ree Iram snow, ice, dirt and Tobbish. Tenant ghall
pay te-Swneet the cost of removal of any of Tenant's refuse and cubbish

premis

B~ Space to be filled in or deleted,

o S
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dered-and4r Faueirbilisshatibrieemed-tobemm-epsie-
et ofsuchb d

=y . Tenaot shall, b 5 Smerebelcrd]
dently conlmcaﬁs-for the removal'of such vubbish and mfunq,«rﬁmm
T.

'ﬁw removal of such refuso end rub-

. the re-letting of the premises, whether such d or

LInd, el '~
bish by others shall be subju:l to auch rules ond regulations a3, in the
judgment of Owner, are necessary for the proper operation of lhz
building.

Securly: 3]. Terant has deposited with Owner the sum of
s ¥ . s secuyrity for Lhe falthFul performance
ona opservanee by Tenant of thz terms, provisions and
conditions of this lease; it Is agreed that in the event Tenant defaults in
respeet of any of the terme, provisions and conditions of this lease, in-
cluding, but not limited ta, the payment of reit and additional reat.
Qwner may use, apply or retain the whole or any part of the security so
depusited to the extent cequired for the payment of any renl and sddi-

tional rent or any other Sum as to which Teaant is in default or for any

sum which Owner may eéxpend or may be requircd 1o expend by reason of
Tenant’s default in respect of any of the terus, covenunts and conditions
of this lease, Including'but not limited to, any damagss or deﬂcleney in
actrued
before or after summiary proceedings or other re-entry by Owner. ¥n the

event that Tenant shall folly and faithfully comply with all of the terms, -

provisions, covenants and conditions o 'this lease, the security shall be
teturtied to Tenant after the datc fixed, a5 he end of the Lease and after
delivery of entire p ion of the d to Owner. In the
event of a sate of the land and building or lcuing of the building, of
which the demised premises form & part, Owner shall have the right to
transfer the security to the vendes or lessee and Owner shall thereapon be
refeased by Tenant €rom all liabilily- for the relurn’ of such security, and
Tenant agrees to {ook to the new Owner solely for the eturn of said
security; and it is agreed that the provislons hereof shall apply to every

" wanafer or essignment made of the securily to a new Owner. Tenant Fur-

ther covenants that it will not asslgn o encwinber or attempt 1o assign or
-encumber Lhe monies deposited hereln o3 security and that neither Owner
nor its successors or assigns shall be bound by any such assigoment, en-
cumbrance, attempted assignment or attempted crcumbrance.
Cuptions: 32. The Captions are Ingerted only as a matter of con-
venience and for roferenceand {n ng way define, limit or
describe the scops of this lcase nor the intent of any provision thercof.

Definltlons: 33, The term “Ownxt” as ustd in this lease means

only the Owner, or the mortgages In possession, for the
time belog of tha land and bullding (or the Owner of 2 le=se of the build-
ing or of the land and building) of which the demised premiscs form a

part, so that In the svent of any sale of salcs of said tand and building or -

of said jease, or In the event of a Jease of said building, or of the land and
building, the said Gwaer shall be and hereby is entirely [reed and relieved
of all mants and of Owner h der,’and It shall be
deemned end constened without Jurther agreement between the parties of
heir siceesors in interest, or between the parties and the purchaser, at
any such sak, or the sald lessce of the building, or of the lznd-and
building, that the purcheser or the lessee of the building has assumed and
agreed to carty out any and all covenants and obhaauons of Owner
hereunder. The words {'re-enter™ and *re-entry*” as used in Lhls lease are
nat mmcted to their technical legal mcaning. The term *'business days**
s used in this lease shall exclude Saturdays (except such portion thereof
as ls coverad by speeific hours in Amclz 30 hereof), Sundays and all days

d as holidays by the spp building sevviee union emplayees

as
service contract ar by the app Operehng i with
respect to B V A C service, | :

ed]n:en'l 34. Ifan zxcavauon shall be mede upon land adjacent
to the demised premises, ar shal| be aathorized to be
Shoring: made, Tenant shall afford to the person causing or

authorized te causc such excavation, license 10 entér
upon the demised pumlse' for the purpose of doing such work as said
pecson shell deem necessary.to presecye the wall ar the building of which
demiged premises form a part from Injury or demage and to support the

B9~ Space 16 be filled in or deleted.

Glass:

- Cenillcate:

same by proper.foutidations without any claim for damages or indemnity
against Owner, or diminution ot abatcment of rent.

35. Tcnant and Tenant's servants, cmployees; agests,
visltors, and licensees shall ohaerve faithfully, and com-
ply steictly with the Rufes.and Regulations and such
other and further rensopable Rulés and Reguluuons s Owner or Owner's
agents may from time to ime adopt, Natice of any additidnal rules or
regulations shall'be given in such manner as Owner may tlect, Iu case
Tenant disputes the reasonableness of any additional Rule o Regulation
hereafler made or adopted by Owner or Owner's agonls, the partics
hereto agree to submit the g of the b of such Ruleor
chulutmn for declsion to the New York office of the American Arbitra-
tion Assaciation, whose determl shell be Mne! and conclusive upon
the partles hereto, The right to dispute the reasonableness of any addi-
tional Rule or Regulation upon Tenant's part shall be decmed waived
vnless the same.shall be asserted by Service of 2 notice, in writing upon
Quwner within (en (10) days after the giving of notice thereof. Nothing in
this leasé eontained shall be construed to lmpose upen Owner any duty or
obligation to enfosce the Rules and R or terms,

conditions in any other leasc, as sgainst any other tepant and Owaer shall
not be Jisble to Tenant lor violation of the same by any other Lenant. its
servames, employees, ngents, visitore or licenscey.

Rules and
Regulstions:

36. Owner shall replace, at tha expease of Tenant, any
and alf plate and other glass dnmugcd or broken from
any cause whatsoever in and about the demised premises. Owner may in-
sure, and keep fnsured, at Teaant's expense, all plate and other glass in
the demlsed premises for and in the namc of Owner. Bills for the
pr herefor shall ba rendered by Owner to Tepant at such times as
Owner may eleet, and shall be duc from, and paynble by, Teoant when
rendered, and the amount thersof shall be deemed to be, and be paid as,
additional rent.

37. Tenant ‘ngrees that the value of the demized

Porvographic
Usws premises ond the reputation of the Owner will be seris
Prohiblicd: ously Injitredt if the premises are used for any obscene of

pornographic purposes or any sort of commerclal sox

" edtablishment. Tenant agrees that Tenant \will not bring or permit any

ch.m.nc or pnmognphlo matertal on the pumlscl, and shall not permit or
aay auds, or ssmi-nuda live perte on the prem-~
Tses, nor permit use of the p delis 1

{or nude rap oras
a so-called rubber goods lth!, or 83 a sex,club of any.sort, or av a
“mersege patlor.” Tenant agrees further that Tenant will not peemit sny
of these uges by agy subl or assignee of the p This Aniicle
shatl diréctly bind mny succossors in interest to the Tenant. Tenant agrees
thet if et any time Tonont violates any of the provisions of (his Article,
such violation shall be deemed a breach of a substantial obligation of the
terms of this lease and objectionable conduct. Pormnographie material is
defined for purposes of this Articlc 8s any wrilten or pictorial matter with
prurlent appeal or any objects of instrument that are primanily concerned
with lewd or prorient sexual activity. Obs¢ene material is defined here ay

" litis in Peml law §235.00.

3B, ‘Tenant, at any timc, and from time o time, opon
at least 10 days prior notiee by Owner, shall execute,
seknowledge and deliver to Owner, end/ar to any other
person, firn or corporation specified by Owner, 'a statement certifylng
that this Jease is unmodificd and in full farce and effect (or, if there have
beeo modificntlons, that the same is in full force and effect as modified
aad stating the modilications), stating the dates which the rant and addl-
tional vent have been paid, and stating whelher or not there exists any
gerwlu by Owner wnder this {ease, and, xf 60, specifying each such
efault,

Estoppel

Successqrs 39. The ditit
and Assigns:

and agr con-
tained in this lease shall bind and inure to the benefit of
Owner and Tenant and their respective heirs, distribu-
and except 98 otherwise pra-

’vidcd in lhwleue. thule assigas.

Sse Rider Attached Hereto and Made A Part Hereof
3 muneﬂn Wberent; Owner and Tenam. have respectively signed and scaled this lease as of the day and year first

above written,

Witness for Owner:

seasenan ceeenaa T

[L.S]

GOBP:
SEAL

e e ereerserraag.. [LS]
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ACKNOWLEDGMENTS .

CORFORATE DWNER CORPORATE TENANT
STATE OF NEW YORK, >3 B6TATE OF NEW YORK, LCX)
County of . County of

On .lhlx day of . 19 « before me On Ibis day of e + before me
perzonaly eame personaly eame ) .
g me known, who belng by me duly swoen, did depose and say shat he resldes to me kaown, who being by me duly sworn, Jid depose and zay that he resides
in ) H in T 4 -
that ha is the of that he is the of

the corporation deserlbed fn and which tho [ ing I . a8
OWNER: thet he knows the seal of sald corpanation; Lhat, the seal alfixed to said (o
strument Is such corporate seali that L was so nEfixed by order of the Bosard af Direcs
tors of mid corporation, end thal he signed his name thereto by fike order,

INDAVIDUAL OWNER '
STAYE DOF NEW YORK, 6a.: .
County of .

Onthls - + before me

dny of ' U

pesoneliycame — . ,
to me known and known (0 the to be the indiv'idunllh

deseribed in and who, B3 OWNER, egeented
acknowledged to ms that

i and
beczecuted the same,

RULES AND REGULATIONS ATTACHED TO AND
MADE A PART OF THIS LEASE
IN ACCORDANCE WITH ARYICLE 35.
1. The ) enlrances, dri P courty, el »

stolrways, corridars o halls shell not bo obitructed or encumbered by any Tenant or

uacd for ":}f purpose other than for ingress to and egress (rom e demised premi
- ond for dellvery of merchandise nd cquipment {a a prompt and efficient mannar

uxlag elevatorn end pantagsways duigmmd for such delivery 2 Owner. There shall
not be used in any space, or in the public hall of the building, either by any tenant or
by Jobberz, ot othera In the dellvery or 1 of merchandise, any hend trucks ex-
e2pt those equipped with cubber tirer and zafcgua
2. If the premises are altugted on the grovnd floor of the bmllding, Tenopt
theraof shail Further, at Tenaal's expense, keep the sldewnlks and curb in front of
said premises elenn wnd Free from tes, anow, aze.

3. The water and wash closets and plumblnﬂ Mxtores shall not be used for any
putposts other than Whase for which they wers designed or constructed.

4. Tenant shall not use, keap or pesmit to be used e kegt any foul of noxious grs
or substance in e demiyed premises, of permll or soffer the demised premites to be

fed or vsed in & menne offensive or oblectionable (¢ Dwaer of other oce
cupanis of the bullding by reason of noisc, adors and/or vibratlons or Interfere in
8y way with other Tenants or those baving bustness thesela,

5.  No slgn, sdventlezment, notice or other fettesing shell ko axhibited, inscribed,
peintad or alfixed by 3ny Tenant on ny part of the outside of the demised premizes
or the building or on the inside of the demised 1T the same is Tsoum the
outside of the premises without (he pricr writtzn consent of Qwnger, cxrept that the
nsme of Tenant may ap, on the enteance door of ithe premises, Ln the event of 1he
violation of the foregoing by any Tenant, Owaer miay remove simre without aoy

Uakllity and may eliarge the oapen:s jucurred by such removal to Tenaqt ¢r Tenants

violating Lhis rolc, Signs on tnterfor doots and directory tablel sholl be loserlhad,

palated or affined for ench Fenant by Owner at the expense of such Tenant, pnd -

sball bo of a tizz, color and sigle acceptabite to Qwner. .

6. No Teoant shall mack, paint, drill into, of It any way deface sny past of the
femiced premles or the bullding-of which thay form a pert. No boring, cutting o
suinglng of wires shall be permiited, except with the prlor wrilten consant of Qwner,

the corporation described jn and which execoled the foregalng Instrument, as TEN-
ANT: thel he knows the sesl of aald corporatlon; thet the seal alfiaed (o soid inslrus
ment is such carporate seal; that R was 5o affixed by order of the Board of Directors
of gald corporallon, and Lhat he signed ks name thercto by like order. .

LT Y T T T TR TP PRI P PO OP DI

INDIVIDUAL TENANT
STATE OF NEW YORK,
Couuly of

On thls

personslly came . ' v
o me known and knows 1o me Lo be {hie Indjvid!
deseribtd in end who, 88 TENANT,
acknowledged to we that

&L

doy of 19

u{ o )
d the foregoing 1 and
he cxeculed the same,

and a3 Owner may direct. No Tenent shall lay Tnoleum, or other elmilar [loor cover-
[np. o that (he tame ghall come in direct eontact v‘vth_ the Noat of the demlsed
premises, and, if linolsum or other similar floor govering in desired to be osed on i
terlinlng of bullder’s dsadening felt shall be fiest affixed to the Roes, by a paste or
other material, soluble [n water, the use of coment or other simber adhesivo oatarial

being cxpressly profilbiied,
7. Freight, usineas oqui [ and bulky matter of any
I delivered to and d rom the premises only on the Treight
ttavators wnd trough the sarvice entrances and eotridars, and oly doip
In & manner approved by Owner, Owner reserves the ﬂsht to Inapect all (rcight to be
brought into the bullding and 16 axclude from the building wi freight which violales
any of Lheze Rulas and Regulatiohs or the lease of which these Rules snd Regulations

are a patt,

B. Owmer reserves e right to excludo lrom the bullding berwaen the houra of 5
P.M. and 8 A.M. and st all hour on Sundays, and holidays wl persuns who do not
Fr:srnt 0 poss 10 Ihe bujlding signcd by Ownar. Owner will furnish passes to peraons

or whom any Tenant requesta'same ln wrlting. Bach Tenant shef) be responsible for
nllegmom for whom he requests such pass and shall be lisble to Owner for all acts of
such pergon.

9. Owner shall have the righi to prohibil eny advertislng by any Tenant which, [n
Owaer's opinion, tends (o impalr the reputation of Owner or Its desirablllly as 8
building (or slores or glfices, and upon writicn natice feom Owner, Tendht shall
refraln (rom of discontinuc such adverllsing.: X

10. Teaant shall nol bring o¢ permit to be brought of kupl in or an Lhe demised

eoy fofk ble, ¢ or expl fluid, mpaterin], chemical or
substanes, or caust or pefmil any odors of cgoking or other processes, or any
unusual of other objectinnable ndocs to permeate in or emanate from the demised
premises.

11. Tenant shall not place n load an any floos of the demised premises exceeding
the Noor load per squere faot area which it was designed (0 carry ond which is zl-
lowed by low, Owncr reserves the right Lo prescribe [he weight and poslifon af all
Safes, tusiness machines and m!du\nfull cgoipment. Such ingtaliations shall be plac-
£d and muinteined by Tepnal ut Tenant's axpanzs in setting auHficlent in Owner's
Jjudgement Lo absorb and prevent vibrution, rotse and anneyspce,

: GUARANTY .

The undersigaed O ; 19 Qwner, Owner’s sccesmars and assh
the full performance and observance of oll the :gmemcnx:tu bo perl‘onﬁ?x;'::uri
obterved by Tenant in the attached Lease, including the "*Rules and Regulatlong* o5
hercin . without requiring wny nollce 1o Guarantor of nonpaywent or,

continue In (ull forcs and effect as \9 any rencwal, change or extension of the Lease.
(Fr?m A farthicr inducement to Qwner to make the Ledse Owner and Guaranier pgres

in any
the other on Aoy maulers tonceming tbe Leate or of tiis guaranty that Owner and the

nder 2his ZuBfanty. o OF whtch s oy 13 hold the

of which the undersi i
pr::sly l;lpeu that the leaolity of this “Il':ml u;‘b o mpmlzrw m!v'r:. and e
under thiy sgreemont not be ended, or changsd by reson of the claimg
Ohwncl agalnst Teasat of any of the rights or semedics gbl{en m%vfner ne: agr:::i ::
the Leasz, The G further agrees that Chis puaranty shuf remain ad

(!9
<) ,
E<
o y B
g fowm
e e B
- g W
. g
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The Resl Rstate Boasd of New York,

o Rae.

o

1
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shall and do wajvs ris] by jucy.

R L L T I Gnnr'nn!or

hoursand *

action or proceeding brought by cither Owner or the Guarantor againat -

, iefore me .
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RIDER TO LEASE AGREEMENT
DATED MAY , 2001, FOR PREMISES

-~ o= - - LOCATED AT STORY AVENUE, BRONX, NEW YORK - - -

40. Term.

The term. of this lease shall be for a period of ten (10) years and shall commence on the

_“Commencement Dare”, as herein defined, and terminate ten (10) years after the Commencement

Date (“Term Expiration Date™). The Commencement Date shall be the date on which Landlord
gives notice to Tenant that the work to be petformed by Landlord to the demised premises, as

described at Article “46" herein, has been “substantially completed”. The term “substantially
completed” shall mean so complete as to allow the Tenant to begin “Tenant's Work” in preparation
of Tenants occupancy of the demised premises, as described at Article “46" herein. ‘Immediately
following the determination of the commencement date, Landlord and Tenant shall execute an
agreement setting forth both the Commencement Date and Term Expiration Date of this lease. In

- the event the term of this lease begins on the first day of a month, the first lease year shall end on

the firsc anniversagy of the last day of the preceding month. If the term of this lease begins on a date
other than the first day of a oonth, the Tenant shall pay a pro rata portion of the rent from such date

. through and including the last day of such month and the First Lease Year shall end on the first

anniversary of the first day of the preceding month, Each succeeding Lease Year shall end on the
annjversary date of the previous Lease Year.

41, Renx: Addisional Rent. | - ("

A. The annual rent payable under this lease (“fixed minimum rent") for each gs'uccessivc

twelve month period dwing the term of chis lease is as follows:

("First Lease Year") - $116,070.00 ($9,672.50/month) -
("Second Lease Year") - $116,070.00 ($9,672.50/month) -
. ("Third Lease Year") - $116,070.00 ($9,672.50/month) -
("Fourth Lease Year) . - $116,070.00 ($9,672.50/month) -
(Fifth Lease Year") - $116,070.00 (§9,672.50/month) -

("Sixth Lease Year") - $130,579.00 ($10,881.83/month)

. ("Seventh Lease Year") . $130,579.00 ($10,881.83/monch)
\

(‘BightLease Year") - $130,579.00 ($10,881.83/month)
('Ninth Lease Year") - $130,579.00 ($10,881.83/month)
" ("Tenth Lease Year") - $130,579.00 ($10,881.83/month)

Fixed minimura rent shall be payable in equal monthly installments in advance on the first .
day of each and every calendar month during the term of this lease.

B. Provided Tenant fully performs and complies with all of the terms, conditions, provisions
and covénants in this lease on. Ténant's part to be performed, Landlord hereby waives it's right to
collect the fixed minimum rent for a period of two (2) months following the Commencement Date

. (the “Rent Commencement Date”). If the Rent Commencement Date begins on a date other than

the first day of a month, Tenant shall pay a pro rata portion of the minimum rent from such date
chrough and including the last day 6f such month. Notwithstanding the foregoing, Tenant shall be

1
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required to pay Landlord upon execution of this lease the first monthly installment of rent due under
-~ - this lease which will be applied against the first monthly installment of rent due hereunder.

C. For purposes of this lease, the term "additional rent" shall mean and include all sums,
charges and deposits payable under this lease by Tenant except fixed minimum rent, and the term
“zent” shall mean and include both fixed minimum rent and additional rent. Additional Rent shall
be payable within ten (10) days of delivery of a bill therefore to Tenant.

D. Should Landlord fail to receive within ten days after it is due any installment of fixed
rinimum rent, additional renc, or any.other sum payable to and/or to be deposited with Landlerd
under the terms of this lease, then a "late charge” in the amount of $0.05 per $1.00 due shall be
added to the sum due and shall be deemed additional rent immediately payable hereunder. Should

‘' anysuch payment or deposit remain unpaid for more than thirty (30) days after the due date, Tenant
shall also pay interest to Landlord on any such late payments at the rate of twelve (12%) percent per
annum (the "Default Rate"), If Tenant shall issue a check to Landlord which is returned unpaid for
any reason, Tenanr shall immediately pay to Landlord, as additional rent, an additional charge of
$250.00 for Landlord's inconvenience and expenses in connection therewith. If Tenant shallbe more
than ten (10) days late beyond any applicable cure period in making any payment due under this
Jease more than four times in any twelve month period, this shall be deemed a material breach of this .
Lease and Landlord may, at it's option, cancel this Lease rendeting same null and void.

E. Tenant acknowledges and agrees that Landlord shall have the right to designate the items
against which any psyments by Tenant are to be credited and Landlord may apply any of such
payments to eny such iters as Landlord, in its sole discretion, .shall determine. The acceptance by
‘Landlord of a check or checks drawn by others or any other manner of payment by anyone othet

 than Tenant shall in no way affect Tenant's liability hereunder or be deemed an approval of any
assignment of this lease by Landlord. '

F. Tenant agrees to pay as additional rent any othet sum of money which Landlord shall pay

" or be compelled 1o pay by reason of the failure of Tenant to perform any one or more of the other

provisions or conditions in this lease on the part of Tenant to be performed or observed, all of which

sums Tenant agrees to repay to Landlord with interest computed thereon at the Default Rate from
the date(s) such sums ate paid by Landlord,

G. Landlord and Tenant agree that notwithstanding the expiration or termination of this
lease prior to the Term Expiration Date, if such expiration or termination is caused by or results from
default on the part of Tenant in the performance or observance of Tenant's obligations under this
lease, Tenant's obligation to pay all fixed minimum renc and additional rent under this lease, subject
to the surrender agreement, shall continue and cover all periods up to and including the Term
Expiration Date. Nothing herein contained shall limit or prejudice the right of Landlord to prove for

- and’ obtain as liquidated damages by reason of any such termination an amount equal to the
maxiroum allowed by any statute or rule of law in effect at the time when, and goveming the
. proceedings in which, such damages are to be proved. ’ ,

H.-Tenant covenants and agrees that all fixed-minimum rent and additional rent due-and
payable by Tenant under this lease are unconditional obligations on the part of Tenant, and shall be
paid to Landlord whenever the same shall be due and payable without setoff or deduction of any

e o kind
1. Tenant furcher covenants and agrees that Tenant shall not be entitled to any abaremeant
of fixed minimum rent or additional rent payable under this lease, or diminution of same in any
summary dispossess, non-payment. of rent or holdover proceedings, by reason of any breach by
Landlord of any covenants contained in this lease on Landlord's part to be performed. In any such
summary dispossess, non-payment of rent or holdover proceeding, Tenant-may not assert a
counterclaim, nor have the right of set-off by way of damages or recoupment by reason of Landlord's
faflure to perform any of the terms, covenants or conditions contained in this lease on Landlord's part
to be performed, but Tenant shall be relegated to an independent action for damages, and such
independent action shall not at any time be joined or consolidated with any summary dispossess, "

2
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non-payment of rent or holdover proceeding.

A. For the purposes of this lease:

(i) "Taxes" shall mean the teal estate taxes and assessments imposed upon the building
comprising the demised premises, the land upon which said building is erected and all
improvements on the land or in tHe building, on all easements, air rights, development of
zoning rights over other real property in the vicinity of the building and all appurtenances to
all of the foregoing. If at any time during the term of this lease the methods of taxation
prevailing at the commencement of the term hereof shall be altered so that in lien of, or as
an addition to or as a substitute for the whole or any part of the taxes, assessments, levies,
.impositions or charges now levied, assessed or imposed on real estate and the improvements
thereof, there shall be levied, assessed and imposed (a) 2 tax, assessment, levy or otherwise
on the rents received therefrom, or (b) a license fee measured by the rent payable by Tenant
to Landlowd, or (c) any other such additional or substitute tax, assessment, levy, imposition
or charge, then all such taxes, assessments, levies, impositions or charges or the part thereof
someasured or based shallbe deemed to be  included within the term "taxes" for the purpose
hereof. . . .

(if) "Tax year" shall mean a fiscal or calendar year for which taxes are imposed.
. (iii) "Base tax year" shall mean the tax year July 1, 2001 through June 30, 2002.
(iv) Intentionally Omitted.

(v) "Tax paymént" shall mean such amount as shall be payable by Tenant to Lendlord under
Paragraph B of this Article 42.

B. (i) If the taxes for the tax year 2002/2003 or any subsequent tax year shall be more than

the taxes, as finally determined, for the base tax year ("Base Year Taxes"), Tenant shall pay

to Landlord, as additional rent, a sum equal to Fifty Five {(55%) Percent (“Tenant's Share”
. or “Tenant’s Proporuonate Share™) of the amount by which the taxes for the tax year
2002/2003 and each subsequent tax year are greater than the Base Year Taxes. Should this
lease terminate pnor to the expiration of any tax year, the tax payment will be prorated to,
and shall be payable on, or when ascertained after, the date of the termination of this lease.
Tenant's obligation to pay the tax payment shall survive the termination of this lease.
Payment of tax payments due from Tenant shall be made or taken as and subject to the
conditions hereinafter provided in this Paragraph B.

(ii) If in the tax year 2002/20030r any subsequent tax year the current taxes are greater than
‘the Base Year Taxes, Landlord shall furnish Tenant with a copy of the tax bills together with
a comparative statement showing the amount by which the current taxes exceed the Base
Year Taxes, and Tenant shall pay such amount to Landlord within twenty (20) days after
such comparative statement is furnished to Tenant.

— e (iii). Any delay or failure of Landlord in billing any escalation shall not constitute a waiver of,
or in any way impair the continuwing obligation of Tenant to pay such tax payment
immediately after being billed by Landlord therefor.

(iv) Landlord may but shall not be obligated to contest the taxes or the assessed valuation
df the land and/or building, improvements, easements, air rights, development of zoning
rights and appurtenances to all of the foregoing for any tax year, and may settle any such
contest on such terms as Landlord in its sole judgement considers proper. If Landlord shall
receive a refund for any tax year during the term hereof for which Tenant has actually made
a tax payment required to be made pursuant to this Article 42, Landlord shall pay to Tenant

3
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Tenant's proportionate share of any such refund, after first-déducting from such refund
" Tenant's proportionate share of the reasonable costs and expenses (including reasonable
experts' and attorneys' fees) of obtaining such refund.

(v) If Tenant shall fail to timely make any tax payment required under this Paragraph B, the
amount of such tax payment, togecher with interest thereon computed from the date such
tax payment period commences at the Default Rate, shall be added as additional rent to the
installmenc of fixed minimum rent payable on the nexcmonthly fixed minimurm rent payment
date and Tenant shall pay at that Gme such additional rent.

. 43, Insurance.

A. Tenant shall maintain throughout the term of this lease, at its sole cost and expense, with
a reputable insurance company licensed to do business in the State of New York having 2 “Best”
rating of at least "A", comprehensive general public liability coverage insuring both Landlord and
Tenant and at Landlord's direction, any ground lessor and/or mortgagee (and naming both
Landlord, Tenant.and any ground lessor and/or mortgagee, if any, as the named insureds) against
claims for persona) injuries or death and property damage in or about the demised premises and the
sidewalks, curbs, parking lots and other areas adjacent thereto or in the vicinity thereof. Such policy

~ ar policies shall have a limi¢ of liability of at least ONE MILLION ($1,000,000, 00) DOLLARS for

injury or death to 2 single person, THREE MILLION ($3,000,000.00) DOLLARS on a per
occurrence basis and in the amount of SEVEN HUNDRED FIFTY ($750,000.00) DOLLARS with

respect to property damage.

B. Tenant shall maintain fire and extended coverage in an amount adequate to cover the
cost of replacement of all of Tenant's pcrsonal propercy, fixtures, furnishings, improvements and
equipment. .

C. 1tis understood and agreed that Landlord shall, at Tenant's sole cost and expense, keep

.- the building and improvements affixed thereto located on the premises insured against (i) loss or

damage by fire and such risks included in the standard form of extended coverage insurance in the
amount of TWQ MILLION ($2,000,000.00) DOLLARS (with Landlord having the right to obrain.
additional coverage should it so desire), and (i) provide rental value insurance for loss of fixed
minimim rent 2nd reasonably estimated additional rent for at least 12 months due to any of the

 foregoing causes. Tenant shall reitburse Landlord, as additional rent, for the cost of such insurance’

within ten. (10) days of submission. of statéments therefor including copies of the invoices from
Lendlord's catrier or broker for said coverage. Premiums will be st competitive rates.

D. Policy or policies evidencing the insurance provided for in subparagraph A above and
evidence of full payment of the premium(s) therefor shall be delivered to Landlord prior to the Term
Commencement.Date and at least thirty (30) days prior to cach annual renewal date. Such policy
or policies shall not permit cancellation or amendment without at least thirty days' prior written
notice to the insureds. If Tenant shall fail to deliver any such policy to Landlord prior to the

" Comméncement Date, or & renewal of teplacement policy at least thifty days prior to the expiration

date of the current policy, or to maintain such insurance policy and pay the premium therefor,
Landlord shall have the right upon 24 hours telephonic notice to Tenant to cause such insurance
policy to be issued and to pay the premium therefor-In-such-event, the cost thereof, together with
interest thereon computed from the date such. cost is paid by Landlord at the Default Rate, shall be

" added as additional rent to the installment of fixed minimurm rent payable on the next monthly rent

payment date and Tenant sha]l pay such additional rent at that time.

44 Destruction, Fire and Other Casualty.

A. IfLandlord is required to or elects to repair or restore any damage to or destruction of the
premises as provided in Article 9, the damage or destruction shall be repaired or restored to the
extent of the insurance proceeds available therefor.

4
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B. Notwithstanding anything to the contrary contained herein, Tenant agrees that Landlord
shall not be responsible for any loss of or damage to Tenant's furniture, fixtures, equipment,
furnishings, or any other property placed or installed in the premises by or on behalf of Tenant
{(whether or not attached or affixed to the sttucture) due to any cause whatsoever.

45. No Representations By Landlord.

_ Tenantacknowledges and agrees that neither the Landlord, nor Landlord's agent, nor anyone
else acting or purporting to act on behalf of Landlord, has made any representations or promises
whatsoever with regard to the demised premises including, without limitation, whether the demised
premises may lawfully be used for the purposes intended by Tenant. Except as contained in this
lease, Tenant accepts same "as is" and agrees that the raking of possession of the demised premises
by it shall be conclusive evidence as against Tenant that the demised premises were in good and
satisfactory condition at the time such possession was taken.

46. Landlord's and Tenant's Work ' ‘

A. Landlord agrees to petform the work described at Exhibit “B” attached hereto with
vespect to the dermsed premises.

B. Except for as specifically noted in Exhibit “B” hereto and at Article "50" herein, Tenant

agrees that Landlord shall not be obligated to make or perform any work, installations, repairs,

alterations, improvements or addions whatsoever to prepare the demised premises for Tenant's -
oceupancy nor subsequent ciiereto. Tenant shall, at its sole cost and expense, immediately after the
Commencement Date of this lease, commence to do, and thereafter diligently and in good faith,
complete all work and make 2l installations necessary to enable it to conduct its business in the
demised premises, free of mechanics' and other liens, encumbrances or financing statements, and
shall equip the demised premises with all trade fixtures, personal property, facilities, furniture and
equipment suitable or appropriate to the regular and normal operation of its business (all hereinafter
referred to as "Tenant's Work").

C. All Tenant's Work shall be carried out and performed in a first class good and
workmanlike manner angd shall be governed by, and be subject to, the following:

(i) Before commencing any permitted construction or renovation work, Tenant shall deliver
to Landlcrd plans, drawings and specifications for the construction or renovation work to he
carried out by Tenant in, on and about the demised premises (but not for Tenant's trade
fixtures or moveable equipment) for Landlord's prior written approval. Within a reasonable
time after such plans, drawings and specs have been submitted to Landlord for its written
approval, Landlord shall in writing give its approval or disapproval, and if the latter, the
reasons therefor. In any case in which Landlord so disapproves, Landlord shall specify, in
reasonable detail, the respect in which Tenant's plans, drawings and specifications are
unsatisfactory. Not later than ten days following receipt of such notice of disapproval from

. Landlord, Tenant shall submit to Landlord corrected plans, drawings and specifications for.
Landlord's written approval. All terms applicable to the original submission of Tenant's
plans, drawings and specs shall be applicable to such supplemental submission. Tenant shall
reimburse Landlord for all expenses incurred in connection herewith.

" (i) All such work and installarions which Tenant shall perform and install, and all work and
_ installations which may be required in order to obtain proper certificates of the New York
Board of Fire Underwriters, the Board of Eleécaical Underwriters and any other successor
" Hoards, bodies or agencies or quasi-public boards, bodies or agencies successors thereto, and
such other certificates, licenses and permits as shall be required by city, state, federal and
other governmental authorities, commissions, agencies, boards and departments having
jurisdiction in connecrion with the demised premises and improvements in order that it may
be operated for the purposes set forth in this lease, including but not limited to the Building
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Department and the Environmental Piotection Administration, Office of Air Resources, and
other agencies referred to in this subdivision, shall be performed, provided, installed and
obtained by Tenant at Tenant's sole cost and expense and only in accordance with such
plans, drawings and specifications which have been approved in writing by Landlord and shall
also have been first approved in writing by such city, state, federal and other governmental .
authorities, commissions, agencies, boards and departments as have jurisdiction thereover
whose prior written approval of same shall be necessary. Tenant further agrees to comply -
strictly with all applicable laws, ordinances, rules, regulation, codes and requirements of, and
to obtain and comply with all permits, licenses and approvals required by, all city, state,
federal and other governmental authorities, commissions, agencies, boards and departments
and of the fire insurance rating organization having jurisdiction thereof, and the local board
of fire underwriters, or any similar body. .

(i) Tenant agrees that no material deviation from the plans, drawings or specifications
approved by Landlord, shall be made by Tenant without Landlord's prior written approval.

(iv) Tenant acknowledges and agrees that approval of such plans, drawings and specifications .
by Landlord neither shall constitute the assumption by Landlord of any responsibitity for their

accuracy or sufficiency, Tenant alone being responsible therefor, nor make Landlord lable.
in any way to pay anyone in order to remove and cancel a mechanic's lien of record.

(v) Tenant shall promptly cbtein from time to time as work is completed, and convey to
Landlord, written approvals from all governmental authorities, agencies, commissions, boards
and departments and quasi-governmental boards, bodies and agencies with jurisdiction over -
matters relative to all work to be-performed by Tenant under chis lease, including, but not
limited to, electrical, water, plumbing, heating, ventilating and cooling and telephone work.

» (vi) Prior to the commencement of Tenant's Work or any other permirted construction or
. work by Tepant and until completion thereof, Tenant shell at its own cost and expense

maintain, or cause to be maintained, and deliver to Landlord certificates evidencing the
existence of, fully paid up policies of: :

(a) Workers' Cotﬁpensation Insurance in statutory amounts coveting all persons
employed in connection with such work; and @ : '

(b) For the mutual benefit of Landlord and Tenant, comprehensive general liability
insurance, including conwactual and completed operations coverage, with limits of
liability no less than $1,000,000.00 combined single limit per occurrence, with
reputable insurance companies licensed to do business in New York, Certificates of
insurance issued by insurance carriers licensed to do business in the State of New
York and having Best's Insurance Reports' rating of at least A+, being in at least its
Class XII financial size category and indicating that all such insurance is in full foree
and effect, shall be satisfactory. All such insurance shall provide that the coverage or
limits therein shall not be canceled, modified or reduced except upon at least thirty
days' prior written notice to Landlord.

(vii) Tenant heréby indemnifies and agrees to save and hold Landlord harmless from and

against all claims, suits, judgments, damages and expenses (including, but not limiting to,
reasonable attorney's fees) brought, recovered, exacted against or incurred by Landlord for
or on account of any claim growing out of any injury to ot the death of any person or persons
or any injury or damage to Landlord's property ot that of any other petson or entiry arising
out of the performance of Tenant's Work, or by or on, account of any act, omission, or
negligence of anyone or of the agents, employees, contractors, subcontractors, vendors,
rhaterialmen of anyone or of any other person having anything whatsoever to do in
connection with Tenant's work hereunder. .

(Vi) All work and installations which shall be performed end provided by Tenant for the
demised premises at any time during the term of this lease, and all construction, additions,

6
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alterations, improvemnents and replacements placed upon the demised premises by Tenant
at any time, as well as all fixtures and articles or personal property attached to or used in

—-- -— connection with the-demised-premises; -shall, upon installation, exception being trade

fixtures, become the property of the Landlord and shall remain upon. and be surrendered with
the demised premises unless Landlord, by notice to Tenant prior to the date fixed as the
+ ‘termination of this lease, elects to relinquish Landlord's rights to some or all of the foregoing

items by enumerating them in said notice, in which event the enumerated items shall be
removed from the demised premises by Tenant prior to. the expiration of the lease, at
Tenant's expense, and Tenant shall immediately and at its expense, repair and restore the
démised premises to the condition existing immediately after completion of the Tenant's
Work, ordinary wear and tear excepted, and repair any damage to the demised premises or
the building due to such removal, except that this clause shall not include within its context
an{r moveable personal property, equipment or trade fixtures purchased and installed by
Tenant for the purpose of adapting the premises to its intended use, but upon removal of any
such moveable personal property, equipment or trade fixtures Tenant shall immediarely and
at its own expense repair and restore the demised premises to the condition existing prior to
installation.

D. No approval of plans or specifications by Landlord or consent by Landlord allowing
Tenant to meke Improvements in the demised premises shall in any way be deemed to be an
agreement by Landlerd that the contemplated Improvements comply with eny applicable laws,
ordinances, rules and regulations of governmental authorities having or asserting jurisdiction in the
demised premises or the certificare of occupancy for the Building nor shall it be deemed to be a
waiver by Landlord of the compliance by Tenant of any of the terms of this lease, Notice is hereby
given that neithet Landlord, Landlord's agents, the Superior Lessor nor the Superior Mortgagee shall
be liable for any labor ot materials furnished or to be furnished to Tenant upon credit, and that no
mechanic's or other lien for such labor or materials shall actach to or affect any estate or interest of
Landlord or the Supetiot Lessor or Superior Mortgagee in and to the demised premises, the Buxldmg _
or the 1and on which the Building is located.

47. No Liens, Encumbrances.

A. No person or entity other than Landlord shall have any power, right or authority to do

. or allow any act or make any contract which would create any lien, mortgage or other encumbrance

upon the demised premises or the parcel of land on which the demised premises is located, or of any
improvements chereon, or of any interest of Landlord therein. Nothing contained in this lease shall
be deemed or construed in any way as constituting the consent or request of Landlord, express or
implied, by inference or otherwise, to any contractor, subcontractor, architect, laborer or
materialman for the performance of any labor or the frmishing of any material for, in, to or on the
demised premises. If Tenant shall cause or allow any installation, alteration, addirion, decoration,
repair, replacement, renewal or improvement to be made to the demised premises or to the building,
or cause or allow any labor to be performed or material to be furnished therein or thereon, or
purchase any fixtures, chattels or equipment for use in the demised premises, neither Landlard not
the demised prerises nor the land or building shall be liable for the payment of any expense incurred
or for the value of any wotk done or material furnished, or fixtures, chattels or equipment purchased
foruse in the demised premises, butall such installations, alterations, additions, decorations, fixtures,
chattels and equipment, repairs, replacements and improvements and labor, services and materials
shall-{except as-hereinafter expressly provided) be made, furnished and purchased for cash and
without chattel mortgage financing or any other form of financing at Tenant's own expense, and
Tenant shall be solely and wholly responsible to its contractors, subcontractors, laboters, suppliers,
architects and materialmen who perform or furnish such labor services and/or material, fixtures,
chattels and equipment. Under no circumstances shall Tenant at any time purchase and/for install
any furndture, furnishings, fixtures, chattels or equipment for use in the demised premises, nor any
addirions thereto, or any renewals thereof or replacements or substitutions therefor, upon terms and
conditions wherein and whereby a lien shall or may be filed against the real estate, or against
Landlord or its title or interest in the real estate. Notwithstanding the foregoing, Tenant shall not
be prohibited from encumbering its furniture and such of its equipment located in the demised
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premises as shall constitute solely personal property and which shall not become or be deemed to

become part of the realty, and such of its trade fixtures as may be removed without damage ot injury

to the realty, by sectiriry agreements executed under the Uniform Commercial Code and from filing

Financing Statements (UCC-1's) appropriately with governmental authorities in connection with
. such security agreements. '

B. The participation by Landlord or of any of Landlord's representatives in any conference
with any architect, engineer, contracter, subcontractor, materialuman, laborer or other person or firm
retained by Tenant to perform work or furnish labor or services for the demised premises, shall not
make Landlord or any of Landlord's representarives Liable for the payment of any portion of the cost
of such work, or entitle any architect, engineer, contractor, subcontractor, materialman or laborer
to file any mechanic's lien against the demised premises, or the building of which the same form a
part, o against Landlord. '

C. This lease shall constirute notice to the world that no mechanic's lien may or can be filed
validly against Landlord in connection with the demised premises, without Lendlord's express written
consent thereto, at any time throughout the term of this lease. Any mechanic's lien filed against the
demised premises;,or the building of which the same form a part, for work claimed to have been done
for or materials cleimed to have been furnished to Tenant, (a) shall be discharged of record by -
Tenant at Tenant's expense within ten (10) days after written notice thereof by Landlord, by
payment, undertaking to bond and/or order of a court of competent jurisdiction, or otherwise, as may
be required by law and (b) either a release or satisfaction of lien shall be filed with the County Clerk
of the county in which the Building is situated within such ten (10) day pericd, and (c) a copy of
such release or setisfaction, as the case may be, certfied by the County Clerk shall be delivered to
Landlord within three (3) days after such filing. Tenant's failure to do so shall be deemed a material
breach of this lease. :

D. In the event such mechanic's lien is not discharged timely, as afotesaid, Landlord may
discharge same for the account of and at the expense of Tenant by payment, bonding or otherwise,
without investigation as to the validity thereof or of any offsets or defenses thereto, and Tenant,

 within ten (10) days after being billed therefor, shall promptly reiraburse Landlord, as Additional -
Rent, forall costs, disbursements, fees and expenses, including without limitation, legal fees, incurred
in conneetion with. so discharging said mechanic's lien, together with inrerest thereon from the time
or times of payment until reimbursement by Tenant. Tenant shall, within five (5) days of demand
therefor by Landlord, pay to Landlord as Additional Rent, Landlord's reasonable legal fees and
disbursements, but the foregoing shall not limit the extent of Tenant's liability as set forth above.

E. In the event such mechanic's lien is not discharged timely, as aforesaid, Landlord, in
addition to all other rights granted to Landlord in this Lease and without limitation, may institute
a dispossess summary proceeding based upon such failure to discharge any such lien. In the event
Tenant fails to deliver co Landlord the certified copy of the release or satisfaction required hereunder
within the time period provided for the delivery thereof to Landlord, Landlord shall have the right
to assume thar such mechanic’s lien has not been discharged and Landlord shall have all of the rights
and remedies provided for herein based upon Tenant's failure to discharge any such lien.

48. Yrilities: No Services by Landlord.

A. Tenant shall pay a1l fees and other charges for the installation or connection of ofl, gas,
electricity, water, telephone, sanitary sewer, storm or sewer drainage or dirch, and any and all other
utilities (collectively "utilities") and shall pay as and when due all charges made against the premises
for utilides. -

B. Tenant agrees that Landlord shall not be required to furnish or pay for any facilities,
utilities or services to or for the demised premises of any kind or nature whatsoever, or do any work
or make any installations, Tepairs, alterations or improvements in or t¢ the demised premises in
connection therewith., Tenant shall, at its own cost and expense, arrange with the public utility
companies serving the demised premises for Tenant's own direct electrical and gas service (if gas

8
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service is available to Tenant) and shall comply with all rules and regulations of said public utiliry

_companies for introducing and maintaining such direct service(s) solely for Tenant's use at Tenant's

sole cost and expense. Tenant acknowledges that heretofore it inspected the demised premises and
building of which the demised premises form a part and is fully aware of the availablity or
unavailability of utilities for use by Tenant in the operation of its business. In no evenr shall
Landlord be responsible for charges for electricity or any other utilities consumed in' the demised
premises by Tenant, Meters, for the purpose of measuring Tenants consumption of utilities at the
demised premises, shall be installed and maintained by Tenant, at Tenant's sole cost and expense,
in good order and condition. '

C. Interruption or curtailment of any utility or service shall not constitute a constructive
eviction ¢r partial eviction, nor entitle Tenant to any compensation or abatement of rent. In no
event shall Tenant in any way interfere with or de in to any electrical feeders, risers or other
elecrrical insrallations within the Building of the which the demised premises forms a part.

D. Notwithstanding anything contained in this lease to the contrary, Landlord shall notrin
any way by liable or responsible to Tenant for any loss, damage, ot expense that Tenant may sustain
or incur if either the quantity or character or electrical service is changed, is no longer available, or
is unsuitable for Tenant's requirements. .

E. Tenant covenants and agrees that, at all times, its use of electric current shall never
exceed the capacity of the feeders to the building or the risers or wiring installation thereof. In
connection therewith, Tenant expressly agrees that all installations, alterations and additions of and
to the electrical fixtures, appliances, or equipment within the demised premises shall be subject to
Landlord's prior written approval, and, if such approval shall be give, rigid conduit only shall be
permitted. If, in-connection with any request for such approval, Landlerd shall, in its sole judgment,

" detefmine that the risers of the building servicing the demised premises shall be insufficient to supply

Tenant's clectrical requirements with respect thereto, Landlord shall, at the sole cost and expense
of Tenans, install any additional feeder(s) that Landlord shall deem necessary with respect thereto,
provided, however, thar, if Landlord shall determine, in its sole judgment, that the same will cause
permanent damage or injury to the building or to the demised premises, cause or create a dangerous
or hazardous condition, entail excessive or unreasonable alterations, repairs, or expense, or interfere
with,.or disturb, the other tenants or occupants of the building, then Landlord shall iot be obligated

~ to make such installarion, and Tenant shall not make the installation, alteration, or addition with

respect to which Tenant requested Landlord's consent. In addition to the installation of riser or
risers, Landlord will also, at the sole cost and expense of Tenant, install all other equipment necessary
and proper in connection therewith, subject to the aforesaid terms and conditions. All of the
aforesaid costs and expenses are chargeable and collectible as additional rent, and shall be paid by
Tenant to Landlord within five (5) days after rendition of any bill or statement to Tenant therefor.

49. Exculpatory Clause.

A. Tenant shall ook solely to Landlord's estate and only in the land and building of which
the demised premises forms a part (or the proceeds thereof) for the discharge and satisfaction of -

. Tenant's rights and remedies for the collection of 2 judgment (ot other judicial process) requicing the

payment of money by Landlord in the event of any default by Landlord hereunder, and no other
property or assets of Landlord shall be subject to levy, execution or other enforcement procedute fot
the satisfaction of Tenant's remedies under or with respect to this lease, the relationship of Landlord
and Tenant hereunder or Tenant's use and occupancy of the demised premises.

B. Notwithstanding anything contained in this Lease, at law or in equity to the contraty, it
is expressly understood, acknowledged and agreed by Tenant that there shall'at no time be or be
construeld as being any personal liability by or on the part of landlord under or in tespect of this Lease
or in any way related hereto or the demised premises.

50. Maintenance and Repairs.
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i Tenant shall at its-sole-cost and expense, throughout the term of this lease, take good care

of and put, keep and maintain the demised premises and the sidewalks, curbs, vaults and grounds
adjacent or appuctenant thereto,.and the alterations, addidons, and improvements constructed or
installed by Tenant thereon, in good order, condition and appearance and make all repairs or
replacements thereto, interior and exterior, swuctural and non-structural, ordinary and
extraordinary, foreseen and unforeseen, as and when needed to preserve and maintain the demised
premises in good order, condition and repair, including, without limitation, the floor, foundation,
walls, and heating, electri¢al, plumbing and air conditioning equipmient, fixtures and systems, it being
understood and zgreed that Landlord shall not be required to make any repairs or replacements in
ot to the demised premises whatsoever except as hereinafter.expressly provided in the nexc
succeeding sentence. Notwithstanding the foregoing, Landlord shall maintain the roof free of leaks
unless Tepairs to the roof are necessitated by fire, any other casualty, or the acts of Tenant, its agents,
servants, employees or invitees, in which case Tenant shall be responsible for repairing or teplacing
the roof at its sole cost and expenise.

51, Indemniﬁcatggg

A. Tenant hereby agrees to defend, indemnify and hold Landlord harmless from and against
any and all liability, damages, fines, suits, claims, demands and actions by or against anyone, and
costs and expenses of any kind or nature (including but not limited to attomcys fees and expenses),
due to, arising out of based upon or connected with:

(i) Any breach, viclation or non-petformance of any covenant, condition or agreement in this
lease set forth and contained on the part of Tenam to be fulfilled, kept, observed and performed;
and/or

(i) Anyloss or damage to person or property cccasioned by or arising out of or in connection.
with the use and occupancy of the demised premises by Tenant; its employees, agents, customers,
invitees, contractors or subcontractors, or by any use or occupancy which Tenant may permit or
suffer to be made of the demised premises; and/or

(iit) Injury to, or death of, any person or persons (including but not limited to Tenant's
customers and employees) occurring in or about the demised premises including, but not limited to,
the sidewalks, curbs and parking lots adjacent to or in the vicinity of the demised premises.

B. Tenant shall, at its own cost and expense, defend any and all actions, suits and
proceedings which may be brought against, and Tenant shall pay, satisfy and discharge any and all
judgments, orders and decrees which may be made or entered against, Landlord, its principals, -
disclosed or undisclosed, with respect to, ot in connection with, any of the foregoing. The
comprehensive general liability coverage maintained by Tenant pursuant to this Lease shall

" specificallyinsure the contractual obligations of Tenant as set forth in this Article and/or as provided

in this I_ease

C. If Landlord is made a party to any action, Landlerd shall be entitled to appear, defend or
otherwise take part in the matter involved, at its eléction, by counsel of Landlord's own choosing,
at Tenant's cost and expense, provided such action by Landlord does not limit or make void any
liability of any insurer of Landlord or Tenant hereunder i respect to the claim or matter in question.

D. Neither Landlord nor any agent, contractor, invitee or employee of Landlord shall be
liable to Tenant for any injury or damage to Tenant or of any other person or for any damage to, or
loss (by theft or otherwise) of, any property of Tenant or of any other person, irrespective of the cause
of such ihjuty, damage or loss, unless solely caused by or due to the gross negligence of Landlord, its
agents or employees occurring within the scope of their respective employment without negligence
on the part of Tenant, it being undetstood that no property, other than such as might normally be
brought upon or kept in the demised premises as an incident to the reasonable use of the demised
premises for the purpose herein expressly permitted, will be brought upon or be kept in the demised
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premises.

52. Ceruﬁcangm

Tenant shall, without charge, at any time and from time to time, within ten_(10) five days
after written request from Landlord, certify by written instrument, duly executed, acknowledged and
delivered, to Landlord or, at Landlord's request, to any mortgagee, assignee of any mortgage or
purchaser, or any proposed mortgagee, proposed assignee of any mortgage or proposed purchaser, or
any other person, fixm or corporation specified by Landlord:

(i) that this lease is unmodified and in full force and effect (or, if there Eas been modification,
that the same is in full force and effect as modified and stating the modificarions);

(if) whether or not either Landlord or Tenant is in default in the pexformance of any of the
terms, covenants or condmons of this lease and, if in default, specifying each such default,
and

(iii) the dates, if any, to which the fixed minimum rent, addmonal rent and other charges
hereunder have been paid in advance,

It is intended that any such cernﬁcate delivered pursuant to this Article 52 may be relied
upon by Landlord, by any prospective purchaser of the building, the mortgagee of any mortgage, and

. by any other person, firm or corporation specified by Landlord.

53. Assignment or Sublettine.

A. Neither this lease nor any part hereof nor the interest of Tenant in any sublease or the
tentals thereunder, shall, by operation of law or otherwise, be assigned, mortgaged, pledged,
encumbered or otherwise transferred by Tenant, Tenant's legal representatives or, successors in
interest and neither the demised premises, nor any part thereof, shall be encumbered in any manner
by reason of any act or omission on the part of Tenant or anyone claiming under or through Tenant,
or shall be sublet or be used, occupied or utilized by anyone other than Tenant, without the prior
written consent of Landlord. For proposes of this Article 53, (i) the issuance of interests in Tenant,
or in any subtenant (whether stock, partnership interest or otherwise) to any person or group of
related persons, whether in a single transaction or a series of relared or unrelated transactions, in
such quantities that after such issuance, such person or group shall bave control of Tenant, such
guarantor or such subtenant, shall be deemed an assignment of this lease or such sublease, as the case
may be, (i) a wansfer of any interest of Tenant, or any subtenant (whether stack, partnership interest
or otherwise) by any party or parties in interest whether in a single ransaction or a series of related
or unrelated transactions shall be deemed an assignment of this lease, or such sublease, as the case
may be, (jii) a take-over agreement shall be deemed an assignment of this lease, (iv) any person or
legal representative of Tenant, to whom Tenant's interest under this lease passes by operation of law
or otherwise, shall be bound by the provisions of this Article 53, and (v) a modification, amendment
or extension of a sublease shall be deemed a sublease. -Any assignment, sublease, mortgage, pledge,
encumbrance or transfer by Tenant in contravention of this Article 53 shall be void. -

For the purposes'of clause (i) of the preceding sentence, stock ownership shall be determined

" in accordance with the principles set in Section 544 of the Internal Revenue Code of 1954. 8s the

same existed on August 16, 1954.

B. If this lease be aésigned, whether or not in violation of the terms of this lease, Landlord
may collect rent from the assignee, If the demised premises or any patt thereof be sublet or be used

» or occupied by anybody other than Tenant, whether or not in violation of this lease, Landlord may,

after default, if any, collect rent from the subtenant or occupant. In either event, Landlord may
apply the ner amount collected to the rent herein reserved. The consent by Landlord to an
assignment, transfer, encumbeting or.subletting putsuant to any provision of this lease shall not in

"1l
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any way be considered to relieve Tenant from obtaining the express prior consent of Landlord to any
- . other or-further assignment, wansfer,. encumbering or subletting.. References in this lease to use o
oceupancy by anyone other than Tenant shall not be construed as limited to subtenants and those
claiming under or through subtenants, but shall be construed as including also licensees and others
claiming under Tenant, immediately or remotely. The lisdng of any name other than that of Tenant
.on any door of the demised premises or on any directory in the Building, or otherwise, shall not
operate to vest in the person so named any right or interest in this lease or the demised premises, or
be deemed to constitute, or serve as a substitute for, any consent of Landlord required under this
Article 53, and it is understood that any such listing shall constitute a privilege extended by
Landlord, revocable at Landlord's will by notice to Tenant. Tenant agrees to pay Landlord's
attorneys' fees and disbursements incurred by Landlord in connection with any proposed assignment
- of this lease or any proposed subletting of the demised premises or any part thereof. Neither any
assignment of this lease nor any subletting, occupancy or use of the demised premises or any part
thereof by any person other than Tenant, nor any collection of rent by Lendlord from any person
other than Tenant, nor any application of any such rent as provided in this Article 53 shall, under
any circumstances be deemed a waiver of any of the provisions of this Article 53 or relieve, impair,
release ot discharge Tenant of its obligations fully to perform the terms of this lease (as same may be
amended or modifjed from time to time) on Tenant's part to be performed and Tenant shall remain
fully. and primarily liable therefor.

C. No assignment consented to by Landlord shall be valid unless, within ten (10} days after
the execution thereof, Tenanr shall deliver to Landlord a duplicate original instrument of assignment
and assumption in form and substance satisfactory to Landlord, duly executed by Tenant and by the
assignee, in which such assignee shal} assume performance of all rerms of this lease on Tenant's part
to be performed.

D. (i) Notwithstanding anything contained in Sections 53 (A) and 53(B) to the contrary, in
the event thet at any time Tenant desires to sublet all or any part of the demised premises or to
assign its interest in this lease Tenant: :

a. shall submit to Landlord the name and address of the proposed subtenant or

“assignee, a detailed description of such person's business, & detailed description of character and

financial references for such person (including its most recent balance sheet and income statements

certified by its chief financial officer of a certified public accountant), a certificarion by Tenant that

" this lease and the property of Tenant in the demised premises are free of all liens and encurnbrances
and any other informarion requested by Landlord; ‘

, b. shall submit to Landlord (1) a conformed or photostatic copy of the proposed
assignment or sublease, the effective date of which shall be at least sixty (60) days (but not more than
120 days) after the date of the giving of such notice and which shall be conditioned on Landlord's
consenc thereof and (2) an agreement by Tenant to indemnify Landlord against liability resulting
from any claims thar may be made against Landlord by the proposed assignee or sublessee or by any
brokers or other persons claiming a commission or similar compensation in conmection with the
: proposed assignment or sublease; ’

(i) In the event that within thirty'(30) days after Tenant shall have requested Landlord's
consent to any such subletting or assignment and shall have submitted to Landlord all items required
by Section 53(D) (i), Landlord's consent to such subletting or assignment, as the case may be, shall
nat be unreasonably withheld, provided that all of the following conditions have been satisfied:

8. In the judgment of Landlord the proposed subtenant or assignee, as the case may
be, is of a character and financial worth such as is in keeping with the standards of Landlord in those
respects for the building, and the nature of the proposed subtenant's or assignee's business and its
reputation is in keeping with the character of the building end its tenancies;

b. The proposed subtenant or assignee shall have a net worth equal to or greater than
that of the assignor/sublessor.

12



08/27/2007 15:41 FAX 212 644 4223 METROVEST EQUITIES INC 41019

c. The purposes for which the 'proposed subtenant or assignee intends to use the

demised premises or the apphcable poruon thcreof are only the uses expressly permitred by Paragraph

= 60 of thislease; —— -

d. The proposed sublease or asstgnment shall prohibit any assignmcnt or subletting.

e. The proposed sublease shall be expressly subject and subordinate to all of the
provisions of this lease;

f. Any proposed sublease shall contain the following provisions (and such other
provisions as may be requested by Landlord to protect its interests):

(1) "In the event of a default under the underlying lease (the "Prime Lease")
which results in the termination of such Prime Lease, the subtenant
hereunder shall, at the option of the lessor under such lease (the "Prime
Landlord"), actorn to and recognize the Prime Landlord as landlord hereunder
and shall, promptly upon the Prime Landlord's request, execute and deliver
all instruments necessary or appropriate to such atrrornment and tecognition.
Notwithstanding such attomment and recognition, the Prime Landlord shall
not (i) be liable for any previous act or omission of the sublessor under the
sublease, (i) be subject to any offset which shall have accrued to the
subtenant hereunder against the sublessor, or (iii) be bound by any
modification of the sublease or by any prepayment of rent, unless such
modification or prepayment shall have been approved in writing by the Prime
Landlord. The subtenant hereby waives all cights under any présent or future
law to elect, by reason of the termination of the Prime Lease, to rerminate
this sublease or surrender possession of the premises demised hereby."

(2) "This sublease may not be assigned or the premises demised hereunder
further sublet, in whole or in part, without the ptior written consent of the
Prime Landlord."

g Texant shall not be in default in the performance of any of its obligations under
this lease either at the time Landlord's consent to such subletting or assignmenr is requested or at
the commencement of the tem. of any proposed sublease or upon the effective date of any such
assignment;

h. Tenant shall reimburse Landlord for any costs that may be incurred by Landlord
in connection with said sublease ¢r assignment, including but not limited to attorneys fees and
disbursements and the costs of making i mvesuganons as to the acceptability of a proposed subtenant
or assignee;

i. The proposed subtenant or assignee shall not be entitled, directly or indirectly, to
diplomatic or sovereign immunity and shall be subject to the service of process in, and the
jurisdiction of the courts of New York State;

j- Tenanc delivers to Landlotd an additional security deposit equal to two (2) months
base tent to be added to the security deposit provided for in Paragraph 54 hereof at Ieasc ten (10)
days prior to theeffective date of the sublease or assignment: -

(iii). With respect to each and every sublease or subletting or assignment authorized by the
provisions of this Section 53, it is further agreed and understood berween Landlord and Tenant as
follows:

1

a. No subletting shall be for a term ending later than one day prior to the expiration

date ofthis lease and that part, if any, of the proposed term of any sublease or any renewal or

extension thereof which shall excend beyond a date one day prior to the expiration date of this lease
or the sooner termination of the term of this lease, is hereby deemed to be a nullity; and

13
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b. - There shall be delivered to Landlord, within ten (10) days after the
commencement of the term of the proposed sublease, notice of such cormnencemem or in the ¢case
of an assignment, notice of the effecuvcness of such assignmént. -

(iv} In the event r_hat Landlord cgnsents to the proposed sublease or assignment and the
sublease or assignment of which Landlord shall have consented does not become effective on or
before the date set forth in the conformed or photostatic copy thereof furnished to Landlord’

‘pursuant to Section 53(D) () (b), then Tenant shall again comply with all of the provisions and

conditions of this Article 53 before assigning this lease or subletbng all ox any patt: of the demised
premises. .

E. 1fLandlord shall recover or come into possession of the demised premises before the date

V herein fixed for the termination of this lease, Landlord shall have the right, at its option, to take over

any and all subleases or subletting of the demised premises or any part thereof made by Tenant and

to succeed to all the rights of said subleases and sublettings of such. of them as it may elect to take

over. Tenant hereby expressly assigns and transfers to Landlord such of the subleases and subletting
as landlord may elgct: to-take over at the time of such recovery of possessions, such assignment and
transfer not to be effective until the termination of this lease or re-entty by Landlord hereunder or
if Landlord shall otherwise succeed to Tenant's estate in the demised premises, at which time Tenant *
shall upon.tequest of Landlord, execute, acknowledge and deliver to Landlord such further
assignments and. transfers as may be necessary to vest in Landlord the then existing subleases ancl‘
‘sublettings. Every subletting hereunder is subject to the condition and by its acceptance of and entry
into a sublease, each subtenant thereunder shall be deemed conclusively to have thereby agreed
from and after the termination of this lease or re-entry by Landlord hereunder or if Landlord shall
otherwise succeed to Tenant's estate in the demised premises, that such subtenant shall waive any
Tight to surrender possession or to terminate the sublesse and, at Landlord's election, such subtenant
shall be bound to Landlord for the balance of the term of such subleaée and shall attorn to and
recognize Landlord, as its landlord, under all of the then executory terms of such sublease, except
that Landlord shall not (i) be liable for any previous act, omission or negligence of Tenant under
such sublease, (ii) be subject to any counterclaim, defense or offset not expressly provided for in such
sublease, which theretofore accrued to such subtenant against Tenant, (i) be bound by any previous
modification or amendmnient ‘of such sublease or by any previous prepayment of more than one -
month's rent and additional rent which shall be payable as provided-in the sublease, unless such
modification or prepayment shall have been approved in writing by Landlord, (iv) be obligated to
Tepair the subleased space or the Building or any part thereof, in the event of total or substantial toral |

- damage beyond such repair as can féasonably be accomplished from the net proceeds of insurance

actually made available to Landlord, (v) be obligated to repair the subleased space or the Building
or any part thereof, in the even of partial condemnation beyond such repair as can reasonably be
accomplished from the net-proceeds of any award actually made available to Landlord as
consequential damages allocable-to the part of the subleased space or the Building not taken, or (vi)
be obligated to perform any work in the subleased space or the Building or to prepare them for

occupancy beyond Landlord's obligations under this lease, and the-subtenant shall execute and < -

deliver to Landlord any instruments Landlord may reasonably request to evidence and confirm such

‘attornment,” * C © - ‘ )

. ) N
E. In che event that, at any time after Tenant named hetein may have assigned its interest

. in this lease, this lease shall be disaffirmed or rejected in any. proceeding of the types described in

clause (1) of Section 16(a) or in any similar proceeding, or.in the event of termination of this lease

- by reason of any such proceeding or by reason of lapse of time following notice of cancellation given

pursuant to Article 17 based upon the condition of limitation set forth in Section 17(1) with respect

* to rejection of this lease under Section 235 of Title 11 of the U.S. Code (banktuprcy code), Tenant

named herein,” upon request of Landlord given within thirty (30) days after such disaffirmance or
rejection'or in the event of termination other than by act of Landlord), shall (i) pay to Landlord all
base rent, additional rent and other charges due and owing by the assignee to Landlord under this .
lease 1o and including the date of such disaffirmance, rejection or termination, and (ii) as "tenant",
enter into a new lease with Landlord of the demised premises for a term commenciog on the effective
date of such disaffirmance, rejection or termination and ending on the expiration date of this lease,
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unless sooner terminated as in such lease provided, at the same base rent and upon the then

. executory terms, covenants and conditions as are contained in this lease, except that (A) the rights

of Tenant named herein under the new lease shall be subject to the possessory rights of the assignee
or by virtue of any statute or of any order of any court, (B) such new lease shall require 2l defaults
existing under this lease to be cured by Tenant named herein with due diligence, and (C) such new
lease shall require Tenant named herein to pay all additional rent which, had this lease not been so

. disaffirmed, tejected or terminated, would have become due under the provisions of Article 42 after

the date such disaffirmance, rejection or termination with respect to any period prior thereto. In the

event Tenant named herein shall default for a period of ten (10) days after Landlord's request in its
obligations o enter inco said new lease then, in addition to all other rights and remedies by reason
of such default, either ar law or in equity, Landlord shall have the same rights and remedies against

.~ Tenantnamed herein as if it had entered into such new lease and such new lease had thereafter been
* terminated os at the commencement date thereof by reason. of the default thereunder of Tenant

named herein.

G. If Landlord shall give its consent to any sublease as provided herein (other than as set
forth in subparagraph D below), Tenant shall in consideration therefor pay to Landlord, as additional
rent, fifty (50%) gercent of any rent, additional charges or other consideration payable under the
sublease to Tenant by the subtenant which is in excess of the prorata portion of the fixed minimum
rent payable by Tenant hereunder (prorated on the basis that the area of the Space bears to the
entire area of the premises) accruing during the term of the sublease. The sums payable under this -
subsection shall be paid to Landlord monthly simultaneously with payment of the Fixed Minimum
Rent for that month.

54, Intentionally Omicted.

55. Glass and Sidewalks.

Tenant, atits own cost and expense, promptly shall replace all damaged or broken plate glass
or other glass in or about the demised premises and shall keep the sidewalks adjacent to the demised
premises free from dirt and rubbish at all times. Tenant shall also remove all snow and ice from the
sidewalks within a reasonable time after accumulation as required by law. ‘

56. Broker.

Landlord and Tenant each represent and warrant to the other that it has not dealt with any
broker in connection with this lease other than Robert K. Futterman & Assaciates, LLC by David
Rosenberg and Landlord agrees to pay the total commission due said brokers puTsuant to separate
agreernent. Landlord and Tenant shall defend, indemnify and hold each other harmless from and *
against any claims, costs and expenses (including, without limitation, reasonable attottiey's fees and
disbursements) arising out of the breach on their respective parts of any-representation or agreement

. congained in this Article 56. ,

57. ankruptey,

Tenant covenants and agrees that without limiting any of the provisions of Articles 16, 17
or 18 hereof, if, pursuant to the United States Bankruptcy Code of 1978, as the same be amended,
Tenant (or Tenant's trustee or other representative) elects to assume or is permitted to assign:this
lease, then adequate assurance of future performance by-the Tenant or assignee as required under
such Cofle shall mean at least the deposit of additional cash lease security with Landlord in an
amount equal £o the sum of six month's fixed minimum rent then reserved hereundet (in addition
to the lease security then being held by Landlord); plus an amount equal to all additional rent

" payable under Articlés 41 and 42 and other provisions of this lease fot the calendar year preceding

the year in which such assignment ot assumption is intended to become effective, which deposit shall )
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be held and applied by Landlord putsuant to the ﬁfo‘visions of Article' 54 hereof. If Tenant receives
oristo receive any valuable consideration, after deducting theérefrom (a) the brokerage commissions,
if any, and other expenses reasonably incurred by Tenant for any such assignment and (b) any’
portion of such consideration reasonably designated by the assignee as paid for the purchase of

- Tenant's property in.the demised preriises, such consideration shall be paid over to Landlord directly

by such assignee. The term "adequate assurance" as used in this Article 57 also shall mean that any
such assignee of this lease shall have a net worth, exclusive of good will, equal to at least fifteen (15)
times the aggregate of one year's fixed sinimum rent thenteserved heteunder plus all additional rent
for the preceding calendar year as aforesznd S

. 58. Holdover.

A. Tenant acknowledges that possession of the demised premises must be surrendered to

. Landlord at the expiration ot sooner termination of the term of this lease. The parties recognize and
“agree that the damage to Landlord resulting from any failure by Tenant to timely sustender

possession of the demised premises as aforesaid will be substantial, will exceed the amount of fixed
minimum rent ang additional rent thetetofore payable hereimder, and will be impossible accurately
to measure. Tenant therefore agrees that if possession of the demised premises is not surrendered
to Landlord upon the expiration” or sooner termination of the tertn of this lease, then
notwithstanding anything to the contrary contained in this lease, Tenant shall pay to Landlord for
each month and for each portion or any month during which-Tenant holds over in the demised
premises after thc expiration or sooner termination of the term of this lease, for use and occupangy, -
the aggregate sum of (i) chree times the amount of the installment of the fixed minimum renc that
was payable under this lease for the last month of the term hereof, plus () one-twelfth of all items

_of annual addidonal rent which would have been payable monthly pursuant to this lease had its term

not expired or been terminated, plus (iti) those items of additional rent (not ennual additional rent)
which would have been payable monthly pursuant to this lease had its term not-expired or been
terminated, which ageregate sum Tenant agrees to pay to Landlord upon demand, in full withour
setoff, and no extension or tenewal of this lease shall be deemed to have occurred by such holding
over, not shall Landlord be precluded by accepting such aggregate sum for use and occupancy from
exercising all rights and remedies available to it to obtain possession of the demised premises.
Further, Tenant shall be liable to Landlord for all losses and damapes which Landlord may reasonably
incur or sustain by reason of such holding over, including, but-not limited to, damages incurred or

~ sustained by reason of Landlord’s inability 1o umcly place 2 new tenant in possession of the demised

premises.

B. If Tenant shall default in surrendering the demised premises upon the expiration or
termination of the term, Tenant's cccupancy subsequent to such expiration ot termination, whether
ot not with the consent oracquiescence of Landlord, shall be deemed o be that of a tenancy at will
and in no event from month-to-month or from year-to-year, and it shall be subject to all the terms,
covenants and conditions of this Lease applicable thereto, except with respect to the Minimum Rent’
as hereinabove stated and 1o extension or renewal of this Lease shall be deemed to have oceurred

- by such holding over. In the evenr Landlord shall commence proceedings to dispossess Tenant by
. reason of Tenant's holding over or other default, Tenant shall pay, in addition to costs and

disbursements, Landlord's reasonable legal fees for each proceeding as Addirional Rent hereunder.
Tenant . shall also be liable to Landlord for all claims made by any succeeding tenants against
Landlord or otherwise resulting from the failure of Tenant to timely surrender and vecate the
demised premises. Tenant hereby expressly waives all rights to redemption granted by or under any
present or future laws and Tenant hereby waives any and all predicate notices 1o a holdover and -
Landlord may immediarely proceed with a holdover Notice of Petition and Petition.

59. Lanfllord's Consent. -
A. In no event shall Tenant be entitled to make, nor shall Tenant make, any claim, and’
Tenant hereby waives any claim for any sum of money whatsoever as damages, costs, expenses,

attorneys’ fees or disbursements, whether affirmatively or by way of setoff, counterclaim or defense,
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based upon any claim or dssertion by Tenant that Landlord has unreasonably withheld or
unreasonably delayed any consent or approval (including, without limitation, consent:to a proposed

.assignment_or_sublease of the premises), and Tenant's sole remedy for claimed .unreasonable

withholding or unreasonable delaying by Landlord of its consent or approval shall be an action or
proceeding brought and prosecured solely at Tenant's own cost and expense to enforce such
provision, for specific performance, injunction or declaratory judgment.

B. If Tenant requests Landlord's consent er approval to alrerations, assignment, subletting
or any other matter or thing requiring Landlord's consent or approval under this Lease, and if in
connecton with such request Landlord seeks the advise of its attorneys, accountants, architect,
engineer or other professional, then Landlord, as a condition precedent to granting its consent or
approval, may require (i addition to any other requirements of Landlord in connection with such
request) that Tenant pay the fee of Landlotd's attorneys, accountants, architect, engineer or other '
professional in connection with the consideration of such request and/or the preparation of any
documents pertaining thereto.

| 60. Use. .

A. Tenant shall use and oceupy the demised premises only for the following purpose and for

no other purpose whatsoever: Sale of furniture, sofas, sofa beds and related accessories.

B. Tenant shall use the demised premises in the following manner:

(i) Subjectto, and in accordance with all rules, regulations, laws, ordinances, statutes and
requirements of all governmental authorities and any Fire Insurance Rating Organization, Board of
Fire Underwriters and/or similar bodies having jurisdiction thereof.

() Ifany governmental hégnse or permit shall be required for the proper and lawful conduct
of Tenant's business in the demised premises, or any part thereof, and if failure to secure such license

or permit would in any way affect Landlord, Tenant, at its expense, shall duly procure and chereafter L

maintain such license or permit and submit the same for inspection by Landlord. Tenant shall, at all

times, comply with the terms and conditions of each such license or permit,

(tii) Tenant shall not, at any time, use or occupy the demised premises or do or permit
anything to be done in the demised premises in violation of the Certificate of Occupancy for the
demised premises or for the Building.

(iv) Tenantshall not placc anyload on the floor of the demised premises exceeding the floar
load per square foot for which it is designed to carry and which is allowed by law.

(v) Tenant must actively and actually engage in business for which the demised premises was
rented. In the event Tenant does not actively and actually engage in business for a period of thirty
(30) days, or in the évent tenant abandons the demised premises; this shall be deemed a material
breach of this Lease and Landlord may, at it's option; cancel this Lease rendering same null and void.

61, Notices.

A. All notices, hereunder shall be in writing and shall be given by personal delivery,
overnight delivery service or by certified mail, return receipt requested. Notices shall be deemed to
have been given when delivered, if delivered in person or overnight delivery service, or on the second
business day after mailing, if given by certified madl, rerurn receipt requested. Notices shall be given
to the pdrties at the following addresses:

(2) To Landlord: 905 WPR, LLC
. © ¢/o Metrovest Equities
28-18 31" Street |
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Astoria, NY 11102
with a copy by‘regular mail to Michael Papagianopoulos, Eéq., c/o Mihos Karabeias &
Papagianopoulos, LLP, 28-18 31" Steet; Astoria, NY 11102;

(b) To Tenant: . Jennifer Convertibles, Inc.
: 419 Crossways Park Drive
Woodbury, NY 11797

with a copy by regular mail to Bemard Wincig, Esq., ¢/o Wincig & Wincig, 575 Fifth Avenue, New
York, NY 10036, or such other address as may be designated by Landlord or Tenant or their
respective attorneys by written notice pursuant to this Article. '

B. Notwitbstanding enything contained in this Lease to the contrary, notices sent by
Landlord's attorney on behalf of Landlord shall be valid service pursuant to the terms of this Lease,
“provided, however, that the manner in which the notice is sent is in accordance with the terms of
the Lease, Tenant shall not have the right to contest the fact that Landlord's attorney sent any such” -
notice. .

62. Renewal Options.

'A. Provided Tenant fully performs and complies with all of the terms, conditions, provisions
and covenants in this lease on Tenant's part to be observed and performed, Tenant shall have the
right to renew this lease for a five (5) year term ("First Renewal Term") upon giving to Landlord an
irrevocable written notice of its election to exercise said option to renew not less than nine' (9)
months prior to the expiration of the initial rerm of this lease. The First Renewal Term shall be upon

. the same terms and- conditions as set forth in this lease except that (i) there shall be only one
. additional renewal option after the expiration of the Pirst Renewal Term, (i) Intentionally Omitted
and (). the fixed minimum rent to be paid during the First Renewal Term shall be as determined *
and agreed by the Landlord and Tenant.

B. Provided Tenant exercisés its option to renew for the First Renewal Term and fully
performs and complies with all of the terms, conditions, provisions and covenants in this lease on
" Tenanr's part to be observed and performed during the First Renewal Term, Tenant shall have the
right to renew this lease for one (1) final five (5) year term ("Second Renewal Term") upon giving
to Landlord an irrevocable written notice of its election to exercise said option to renew not less than
nine (9) months prior to the expiration of the First Renewal Term, The Second Renewal Term shall
be upon the same terms and conditions as set forth in this lease except that (i) there shall be no
further renewal options after the expiration of the Second Renewal Term, (ii) Intentionally Omitted
and (iii) the fixed minimum rent to be paid during the Second Renewal Term shall be as deterrnined
and agreed by the Landlord and Tenant.

C. Notwithstanding anything to the contrary contained in this lease, at Landlord's optich
the exercise or attempted exercise by Tenant of any right to elect to renew the term of this lease fgr
any of the renewal terms provided for in this Article 62 shall not be effective, nor shall any renewdl

- term be created or commence if, either at the time when the notice of exercise of such right is given
by Tenant, or on the day immediately preceding the purported commencement date of the renewal
term, Tenant is in default in the payment of rent or shall be in default in the performance ot
observance.of any other terms, conditions, provisions and covenants of this lease on Tenant's part
to be observed and performed. Tenant further agrees that any cancellation or termination of this
lease, beyond any applicable cure period, shall terminste any rights of renewal, whether or nét
exercised by Tenant.

!

63. Signs snd Awnings.
F A. Prior to Tenant underraking arty sign or awning installation, Tenant shall submit plaxis
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orskétches of the proposed sign(s)/awning to the Landlord for its prior written approval. Subsequent

~ to obtaining Landlord's approvel, Tenant, at its own cost and expense, tmay install a sign, signs ot

awnings upon the exterior of the demised premises. Such sign, signs or awnings must comply with
all of the rules and regulations of all govemmental bodies having jurisdiction. The Tenant further
covenants and agrees to indemnify and hold the Landlord harmless from any and all damage and/or
liability in connection with such sign or signs.

B. In the event Landlord or Landlord's reptesentatives shall deem it necessary to remove any
lighting, awnings, canopies, sign ot signs, in order to paint or to make any other repairs, alrerations
or improvements in of upon said premises or the building wherein same is situared, or any part
thereof, the Landlord shall have the right to do so, provided the same be removed and replaced at
the Tenant's expense, whenever the said repairs, alterations or improvements shall have been
completed, '

64. Waiver of Subrogation.

A. Each party hereby. releases the other party (which term as used in this Article includes
the employees, agents, officers and directors of the other party) from all liability, whether for
negligence or otherwise, in connection with loss covered by any fire and/or extended coverage
insurance policies, which the releasor carries with respect to the demised premises, or any interest
or property therein or thereon (whether or not such insurance is required to be carried under this
Lease), but only to the extent.that such loss is collected under said fire and/or extended coverage
insurance policies. Such release is also conditioned upon the inclusion in the policy or policies of a
provision whereby any such release shall not adversely affect said policies, or prejudice any right of
thereleasor torecover thereunder. Each party agrees that its insurance policies aforesaid will include
such a provision so long a5 the same shall be charged therefor and so long as the party for whose
benefit the clause or endorsement is obtained shall pay such extra cost. If extfa. cost shall be
chargeable therefor, each party shall advise the other thereof of the amount of the extra cost, znd
the other party, at its election, may pay the same, but shall siot be obligated to do so.

B. (i) Landlord agrees that, if obtainable at no additional cost, it will include in its fire and
extended coverage insurance polictes appropriate clauses pursuant to which the insurance companies
(A) waive all tight of subrogation against tenant with respect to losses payable under such policies
and/or (b) agree that such policies shall not be invalidated should the insured waive in writing prior
to a loss any or all right of recovety against any party for Iosses covered by such policies. But should
any additional premiums be exacted for any such clause or clauses, Landlord shall be released from
the obligarion hereby imposed unless Tenant shall agree to pay such additional premium within the
(10) days after demand by Landiord. o )

(i) Tenantagreestoinclude in itsfire and extended coverage insurance policy or policies
oniits furniture, furnishings, fixtures and other property removable by Tenant under the provisions
of this lease appropriate clauses pursuant to which the insurance comparty or companies (A) waive
the right of subrogation against Landlord and/or any such tenant of space in the Building with
respect t0 losses payable under such. policy of policies and/or (B) agtee that such policy or policies
shall not be invalidated should the insuted waive in writing prior to a loss any or all right of recovery
against any party for losses covered by such policy or policies. But should any additional premium
be exacted for any such clause or clauses, Tenant shall be teleased from the obligation hereby
imposed unless Landlord or the other tenants shall agree to pay such additional premiurm within ten
(10) days after demand by Tenant.

(iii) Provided that Landlord's right of full recovery under its policy or policies aforesaid is
not adversely affected or prejudiced thereby, Landlord hereby waives any and all right of recovery
which itoay otherwise have against Tenant, its servants, agents and employees, for loss or damage
occurring to the Building and the fixtures, appurtenances and equipment therein, to the extent the
same is covered by Landlord's insurance, notwithstanding that such loss or damage may result from
the neglipence or fault of Tenant, it servants, agents or employees. Provided that Tenant's right of
full recovery under its aforesaid policy or policies is not adversely affected or prejudiced thereby,

-

19



"

08/27/2007 1B:45 FAX 212 644 4223 METROVEST EQUITIES INC 1026

"

o al i
. : ' . . . . 3

PN

Tenant hereby watves any and all right of recovery which it might otherwise have against Landlord,

4ts servants-employees, .and against every other tenant in this Building who shall have executed a

similar waiver as set forth in this Section 64 (B)(iii), for loss or damage to Tenant's furnicure,
fumnishings, fixtures and other property removable by Tenant under the provisions hereof to the

_ extent that same is covered by Tenant's insurance, notwithstanding that such loss or damage may

result from the negligence or fault of Landlord, its servants, contractors, agents or employees, or such
other tenant and the servants, contractors, agents or employees thereof.

(iv) Landlord and Tenant hereby agree to advise the other promptly if the clauses to be
included in their respective insurance policies pursuant to Sections 64 (B)(i) and (ii) cannot be
obtained. Landlord and Tenant hereby also agree to notify the other promptly of any cancellation
or change of the terms of any such policy which would affect such clauses. .

C.  Tehant shall not violate or permit the violation of, any condition imposed by the
standard fire insurance policy then issued and shall not do, or-permit anything to be done, or keep
or permit anything to be kept in the demised premises which would subject Landlord to any liability
or responsibility for personal injury or death or property damage, or which would increase the fire o
other casualty inspranice rate on the Building or the property therein over the rate which would
otherwise then be in effect or which wodd result in insurance companies of goodstanding refusing
to insute the Building or any of such property in amounts reasonably satisfactory to Landlord.

65. Addendum to Article 7 (Subordination).

Tenant covenants and agrees that, if by reason of a defaulr on the part of Landlord, as lessee
under any ground or underlying lease, in performance of any of the terms or provisions of such
ground or underlying lease, or for any other reason of any nature whatsoever, such ground or
underlying lease and leasehold estate of Landlord as lessee thereunder is terminated by summary
proceeding or otherwise, or if such ground or underlying lease and such leasehold estate is terminated
through foreclosure proceedings brought by the holder of any mortgage to which such ground or
underlying lease is subject or subordinate, or in case of any foreclosure of any mortgages affecting the
real property of which the demised premises is a part, Tenant will attorn to the lessor under such
proceedings, as the case may be and will recognize such lessor or such purchaser as Tenant'slandlord
under this Lease, unless the lessor under such ground or underlying lease or the holder of any such
mortgage in any such proceedings shall elect in connection therewith to terminate this Lease and the
rights of Tenant to the possession of the demises premises. Tenant agrees to execute and deliver at
any time and from time 1o time, upon the request of Landlord, the lessor under any such ground or’
underlying lease; or any such mortgagee or purchaser any instrument which may be necessary or
appropriate to evidence such attornment and Tenant hereby irrevocably constitutes and appoints
Landlord as Tenant's attorey-in-fact to execute and deliver any such instrument for and on behalf
of Tenant. Such attornment by Tenant shall contain, among other things, provisions to the effect
that in no event shall such lessor, mortgagee or purchaser as landlord, (i) be obligated to repair,
replace ot restore the Building or the demised premises in the event of damage or destruction,
beyond such repair, replacement or restoration as can be reasonably accomplished from the net
proceeds of insurance actually received by or made available to such landlord, (if) be responsible for
‘any previous act or onission of the landlord or the tenant under such ground or underlying lease or
for the return of any security deposit uriless actually received by such landlord, (iif) be subject to any
Liability or offset accruing to Tenant against Landlord, (iv) be bound by any previous modification
or extension of this Lease unless previously consented to, or (v) be bound by any previous

. prepayment of more than one month's rent or other charge. Tenant further waives the provisions

of any stature or rule of law now or heresfter in effect which may give or putpott to give Tenant aty
right of election to terminate this Lease or to surrender possession of the demised ptemises in the
event such ground or underlying lease terminates or any such summary proceeding or foreclosure
proceeding is brought by the lessor under any such ground or underlying lease or the holder of any
such mortgage and agrees that, unless and until any such lessor under any such ground or underlying
lease or holder of any such mortgage in connection with any such proceeding shall elect to terminate
this Lease and to extinguish the leasehold estate of Tenant hereunder this Lease shall not be affected
in any way whatsoever by any such proceeding or termination. | :
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* 66. Tenant's Operating Obligations
Tenant covenants and agrees that during the term of this Lease:

: A. Tenant shall atits sole cost and expense obtain and maintain throughout the term of this
lease all licenses, permits and authorizations required in order to-enable it to properly and lawfully
conductits business in the demised premises, it being expressly understood and agreed, however, that
the failure on the part of Tenant to obtain or to maintain any of such licenses, permits or
authorizations, or extensions or renewals thereof, shall not release or relieve Tenant from the
performance and observance by it of all of its obligations under this lease. Tenant covenants and
agrees that, upon request of Landlord, it shall, within ten (10) days from the date of the request,
furnish Landlord with an up-to-date copy of any permit or license required by any authority having
jurisdiction therein for Tenant to conduct business at the demised premises. In. the event Tenan:
fails to submit to Landlord, upon request, the items called for hereunder, such failure shall be a
default under the terms of this Lease. :

*

B. Tenan shall maintai any plumbing in the demised premises and shall not dispose of any
foreign substances in the plumbing facilities, Tenant shall not permit any food, waste, or other
foreign substances to be thrown or drawn into the pipes. Tenant shall maintain the plumbing that
itinstalls in good order, repair and condition, and repair any damage resulting from any violation of
this paragraph. At Tenant's sole cost and expense Tenant shall make any Tepairs to the ocher
plumbing in the Building, if damage results from Tenant's improper use of the plumbing in the

Building or demised premises.

C. Tenant shall retain a licensed professional exterminating service which will setvice the
demised premises on a regular basis throughout the term of this lease 50 as to keep the demised
premises free of vermin. : '

D. Tenant shall install chemical extinguishing devices approved by the Fire Insutance Rating
Organization and shall keep such devices under service as required by such organization. If gas is
used in the demised premises, Tenant shall install gas cut-off devices (manual and automatic).

E. Intentiénally Omitted.

F. Tenant covenants and agrees that throughout the term, it shall not suffer, allow or permit
any offensive or obnoxious vibration, noise, odor or other undesirable effect to emanate from the
demised premises, or any machine or other installation therein, or otherwise suffer, allow or permit
any such obnoxious vibration, noise, odor or other undesirable effect to constitute a nuisance or
otherwise interfere with the safety, comfort or convenience of Landlord, or other tenants, occupants,
Customers agents, or invitees or any other person(s) lawfully in or upon the Building and upon
Landlord's notice vo Tenant, Tenant shall within five (5) days thereof temove or control the same,
and #f any such condition is not so remedied, then Landlord may, at its discretion, either: (i) cure
such condition and add any cost and expense incurred by Landlord therefor to the next installment
of Minimum Rent due under this Lease, and the Tenant shall then pay said amount as Additional
Rent hereunder; or (if) treat such failure by Tenant to remedy such condition, as 2 material default
of this Lease, entitling the Landlord to any of its remedies pursuant to the termis of this Lease.

G. Tenant shall, throughout the term of this Lease, maintain, repair, service and replace
when necessary, all doors leading into and out of the demised premises and all hardware appurtenant
theréto, including, but not limited to, locks, hinges, silencers, door stops, door jams, door closers,
latchsets, flushbolts, door frames, thresholds and door knobs. Lendlord shall have no liability or
obligatioh whatsoever regarding the maintenance, repair, service and replacemenc of che foregoing,

H. Tenant shall keep the demised premises (including, without limitation, extetior and
interior portions of all windows, doors and all other glass) in a neat and clean condition.
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1. Tenant will accumulate all of its garbage, rubblsh and refuse (whlch term "refuse” as used
in this lease shall mean and include, but not be limited to crates, boxes, containers, papets, bottles,
and similar items) for disposal only within the interior of the demised premises and in well covered
sealed sanitary plastic bags or containers designed to prevent odors and vermin of any kind from
emanating therefrom. Tenant further agrees that no such garbage, rubbish or refuse shall be
remaved, or be permiftted to be removed, from the interior of the demised premises, except directly
to a truck employed by Tenant at its sole cost and expense waiting to immediately rake such. garbage,
rubbish or refuse away. Tenant agrees to pay imamediately any fines or costs Landlord or Tenant is
assessed because of Tenant's garbage, rubbish or refuse.” Tenant shall further handle and dispose of

.all rubbish, garbage and waste from Tenant's operations in accordance with rules and regulations
“established by Landlotd.

]. Tenant shall not change (whether alteration, replacement, rebuilding er otherwise) the
exterior color and/or architectural treatment of the dcmtsed premises or of the Building or any part
thcreof

K. Tenant shall not use, or permit to be used, any advertising medium and/or loud speaker,
and/or amplifier, and/or radio or television broadeast which may be heard outside’ the demised
premises or which does not comply with the general policies or rules and regulations then in effect;
it being understood that breach of the foregoing restriction contained in this Paragraph “K” shall
constitute a material breach of this Lease on the part of Tenant hereundet which, if not cured within
three (3) days after nodce from Landlord shall, in addition to all other rights and/or remedies

" -available to Landlord under this Lease or at law or in equity, constitute a material default under this

Lease.

L. Tenant shall not subject any fixtures or equipment in or on the demised premises which

are affixed to the realty, to any mortgages, security intcrcsts or encumbtarices,

M. Tenant shall not perform any act or carty on any practice which may damage, mar or
deface the demised premises or any other part of the Building.

N. “Tenant shall not install, operate or maintain in the demised premises any electrical
equipment which will overload the electrical system therein, or any pare thereof, beyond-its
reasonable capacity for proper and safe operatior, as determined by Landlord, in light of the overall
system and requirements therefor in the Building, or whtch does not bear underwriters' appmval

" 0. Tenant shall not use or occupy the demised premises for any purpose calculated to injure
the reputation of said demised premises, and/or the Building ot of the neighborhood in which the
same are located or to, presently or in the future, impair the value of said demised premises and/or
Building.

P. Tenant shall not suffer, allow or permit the erection or display in, on or from the demised
premises any exhibits, banners, decorations, flags, bunting or any other similax or dissimilar kind or
form of dcscnptlon or display thhouc Landlord’s pnor written | consent in each instance.

Q. Tenant shall not permit any business to be opetated in or from the demised premises by
any concessionaire ot licensee without the prior written consent of Landlord in each instance,

R. Tenant shall not record or attempt to record or permit the recording of this lease, any
memorandum of this lease, any assignment of this lease, any sublease of the demised premises or any
other instrument relative to this lease.

67. Nor-Waiver and Stiryival of Addirional Rent Obligations.

Landlord's failure during the Lease term to prepare and deliver any of the tax bills,
statements, notices or bills set forch in this Lease, or Landlord's failure to make a dernand, shall not
in any way cause Landlord to forfeit or surrender its rights to collect any of the foregoing items of
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Additional Rent which may become due during the term of this Lease. Tenant's liability for the
amounts due under this Lease shall survive the expiration of the Lease term,

68. Hazardous Materials.

A. Tenant shall not deposit, dump, store or pour on any part of the soil of the demised
premises, or permit the accumulation on the demised premises of dry or liquid waste, chemicals,
solvents or other material, gatbage, property no longer used by Tenant or any other substance ot
material which, if left on the demised premises, could cause injury to the health of or discomfort to
persons in the neighborhood or on the demised premises, or adversely affect the environment of the
demised premises, including the air above and the ground below and surrounding the demised
premises, nor shail Tenant permit its subtenants, guests, contractors or any other person to do any
of the foregoing. Tenant, at its expense, shall promptly remove or cause the removal of, ot of
permitted by applicable law encapsulate, all such material located at the demised premises in
compliance with this Lease and all applicable laws.

B. (i) The term "Hazardous Substances”, as used in this Lease shall include, withous
limitation, flammables, explosives, radicactive matetials, asbestos, chloroflousrocarbons (CFCs),
polychlorinatedbiphenyls (PCBs), chemicals known to cause camcer or reproductive toxicity,
pollutants, contaminants, hazardous wastes, toxic substances or relared materials, perroleum and
petroleurn products and substances declared to be dangerous, hazardous or toxic under any Law or
regulation now or hereafter enacted or promulgated by any Qovemmental Auchority.
Notwithstanding anything to the contrary set forth in this Article, cleaning fluids, detergents and
other supplies customarily used in connection with the maintenance and repair of real property
sumlm' to the Leased Premises in comparable areas shall be permitted to be stored and used for such
purposes in compliance with all Laws.

(i) Without limiting the generality of any other provision of this Lease, Tenant shall not
cause or permit to oceur:

(2) Any violation of any federal, state or local law, now or hereafter eriacted, related
to environmental conditions on,, over, under or about the demised premises, or arising from Tenant's
use or occupancy of the demised premises, including, but not limited to, czone, soil and ground water
conditions; or

() The use, generation, release, manufacture, refining, production, processing,
storage or disposal of any Hazardous Substance on, over, under, or about the deraised premises, or
the transportation to or from the demised premises of any Hazardous Substance.

(1) Tenant shall, at Tenant's own expense: .

(a) Comply with all laws regulating the use, generation, storage, removal,
transportation, disposal, encapstlation or remediation of Hazardous Substances, to the extent
relating to Hazardous Substances located at the demised premises;

(b) Make all submissions to, provide all information required by, and comply with all
tequirements of all governmental authorities required under the laws to the extent relating w©
Hazardous Substances located at the dem:.sed premises; A

(¢) Prepare and submit the required plans ancl all related bonds and other financial
assurances and carry out all such ¢leanup plans shotild any governmental authority ‘asserting
appropriate jurisdiction demand that a cleanup plan be prepared and that a cleanup be undertaken
because ‘of any deposit, spill, discharge or other release of Hazardous Substances at or from the
demised premises; and

(d) Promptly provide all information regarding the use, generation, storage,
transportation or disposal of Hazardous Substances that is requested by Landlord.
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(iv) I Tenant fails to fulfill any duty ‘imposed under subparagraph (iii) within a reasonable
time, Landlord may, after reasonable prior notice to Tenant, do so, and in such case, Tenant shall
cooperate with Landlord in order to prépare all documents Landlord deems necessary ot appropriate
to determine the-applicability of the Laws to the demised premises and Tenant's use thereof, and to
comply therewith and Tenant shall execute all docurents promptly upon Landlord's request. No
such action by Landlord and no attempt made by Landlord to mitigate damages under eny Law shall
constitute a waiver of any of Tenant's obligations under this Section. Tenant's obligations and
liabilities under this subparagraph (iv) shall survive the expiration or earlier termination of this Lease. .

(v) Tenant shall indemnify, defend and hold harmless Landlord and its officers, directors,
beneficiaries, shareholders, partners, agents and employees from all fines, suits, procedures, claims-
and actions of every kind, and all costs associated therewith (including sttomneys' and consultants'
fees) aising out of or in any way connected with any deposit, spill, discharge or other release of
Hazardous Substances at of from the demised premises, or from Tenant's failure to provide all
information, make all submissions and take all steps required by all governmental authorities under
applicable laws and all environmental laws required of Tenant as provided herein. Tenant's
obligations and- liabilities under this subparagraph (v) shall survive the expiration or earlier
termination of thig Lease. ’ ‘

69. Tntentionally Omitted,

70. Addendum to Asticle 6 (Compliance With Laws).

A. Supplementing the provision of Article 6 hereof, Tenant shall give prompt notice to
" Landlord of any notice it recetves of the violation of any law or requirement of any public authority
with respect to the demised preraises or the use or occupation thereof. Tenants shall promptly
comply with all recommendations, present and future laws, orders and regulations of all state, federal,
municipal and local governments, departments, commissions and boards or any direction of any
public officer pursuant to law, and all order, rules and regulations of the New York Board of Fire
Underwriters, any insurance company ot any similar body which shall impose any violation, order
or duty upon Landlord or Tenant with respect to the demised premises or the building. Tenant shall
effect such compliance at its sole cost and expense.

B. Tenant covenants and agrees to comply promptly with all present and furure laws, ordets
and regulations of all federal, state, municipal and local goverg\gneni:s, departments, commissions and
boards which shall impose any violation, order or duty upon Landlord or Tenant with respect to the

- demised premises whether or not arising out of Tenant's use or manner of use thereof, or withtespect
to the Building, including, but not limited to, alllaws, orders and regulations pertaining to access and
egress to and from the demised premises by stairway and elevator and any fite protection, smoke
prorection and security requirements related thereto.

' C. Téenant acknowledges with respect to the demised premises or any portion of the Bullding
affecting the demised premises or relating thereto, that it shall be Tenant's responsibility and
obligation to comply with all requirements and controls imposed by any and all laws, rules and
regulations of any governmental agency or department thereof having jurisdiction over the Building
including without limitation the partiioning, layout, exit signs, telephone communications, fire
extinguishers, electrical outlets, sprinklers, pressurization, HVAC systems, electrical controls witing,
public address systems, conduits and additions to the Building electrical system. Landlord shell have
no obligation or duty with respect thereto. The performance of any of the foregoing required work,
inscallations and alterations shall be performed by Tenant in accordanee with and subjecr to all
applicable provisions of this Lease and of law, except Landlord shall have the right to perform any
or all of ¢aid work on behalf of Tenant at Tenant's sole cost and expense. The cost of same shall be
deemed Additional Rent which shall be paid within ten (10) days after being billed therefor.

. D. Tenant covenants and agrees that, at its sole cost and ekpénse, it shall promptly comply
with all present and future laws, ordinances and regulations imposed by any governmental agency .
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or department. as same now exlsrs ot may hereaftcr be amended.

E @ If the National Board of Fire Underwriters or any local Board of Fire Underwriters or
Insurance Exchange (or other bodies hereafter exercising similar functions) shall require or
recommend the installation of fire extinguishers, a "sprinkler system", fire detection and prevention
equipment (including but not limited to, smoke detectors and heat sensors), or any changes,
modifications, alterations, or the installation of additional sprinkler heads or other equipment for any
existing sprinkler system, fire extinguishing system, and/or fire detection system for any reason,
whether or not attributable to Tenant's use of the demised premises or Alterations performed by .
Tenant; or

(i) If any law, regulation or order or if any buteau, department, or official of the federal,
state, and/or municipal governments shall require or recommend the installation of fire extinguishers,
a"sprinkler system", fire detection and prevention equipment (including, but not limited to, smoke
detectors and heat sensors), or any changes, modifications, alterations, or the installation of
additional sprinkler heads or other equipment for an existing sprinkler system, fite extinguishing
system, and/or fire detection system for any reason, whether or not attributable to Tenant s use of
the demised premjses or Alterations performed by Tenant; or

(iif) If any such installations, changes, modifications, alterations, sprinkler heads, or other
equipment become necessary to prevent the imposition of a penalty, an additional charge, ot an
increase in the fire insurance rate as fixed by said Board or Exchange, from time to time, or by any
fire insurance company as a result of the use of the demised premises whether or not the same is a

- permitted use under Article 2 ot this Lease, then, Tenant shall, at Tenant's sole cost and expense,

promptly make such installations within the demised premises and make such changes, modifications,
alterations, or the installation of additional sprinkler heads or other required or recommended
equipraent.

71. Heat and Air Conditioning.

A. The installation, maintenzance and repair of any heating/air conditioning and ventilation
system serving the demised premises shall be the responsibility of the Tenant, at the Tenant's sole
cost and expense, in a manner satisfactory to Landlord.

B. Landlord shall not be liable to Tenant in damages ot otherwise nor shall Tenant be
entitled to any abatementr or diminution of the Minimum Rent or any Additional Rent payable under
this Lease if the operation of the heating/air conditicning and/or ventilating system is interrupted, .
impaired, suspended or terminated because of failures, repairs, installations or improvernents in or

“about the demised premises, nor shall any such interruptions, impairment, suspension, ot termination

release Tenant from the performance of any of its obligations hereunder. Landlord reserves the right
to stop the operation of the heating/air conditioning and ventilating syster when necessary by reason
of accident or emergency, or mechanical breakdown, or requirement of law or any cause beyond
Landlord's reasonable control or for tepairs, alterations, replacement, or improvements which, in the
judgment of Landlord, are desirable or necessary w1thm the demisad premises or Building and which
may affect Tenant’s air conditioning.

C. If either the quantity or character of cooling and/or ventilating service furnished to the
demised premises shall change or cease to be available or suitable for Tenant's requirements, no such
change, unavailgbility or unsuitability shall constitute an actual or constructive eviction, in whole
or in part, or entide Tenant to impose any liability upon Landlord or Landlord's agents.

'D. Tenant aclcnowledgés that at the end of the Lease Term or earlier terminarion, the
heating/4ir conditioning and ventilation system shall remain at the demised premises.

E. Anything contained herein to the contrary notwithstanding, it is expressly agreed that
Tenant shall pay the cost of any and all permits required by any branch or department of the
borough, county, city, state or federal government in connection with any heating/ir conditioning
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F. Helectric current for the operation of the heating/air conditioning system is not measured
by the meter which measures Tenant's consumption of electricity in the demised premises, Tenant
shall install such a meter or re-route the electrit service for the system, at Tenent's expense, so that |

Tenant's meter will measure such consumption.

G. Landlord shall have no obligation to provide heating, gas, electric, water, sprinkler,
ventilation or air conditioning services to the demised premises.

" 72. Financing Requirements.

If, in connection with obtaining financing or refinancing for the Building of which the
demised premises form a part, a banking, insurance ¢r other institutional lender shall request
modifications to this Lease as a condition to such financing or refinancing, Tenant will not
unreasonably withhold, delay or deferits consent thereto; provided, however, that such modifications
donotincrease thg obligations of Tenant hereunder (except, perhaps; to the extent that Tenant may
be required to give notices of any defaults by Landlerd to such lender and/or permit the curing of
such defaules by such lender to get possession of the Building) or materially adversely affect the
leasehold interest hereby 'created. In no event shall a requirement that the consent of any such
lender be given: for any modification of this Lease or any assignment or sublease, be deemed to
materially adversely affect the leasehold interest hereby created. -

l T B

73. Resmictions on Rents.

If at the commencement of, or at any time or times during the term of this Lease, the
Minimum Rent or Additional Rent reserved in this Lease shall not be fully collectible by reason of

- any federal, state, county or city law, proclamation, order or regulation, or direction of any public
. officer or body pursuant to law, Tenant shall enter into such agreements and take such other steps

as Landlord may request and as may be legally permissible to permit Landlord to collect the:
maximum rents which may, from time to time during the continuance of such legal rental restricrion,
be legally permissible (and not in excess of the amounts reserved therefor under this Lease). Upon
the termination of such legal rent restriction prior to the expiration of the term of this Lease, (a) the
rents shall become and thereafter by payable hereunder in accordance with the amounts reserved
in this Lease for the periods following such termination, and (b) Tenant shall pay to landlord, if
Jegally permissible, an amount equal to the rents which would have beet paid pursuant to this Lease
but for such Iegal rent restriction; less the rents paid by Tenant to Landlord during the period (s) said
legal rent restriction. was in. effect .

74. Force Majeure.

Landlord shall be excused for the period of any delay in the performance of any obligations

‘hereunder when prevented from doing so by a cause or causes beyond Landlord's control which shall

include, without limitation, all labor ‘disputes, riots, civil commotion, war, war-like operations, -
invasion, rebellion, hostilities, military or usurped power, sabotage, governmental regulations or
controls, fire or other casualty, mabth to obtain any material, services or finaneing or through acts

~of God.

75. Intentionally Omitted.
i

76. Intentionally Omitred.
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77. Miscellaneous.

A. In the gvent of any conflict between any of the provisions of this typewritten Rider and
any of the printed or typewritten texms of the printed lease to which it is appended, such conflict
shall be tesolved in every instance in favor of this typewritten Rider and the provisions conta.med
herein.

B. This lease shall be construed without regard to any presumption or other rule requiting
construction against the party causing this lease to be drafted. Further, if any provision of this lease
shall, to any extent, be invalid or unenforceable, the remainder hereof shall not be affected thereby,
and each provision of this lease shall be enforceable to the fullest extent permitted by Jaw.

C. Whenever in this lease any words of obligation or duty are used and/or mehed herein,
such words shall have the same force and effect as though made in form of covenants.

D. Should Tenant default in the performance of any of the covenants or terms of this lease

on its part to be performed within ten days after the giving of written notice to Tenant by Landlord

specifying the nagme of the default, the Landlord may, but shall not be abligated to, perform the
same and add any sum paid or expended in such performance to the next fixed minimum rent
payment then due as additional rent.

E. All rights and remedies herein given to Landlord in this lease, and ‘all other rights and
remedies allowed by law or in equity, are hereby reserved by the Landlord as distinct, separate and
cumulative rights and remedies, and no one of them, whether cxcrascd by Landlord or not, shall be
decmed o be in exclusion of any of the others.

F. Title headings are fof convenience only and do not define or limit, and shall not be used
tq construe, the terms of this lease. -

G. Tenant may not record this lease. Landlord shall have the option to record a
Memorandum of Lease.to be prepared by Landlord if Landlord so desires and Tenant shall execute
and deliver such Memorandum of Lease within five (5) days of request therefor by Landlord.

H. The submission of this lease for examination by Tenant doesl not constitate an offer by
Landlord or reservation of an option for the demised premises, and this lease shall become effective
as a lease only when and if fully executed copies thereof are executed and exchanged between

. Landlord and Tenant.

1. This lease conrains the entire agreement of the parties and may not be amended ot changed
in any way except by a document in writing executed and acknowledged by the parties hereto.

" ], Subject to the provisions of Articles 11 and 57 hereof, the covenants, conditions, and
agreements contained in this lease shall inure to the benefit of, and be binding upon, Landlord and
Tenant and their successors and permitted assigns. No earlier statement by Landlord, its agents or
employees regarding this Lease in the demised premises or prior written mater regarding this Lease
in the demised premises shall have any force or effect, Tenant agrees that it is not relying on any
representations or agreements other than those contained in this Lease. This agreement shall not
be canceled except in and by a writing subscribed to by all partes.

K. The Tenant hereby acknowledges that this agreement is a sublease agreement subject and
subordinare to a certain lease agreement dated as of October 1, 1999, between 1905 Story Avenue
LLC, asLessor, and 905 WPR, LLC, as Lessee (the “Ground Lease Agreement”). The Tenant herein

‘ackoowledges that a copy of the Ground Lease Agreement has been exhibited to him/it and that the

Tenant Ras had an opportunity to examine and review the same, and both Landlord and Tenant
herein specifically agree that all the terms, conditions, and covenants of the Ground Lease
Agreement are deemed incorporated by reference in this sublease agreement with the same force and

* effect as if each and every provision thereof were more fully and at length set forth herein, and

Tenant hereby agrees to be bound by each and every cbligation, term, covenant, condition and
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agreement of the Ground Lease Agreement and hereby assumes all of the Lessee's obligations under
the Ground Lease Agreement as if the Tenant were the Lessee under said agreement.

IN WITNESS WHEREQF, the parties hereto have set their hands and affixed their
respective seals Lhe day and year first above written,

Witness: _ 905 WPR, LLC

.By:

George Filopoulos, member

Witness: ' L JENNIFE NVERTIBLES, INC.

Do A

Edward S. Seidper”
Executive V.F. of Real Etate
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EXHIBIT “B*

Congrete Floor - Concrete floor slab smooth and acceptable for tenant floor finish. If
demolition is required, store floor slab shall be patched and ground smooth and level. -

Demising Partitions - Studs and gypsum board taped: and sanded ready for paint finish. (The
interior back wall must be finished.) ' ‘

Interior Partitions - Studs and gypsum board taped and sanded ready for paint finish. Interior
partition shall be installed for stock room (when applicable) and toilet per tenants plaps-

Ceiling - Suspended 2' x 4' acoustical T-Bar ceiling. Ceiling Height to be 10' 0"

Toilet - One handicapped toilet com plete with lavatory, toilet, mirror, light, toilet paper
dispenser, soap dispenser, paper towel dispenser and all handicapped grab bars in accordance
with all local building codes. Wall mounted medicine cabinet (36" x 48") in matching color.

m@g: Sewer service and hot and cold running water. Must.meet all local building and
health codes. '

Store Front - Glass storefront in an anodized color aluminum frame with double front entry
doors complete with hardware per local building codes. All existing signs to be removed
(excluding sign box). - o :
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 Rider attached to Lease dated; May 2001
Landlord: 905 WPR, LLC
Tepant: JENNIFER CONVERTIBLES, INC.

Relating to property known as: - 905 Story Avenue, Bronx, N.Y.
Consisting of provisions mumbered: 78 through 109

78. Purposelv Omitted,

79.  Commencement of Term and Rent Commencement Date - (2) The first "lease year"

during 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) fill calendar months thereafter,

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

80,  Access to Building - Landlord covenants and agrees that it will not construct additional
buildings, structures, obstructions, barriers and the like constructed upon, attached or placed .
adjacent to the Building and/or the Premises, which in any event shall advergely affect the access
to or visibility of the Building and/or the Premises and/or Tenant's sign(s). In addition, Landlord
covenants and agrees that it will not reduce the space nor the dimension of the Demised
Premises.

81.  Delivery of Possession - Delivery of possession of the Building and the Premises to
Tenant shall in no event be deemed to have occurred until actual and Pphysical possession of the
Building and the Premises shall have been delivered to Tenant in a broom-clean condition, free
and clear of all violations, prior leases, Tenants and/or occupants and free and clear of all fixtures
and other property of all prior Tenants and/or occupants, and with the construction and condition
of the Building and the Premises being such as to allow the issuance of a building permit for
work to be performed by Tenant,

82.  Failure to Give Possession - Notwithstanding anything in this Lease to the contrary
inclnding any Force Majeure clause, if Landlord is unable to give Tenant possession of the
Premises as roquired hereunder by May 31, 2002, Tenant shall have the option of terminating this
Lease within thirty (30) days thereof by notice to Landlord. .

83. ' Real Estate Taxes - (a) Landlord 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.

(b) New Construction - In the event that any additions to the Building or improvements
(collectively the "New Construction") are constructed (for reasons other than to replace portions
of the Building damaged or destroyed by a Casualty) after the assessment day for Real Estate
Taxes for the first tax year ending during the Lease Term, Tenant's share of the Real Estate Taxes
shall be calculated to cxclude the real estate texes and the square footage that are attributable to
the New Construction. Landlord shall use its best efforts to cause any New Construction to be
separately assessed,

84.  Alterations - Tenant shall have the right, without consent of Landlord, to make

- nop-structural cosmetic repairs and alterations limited to the interior of the demised premises
provided disbursements do not exceed $75,000,00 pet anmum for the first lsase year and
$25,000.00 per annum per lease year thereafter.

85.  Use of the Premises - Tenant shall use the Premises for the purpose of conducting the
business of the sale of sofas, furniture, mattresses, home furnishings and related items and
ancillary items. The use of the premises shall include the exclusive right to sell sofas and
convertible sofas.

86.  Hazardous Materials - Landiord represents that to the best of Landlord’s knowledge, the
1[\)4&1111'%211 Premises, on the commencement date of this Lease, will contain no Hazardous
aterials. .
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87.  Xjeld Up - Tenant agrees, at 1o later than the Expiration Date, to remove all trade fixtures
and personal property, to repair any damage caused by such removal, to remove all Tenant's signs
wherever located and to surrender all keys to the Premises and yield up the Premises, in the same
good order and repair in which Tenant is obliged to keep and maintain the Premises by the
provisions of this Lease, reasonable wear and tear and e by fire, casualty or taking
excepted. Any property not so removed shall be deemed abavdoned and roay be removed and
disposed of by Landlord in such manner as Landlord shall determine, without any obligation on
the part of Landlord to accoant to Tenant for any proceeds therefrom, all of which shall become
the property of Landlord, The above paragraph shall not limit Landlord’s rights and remedies -
for Tenant’s failure to remove same.

88.  Rules and Regulations - All nyles and regulations that Landlord may make shall be
uniform, reasonable, and applied equally on a non-discriminatory basis to all of the Tenants, and
shall not conflict with any provisions of this Lease.

89.  Mnintenance ~ Landlord agrees to transfer or enforce for the benefit of Tenant the
unexpired portions, if any, of any warranties relating to the Premises, the equipment that is a part
thereof, the HVAC system and the like. Landlord covenants and agrees that it will, at all times
during the Lease Term, majntain and keep in good order and repair the foundation, floorslab,
exterior, exterior walls, steel frame, roof, structural portions, gutters, downspouts, if any, and
underground utility lines of the Premises and the Building, and all utility lines serving the
Premises. Landlord shall make all repairs and replacements without, to the extent practicable,
interfering with the conduct of Tenant's business, If during such repairs and replacements the
Building or the Premises are wholly or partially unsuitabe for their nse as provided in this Lease,
there shall be an equitable abatement of Minimum Annual Rent, Percentage Rent and all otber
additional rent untd such time as such repairs and replacements have been completed.

90.  Condempation - Tenant may teoninate this Lease if property, or any interest in it, is
condemned for public or quasi-public use:

(2) Any substantial part of the demised premises; or

Tenant will not have any claim or be entitled to any award for dimigution in value of its
rights under this lease or for the value of any unexpired term of this lease; however, Tenant may
make its own claim for any separate award that may be made by the condemnor for Tenant's loss
of business or for the taking of or injury to Tenent's improvements, or on account.of any cost or
loss Tenant may sustain in the removel of Tenant's trade fixtures, equipment, and furnishings, or
es a result of any alterations, modifications, or repairs that may be reasonably recuired by Tenant
in order to place the remaining portion of the premises not taken in 2 suitable condition for the
continuance of Tenant's occupancy. ' :

1f this lease is terminated pursuant to the provisions of this paragraph, then all rentals and -
other charges payable by tenant to Landlord under this lease will be paid to the date of the
Tenant’s delivery of possession to Landlord of the demised premises, and any rentals and other
charges paid in ddvance and allocable to the petiod after the date of the Tenant’s delivery of
possession to Landlord of the demised premises will be tepaid to Tenant by Landlord. Landlord
and Tenant will then be released from all further liability under this lease,

91.  Siens-(a) Tenant shall be entitled to place, maintain and Landlord shall allow to be
permitted, placed and maintained appropriate dignified displays of customary type for its display
windows on the interior of the window area, or elsewhere on the interior of the premises 0 as to
be visible to the public as may be allowed by law. Tenant shall be permitted a “relocating sign"
during the last sixty (60) days so long as Tenant is not in default beyond the applicable cure
period.

(b) Landlord, at its sole cost and expense, including the filing of all permits, will erect a
Billboard Sign for use by the Tenant at no charge or expense, made out of a steel/metal frame,
together with the installation of an adequate electrical system for the largest Billboard possible
complying with existing Government, State and Municipal Codes and Regulations; exposure
facing White Plains Road. : ) :

92.  Remedies Cumnlative - Any and all rights and remedies that Landlord or Tenant may
have under this Lease, and at law and in equity, shall be cumulative and shall not be deemed
incopsistent with each other, and any two or more of all such rights and remedics may be
exercised at the same time insofar as permitted by law and this Lease.

93.  Right to Curg Defaults - (a) With regard to any monetary default, Tenant shall have the
Tight to cure said default within ten (10) days after notice and Landlord will not impose late fee
penalties not any interest on said amount if paid within the cure petiod of ten (10) days.

(b) With regard to non-monetary default, Tenant shall have a right to commence to cure
said default or perform within twenty (20) days after notice. -

94.  Effect of Waivers on Default - No consent or waiver, express or implicd, by either party
to or of any breach of any covenants, conditions or duty of the other shall be construed as a
consent or watver to or of any other breach of the same or any other covenant, condition or duty.
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95.  Assienment, Subletting, etc. - (2) No consent shall be required for, and Tenant shall have
the right to make, any assignment, tragsfer or subletting of the Premises, or any part thereof (i) to-
a subsidiary or affilisted cornpany, controlling, controlled by or under common control with
Tenant; (if) directly or indirectly, in any manner, to a successor corporation, in connection with a
merger, or a consolidation or a combination, or 2 sale of all of the retail chain of which the
business in the Premises is a part in the state in which the Premises is located.

(b) Tenant shall have the absolute right to assign, sublet or otherwise transfer its interest
in this Lease to a Licensee, Franchisee or operating subsidiary of Tenant, without Landlord's
approval, written or otherwise, as long as Tenaat remains fully liable for full performance of all

its obligations under this Lease,

96.  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 Fortg, of this Lease in recordable form in
accordance with applicable statutes, and reasonably satisfactory to Landlord's and Tenant's
attorneys. Inno event shall such document set forth the rental or other charges payable by
Tenant under this Lease; and any such document shall expressly state that it is executed pursnant
ta the provisions contained in this Lease, and is not intended to vary the terms and conditions of
this Lease.

97.-  Force Majeure - Except as otherwise specifically provided herein, in any case where
either party hereto is required to do any act, delays cansed by or resulting from acts of God, war,
civil commotion, fire or other casualty, labor difficulties, shortages of Iabor, materials or -
equipment, government regulations, 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." This clanse is limited to the
provisions in Paragraph 79 (b).

98.  Wamanties - The air conditioning unit which is to be installed by the Landlord in the
demised premises is the property of the Landlord. Tenant is hereby granted the rfifht 10 use said
equipment and is required to keep it in good tepair. It is understood that during the first twelve
(12) months commencing from the rent commencement date of the Lease, Landlord will pay for

- any and all permits and for all costs of maintenance, repairs and replacements of the air
conditioning equipment; thereafter, Tenant will pay all costs of operation, maintenance and
fepairs of the air conditioning equipment,

99,  Subordination and Rights of Mortgages - Tenant agrees at the request of Landlord to
subordinate this Lease to any institutional first mortgage ar deed of trust placed or to be placed
upon the Premises by Laudlord, provided such holder agrees not to disturb the possession and
other rights of Tenant under or pursuant to this Lease during the Lease Term, so long as Tenant
continues to perform its obligations hereunder and in the event of acquisition of title, or coming
into possession, by said holder through foreclosure proceedings or otherwise, to accept Tenant as
Tenant of the Premises under the terms and conditions hereunder and to assume and peiform all
of Landlord's obligations hereunder. Landlord’s obligation will be on a best-efforts basis.

100.  Govemnment Requirements - (a) In regard to any provision regarding work to be
performed as required by government or other authosities, Tenant shall not be obligated to make
any Yepairs, changes, alterations or additions that are otherwise the obligation of Landlord under
this Lease. Notwithstanding anything to the contrary in this Leage, Landlord 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 Tenant, Specifically, but without limiting the generality of the
foregoing, Landlord 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.

. - (b) Lawsaand Ordinances - Landlord shall, at Landlord's sole cost and expense, promptly
observe and comply with all present or future faws, rules, requirements, recommendations,
orders, directions, ordinances, ‘and regulations of the United State of America, the State, county,
and any other municipal, governmental or lawful authorigr whatsoever affecting the Premises,
and of any and all of 1ts or their departments, bureaus an officials, except when such observance
or compliance is required by reason of Tenant's business, and its nse of ric premises or the
location by Tenant of partitions or trade fixtures jn which event Tenant, at it sole cost and
expense, shall observe and comply with same,

101.  Actions of Landlord - Whenever Landlord shall enter, or perfonm any work in or about
the Premises, such entry shall be made, and such work shall be performed, to the extent

practicable, without unteasonably interfering with the conduct of Tenant's business.

102, Damages - In detetmining any damages hereunder, Landlord shall use its best efforts to
mitigate its damages. .

103.  Authority - The individuals executing ti:is Lease hereby represent that they are
empowered and duly authorized to so execute this Lease on behalf of the parties they represent,
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104.
103,
106.
107,

applicable cure period under this lease,
(5)-year terms (the "extension terms"
self-executing unless the Tenant noti
less than one hundred eighty (180) d

E];_ggosglg Omitted,
Purposely Omitted,
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Plate Glass - Tenant is permitted to self-insure plate glass,

Option T

d - Tenant shall have an option if it is not then in default beyond the

14040

to extend the term of this lease for two additional five

the period of the renewals shall be as follows:

- 108,

provisions, of this Lease b
employed by Landlord ot

Eleventh Year
Twelfth Year
Thirteenth Year
Fourteenth Year
Fifteenth Year

$146,901.00 $12,242.00
146,901.00 12,242.00
146,901.00 12,242.00
146.901.00 12,242.00
146,901.00 *12,242.00

)- The option to renew for the first five (5) years shall be
fies the Landlord in writing of its intent not to exercise no
ays prior to the expiration of the initial

lease term. Rents for

The option for the second five year renewal shall be affirmatively exercised by the
Tenant, in writing, at least one hundred eighty (180) days prior to lease termination date, ‘The -
rents for the second renewal shall be as follows: :

Sixteenth Year
Seventeenth Year
Eighteenth Year -
Nipeteenth Year
Twentieth Year

$165,264.00

'$13,772.00

165,264.00 13,772.00
165,264.00 13,772.00
165,264.00 13,772.00
165,264.00 " 13,772.00

provistons of this Lease of Landlord or Tenant, as the case may be.

109.

Date: May

H:\HOME\WPDDC\IENNIFER\SluryAw-BmMY_ dr

Purposely Omitted.

, 2001

LANDLORD:
905 WPR, LLC

By:

TENANT:

Lmputation - For purposes of this Lease, the negligence, affirmative act or violation of the
y an employee or agent of Landlord or Tenant, or by a contractor,
Tenant, shall be the negligence, affirmative act or violation of the

ONVEKTIBLES, INC. :

Gae N

“~"EDWARD BEDD
Executive

.

resident

of Real Estate
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LETTER OF POSSESSION

PURSUANT TO AGREEMENT dated May ,200_between:
Landlord: 905 WPR, LLC
Tenant: JENNIFER CONVERTIBLES, INC.

WHEREAS, the parties hereto entered into a Lease of the premises at:
903 Story Avenue, Bronx, New York

WHEREAS, the Landlord has complied with all the terms and conditions of such
Lease on the Landlord's part to be performed, and

THEREFORE, in consideration of the mutual covenants herein contained, and for
the sum of $1.00 each to the other in hand paid, receipt of which is hereby acknowledged, it is
agreed as follows:

1) The Tenant acknowledges that the Landlord has complied with all the terms,
covenants, and the conditions of said Lease on Landlord's part to be performed. The Tenant
agrees that he has taken possession of the premises on ' , 2001

2) Tenant is to commence rental payments on , 2001 as provided
for in the Lease. The termination of said Lease be , 200_.

LANDLORD:
905 WPR, LLC

By:

<

TENANT:
JENNIFER CONVERTIBLES, INC,

By:

EDWARD SEIDNER,
Executive Vice President
of Real Estate

Dated: May 2001

HAHOMEWPDOCUBNNIFER\StaryAvosBronkN Y adt
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