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PROOF OF CLAIM

,jp_-re: . . Case Number:
Jennifer Convertibles, Inc., et al. 10-13779 (ALG)

!:QQTE: See Reverse for List of Debtors/Case Numbers/ important detalls. This forrn should
not be used to make a claim for an administrative expense arlsing after the commencement D Check box if you are
of the case. A “request' for payment of an administrative expense may be filed pursuant io aware that anyonsyoalsa has

11 U.S.C. § 503. filed a proof of claim relating to
Name of Creditor and Address: the person or other entity to whom the debtor | your claim. Attach copy of
oweas money or property statement giving particulars.
Lake Park 415 Crossways Park Drive LLC
D Check this box if you are

-CLK-HP 415 Crossways Park Drive LLC The debtor or frustee in this
¢/o Hamburger, Maxson, Yaffe, Knauer & McNally, LLP case.

225 Broadhollow Road, Suite 301E .
If you have already filed a proof of claim with the

fy .

il’\/ll_?,lvﬂle, NY 11747 Bankruptcy Court or BMC, you do not need to flle agaln.
Craditor Telephone Number (630 B504-2400 RECEIVED THIS SPACE IS FOR COURT USE ONLY
[Name and agaress where payment shouid b sent (if differant frorm above): E] Check this box to indicate that this

i - ) UCT 1 5 zmu claim amends a previously filed claim.

b Claim Mumber {if known):

i

i |BMC GROUP | Fusdon:

[Payment Telephone Number { )

T AMOUNT OF GLAIM AS OF DATE CASE FILED § 128, 712.61

If all or part of your claim i$ secured, complete ilem 4 below, however, if all of your claim is unsecured, do not completa item 4.
If all or part of your claim is entitied to priority, complete item 5.
If &} or part of your claim qualifies as an adrinistrative expense under 11 U.S.C. § 503(b)(9), complets ltem 6.

Check this box if ¢laim includes interest or other gharges In addition to the principat amount of cialm, Attach ltemized staternent of interest or charges.

_i_.;- BASIS FOR CLAIM: Fre-petition rent under commercial |{See instuctions (3, LAST FOUR DIGITS OF ANY NUMBER 8Y WHICH CREDITOR
i #2and#3aon  ||DENTIFIES DEBTOR: :

1 lease (see attached

i ( ) reverse side.) 3a, Debtor may have scheduled account as:

4l SECURED CLAIM instruction #4 ide.

i . fSee ns ru !on on revers.e side.) Secured Claim Amount: § .

k4 Check the appropriate box if your claim is secured by  lien on RO.NOT Include the priority portion of

proparty or & right of set off and provide the requested information . your claim here.

t  Nature of property or right of setoff: Unsecured Claim Amount: §
=~ Describa:
i . Amount of arearage and other chargesas of time case filad included i d claim,
3 [J RealEstate [T] Moter Vehicie [[] Other 9 9 ine & nalicein seaured ciaim
;7 Valugof Property:  § Annual Interest Rate: o iany: $ Basis for Perfection:

5. PRIORITY CLAIM

" Amount of Claim Entitiad to Priority under 11 U.S.C. §507(a).
I any portion of your claim falls in one of the following Unsecured Priority Claim Amount: &
categories, check the box and state the amount.

Incdlude ONLY ihe priority portlon of
your unsecured claim here.

E{

Ky

i YouMspecify the priority of the claim: D Up to $2,800* of deposits toward purchase, leass, or rental of property or
Domestic suppart obligations under 11 U.S.C. § 507(a){1)(A) or {a)(1}(B). senvices for personal, family, or household use =11 U.5.C. § 507(a){7).

E Wages, salasies, or comenissions (up to $11,725%), eamed within 180 days D Taxes or penalties owed to governmenta! units - 11 U.S.C. § 507(a)(8).

| belfore fillng of the bankruptcy petition or cessation of the debtor's business, N .

v whichever is earller - 11 U.S.C. §507(a)(4). O other- speciy appiicable p‘f’agmph of 11 USC. §50T) ().

[51 Consbuions o anempioyesbenft pan - 11U S.C. § AT ~Amurts s sujot o acusimanton 4115 a0 avery 5 yours raater

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

= Sea instruction 6 on reverss side

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

ﬁf SUPPORTING DOCUMENTS: Attach redacted copies of supporting documents, such as promissory notes, purchase orders, invoices, itemized
" statements of running accounts, contracts, court judgments, mortgages, and security agreements. You may also attach a summary. Attach redacted copies
- . of evidence of perfection of a security interest. (See instruction B and definition of “redacted” on reverse side.) 1f the documents are not avallabla, please axplaln.

| - DATE-STAMPED COPY: To receive an acknowledgment of the filing of your DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED
. claim, enclose a stamped, self-addressed envelope and copy of this proof of claim. DOCUMENTS MAY BE DESTROYED AFTER SCANNING.
. The original of this completed proof of claim form must be sent by mail or hand delivered (FAXES NOT THILS SPACE FOR COURT
" ACCEPTED) so that it is actually received on or before _:00 pm, prevalling Eastern Timeon_______, 2010 for USE ONLY
> Non-Governmental Claimants OR on or before » 2010 for Governmental Units.
o By MALTO: BY HAND OR OVERNIGHT DELIVERY TO: Jennifer Convertibles
i S (T
¥ Atin: Jennifer Convertibles Claims Processing- Attn: Jennifer Convertibles Claims Processing
: - PO Box 3020 18750 Lake Drive East 0021¢
"._ Chanhassen, MN 55317-3020 Chanhassen, MN 55317 I

IATE SIGNATURE: The parson filing this claim must sigprit- Sign and print name and title, If any, of the craditor or olher person authorized to fite this claim
:;*:1 and stale address a‘p(tgl_,ephona nymbgr if ifferent from the notice address above. Attach copy of power of attorney, if any.
£ Oct. 4, 2010 o ,{( YA E )m {0 411 O Gerrie D1 Maio, Accounts Receivable Manager

??anafty for prasenting fraudulent claim is a fine of up fo $500,000 Or ifrisonment for up to 5 years, or both. 18 U.5.C. §§ 152 AND 3571
i

e




19zl 82l

W b
SO96)'L)
90'29Z'61)
(ro-gov'12)
80°282'64
8OZHT'6
80°207'64

(L1618'2))
1'8rL'2
80°282'61
60°80p' 1
oy'0ZL'al
b 0zL'8l
9r'0zL'8l

uowad 1504 uonned aid
OLIBLILO<  OLISLILO>

$ g31YD0TIV-NNOVD 6 . N3JO. (00°000°EH)

ANTFH AN 91 N3dO
ANSH AN} L . NIHO.

OL/LE/ZL-L/2 SAXYL NAOL  S3XYLNAQL 830 LL «N3dO.

NOILdIHOS3a 3Alva
ONOT "ANILOY

INGH ANI 8L . NIAO.
INTH AND 801 « N3O .

INIH OVD Z2) « N3dO . (PO'89¥'12)

INIYANI 6€4 +N3dO.
INZH ANI 694 »N3dO .«
LNSH ANI 00Z «N3dO .

INTH QYD 502 « N3dO .« (L1'618'LY)

SIXVYL IQOHIS 830 222 + N340 .
IN3H AN 822 4 N3dO .
SIAXVYLNMOLG3A ¥52 « NIdO .
INIH ANI 652 « N3dO .,

ANIH ANl 062 « NTdO .,

LINIHANI 0ZE . NZdO .

NOSYIH 3dAl 39V Oivd HISNNN  INNOW
ANIWLSAFGY U003 Aiva  HIAHONOA SSOHD
ausnipy

HALLAT ANVIWZA ADLdNYHMNYE

SALVIS OY1d

006(-961(31 5}
ON STTEILHIANOD HIHNNIP
‘01T LNINT

S3LVA TV SNLVIS WY

Z9PEQ'E!L ang |ejoy,

v8a 01/R0/6

80°28Z'61 C60VES OL/1L0/6
fozeZ'6! BYELCS 0L/10/8
80°80V'L S¥OEZS CLZOIL
80OZTRZ'6L 9e5ees OL/Lo/L
BO'Z8T'6L LLEEES 0L/10I9

1o oLBLIS

80'ZRZ'6L 060€2S OL/LO/S
B0'28Z'61 PYTCCS OL/LOIY
80'Z8Z'6Y 00zZ12s QLLo/e

Z89€915/MEa OLPEIL

gL'8p.'T 1BY0ZS 041202
80°Z9Z'61 208615 OL/LO/T
60°80%'1L ¥SLELS OL/90/1
o¥'0ZL'8l gz6B1S 0L/LoM
ar'ozL'al 255215 BO/LOIZY
ov0zL'8L Z8£91S BO/LO/LY
v H3EWNN

MHO/ANIL Nb 3lva

[ERUBA Sajedipui-,

28411 AN AdN9A00M

JAIY A Hd SAYMSSOYD LIy
FTEYAVYL SINAOJITV

ONI 83T GILIIANOD HIAINNIC
ENNIroL

OYNYW A 1dOud "X -QHOTIGNYT
SIYLOL ANI AYIdSIG
HSVO AYdSIa
TV ‘53000 X1V
SQHO3IH N3JO
GLOZILLE




]

g

) \ .': *,
We Own. We Manage. We LE%se.

CLK/HP, LLC Phone: 516.364.1 ZOGl

135 Crossways Park Drive | Fax: 516.364.1973
, Suite 401 www.clkhp.com

Woodbury, NY 11797 i
01/06/10 :
ACCOUNT § 15JENNZ
JENNIFER CONVERTIBLES INC -
ACCOUNTS PAYABLE
‘117 CROSSWAYS PK DRIVE
WOODBURY NY 11797

DEAR TENANT:
THIS IS TO ADVISE YOU THAT THE REAL ESTATE TAXES ON THIS
BUILDING FOR THE 2010 TAX YERR ARE § 138,111.72 .

YOUR BASE YEAR TAXES RRE $ 128,171.14 .

UMDER THE TERMS OF YOUR LERSE ¥YOU ARE
REQUIRED TO PAY 28.3300 % OF THIS INCREARSE.

THE COMPUTATION IS AS FOLLOWS:

2010 TAXES H 138,111.72

BASE YEAR TRXES 128,171.14 BASE YEAR 2008
INCREASE 9,940.58
YOUR ANNUAL SHARE - 2,816.17
UPON RECEIPT OF THIS INVQICE 1,4068.09 ({0L/01/10-06/30/10
DUE ON 6/30/10 $ 1,408.0% (07/01/10-12/31/10)

IN ACCORDANGE WITH YQUR LERSE, PLEASE REMIT THE SUM OF
$ 1,408.0% , UPON RECEIPT OF THIS INVQICE.

v . - v
VERY TRULY YDURS,

CLK/HOULIHAN PARNES LLC P/R




o

cLi(Houlihan-Parnes LLC | Phane: 51 £.364.1200
135 Crossways Park Drive

Suite 401

pz/02/10
ACCOUNT §# 1S5JENN2
JENNIFER CONVERTIBLES INC
ACCOUNTS PAYABLE
417 CROSSWAYS PK DRIVE
WOODEURY NY 11787

DEAR TENANT:
THIS IS TO ADVISE vOU THAT THE REAL ESTATE TAXES ON THIS
BUILDING FOR THE 2009 TAX YEAR ARE % 179,412.46

XOUR BASE YEAR TAXES ARE $ 160,011.30

UNDER THE TERMS OF YOUR LEASE YOU ARE
REQUIRED TO PAY 28.3300 % OF THIS INCREASE.

THE COMPUTATION IS AS FOLLOWS:

2009 TAXES $ 179,412.46

BASE YEAR TAXES 160,011.30 BASE YEAR 2007/08
INCREASE 19,401.16
YOUR ANNUAL SHARE 5,496.35
PREVIOUSLY INVOICED 2,748.18 (07/01/09-12/31109)
DUE ON 3/01/10 s 2,74B8.18 (01/01/10-06/30/10)

TN ACCORDANCE WITH YOUR LEASE, PLEASE REMIT THE SUM OF
§ 2,748.18 . UPON RECEIPT OF THIS INVOICE.

VERY TRULY YOURS,

CL¥/HOULIHAN PARNES LLC P/R

PLEASE MAKE CHECKS PAYABLE TO:
WOODBURY OFFICE SEVEN
PO BOX 422
LAUREL, NY 11948-0422

Waodhury, NY 11797

Fax: 516.364.1973
www.clkhp.com




INDUSTRIAL & RESEARCH ASSOCIATES, LLC

LANDLORD

WITH

JENNIFER CONVERTIBLES, INC.

TENANT

AGREEMENT OF LEASE

Premises - 417 Crossways Park Drive
Woodbury, HNew York 11797
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THIS INDENTURE OF LEASE made as of the first day off
tebruary, 2003 by and between INDUSTRIAL & RESEARCH ASSOCIATES,
LC, a New York limited liability company, with offices at 7600
Jericho Turnpike, Woodbury, New vyork 11797,hereinafter referred td
s the “LANDLCRD” and JENNIFER CONVERTIBLES, INC., with offices at
417 Crosaways Park brive, Woodbury, New vork 11797, hereinafter
-efoerred to as the “TENANT”.
WITNESSETH

WHEREAS, the LANDLORD is the owner in fee of the premises

hereinafter demised.

NOW, THEREFORE, LANDLORD and TENANT covenant and agree as

kollows:

ARTICLE I
DEMISE

Section 1.1 The LANDLORD, for and in consideration of
“he rents, covenants and agreements hereinafter reserved and
-ontained herein, hereby leases and TENANT dees hereby take and

hire, upon and subject to the covenants and conditions hereinafter

bxpressed which the TENANT agrees to keep and perform, the premises
hown on the Floor Plan annexed hereto as Exhibit “A”, hereinafter
alled the “"bemised Premises” in the building as shown on the Plan
nnexed hereto and marked Exhibit “B”, situated at 417 Crossways
bark Drive, Woodbury, MNew York, together with the right to use, in
L ~mmon With other tenants of the LRNDLORD in this and other
huildings, the parking area shown on Exhibit “B” (hereinafter
-alled “parking area”) for the parking of automobiles of employees,
Lustomers, invitees or licensees of the TENANT and other tenants of
rhe LANDLORD.

Notwithstanding the above, however, LANDLORD shall
provide six (8) reserved parking spaces where indicated on the Plan

httached as part of seventy (70) parking spaces allocated for
TENANT .




ARTICLE II
TERM

Section 2.1 The basic term of this Lease (hereinafter
b-efarred to as the “perm®) shall be for five {5) years, commencing
n February 1, 2003 and ending on January 31, 2008.
Section 2.2 The term “lease year” as used herein cor
Eyear" as used herein, shall mean a twelve (12) month period. The

irst lease year shall commence on the date of the term hereof, but
if such date of commencement shall be a date other than the first
Hay of a month, the First lease year shall commence on the first
Hay of the month following the month in which the term of the Lease
hommences. Each succeeding lease year during the term hereof shall

~ommence on the anniversary date of the first lease year.




ARTICLE III
BASIC RENT - - ADDITIONAIL RENT

Section 3.1 Commencing on the Lease Commencement Date,
the TENANT shall pay to the LANDLORD, INDUSTRIAL & RESEARCH
RSSOCIATES, LLC at P.Q. Box 9020, Hicksville, New York 11802-5020
hn Annual Basic Rent as per the following Schedule:

LEASE YEAR ANNUAL BASIC EENT MONTHLY RENT

1 $ 274,560.00 $ 22,880.00
2 $ 258,835.00 $ 21,569.58
3 $ 258,835.00 $ 21,569.58
9 $ 258,835.00 $ 21,569.58
5 $ 258,835.00 $ 21,569.58

In addition, all payments shall be made in advance of or
bn the first day -of each month without notice and demand and
without abatement, deduction or set-off of any amount whatsoever.
The Annual Basic Rent above set forth for the 1lst Lease]
Year is based on 16,640 square feet of office space at §16.50 perq
mquare foot. The Annual Basic Rent above set forth for the balance
bf the Term is based in part on a reduced rate of $8.00 per square
foot for the 1,850 square feet of storage space within the Demised
Premises.

A. At anytime, with a maximum of three {3} months notice,
LANDLORD may recapture the 1,850 square feet identified as storage
Brea in Exhibit “pA~.

B. If LANDLORD recaptures the premises cutlined on Exhibit
"A” any time during the initial term of this Lease, TENANT’S Annual
Basic Rent for the remaining premises, consisting of 14,790
rentable square feet as outlined in Exhibit “C®”, shall be the sum
pf $244,035.00 for Annual Basic Rent. Furthermore, in such event,
TENANT'S Proportionate Share as defined in Section 3.1 A below
phall be reduced from 42% to 37%, Upon saild recapture the
remaining premises shall from the date thereof for the balance of
the Term and any renewal thereof be deemed the Demised Premises for
all purposes herein.

C. Prior to the expiration of the notice to recapture given
pursuant to Article “SIXTH”, TENANT shall, at its own cost and
rxpense, remove all fixtures, equipment and personality therefrom,
and deliver said space “vacant and broom-clean.”

D. TIf TENANT fails to vacate and deliver the recaptured spacd
5s provided in this RAgreement above, TENANT shall indemnify and
hold harmless LANDLORD from all losses, damages and expenses, which
LANDLORD may incur as a result of TENANT'S failure.

-3 -
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E. TENANT shall not be responsible for constructing the
pemising wall between the recaptured area and the balance of thg
premisés'as reduced.

F. TENANT shall have one S5-year option to renew the term of
ENANT'S Lease. The rate shall be $17.50 per square foot for the

4,790 square feet portion. If the balance of the 1,850 square
Feet is still part of the Tenants Demised Premises, then the rental
hall remain $8.00 per square foot. This one S5-year option to
enew the term of TENANT’S Lease will be given provided:

1) TENANT is not in default in the terms, covenants and

conditions of the Lease at the time of notification of

TENANT'S intention to exercise its optlon or at th
commencement of the coption term;

2) TENANT to provide nine (9) months prior to Januar
31, 2008, written notice of TENANT'S intention to exercise it
option to renew;

{3) This optien is conly for the benefit of the TENANT
and will not inure to any subtenants or assignees of TENANT,
without the express written approval of the LANDLORD;

(4) All of the terms, covenants and conditions of the

Lease shall remain in full force and effect.




Section 3.2 As additional rent during each and every

year during the term hereof and any renewals the TENANT shall pay
to the LANDLORD its proportionate share of any increase in real
estate taxes over the 1994/95 School Tax and the 1935 Town Tax.
TENANT shall not be required to pay increases in taxes if caused
by an increase in assessed valuation dues te a material change in
the property of which it is a part. There is currently ne tax
abatement on the property of which the Demised Premises form a
part. In addition, TENANT shall not be liable for increased
taxes as a result of any reassessment in connection with LANDLORD
improvements to the building. All tax increases shall bhe

accompanied by evidence of same {i.e., copies of tax bills).

A. TENANT'S propertionate share of any such increase
shall be determined by multiplying any such increase by a
fraction, the numerator of which shall be the total gress
rentable area of the Demised Premises (i.e. 16,640 square feet)
and the dencminator of which shall be the total gross rentable
area of the building of which the Demised Premlses form a part

{i.e., 40,000 square feet), i.e., 43%.

B. TENANT shall similarly pay its proportionate share
as determined in subparagraph "A" above of any ad valarem
asseasments, or impositions against the real property of which
the Demised Premises form a part and its proportionate share of
any taxes which shall be imposed in lieu of any ad valorem real
property tax as the same is presently considered, except that
TENANT shall not be obligated to pay any portion of any
assessment or impositions (whether payable in installments or
otherwise) which have become a lien prior to the commencement of
the term of this Lease., In the event that there shall be any
general or special assessments or impositions against the said
beal property which the TENANT is obligated to pay &

prcportionate share, the LANDLORD agrees that if the said

-5 -




assessmencs or impositions may be paid in installments that the
LANDLORD will elect to pay the same in installments and the
TENANT shall only be responsible to pay its proportionate share
of those installments which cover the period of the term of the
Lease.

{a) Providing TENANT ig not in default of any payments Lo be
made under the lease, LANDLORD covenants and agrees that it shall
timely and fully pay the real estate taxes and agsessments levied
against the Building, including the Premises and all improvements
therein.

{b) In che 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 assesament
day for Real Estate Taxes for the first tax year ending during
the Lease Term, TENANT'S proportionate share shall be re-adjusted
g0 as to reflect the true percentage of grose rentable area of
the Demised Premises to gross rentable area to the remaining
building.

. Secrion 2.3 In the event that LANDLORD or any major
tenant of the building should contest any taxes or assessments
lavied against the building, the TENANT agrees Lo cooperate but
is not obligated to contribute to any expenses incurred by the
LANDLORD in any such proceeding or action. In the event that
there shall be any refunds of taxes by reason of any such action
or proceeding, the TENANT shall pe entitled to receive back its
proportionate share of the net refund {after deducting therefrom
the cost of the action or proceeding including, without
limication, reasonable fees for experts, court costs, reasonable
attorney's et¢.). In no event shall TENANT be entitled to any
refund in excess of the amount of taxes paid by the TENANT for

the year for which such refund was made.

-6 -
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Section 1.4 Rent and additional rent shall be payable
in lawful money of the United States to the LANDLORD at cs#990,
Hempscead, MNew York 11550, or at such other places the LANDLORD
may from time to time designate, in advance, without notice,
demand, offset or deduction except as specifically set forch
herein. In the event any payment of pasic Rent or Additional
Rent shall not be made to LANDLORD within ten (10} days of the
due date thereof there shall be added to the amount & sum equal
to prime plus two percent (2%) per annum of the unpaid items to
help to defray LANDLORD'S additional costs for addicional
bookkeeping and other coests in connection therewith, with a
minimum charge of $25.00 per occurrence. The prime rate shall

be established as the published rate of Citibank.

Notwithstanding anything to the contrary contained
herein, TENANT shall have a right to cure any monetary defaule
within ten (10} days after notice and LANDLORD will nét impose
any late fee penalties nor any charges on said amount, if same

has been cured within the applicable cure peried.

-7 =




UTILITIES AND SERVICES

Section 4.1 TENANT shall pay for all energy used or
consumed in the Demised Premises, including energy used for HVAC.
TENANT shall contract directly with the utility company for same
{(gas and electric). LANDLORD represénts that the meter servicing

the Demised Premises is only for the use of this TENANT.

Section 4.2 LANDLORD shall supply, at LANDLORD'S own
expense, water to the building of which the Demised Premises form

a part for normal office building consumption.

Section 4.3 The LANDLORD covenants to provide and pay
for cleaning services by LANDLORD'S cleaner as per the Cleaning
Specifications attached hereto and made a pazrt hereof as Exhibit
"pr . However, if one of the days above is a 'Holiéay“, the above
services shall not be in operation. The term "Holidays" shall
mean New Year's Day, President's Day, Memorial Day, Independence
Day, Labor Day, Thanksgiving and Christmas, and such other

Holidays ag may from time to time be nationally recognized.

Notwithastanding the above, TENANT shall be responsible

for the cleaning of the exercise room.

-8 -




ARTICLE V

REPAIR AND MAINTENANCE

Section 5.1 Intentionally Omitted.

Section 5.2 Intentionally Omitted.

Section 5.3 The TENANT covenants throughout the term
bf this Lease, at the TENANT'S sole cost and expense to take good
care of the interior of the Demised Premises and keep the same in
jood order and condition and to make all non-structural repairs
rherein except as provided in Section “5.4“ hereof.

Section 5.4 The LANDLORD covenants throughout the term
bf this Lease, at the LANDLORD'S sole cost and expense, to make all
structural repairs to the building, including, but not limited to
the foundation, floorslab, exterlior, exterior walls, steel frame,
gutters, downspouts and all underground utility lines, roof
Fepairs, air conditioning repairs and maintenance, sprinklers,
nechanical systems and parking lot repairs in which the Demised
Premises are located and shall also maintain and keep in good
Fepair the building’s sanitary, electrical, heating and other

pystems servicing or located, in or passing through the Demised
Premises, other than




{i) To any systems, facilities and equipment
installed on behalf of the TENANT; and

(1i) To any of the improvements to the interior
of the Demised Premises undertaken and completed by the TENANT;
and

{1{i} Any repairs which are necessitated by any
act or omission of thé TENANT, its agents, servants, employees
or invitees, which repairs TENANT shall make at its own cost and
expense.

Notwithstanding the above, TENANT shall not be
responsible to make any repairs to the bathrooms and plumbing
which shall be the sole résponsibility of LANDLORD unless caused

by the negligence of TENANT.

Section 5.5 Except as expressly provided otherwise in
this Lease, there shall be no allowance to the TENANT or
diminution of rent and no liability on the part of the LANDLORD
by reason of inconvenience, annoyance or injury to businass
arising from the making of any repairs, alrterations, additions
or improvements in or to any portion of the building, on the
Pemised Premises, in the parking area, or in and to the
fixtures, appurtenances and equipment tharecf. The LANDLORD
agrees to do any work to be done by it in such a manner as not
to unreascnably interfere with the TENANT'S use of the Demised

Premises.

- 10 -
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CHANGES AND ALTERATIONS -- SURRENDER QF. DEMISED PREMISES

Section 6.1 The TENANT shall have the right, at any
time and from time to time, during the term of this lease to make
such ncnstructural changes and alteratlions to the Demised
Premises as the TENANT shall deeﬁ necessary or desirable.
Howevar, all changes and alterations must be made with the
written consent of the LANDLORD and any alterations affecting
HVAC and electrical work, ‘including lighting, must be done by the
LANDLORD at a reasonable and competitive cost and expense to the
TENANT. Notwithstanding the above, TENANT shall be permitted to
do up to 510,000.00 per annum of re-decorating without LANDLORD'S
permission., but with prior written notice to the LANDLORD.
Section 6.2 The TENANT agrees not to place any signs on
the roof or on or about the inside or outside of the building in
which the Demised ?remises are situated, except for signs inside
of the Demised Premises which may not be seen from the ocutsgide.

Section 6,3 All improvements and alterations made or
installed by or on behalf of the TENANT, shall immediately upon
completion of installation therecf be and become the property of
the LANDLORD without payment therefor by the LANDLORD.

Section 6.4 The TENANT shall, upon the expiration or
earlier terminaticon of this lease, surrender to the LANDLORD the
Demised Premises, together with all alterations and replacement
thereto, in good order and condition, except for reasonable wear
and tear or damage by fire, casuvalty or taking.

If the TENANT shall make any alterations or changes or
additions to the Demised Premimes, not made with LANDLORD'S
approval, after the commencement of the term of this lease, and
LANDLORD shall desire the same to be removed upon the expiratien
of the term hereof, then upon LANDLORD'S giving notice to the

ITENANT of its desire to have the same removed, the TENANT will

- 11 -




. b
B . .
R , .

remove the same prior to the expiration of the term heréof at
TENANT'S sole cost and expense and TENANT will, at its own cost
and expense, restore the premises to the condition which they
were in just prior te the commencement of the term hereof, normal

wedr and tear and damage by fire excepted.

Section 6.5 In comnnectian with any alterations to the
Demised Premises done by TENANT including decorating, prior to
any work being commenced, TENANT shall supply to LANDLORD: (i}
liability insurance from the Contractor doing the work in an
amount not less than One Million Dollars, naming LANDLORD as an
additionally named insured; (ii} evideance that all workers doing
work in the Demised Premises are covered by Workmen's
Compensation Insurance; (iii) an agreement from TENANT'S
contracter to remove all debris from the premises shown on
Exhibit “B* after 6:00 P.M., at the end of each day's work. In
the event TENANT'S contractor shall fail to remove debris on a
Baily basis, as hereinabove provided, LANDLORD may order said
bontractors off the premisas and refuse them access to the

Building thereafter.
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ARTICLE VIT
COME W DERS, QRDINANCE

Section 7.1 The TENWANT covenants throughout the term of
this Lease and any renewals hereof, at the TENANT'S sole cost and
expense, to comply with all laws and crdinances and the orders
and requirements of all federal, state and municipal governments
and appropriate departments, commissions, boards and officers
thereof, which may be applicable to the TENANT'S use or occupancy
of the Demised Premises. The Demised Fremises occupied by TENANT

are suitable for office ude as intended in this Lease.

Section 7.2 The TENANT shall have the right to contest
by appropriate legal proceedings, in the name of the TENANT or
the LANDLORD or both, but without cost or expense to the
LANDLORD, the validity of any law, ordinance, order or
requirement of the nature referred to in Section "7.1" hereof.
Provided such noncompliance does not subject the LANDLORD to any
criminal liability for failure so to comply therewith, the TENANT
may postpone compliance therewith until the final determination
of any proceedings, provided that all such proceedings shall be
prosecuted with all due diligence and dispatch, and if any lien
or charge is incurred by reason of noncompliance, the TENANT may
nevertheless make the contest aforesaid and delay compliance as
aforesaid, provided that the TENANT indemnifies the LANDLORD
against any loss or injury by reason of such noncompliance or

delay therein.

Section 7.3 LANDLORD covenants and agrees that at the
time of the commencement of the term of this Lease the Demised

Premises comply with all laws, ordinances and regulations

applicable thereto,
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MECHANIC'S LIENG

gsection 8.1 The TENANT covenants not to suffer or

permit any mechanic’'s liens to be filed against the fee interest
of the LANDLORD nor against TENANT'S leasehold interest in the
Demised Premises by reason of work, labor, services or materials
supplied or claimed Eo have beenisupplied Lo the TENANT or any
contractor, subcontractor or . any othér party or person acting at

the request of the TENANT, or anyone holding the Demised Premises

‘'or any part thereof through or under the TENANT. TENANT agrees

that in the event any mechanic's lien shall be filed against the
fee interest of the LANDLORD or agalnst the TENANT'S leasehold
interest the TENANT ghall, within chirty (30} days after
receiving notice of the filing thereaof, cause the same to be
discharged of record by payment, deposit, bond or order of a
court competent jurisdiction or otherwise.

1f TENANT shall fail te cause such lien to be diacharged
or bonded within the pericd.aforesaid, then in addition .to any
other right or remedy, LANDLORD may, but shall not be obligated
to, discharge the same hy paying the amount claimed to be due, by
procuring the discharge of such lien by deposit by bonding
proceedings, and in any such event, LANDLORD shall be entitled,
if LANDLORD s0 elects, to compel the prosecution of any action
for the foreclosure of such lien by the lienor and to pay the
amount of the judgment in faver of the lienor with intatresr,
costs and allowances. Any amount so paid by LANDLORD and all
reasonable costs and expenses incurred by LANDLORD or the fee
owner in connection therewith, including but not limited to
premiums on any bonds filed and reasonable attorneys' fees, shall
constcitute Additional Rental payable by TENANT under this lease
and shall be paid by TENANT to LANDLORD with;n ten days of demand

therefor,
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Section 9.1 The TENANT agrees to permit the LANDLORD
and the authorized representatives of the LANDLORD to enter the
Demised Premises at all reasonable times during TENANT'S usual
buaineés hours for the purpose of (a) inspecting the same, and

{b) making any necessary repairs to the Demised Premises.

Section 9.2 The LANDLORD is hersby given the right
during TENANT'S usuzl business hours to enter the Demised
Premises to exhibit the same for the purpose of sale or mortgage
and, during the last six (6) months of the initial term, to
exhibit the same to prospective tenants for the purposes of

renting.

Section 9.3 With regard to Sections 9.1 and 9.2,
LANDLORD shall endeavor to give reasonable notice to TENANT of
LANDLORD'S intention to inspect the premises or to make repairs.
Whenever LANDLORD shall enter, or berform any work in or about
che Premises, such entry shall be made, and such work shall be
performed, to the extent practicable, without interfering with
the conduct of TENANT'S office procedures. With regard to
Section 5.5 of this Lease, LANDLORD agrees to use best efforts to
eliminate noise and any interruption of mechanical or electrical

services in the building.
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RIGHT To PERFORM COVENANTS

Section 10.1 The TENANT covenants and agreses that if
the TENANT shall at any time fail to make any payment or perform
any other act on its part to be made or performed under this
lease, the LANDLORD, after the axpiration of any time limitation
set forth in this lease (except in cases of emergency) may, but
ahall not be obligated to, make such payment or perform such
other act to the extent the LANDLORD may deem desirable, and in
connection therewith to pay expenses and employ counsel. All
sums 80 paid by the LANDLORD and all expenses in connection
therewith shall be deemed additional rent hereunder and be
Payable to the LANDLORD on the first day of the naxt month and
jthe LANDLORD shall have the same rights and remedies for the
nonpayment thereof ag in the case of default in the payment of

Lhe basic rent reserved hereunder.
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DAMAGE OR DESTRUCTION

Section 11.1 A. IE the Demised Premises or any part
therecf shall be damaged by fire or other casualty, TENANT shall
give immediate notice thereof to LANDLORD and this lease shall
continue in full force and effect except as hereinafter set

forth.

B. 1If the Demised Premises are partially
damaged or rendered partially unusable by fire or other casualty,
the damages thereto shall be repaired by and at the expense of
LANDIORD to the extent that paid damages include those
installations criginally installed by LANDLORD,

C. If the Demised Premises are tatally
damaged or rendered wholly unusable by fire or other casualty,
then the LANDLORD shall have the right to elect not to restore

the same as hereinafter provided. -

D. If the Demised Premises are rendered
wholly unusable or {whether or not the Pemised Premises are
damaged in whole or in part]) if the building shall be so damaged
that LANDLORD shall decide to demolish it or not to rebuild it,
then, in any of such events, LANDLORD may elect to terminate this
lease or rebuild by written notice to TENANT given within sixty
{60) days after such fire or casualty specifying a date for the
expiration of the lease or rebuilding, which date shall not be
more than sixty (60) days after the giving of such notice. Upon
the date specified in a notice of termination the term of this
lease shall expire as fully and completely as if such date were
the date set forth above for the termination of this lease and
TENANT shall forthwith quit, surrender and vacate the premises
without prejudice however, to LANDLORD'S rights and remedies

againgt TENANT under the lease provisions in effect prior to such
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termination, and any rent owing shall be paid up'to such date and

any payments of rent made by TENANT which were on account of any
period subsequent to such date shall be returned to TENANT

Unless LANDLORD shall serve a termination notice as provided for

herein, LANDLORD shall make the repairs and restorations under
the conditions of "B" and *C" hereof, with all reasonable
expedition subject to delays due to adjustment of insurance
claims, labor troubles and causes beyond LANDLORD'S control.

In the event the premises are not substantially restored
within one hundred and eighty (180} days of the date of the
casualty, TENANT may give LANDLORD ten {10) days notice of its
election to cancel this lease and if LANDLORD has not sub-
stantially completed the restoration within said ten (10) day
period, this Lease shall be null and void and of ne further force
and effect and any pre-paid rent or additicnal rent shall be
returned to the TENANT. |

E. Nothing contained hereinabove shall
relieve LANDLORD or TENANT from liability that may exist as a
result of damage from fire or other casualty. Notwithstanding
the foregoing, each party shall lock first to any insurance in
its favor before making any claim against the other party for
recovery for loss or damage resulting from fire or other
casualty, and to the extent that such insurance is in force and
collectable and to the extent permitted by law, LANDLORD and
TEN#NT each hereby releases .and waives all right of recovery

against the other or any one claiming through or under each of

them by way cof subrogation or otherwise. LANDLORD and TENANT'S

insurance policies shall contain a clause providing that such a

iver shall not invalidate rhe insurance and also,

e cbtained without addicional

release or wa

provided that such policy can b

premiums. In the event that there are additional premiums for

such waiver of subrogation, the party in whose favor such waiver

is intended shall have the option to either pay the additional
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premium or waive the condition that the other's policy contain
the same. TENANT acknowledges that LANDLORD will not carry
insurance on TENANT'S furniture and/or furnishings or anmy
fixtures or equipment, improvements, cor appurtenances removable
by TENANT and agrees that LANDLORD will not be obligated to

repair any damage thereto or replace the same.

F. TENANT hereby waives the provisions
of Section 227 of the Real Property Law and agrees that the

provisions of this article ghall govern and control in lieu

thereof.

Section 11.2 The TENANT shall not knowingly do or
permit to be done any act or thing upon the Demised Premises,
which will invalidate or be in conflict with fire insurance
policies covering the building of which Demised Premises form a
part, and fixtures and property therein. The TENANT shall at its
expense comply with all rules, orders, regulations or
requirements of the Néw York Board of Fire Underwriters, or any
other similar body, which may be applicable to the TENANT'S use
and cccupancy of the Demised Premises, provided that the
necessity for such compliance results from the use and occupancy
of the Demised Premises by the TENANT, and shall not do, or
permit anything to be done, in or upon the Demised Premises or
bring or keep anything therein, or use the Demised Premises in a
manner which shall increase the rate of fire insurance on the
building of which the Demised Premises form a part, or on the
property located therein, over that in effect when the building
shall have been completed, unless the TENANT shall reimburse the
LANDLORD, as additional rent hereunder, for that part of all
insurance premiums thereafter paid by the LANDLORD, which shall

have been charged because of such failure or use by the TENANT,




and shall make such reimbursement upon the first day of the month
following receipt of notice of such outlay by the LANDLORD and
evidence of the payment thereof. The plan attached hereteo known

as Exhibit "A" conforms to all requirements of the

municipalities.

Section 11.3 HNotwithstanding anything to the contrary
contained in this lease, during any period after damage or
destruction and until the premises have been restored, the TENANT
shall be entitled to an abatement of rent and additional rent for
the unusable portion of the Demised Premises, on a square foot
bagia using the rent described in Section 3.1 as a basis for such

abatement.
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CONDEMNAT ION

Section 12.1 If the whole of the Demised Premises shall
be taken for any public or quasi-public use by any lawful power
or authority by exercise of the right of condemnation or eminent
domain, or by agreement hetween LANDLORD and those having the
authority to exercise such right thefeinafter called "Taking"},
the term of this leage and all righte of TENANT hereunder, except
as hereinafter provided, shall cease and expire as of the date of
vesting of title as a result of the Taking and the rent or
additional rent paid for a period after such date sghall be
refunded to TENANT upon demand.

Section 12.2 In the event of a Taking of less than the
whole of the Demiged Premisea, or the whole or part of the
parking area, this lease shall cease and expire in respect of the
portion of the Demised Premises and/or the parking area taken
upon vesting of title as a result of the Taking, and, if the
Taking results in the portion of the Demised Premises remaining
after the Taking being inadeguate, in the sole judgement of
TENANT, for the efficient, economical coperation of the TENANT'S
business canducced at such time in the Demiged Premises, TENANT
may elect to terminate this lease by giving notjice to LANDLORD of
such election not more than forty-five (45) days after the actual
Taking by the condemning autherity, stating the date of’
termination, which date of termination shall be not more than
sixty {60) days after the date on which such notice to LANDLORD
is given, and upon the date specified in such notice to LANDLORD,
this lease and the term hereof shall cease and expire. If TENANT
does not elect to terminate this lease aforesaid:

{i)} The new rent payable under this
lease shall be the product of the basic rent payable under this

lease multiplied by a fraction, the numerator of which is the net
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rentable area of the Demised Premises remaining after the Taking,
and the denominator of which is the net rentable area of the
Demised Premises immediately preceding the Taking, and

{ii] The net award for the Taking shall
be paid to and first used by LANDLORD, subject to the rights of
mortgagee, to restore the portion of the Demised Premises and the
building remaining after the Taking to substantially the same
conditicn and tenantability (hereinafter called the "Pre-Taking

Condition") as existed immediately preceding the date of the

Taking.

Section 12.3 In the event of a Taking of less than the
whole of the Demised Premises which occurs during the period of
one (1) year next preceding the date of expiration of the term of
this lease, LANDLORD or TENANT may elect to terminate thie lease
by giving notice to the other party to this lease of such
election, not more than forty-five {45) days after the actual
Taking by the condemning authority, stating the date of
rermination, which date of termination shall be not more than
pixty (60} days after the date on which such notice of
termination is given, and upon the date specified in such notice,
this lease and the term hereof shall cease and expire and all
rent and additional rent paid under this lease for a period after
such date of termination shall be refunded to TENANT upon demand.
On or before such date of termination, TENANT shall vacate the
pemised Premises, and any of TENANT'S preperty remaining in the
Demised Premises subsequent to such date of termination shall be
deemed abandoned by TENANT and shall become the property of
LANDLORD.

Section 12.4 In the event of a Taking of the Demised
premises or any part thereof, and whether or not this lease is
terminated, TENANT shall have no claim against LANDLORD or the
condemning authority for the value of the unexpired term of this

lease, but:




{1} TENANT may interpose and prosecute
in any proceedings in respasct of the Taking, independent of any
claim of LANDLORD, a claim for the reascnable value of TENANT'S
fixtures and

{(ii} A claim for TENANT'S moving
expenses.

(iii) If 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 Taking, and any rentals and other
charges paid in advance and allocable to the périod after the
date of the Taking, will be repaid to TENANT by LANDLORD.
LANDLORD and TENANT will then be released from all Further

liability under this lease.
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ARTICLE XIIZI
BANKRUPTCY OR_OTHER DEFAULT
Section 13.1 A, Events of Bapkruptey. The following

shall be Events of Bankruptcy under this lease:

{i} TENANT'S becoming insolvent, as the term is
defined in Title 11 of the United Staces Code, entitled
Bankruptey. 11 U.S5.C. Sec. 101 et seq. {(the "Bankruptcy
Code*) or under the insclvency laws of New York State;

{ii} The appoincment of a Receiver of Custodian
for any or all of TENANT‘S property or asgsets:

{iii) The £filing of a voluntary perition undsr the

provisions ef the Bankruptcy Code or Insolvency Laws:

fiv} The filing of an involuntary petition against

TENANT ae the subject debtor under the Bankruptecy Code or
Insolvency Laws, which ig either not dismissed within
sixty days of filing, or results in the isguance of an
order for relief against the debtor, whichever is later;
or,

{v) . TENANT'S making or consenting cc an assignment
far the benefit of creditors of a common iaw composition
of creditors.

B. n ! medies,

(i} erminat i e. Upan the occurrence of
an Event of Bankruptcy, LANDLORD shall have the right to
terminate thic lease by giving thirty days prior'written
notice to TENANT, provided, however, that this Section
"13.1 (B) {i)" shall have no effect while a case in which
TENANT is the subject debtor under the Bankruptcy Code isg
pending, unlese TENMANT or its Trustee in Bankruptcy is

unahle to comply with the provisions of Sections "13.1
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(BY (v)" and *13.1 (B} (vi}" below. If TENANT or its
Trustee is unable to comply with Sectiona *13.1 (B) (v}~
and *13.1 (B) (vi)" below, this lease shall automacically
cease and terminate, and TENANT shall be immediately
obligated to quit the premises upon the giving of notice
pursuant te this Section *13.1 (8) {i)". Any other notice
to quit, or notice of LANDLORD'S intenticn to re-enter is
hereby expressly waived. If LANDLORD elects to terminate
this lease, everything contained in this lease on the part
of LANDLORD to be done and performed shall cease without
prejudice, subject, however, to the right of LANDLORD to
recover from TENANT all rent and any other sums accrued up
to the time of termination or recovery of posseasioﬂ by
LANDLORD, whichever is later, and any other monetary
damages or loss of reserved rent sustained by LANDLORD.
{(i1) gSuit for Poggegsiofn. Upcon termination of
this lease pursuant to Section *13.1 (B} {i)*, LANDLORD
may proceed to recover possession under any by virtue of

the provisions of the laws of the State of New York, or by

such other proceedings, including re-entry and possession,
as may be applicable,

(111} of mi . Upon termination of
this leasze pursuant to Section "13.1i (B) (il*, the
premises may be relet by LANDLORD for such rent and upon
such terms as are not unreascnable under the
¢circumstances, and if the full rental reserved uﬁder this
lease (and any of the costs, expenses, or damages
indicared below) shall not be realized by LANDLORD, TENANT
shall be.liable for all damages sustained by LANDLORD,
including, without limitation, deficiency in rent,

reasonable attorneys’ fees, brokerage fees, and expenses
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of placing the premises in the first class rentable
condition. LANDLORD, in putting the premises in Qood
order or preparing the same for re-rental may, at
LANDLORD'S option, make such alterations, repairs, or
replacements in the premises as LANDLORD, in LANDLORD'S
sole judgment, considers advisable and necessary for the
purpose of reletting the premises, and the making of such
alterations, repairs, or replacements shall not operate or

be construed to release TENANT from liability hereunder zs

aforesaid., LANDLORD ghall in no event be liable in any
way whatsoever for failure to relet the premises, oT in
the event that the premises are relet, for failure to
collect the rent thereof under such reletting, and in no
event shall TENANT be entitled to receive any excess, if
any, of such net rent collected over the sums payable by
TENANT to LANDLORD heresunder.

(iv) Monetarv Damagea. Any damage or loss of rent
sustained by LANDLORD as a regult of an Event of
Bankruptcy may be recovered by LANDLORD, at LANDLORD'S
option, at the time of the reletting, or in separate
actions, from time to time, as paid damage shall have beeﬁ
made more easily ascertainable by succesgive relecttings,
or, in a single proceeding deferred until the expiration
of the term of this lease {in which event TENANT hereby
agrees that the cause of action shall not be deemed to
have accrued until the date of expiration of said term) or
in a single proceeding prior to eithex the time of

reletting or the expiration of the term of this lease, in

which event TENANT agfees ro pay LANDLORD the difference i
petween the present value of the rent reserved under this
lease on the date of breach, discounted at eight percent
per annum, and the fair market rental value of the Demiged

Premises on the date of breach. In the event TENANT
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becomes the subject debtor in a case under the Bankruptcy
Code the provisions of this Section "13.1 {(B) (iv]* may be
limited by the limitations of damage provisions of the
Bankruptcy Cade.

tv) mpt i sgianm . In the
event TENANT becomes the subject debtor in a case pending
under the Bankruptcy Code, LANDLORD'S right to terminate
this lease pursuant to this Section "13.1" shall be
subject to the rights of the Trustee in Bankruptcy to
assume or assign thig lease. The Trustee shall not have
the right to assume or assign this lease unless the
Trustee: (a} promptly cures all defaults under this
leage, (b} promptly compensates LANDLORD for monetary
damages incurred as a result of such default, and (c¢)
provides adequate assurance of future performance.

(vi} Adequate Assurance of Future Performance.
LANDLORD and TENANT hereby agree in advance that adequate
agaurance of future performance, as used in Section "13.1
(B} {v)" above, shall mean that all of the following
minimum criteria must be ﬁet:

{a}! The Trustee must pay éo LANDLORD, at the time
the next payment of rent is then due under thie lease, in
addition to such payment of rent, an amount equal to the
next three month's rent due under this lease, said amount
to be held by LANDLORD in escrow until elther the Trustee
or TENANT defaults in its payment of rent or otﬁer
obligations under this lease [whereupon LANDLORD shall
have the right to draw guch escrow funds) or until the
expiration of this leage (whereupon the funds ghall be

returned to the Trustee or TENANT);
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{b) The TENANT or Trustee must agree to pay to the
LANDLORD, at any time thé LANDLORD is authorized to and
does draw on the funds escrowed pursuant to Section "13.1
(B) {vi} (al" ahove, the amount necessary to restore such
sscrow account to the original level required by said
provision; )

{c) TENANT must pay its estimated pro-rata share
of the cost of all serviées provided by LANDLORD (whether
directly or through agents or contractors, and whether or
not the cost of such service is to be paased through to
TENANT) in advance of the performance or provision of such
services;

{d} The Trustee must agree that TENANT'S business
shall be conducted in a first class manner, and that ne
liquidating sales, auctions, or other non-first class
business operatiens shall be conducted on the premises;

{e} The Trustee must agree that the use of the
premises as stated in this lease will remain unchanged;

(f) The Trustee must agree that the assumption or
agsignment of this lease will not violate or affect the
rights of other tenants of the LANDLORD.

{vii) Fajluyre to Provide Adequate Aggurance. In
£he event TENANT ig unable to:

{a)} cure its defaults; or

{b} reimburse LANDLORD for its monetary damages;
or '

(c) pay the rent due under this lease, on time (or
within five days of the due date}; or,

{d) meet the criteria and cbligations imposed by
Section "13.1 (B) (wvi)" above; then TENANT agrees in
advance that it has not met its burden to provide adequate
agsurance of future performance, and this lease may be
terminated by LANDLORD in accordance with Section "13.1

{B) (1i}" above.
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Section 13.2 pefault of TENANT

A. Events of Default. The following shall be
Events of Default under this lease.

(i) TENANT'S failure to pay any monthly installment of
Basic Annual Rent or Additional Rent, the amount of which has
been ascertained, within ten days after notice of such fajilure
from LANDLORD.

(ii) TENANT'S failure to make any other payment required
under this lease if such fallure shall continue beyond ten days
after LANDLORD'S notice that the same has not been paid.

(iii} TENANT'S violation or failure to perform any of the
other terms, conditiona, covenants or agreements herein made by
TENANT if sucﬁ viclation or fallure continues for a pericd of
five days after LANDLORD'S written notice thereof to TENANT,
provided that no such notice shall be required if TENANT has
received a similar notice within one hundred eighty days of
such viclation or failure.

iv) In the event of any viclation or failure to perform
a covenant as contemplated in Section *13.2(A} (1ii)', and i€
such covenant cannot be performed within the said five day
period, then and in that event, providing TENANT has promptly
commenced to cure such violation and is diligently proceeding
with the cure the time within which TENANT may cure the same
shall be extended to such reasonable time as may be necessary
to cure the same with all due diligence.

B, If an Event of Default as hereinabove specified in Section
'13.2(A) (1), {ii) or (iii}' shall occur, and shall not be cured
within the time period specified in LANDLORD'S nctice, or as to a
default provided for in Section '13.2(A)(iii)' if game shall
recur within 180 days of LANDLORD'S last notice of game or if
TENANT has commenced a cure but fails to diligently proceed with

same after five (5) days notice from LANDLORD then:
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(i) LANDLORD may give TENANT a five day notice of its intention
to end the term of this lease, and thereupen. at the expiration
of gaid five day period, this lease shall expire as fully and
completely as if the day were the date herein originally fixed
for the expiration of the term, and TENANT shall then quit and
surrender the premises to LANDLORD but TENANT shall continue to
remain liable as hereinafter provided; or, (ii) LANDLORD, without
prejudice to any other right or remedy of LANDLORD, held
hereunder or by operation of iaw. and notwithstanding any waiver
of any breach of a condition or Event of pefault hereunder, may,
at its option and without further notice, re-enter the Demised
Premises or dispossess TENANT and any legal representative or
puccessor of TENANT or other occupant of the premises by summary
proceedings or other appropriate suit, action or proceeding or
otherwise and remove his, her or its effects and hold the Demiged
Premises as if this lease had not been made; and TENANT hereby
expressly waives the service of notice of intention to re-enter
or to institute legal proceedings to that end.

Section 13.3 A. Notwithstanding such default, re-entry,
expiration and/or dispossession by summary proceedings or
otherwise, as provided in Section '13.2' above, TENANT shall
continue liable during the full period which would otherwisge havé
constituted the balance of the term hereof, and shall pay as
liquidated damages at the same times as the Basic Annual Rent and
Additional Rent and other charges become payable under the terms
hereof, a sum eguivalent to the Basic Annual Rent and Additional
Rent and other charges reserved herein (leas only the ﬂet
proceeds of reletting as hereinafter provided), and LANDLORD may
rent the Demised Premises either in the name of LANDLORD or

otherwise, reserving the right to rent the Demised Premises
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for a term or terms which may be less than or exceed the period
which would otherwise have been the balance of the term of this

" lease without releasing the original TENANT from any liability,
applying any monies collected, first to the expense of resuming
or obtaining possession, next to restoring the premises to a
rentable condition, and then to the payment of any brokerage
commissions and legal fees in connection with the reletting of
the Demised Premises and then to the payment of the Basic Annual
Rent, Additional Rent and other charges due and to grow due to
LANDLORD hereunder, together with reasonable legal fees of
LANDLORD therefore.

B. Under any of the circumstances hereinbefore
mentioned in which LANDLORD shall have the right to hold TENANT
liable to pay LANDLORD the egquivalent of the amount of all the
Basic Rent, Additional Rent and all other charges required to be
paid by TENANT less the net avails of reletting, if any, LANDLORD
shall have the election in place and instead of holding TENANT sc
liable, forthwith to recover against TENANT as damages for loss
of the bargain and not as a penalty an aggregate sum which at the
time of such termination of this lease or of such recovery of
possession of the premises by LANDLORD, ag the case may be,
represénts the then present worth of the aggregate of the Basic
Rent, Additional Rent and all other charges payable by TENANT
hereunder that would have acerued for the balance of the term of
this lease then running over.

Section 13.4 LANDLORD and TENANT do heréby mutuélly waive
rrial by jury in any action, proceeding or counterclaim brought
by either LANDLORD or TENANT against the other with regard to any

hatters whatsoever arising out of or in any way connected
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with this lease, the relaticnship of LANDLORD and TENANT, and
TENANT'S use or occupancy of the pDemised Premises, provided'such
waiver is not prohibited by any laws of the State of New York.
Any action or proceeding brought by either party hereto against
the other, directly or indirectly. arising out of this agreement
{except for a summary proceedingl, shall be brought in a court in
the County in which the Demised premises are located and all
motions in any such action shall be made in such County.

Section 13.5 TENANT hereby agrees that in any action or
summa}y proceeding brought by LANDLORD for the recovery of Basic
Annual Rent or Additional Rent, it will not interpose any
counter-claim or set-off nor will TENANT seek to congolidate or
join for trial #ny such action or proceeding with any other
action or proceeding.

Section 13.6 If TENANT shall default in the observance or

performance of any term or covenant on TENANT'S part to be
observed or performed under or by virtue of any of the te?ms or
provisions in this article of this lease, LANDLORD may
immediately or at any time thereafter and without notice perform
the same for the account of TENANT, and if LANDLORD makes any
expenditures or incurs any obligations for the payment of money
in connection therewith inecluding, but not limited to, attormeys®
fees in instituting, prosecuting or defending any action or
proceeding such sums paid or obligations incurred with interest
and costs shall be deemed to be additional rent hereunder and
shall be paid by TENANT to LANDLORD within five (5} da}s of
rendition of any bill or statement to TENANT thersfore.

Section 13.7 In the event of any default by the TENANT
heréunder and the LANDLORD shall commence any action or other
proceeding againet the TENANT in which the LANDLORD shall be
successful, or which shall be settled by the payment of a sum of
money to the LANDLORD by the TEWANT the TENANT agrees to

reimburse the LANDLORD for attorneys' fees in connection with
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Section 14.1 The specific remedies to which the LANDLORD
or the TENANT may resort under the terms of this lease are
cumulative and are not intended to be exclusive of any other
remedies or means or radrass of which they may be lawfully
antitled in case of any breach or threatened breach by either of
them of any provision of this leaée. The failure of the LANDLORD
to insiat in any one or more cases upen the strict performance of
any of the covenants of this lease, or to exercise any option
herein contained, shall not be construed as 2 waiver or
relinquishment for the future of such covenant or option. A
receipt by the LANDLORD of rent with knowledge of the braach of
any covenant thereof shall not be deemed a waiver of such breach,
and no waiver, change, modification or discharge by either party
hereto of any provision in this lease shall be deemed to have
been made or shall be effective unless expressed in writing and
signed by both the LANDLORD and the TENANT. In addition to the
other remedies -in this lease provided, the LANDLORD shall be
entitled to restraint by injunction of any violation, or
attempted or threatened viclation, of any of the covenants,
conditions or provisions of this lease or to a decree compelling

performance of any such covenants, conditions or provisions,
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‘of any such mortgage will not attempt to terminate this Lease, or

.—this _Leanse).-as-would entitle LANDLORD-to .terminate..this leape.- —

SUBORDINATION

Section 15.1 Subject to Section 15.3. it is hereby
expresasly agreed that this lease and all rights of the TENANT
hereunder shall be subject and subordinate at all times to any
mortgages and any renewals, replacements, extensions of
modifications thereof which may now be or ghall hereafter become
liens on the Demised Premises or the land and building ﬁf which
the same form a part. The TENANT agrees that at any time upon
five (S) days' written notice, the TENANT will execute and
deliver to the LANDLORD a subordination agreement confirming the
provisions of this article. Failure of TENANT to execute and
deliver such agreement shall not affect the subordination
provided for hereunder.

Section 15.2 Subject to Section 15.3, this Lease is
specifically made subordinate to a mortgage given to Crossways
Capital II and notwithstanding whether or not any formal
subordination agreement is executed, this Lease shall at all
times be subordinate to any replacements, extensions,
modifications or consolidations thereof.

.Section 15.3 Any such mortgage hereafter made, to which
this Lease shall be subordinate shall contain provisions, or the
holder of a#y such mertgage hereafter made shall execute and
deliver to lessee an agreement in recordable form, to the effect

that in the event of foreclosures of any such mortgage the holder

make TENANT a defendant' to any foreclosure or in any other way
foreclose or otherwise extinguish or interfere with the rights of
TENANT under this Lease, provided TENANT is not then in default
in the performance of the terms, covenhants and eonditions of thig
Lease on the part of the TENANT to be performed for such period

of time (after notice, if any required, under the provisions of

_—— —
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QUIET ENJOYMENT

Section 16.1 The LANDLORD covenants and agrees that the
TENANT, upon paying the basic rent and all other charges herein
provided and cbserving and keeping the covenants, agreements and
conditions of this lease on its part to be kept, shall and may
peaceably and quietly hold, occupy and enjoy the Demised Premises

during the term of this lsage.
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NOTICES

Section 17.1 All notices, demands and requests which
may or are required to be given by either party to the other
shall be in writing. All notices, demands and requests by the
LANDLORD to thé TENANT shall be deemed to have been properly
given if sent by United States registered or certified mail and
postage prepaid or overnight carrier, such as Federal Express,
addressed to the TENANT at the Demised Premises or Temporary
Demised Premises, or at such other place as the TENANT may from
ctime to time deslgnate iﬂ a written notice to the LANDLORD,
with a copy to: Law Office of Bernard Wincig, 574 Fifch
Avenue, New York, New York 10036, Attention: Bernard Wincig,
Esq. All notices, demands and requests by the TENANT to the
LANDLORD shall be deemed to have been properly given if sent by
United States registered or certified mall and postage prepaid
or overnight carrier, such as Federal Express, postage prepaid,
addressed to the LANDLORD at the address first above written,
or at such other place as the LANDLORD may from time to time
designate in a written notice to the TENANT., Notices to the
TENANT. may be given by the attorney for the LANDLORD with the
same force and effect ag if given by the LANDLORD. HNotices,
demands and requests which shall be served upon LANDLORD or
TENANT in the manner aforesaid shall be deemed to have been
served or given for all purposes under this Lease at the time
such notice, demand or requests shall be received or returned
by the Post Office or by an overnight carrier, such as Federal

Express, as having been *"refused" or "undeliverable".
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DEFINITION OF CERTAIN TERMS, ETC,

Section 18.1 The captions of this lease are for
convenience and reference only and in no way define, limit or
describe the scope or intention of this lease or in any way

affect this lease,

Section 18.2 The term "TENANT" as referred to hereunder
shall refer to this TENANT and any successor or assignee of

this TENANT.

Section 18.3 The term "LANDLORD" as used hereunder
shall mean only the owner, now or hereafter, of the land and
building of which the Demised Premises form a part, so that in
the event of any sale or-sales, or in the event of a lease of
said land and building this LANDLORD shall be and hereby is
entirely free and relieved of all covenants and obligations of
LANDLORD hereunder and it shall be deemed and construed without
further agreement between the parties, or their successors in
interest, that the purchaser or lessee of the building has
agreed to carry out all of the terms and covenants and

obligations of the LANDLORD hereunder.
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INVALIDITY OF PARTICULAR PROVISIONS

Section 19.1 If any term or provision of this lease or
the application thereof to any person or circumstance shall, to
any extent, be invalid or unenforceable, the remainder of this
lease, or the application of such term of provision to persons
or circumstances other than those as to which it is held
invalid or unenforceable, shall not be affected thereby, and
each term and provision of this lease shall be vaiid and be

enforced to the fullest extent permitted by law.
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Section 20.1 It is further covenanted and agreed by and
between the parties hereto that the covenants and agreements
herein contained shall bind and inure to the benefit of the
LANDLORD, its successors and assigns, and the TENANT, its
successors and assigns, subject to the provisions of this

lease.

’
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INSURANCE

Section 21.1 TENANT shall at all times during the term
hereby carry Public Liability Insurance for the Demised
Premises naming LANDLORD as an additional insured with limits
of $1,000,000.00 for injury to persons and §$250,000.00 for
property damage.

Section 21.2 Prior to taking possession, TENANT shall
deliver to the LANDLORD a certificate of the insurance company
licensed to do business in the State of New York with a bests
rating of A + 12, certifying that the aforesaid liability
peliey is in full force and effect. A certificate evidencing
the renewal of such liability insurance policy shall be
delivered to the LANDLORD at least twenty (20} days before the
expiration therecf and each such renewai certificate shall
include the LANDLORD as an additional insured. TENANT may
carry aforesaid insurance as a part of a blanket policy
provided, however, that a certificate thereof naming the
LANDLORD as an additional insured is delivered to the LANDLORD
as aforesaid.

Sectign 21.3 'TENANT shall prior to doing any work in
the Demised Premises obtain any and all permits necessary
therefore and will provide Worker's Compensation Insurance and
Liability Insurance in the limits provided for in Section
"2r.1° hereof.

Notwithstanding anything contained herein to the
contrary, each party hereto waives all rights of recovery
against the other for all losses, damages or injuries to the
Premises, the Building and any improvements, and other property
of either party thereon. All insurance that is carried by
either party with respect to the premises, the Building or

other property thereon, whether or not required, shall include
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provisions that either designate the other party as one of the

insureds or deny to the insuref acquisition by subrogation of
rights of recovery against the other party. Neither party
shall acquire as insured under any insurance carried by the
other any right te participate in the adjustment of loss or to
receive insurance proceeds and agrees upon request promptly to
endorse and deliver to the other party any checks or other
jnstruments in payment or less in which it is named as payee.
If an additional premium is charged for the walver of
subrogation, the party in favor of thch guch waiver is to be
given shall be given notice of such additional premium and,
unless, such party pays the additional premium within fifteen
(15) days of said notice, it shall be deemed that such parcy

has waived the reguest for waiver of subrogation.
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USE. ASSIGNMENT OR SUBLETTING

Section 22.1 The TENANT agrees to use the premises for

gereral offices and file storage area and for no other purpose.

Section 22.2 Unless the LANDLORD shall have given ite
congent thereto, this lease may not be assigned nor may the
Demised Premises be msublet in whole or im part. Such approval
will not be unreasonably withheld. 1In determining the
reasonableness, the LANDLORD shall take into consideration the
use to which the sub-tenant will put the space and the nature
of the sub-tenant's business in order to maintain the integrity
of the building as a whole. WNotwithstanding the above, TENANT
may Bublease up to twenty-five percent (25%) of the Demised

Premises provided TENANT gives notice to the LANDLORD of such

sublease.

Section 22.3 Notwithstanding anything herein to the
contrary, LANDLORD shall have the right of first refusal to
recapture the leased premises, prior to any sublet or
assignment. In the event TENANT shall desire to assign or
sublet this lease, TENANT shall provide written notice of same
to LANDLORD. LANDLORD shall, within sixty (60) days of receipt
of such notice, notify TENANT as to whether or not LANDLORD
desires to recapture the Demised Premises. In the event that
LANDLORD shall elect to recapture the Demised Premises,-it
shall be deemed ﬁhat the space is recaptured by the LANDLORD on
the fifteenth (15th} day folleowing LANDLORD'S notice to TENANT
of its election, Within said fifteen (15) day period, TENANT
shall remove all of TENANT'S effects and personal property
therefrom. If LANDLORD shall elect not to recapture the
Demised Premiges or any part thereof, TENANT may after prior
written consent of the LANDLORD, assign or sublet the Demised

premiges subject to Section—22+4-
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Section 22.4 1In the event that TENANT shall assign this
lease and shall receive any consideration therefore in excess
of Basic Annual Rent and Additional Rents therein, one-half of
such consideration shall be paid to the LANDLORD as additional
rent. In the event TENANT shall sublet any of the space
demised hereunder and the rent and/or additional rent reserved
unde? any such sublease shall be in excess of the rent provided
for hereunder, TENANT ghall pay to the LANDLORD, as additional
rent, as and when same is collected, one-half the difference
between the rent and additional rent reserved herein and the
rent and additional rent reserved in such sublease. 1f TENANT
subleases the premises, up to twenty-five percent (25%) of the
Demised Premises, then-this clause shall be waived.

Saction 22.5 In the event that any sub-tenant should
hold over in the premises beyond the expiration of the term of
this leage, the TEMNANT hereunder shall be responsible to the
LANDLORD for all Basic Annual Rent and Addicional Rent until
the premises are delivered to the LANDLORD in the condition
provided for in this lease.

Section 22.6 WNotwithstanding anything to the contrary
contained herein, no consent shall be required for, although
TENANT shall notify LANDLORD in writing prior to any
agsignment, transfer or subletting of the premises, and TENANT
ghall have the right to make any assignment, transfer or
subletting of the premises or any part thareof-(i) to a parent,
subsidiary or affiliated company, {(ii} directly or indi}ectly.
in any manner, in connection with a merger, or a consclidation

or a combination, or a sale of substantially all of the assets

constituting a portien and/or all of the retail chain of which
the business in the Premises is a part in the state in which
the Premises is located. Upon any assignment in accordance
lvith the foregoing, the TENANT named herein shall not be

relieved of any further liability hereunder.
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RULES AND REGULATIQNS

Section 23.1 The TENANT agrees thar it will abide by
the rules and regulations attached hereto as Exhibit "E" and
any reasonable amendments or additicns thereto, provided the
same are uniform as to all tenants, -
Wotwithstanding anything contained hersin te the
contrary, all rules and regulations that LANDLORD may make
shall be uniform, reasonable, and applied equally on a non-

discriminatory basis te all of the tenants in the building.
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LANDLORD 'S LIARILITY

Section 24.1 In the event that the LANDLORD shall
default under che terms of this lease and the TENANT shall
recover a judgement against the LANDLORD by reason of such
default or for any reason arising cut of the tenancy or usge of
the premises by the TENANT or the lease of the premises to the
TENANT, the LANDLORD'S liability hereunder shall be limited to
the LANDLORD'S interest in the land and building of which the
Demised Premises form a part and no further and the TENANT
agrees that in any proceeding to collect such judgement, the
TENANT'S right to recovery shall be limited to the rents,
proceeds of sale of Building and any interest in the building

of which the Demised Premises form a part.
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ENIIRE AGREEMENT

Section 25,1 This instrument contains the entirs
agreement between the parties hereto and the same may not be
changed, modified or altered except by a document in writing

executed and acknowledged by the parties hereto.
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CERTIFICATES

Section 26.1 Upon request by the LANDLORD, the TENANT
agrees to execute any certificate or certificates evidencing
the commencement date of the term of the lease and the fact
that the lease is in full force and effect, if such is the
case, and that there are no set-offs or other c¢laims against
the LANDLORD or stating those e¢laims which the TENANT might

have against the LANDLORD.

Section 26.2 Upon request by the LANDLORD, the TENANT
agrees to execute a memorandum of this lease in recordable form
which memorandum shall set forth the commencement datea of the
lease and the subordinaticn of the lease to a permanent first
mortgage to be held by the Crossways Capital II or other

institutional lender.
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ARTICLE XXVIL
SECURITY
Section 27.1 TENANT shall deposit with LANDLCRD the sum
pf $20,627.29 as security for the faithful performance and
pbservance by TENANT of the terms, provisions and conditions of
rhis Lease. It is agreed that in the event TENANT defaults in
espect of any of the terms, provisions and conditions of this
[ease, including but not limited to the payment of rent and
additional rent, LANDLORD may use, apply or retain the whole or any
part of the security so deposited to the extent required for the
payment of any rent and additional rent or any other sum as to
which TENANT is in default or for any reason of TENANT's default in
espect of any of the terms, covenants and conditions of this
[ease, including but not limited to any damages or deficiency in
the reletting of the premises, whether such damages or deficiency
pccrued before or after summary proceedings or other re-entry by
LANDLORD. In the event that TENANT shall fully and faithfully
comply with all of the terms and provisions, covenants and
conditions of this Lease, the security shall be returned to TENANT
fter the date fixed as the end of the Lease and after delivery of
Entire possession of the Demised Premises to LANDLORD. 1In the
pvent of a sale of the land and building, LANDLORD shall have the
iright to transfer the security to the vendee and LANDLORD shall
khereupon be released by TENANT from all liability for the return
pf such security: and the TENANT agrees to look to the new LANDLORD
solely for the return of said security; and it is agreed that the
brovisions hereof shall apply to every transfer or assignment made

bf the security to a new LANDLORD. TENANT further covenants that
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it will not assign or encumber or attempt to assign the monies
Heposited herein as security and that neither LANDLORD nor its
successors or assigns shall be bound by any such assignment,

pncumbrance, attempted assignment or attempted encumbrance.
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ARTICLE XXVITI

BRQKER

Section 28.1 TENANT represents that it dealt only with
NO ONE, as broker in connection with this transaction and
TENANT agrees to indemnify LANDLORD against any claims or
expenses which the LANDLORD may incur by reascn of the TENANT
having dealt with any other broker in connection with this
transaction. Based on the above, TENANT shall not be required

te pay any brokerage fees in connection with thig transaction.
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SIGNS

Section 29.1 TENANT, at TENANT'S sole cost and expanse,
may have installed building standard signage on the entrance
doors, TENANT shall submit any and all signage for the above
to the LANDLORD, for LANDLORD'S approval, prior to

installation.

Section 29.1 TENANT, at TEMNANT'S sole cost and expense,
can be listed on exterior illuminated sign similar to other

signs located in Nassay Crossways International Plaza.
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HOLDING QVER

Section 30.1 TENANT covenants that it will vécate the
Premises immediately upon the expiration or soconer termination
of this 1ease: If the TENANT retains possession of the
Premises or any part thereof after the termination of the term,
the TENANT shall pay the LANDLORD Annual Basic Rent at 125% of
the monthly rate specified in Section 3.1 for the time the
TENANT thus remains in possession and, in addition thereto,
shall pay the LANDLORD for all damages. consequential as well
as direct, sustained by reason of the TENANT'S retention of
possession. The provielons of this Section do not exclude the
LANDLORD'S rights of re-entry or any other right hereunder,
including without limitation, the right to refuse 125% of the
monthly rent and instead to remove TENANT through summary
proceedings for holding over beyond the expiration of the term
of this lease.

Furtharmore, in the event LANDLORD and TENANT are
engaged in good faith negotiations to renew the Lease, the
provisions of this article shall not apply until the later of
ninety (90) days after the expiration of the Lease or option
period or thirty (30) days after the date when such

negotiations shall cease,
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L IN WITNESS WHEREOF, the parties hereto have hereunto set

orth their hands and seals the day and year first above written.

INDUSTRIAL & REASEARCH ASSQCIATES, LLC

BY: /ﬁ} \‘**”‘~“.
£

JENNIFER CO TIBLES,. INC.
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EXHIBIT "D"

CLEANING SPECIFICATIONS

The following is a summary of duties to be performed by LANDLORD'S personnel during their tour of duty
at the Tenant's Demised Premises:

HOURS:

Our employees will report 1o work after 5p.m., at the close of regular office hours, Monday
thraugh Friday with the axception of all legal holidays. At the termination of their duties, they wif
extinguish afl fights, close all windows, sat electrical protection devices, and lock all doors.

GENERAL CLEANING - FIVE NIGHTS WEEKLY:

Sweep all composition flocring with treated dust mops, If any.

Empty all waste and trash receptacles. Remove contents to receptacles provided by the building
for further disposal.

Wash and rinse tesrazzo flogrs, main lobby and entrance area of Demised Premises with neutral
cleanar, if any.

-Vacuum all carpeting in Demised Premises and spot clean, if necessary.

Sweep staircases and landings where applicable and wash when necessary. Sweep entrances to
building andfor Demised Premises.

Spot clean finger marks from walls, doors, trim, light swilches and fire exils.
Claan and sanitize water fountains, where applicable.

PERIODIC CLEANING:

Perform hi-dusting of all walls, overhead pipes. ledges, air-conditioning louvers and ducts twice
each year.

Police parking lol and remove paper and debris twice each wesk.
WINDOW CLEANING:

Wash ail exteriar and interior windows in the Demised Premises every four months. If buiiding
has first floor lobby, interior windows will b washed once every month.

Al safety regulations will be rigidly adhered ‘o as prescrived by New York Laber Department. To
prevent accldents, ladders and safety belts will be inspected on an ongoing basis.

Wash and clean all glass, lights, direclory board glass and entrance doors, if any.

Keep all elevater walls, doors and frames in a clean condition.

Mainizin all walls in main lobby and haliways in a clean condition.

Qur personne! will be instructed 1o submit ta our office any conditions that would impair the safety

of the building's sanitary andfor electrical systems, locks, evidence of vermin or any other safety-
related issues.




LAVATORIES = DAILY, MONDAY THROUGH FRIDAY:

Sweep, wash and disinfect all avatory fioors throughout the Demised Premises.

Ernpty all wastepaper and sanitary disposal cans and remove to a designated area for removal.
Scour and disinfect all toilet bowls, urinals and hand basins,

Wash, disinfect and dry all toilet seats.

Maintain all metal pipes, bright work, mirrors, shetves, cabinets and dispensers in a clean
condition.

Keep tollet partitions and lile walls in a clean condition.
Refill all tollet tissue, hand soap and hand towel dispensers as required.

Machine scrub and rinse all tile washroom fioors, as required, each month.




EXHIBIT "E"

RULES AND REGULATIONS

TENANT and TENANT'S servants, employees, agents, visiters and licensees shall observe
faithfully and comply sirictly with the rules and regulations, as follows:

1. The sidewalks, enirances, passages, courts, elevatars, stalrways, corridors or hafls of the
huilding, shalf not be obstructed or encumbered by any TENANT or used for any purpose other than
ingress and egress to and from the Demised Premises.

2. No awnings or other projections shall be attached to the outside walls of the building
without the prior written consent of the LANDLORD. No curtains, blinds, shades or screens shall be
attached o or hung in, or used in conjunction with, any window or door of the Demised Premises, without
the prior written consent of the LANDLORD. The TENANT shall install such blinds or draperies as the
LANDLORD shall designate, which shall be of a quality, type, design and color and attached in a manner
designated by the LANDLORD.

3. Na sign, advertisement, notice or other lettaring shall be exhibited, inscribed, painted or
affixed by any TENANT of any part of the outside of the Demised Fremises or the windows thereaf, or
building without the prior written consant of the LANDLORD. In tha event of the viclation of the feregoing
by the TENANT, LANDLORD may remove same without any flability, and may charge the expense
incurred by such removal to the TENANT or TENANTS violating this rule.

4. The doors betwsen the Demised Premises and lhe halls, passageways or other public
places in the building, shall not be coversd or obstructed by any TENANT, nor any botlles, parcels or
other articles be placed on the window silfs.

IF 5. No showcases or other articles shail be put in front of or affixed to any part of the exterior
of lhe building, not placed in the halls, corridors or vestibules.

6. The water and wash closets and other plumbing fixturas shall not be used for any other
purposes ather than thase for which they were constructed, and no sweepings, rubbish, rags or other
substances shall be thrown therein. .

] 7. No TENANT shall mark, paint, drill into or in any way deface any part of the exterior of the

Demised Premises, or the building of which they form a parf. Mo boring, cutting or stringing of wires on

the exterior of the Demised Premises shall be permitted excep! with the prior written consent of the

! LANDLORD, and as the LANDLORD may direct. LANDLORD agrees thal such consent and/or direction

‘l shall not be unreasonably withheld or delayed.




8. No bicycles or vehicies of any kind shall be brought into or kapt in or about the Demised
Premises, and no cooking shall be done or permitied by any TENANT OI-‘l the Demised Premises, except
that TENANT or TENANT'S employees may make coffee, tea, etc., In the employees' lounge area. No
TENANT shalt aliow the smoking of cigareties, cigars and/or pipes by employees or invitees within the
building or within the Demised Premises. In addltion, no TENANT shall allow the smoking of cigareties by
emplayeas or invilees in public hallways, comidors or vestibules within the building. No TENANT shall
cause any objectionable cdors to be produced ypon and to permeate from the Demised Premises.

9. No space in the building shalt be used for manufaciuring, for the storage of merchandise,
or for the sale of merchandise. goads or property of any kind at auctian.

-10. No TENANT shall make any disturbing necises or disturb or interfere with occupants of
this of neighboring buildings or premises, whether by the use of any musical instruments, radio, talking
machines, unmusical neises, whistling, singing or in any other way. No TENANT shall throw anything out
of the doors, windows, or skylights, or down the passageways.

. 11. No TENANT or any of the TENANT'S servants, employees or agents, shall at any tima
bring or keep upon the Demised Prerises any inflammable, explosive fluld, chemical or substance,

12. Each TENANT must, upon the termination of his tenancy, restore to the LANDLORD ali
keys of stores, offices, and toilet rooms, either furnished to or otherwise pracured by, such TENANT.

13. No TENANT shall engage or pay any employees on the Demised Premises excepl those
actually warking for such TENANT on the Demised Premises,

14. The LANDLORD reserves the right to exclude from the building, between the hours of
10:00 p.m. and 8 a.m. and at all hours on Sundays and legal hotidays all persons who do not present a
pass to the buliding signed by the LANDLORD. The LANDLORD will fumish passes io persons for whom
any TENANT requests same in wriling. Each TENANT shall be responsible for all persons for whom he
requests such pass and shall be fiable to the LANDLORD for alt acts of such persons, TENANT shall not,
however, be responsible for the building or liable for any acts of others in respect to ths building.

15. Each TENANT before closing and leaving the Demised Premises at any time shall see
that the windows ara closed.

16. The premises shall not be used for lodging or sleeping or for any immoral or itegal
purpose.

17. The requirements of TENANTS will be attended i only upon application at the office of
the bullding. Employees of the LANDLORD shall not perform any work or do anything outside of thelr
regular duties, unless under special instruction from the office of the LANDLORD,

18. Canvassing, soliciting ané peddling in the buildings is prohibited and each TENANT shall

use its best afforts to prevant the same.




19. Thare shall not be used in any space, or In the public halls of any building, either by any
TENANT ar by jobbers or others, in the delivery or receipt of merchandise, any hand frucks, except those
equipped with rubber tires and side guards.

20. No aerial shall be erected on the roof or axterior walls of the Demised Premises, or an the
grounds.

2. TENANT agrees to comply with all such rules and regulations upon tan {10) days notice
to TENANT from LANDLORD, unlass same shall be submitted to arbitration.

22, No radlo or televislon or other similar device shall be installed, in each instanca, withaut
the LANDLORD'S consent in writing. No aerial shall be erected on the roof or exterior walls of the
premises, or on the ground.

23. No TENANT shalt cover the floors of the Demised Premises with any material other than

carpeting of a simitar grade to the originally installed by the LANDLORD.

24. TENANT agrees to comply with all such rules and regulations upon notice to TENANT
from LANDLORD or upon posting of same in such place within the building as LANDLORD may
designate.

25, No additional locks or bolts of any kind shall be placed upon any of the doors or windows
by any TENANT, nor shall any changes be made in exisling locks or the mechanics thereof. Each
TENANT must, upon the termination of his tenancy, restore to the LANDLORD all keys of offices and
tollet roomns, either furnished fo or otherwise procured by such TENANT and in the avent of the loss of any
keys, so furnished, such TENANT shall pay to the LANDLORD the cost theraof.

26. All removals, or the carrying in or out of any safes, freight, furniture or bulky matter of any
descriptlon must take place during the hours which the LANDLORD aor its agents may determine from time
to time. The LANDLORD reserves tha rights to inspect all freight to be brought into the building and to
exciude from the building all freight which violates any of these Rules and Regulations ar the lease of
which these Rules and Regulations are a part. This shall not apply to accounting security boxes used by
the TENANT,

[ 27, No TENANT shall accupy or permit any portion of the premises demised to him lo be

l occupied as an office for a public slenographer or typist, or lor the possession, storage, manufaciure, or
sale of liquor, narcotics, dope, tobacco in any form, or as a barber or manicure shop, or pay any
employees on the Demised Premises, except those actually working for such TENANT on said Premises,
nor advertise for labarers giving an address st said premises. Notwithstanding the foregoing. the
LANDLORD shall have the right to pubfic stenographer, typist, sale of liquar, sale of lobacco, or for a

barber shop or manicure shop or employment bureau,




28. No TENANT shall purchase spring water, ice, lowels or other like service from any
¢ampany or persons not approved by the LANDLORD. LANDLORD agrees not to unreasonably withhold
its approval of any such vendor.

25, LANDLORD shall have lhe right to prohibit any advertising by any TENANT which, it
LANDLORD'S opinion, tends to impair the reputation of tha buiiding or its desirability as a building for
I offices and, upor written notice from LANDLORD, TEMANT shall refrain from or discontinue such
advertising.

30. TENANT agrees that extraordinary waste, such as crates, cartons, boxes, furniture and
equipment, construction debris, etc., shall be removed from lha Real Property by TENANT, at TENANT'S
own cosis and expense. Al no time shall TENANT place any waste of any kind in any public areas. 1f
TENANT shall place any waste in the public areas, the pariies agree that everything so placad is
abandoned and of no value to TENANT, and LANDLORD may have the same removed and disposad of
8t TENANT'S expense. This remedy is in addition to any other remedies the LANDLORD may have
therefore,

KIS Wastepaper baskets used in canjunction with TENANT'S Oemised Premises may be
filled with paper products only. Ne liquids or other items may ba digposed of in sama.

32. TENANT is not permitted to have any pels in or vislting the Demised Premises.
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: TOWN OF OYSTER BAY :
DIPAXTMINT OF ENGINEFRING AND BUILDING
- TOWN HALL, AUDREY AVINUS
BSUSD 70 OWNIL Industrial & Rescavoh AaigaY DATEOct, 7, 1968
NG 300 Hempstead Tpke. BUILDING FERMIT Ko  C3785
STAKRY ADDAESS Levittown, New York CESSPOOL PERMIT Ne.
POST OINICH . MIUMBING PEAMIT Na.

POR BUSLDING LOCATED ON THI TAX O1L BUANER PERMIT Na.
MA? OF THI TOWN OF OYSTEL BAY IN AFPEAL BOARD Ks,

BCTION }S° BLXK 1841015 pfo 12 | $CHOOL DIST. Tows
Tbis CERTIFIES tha tbe Bailding located st 8/0 Crossways Prk Drjve 230,01' efo Cr
ways Park Wast, Woxlbury, Naw York
waa coastructed substantially in sccordance with the plans filed for the sbove Building Permit snd to all

ts of The ing Zone Ordinance and Building Code of the Town of Oyster Bay and
the occupency b limited o the following use: CuLass

200' x 175' Industrial Bullding Type C3 « 2B construction
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1. Miscellaneous Proyisions Contyols - The printed
part of this lease is hereby modified and supplemented as
followa, it being agreed that wherever there is any conflict
between this Rider and the printed part of this Lease and/or
other riders to this lease (if any), the provisions of this Rider
are paramount and shall govern, and this lease shall be construed
accordingly.

2. Commencement of Term and Rent Commencement Date -
{a) The commencement date set forth in the body of the lease
shall be adjusted to coincide with the substantial completion by
the Landlord of the work to be performed by the Landlord in
Tenant's space. In the event the Demised Premises has not been
substantially completed by the stated commencement date of this
lease and the Landlord cannot deliver possession of the Demisged
Premises to the Tenant, then the commencement date shall be
adjusted to reflect a date coincidental with the Landlord's
ability to deliver possession of the Demised Premises to the
Tenant. The termination date of the. lease shall be similarly
adjusted and any anniversary dates for rental increases or for
renewals by the Tenant shall be adjusted to reflect theé new
commeéncement date., 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} full calendar months .
thereafter.

(b} (i)} Notwithstanding anything in-this .Lease to the
contrary, . all payments under this lease shall not commence ox
begin to acerue until thirty (30) days after delivéry.to . Tenant
of the Premises substantially in the condition called for under
this Lease and devén (7) days written notice to Tenant. thereof,
and- (i1} notwithstanding anything to the contrary contained
herein, in no évent will Landlord deliver the premises to--Tenant
‘between December 15, 1994 &nd. January 7, 1935 unless Tenant.”
otherw1se agrees in writing.

: 3. -lei ery of: nggggglon < Delivery: of possesalon ‘of
the- Premises to Tenant shall 'in no event be deemed to have: -
occurred until actual physical possession of the Premises shall
-have been Qelivered to Tenant in a broom-clean condition, free
‘and clear .of .all violationa, and prior leases, Tehants and/or
occupants, other than JISCO, and with warranties and - g
represéntations contained in this Lease being true and fulfilled
asg - of such date, and wlth the construct1on and condltion of the
Bullding ’

: Substantially completed shall mean to-be ‘so
complete as to allow the Tenaiit to:operate hia. hozmal’ buainess
without undue: interference.even though thére might be minor items
of decoratlng still to be completed. .

Co4. ugg_gf_;ng_gggmiﬂga?-- Landlord represents and
warrants that thefe i3 presently ‘issuéd-and shall remain
- outstanding a- certificate of occcupancy for the Premises pursuant
to which- Tenant may occupy the Premises for the puipose permitted
hereunder, that Tenant's use and occupancy.of -the premides for’
 the purpbse perimitted heréunder will not be in violation:of any

covenanr+_restrictinnr_agreement_gx_gther_inﬂtrument now or:

hereafter affectlng the prem;sea.

continued.
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Miscellaneous Provisions
Page 2

5. Forge Majeure - Except as otherwise specifically
provided herein, in any case where either party hereto is
required to do any act, other than Tenant's cbligation to pay
Basic Annual Rent or Additional Rent, delays caused by or
resulting from acts of God, war, civil commotion, fire or other
casualty, labor difficulties, shortages of labor, materials or
equipment, government regulations, or other causes beyond such
party's reasonable control shall not be counted in determining
the time which work shall be completed, whether such time be
designated by a fixed date, a fixed time or "a reasonable time."

6. Authority - The individuals executing this Lease
hereby represent that they are empowered and duly authorized to
o execute this Lease on behalf of the parties they represent.

7. Mutuality of Leage Provieions - All provisions of
said Leage relating to (i) payment of attorneys' fees, (ii)
effect of waivers (or lack of waivers), (iii) delays {"force
majeure®), and (iv) indemnification and/or exculpation of
Landlord, shall be deemed mutual, Tenant having the same rights
with respect thereto as Landlord.

8. Warranties - Landlord represents and warrants that
the bathrooms, HVAC syastem, plumbing system and electrical system
will be in good working order at date of delivery of the premises
and that the roof will be free of leaks and the sidewalk free of
repair and that the Landlord has not received any notices of any
violationa of the applicable building code.

9. Execution - Landlord shall have seven (7) days from
receipt of Tenant's executed coples of the Lease in which to
execute and return this Lease to Tenant or this Lease shall be
considered null and void and Landlord shall return any and all

monies, if any, advanced by Tenant to Landlord in connection with
this Lease.
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LEASE MEMO (WD)
LONG ISLAND DIVISION
Date Prepared: 5/24/10

Jennifer Convertibles Inc

TBulding/Sate =, -

Building: 417 Crossways Park Drive { Suite: 1417

IBS TypefUse/REX Code

IBS Type: O | Use: Offices for furniture Company ] REX Code: 0170

|:| New Lease D Early Renewal

[] Renewed at LED D Early Renewal Contraction

ﬁ Expansion E Early Termination
|Z| Other - First Amendment to & Partial Lease Surrender Agreement
sTransactolDEseriitioi TT originally leased 16,640 RSF including storage space. First Amendment
and Partial Surrender Agreement reduces this space to 11,330 RSF, and
extends term 10-years on remainder premises.
-Doguriient/Date - e ST R e Document ‘Date.
First Amendment & Partial Lease Surr: 1113/07
Agreement of Lease . 02/01/03
USF: NAV Loss Factor: %

'Name: Jennifer Corwertibles' lnc'

Note: Electric exclusive — direct meter

g

Suite/Location

Typ Ending RSF Comments
OIR
Nen OIR
: Dates:and.Term::-:.;

Substantial Completion Date

Term Commencement Date 2/1/08 All Fixed Dates per 1% Amendment / Partial Surrender Agreement

Rent Commencement Date 2{1/08

Lease Expiration Date 1/31118

Term (No. of Years) 10 yrs

Comment:
;Renty: thedse:Yedrs: 3 Annidl
2/1/08 - 1/31/09 $19.25 $18,175.21 $218,102.52
2/1/09 - 1/31/10 $19.83 $18,720.46 $224,645.52
21710 - 1431111 $20.42 $19,282.08 $231,384.94
21111 - 113112 $21.03 $19,860.54 $238,326.49
21112 - 113113 $21.67 $20,456.36 $245,476.29
21113 -1/31114 $22.32 $21,070.05 $252,840.57
214 - 113115 $22.99 $21,702.15 $260,425.79
21MM5 - 1131116 $23.68 $22,353.21 $268,238.56
21116 -1/31117 $24.39 $23,023.81 $276,285.72
2117 - 113118 $25.12 $23,714.52 $284,574.29
Exclusive electric — Direct Meter to Utility Company
Cash Average Rent:  $22.70

Rental Abatemant

$18,175.21 to be applied to the 1° installment of Rent of the Extension Term

Additional Rent

Real Estate Tax Escalations

Late Fee

Article 3.4 of Lease Agreement

Rent not paid within 10-days, the amount due shall be added to prime rate
(established by Cifibank) plus 2% per annum of unpaid amount, with a
rninimum charge of $§25.00 per occurrence

NAV = Not Available
NAP = Not Applicable

TBD = To be determined
NM = Not Mentioned

Page1of4 IBS Set Up by:

IBS Reviewed by:

C\Documents and Seltings\bbelding\Local SettingsiTemporary Intemst Files\OLK16\Lease Memo - Jennifer Convertibles Inc - 415

CFD.doc




Tenant: Jennifer Convertibles Inc
Lease Memo: 417 Crossways Park Drive
Date Prepared: 5/24/10

; Type.:
D Allowance
[ Cost Plus

[ Work Catter, BUGget
NAV

Direct Cost B
RXR Fee
Transaction Totals

Comment: NAY

NAP

1 Original Security Deposit: $20,627.29 Cash

Current Balance: $0.00 per CLK
abstracts and Security Deposit
Schedule

Interest [ Ives | DdNo
Admin Fee Yes No
Other Guarantees NM e
iBrokérFees ‘ R LiFrCampany R :Individual:
- Qutside Broker CLK/Houlihan-Pamers NM NM
Renewal: [ Yes [ | No | Expansion: Yes || No
Amount PSF Payment #1 Due Payment #2 Due
Outside Broker | § [
Exclusive Broker | 0 0
RXR Fea | § $
Total for Transaction | 0 0
Comment: Broker comm. Per separate agreement — not provided.
:REX:Saled Per NM
-REX"Architect NM
‘Base Years: Article 3 of Lease TPS: 28.33%
2008 Town/County Tax
2007/2008 School/Village Tax
Pro rata share based 40,000 SF Building Total
1 NAP TPS:

NAP

sEEIRCIESive

Per Schedule { )
Rate:

OT Service:
Excess Service: $

Equipment Energy: $

Charge to Change Work in Hours
Comments:
- SubmiEters

] Existing Meter
Rate Prior to Installation:

| Hours: _Aweek | Allowable Use:

IDYes:
|___| Yes I X No TBD

| D To be installed by LL
| Rate After Installation:

| L] No

Read and billed by Landlord

Admin Fee: {[]ves [T Mo [ Amt:
Comments: .
Read and billed by Utility Company _|-Directly. Metered 1B ves [ ] No

Comment: Gas and Electric directly metered.

Page 2 of 4

NAV = Not Available
NAP = Not Applicable

TBD = To be determined
NM = Not Mentioned
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Tenant: Jennifer Convertibles Inc
Lease Memo: 417 Crossways Park Drive
_Date Prepared: 5!2_4110

Lo

:Comimon: Area:El6étric;

L] submeter [ Fixed Rate | D nap
AdminFee: ~ [ ] Yes [ ] No Amt:

[ 1 Included in Operating Expense [ | Billed as Additional Rent
Comment:

D Electric [:| Natural gas [:[ Qil E Other ~ Water
@ LL's cost
Directty Metered | Directly Metered
NM
= L) 8 Mour | [ ] 18D (LUs reasonable cost) | DI NAP

Comment:

> Yes I [:[ No
NM

i ]ves | XINo [ Location:
i [ves [INo | NM
LL's Cost | DX Tenant's Cost

Comments: TT to make all non-structural repairs, not including bathroom and
lumbing

Cancellation First Amendment Sea - comments below
Right of First Offer
Right of First Refusal
Relocation

Purchase Option

NM

:| Office

s e =

Article 22 of Lease- No assignment or subletting without LL's prior written
consent, except TT may sublease 25% of the Demised Premises provided TT
gives notice 1o the LL of such sublease. LL shall have right of first refusal to
recapture the leased premises, prior to any sublet or assignment. If 25% or

_} more is sublet or assigned than LL is entilled to 50% profits,

Hnsurance

LL as add’l insured <] Yes || No l Days notice prior to cancellation: 20
Article 6 of 1*' Amend:
Coverage required:
1. $3,000,000.00 combined single limit coverage for injury, death, and
for property damage
2. Fire insurance on Tenant's property for the full replacement value
3. Warkers Compensation and employees liability insurance
4. Boailer Insurance for $500,000
4 X Landlord’s | [ Tenant's

TT responsible for cleaning exercise room

Article 29 of lease — Standard Sign of Entrance Door at TT expense subject
to LL approval & listed on the exterior lluminated sign at TT expense.
Page 3 of 4
NAV = Not Available  TBD = To be determined
NAP = Not Applicable NM = Not Mentioned
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Tenant: Jennifer Convertibles inc
Leasa Memo: 417 Crossways Park Drive
Date Praparad: 5/24/10

E LL's Cost: Q Tenant’s Cost:
[:I Indoor; I:l Qutdoor
# Non-Reserved: [ # Reserved: 4 [ Total #: NAV

Comment: Unassigned, non-reserved basis, but no more than TT's

Fropertionate share of parking space In common surface parking facilities at
the building.

|___] Yes | E No
Comment:
Damage and Destruction Article 11 of Leasa
Roof Responsibility X LL's Cost | [ ] Tenant's Cost
“Holdover Rat Articlo 29 of Lease ‘
TT shall pay 125% of Annual Basic Rent
Credit Or Financial Report Date: Copy enc.:
Environmental Report Date: _ Copy enc.:
iCointact Reérson: " Rre-0CCligancy:: TOcdupancy
Name See property management for tenant
Phone contacts
Fax
iNoticesito;. R i
Address To Tenant at Demised Premises with
copy to the following:
Law Office of Bermnard Wincig

574 Fifth Avenue

New York, NY 10036

Attn: Bemnard Wincig
Method: Certified mail and prepaid postage or by Fedex or comparable courier.

COMMENTS

Termination Options (Section 31.1 - 1% Amend.} - TT has 2 options to cancel lease on 1/31/2013 or 1/31/2015.
TT must deliver written notice to LL no later than 1/31/2011 for the first option and no later than 1/31/2013 for the
second.

Storage Space (Article 3 of Lease) — 1,850 SF of storage space can be recaptured by LL at any time with 3 months
natice in writing. Rent would reduce by $8.00 per SF.

Tenant Alterations - Article 6 Tenant, at TT's expense, may make non-structurat alterations to the DP, with LL's
prior written consent. TT shall provide to LL (i) liability insurance from the contractor doing the work for no less than
$1,000,000.00, naming LL as additional insured (i} Workers Compensation Insurance for all workers doing work to
the DP. (jii} an agreement with contractor to remove all debris from the premises by 6:00 p.m. each day.

Long island Distribution

Bauer, Ken Rich, F.D. Moran, Rob Stoll, Ingrid
Belding, Brandy Fermrenting, Lauren Peyser, Kristina Stone, Christine
Bruton, Amy Hyman, Douglas Rupolg, loseph Wenz, Cariton
DiMaio, Gerri McMahon, Michael Schiraldi, Marion Willlams, Shanna

Submitted by: Larry Beck, Brandy Belding
Verslon - 08-20-07

Page 4 of 4
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T AMENDMENT TO LEA
AND

PARTIAL LEASE SURRENDER AGREEMENT

THIS FIRST AMENDMENT OF LEASE AND PARTIAL LEASE SURRENDER
AGREEMENT (this "Agreement") made this _L_%day of. , 2007, by and between
LAKE PARK 415 CROSSWAYS PARK DRIVE'LLC and CLK-HP 415 CROSSWAYS
PARK DRIVE LLC, having an office at 7600 Jericho Tumpike, Woodbury, New York 11797
("Landlord”), and JENNIFER CONVERTIBLES, INC. having an office at 417 Crossways
Park Drive, Woodbury, New York 11797 (“Tenant.

WITNESSETH:
WHEREAS:

1. By Agreement of Lease dated February 1, 2003 by and between Industrial &
Research Associates, LLC, {predecessor-In-interest to Landlord) and Tenant, (hereinafter.
referred to as the “Lease”), Tenant is leasing from Landiord certain premises consisting of
16,840 rentable square feet of space (the “Existing Space”) as more fully described In the
Lease (the "Demised Premises™ In the building known as 417 Crossways Park Drive,
Weodbury, New York (the “Buikding™) for a Term ending on January 31, 2008.

2 The partles hereto desire to further amend the Lease by, among other things,
extending the Term of the Lease and having Tenant surrender a portion of the Existing
Space and In other respects as hereinafter provided.

NOW, THEREFORE, in consideration of One Dollar and other good and valuable
consideralion, the receipt of which is hereby acknowledged and in furthar constderation of
the mutual covenants hereln contalned, it Is agreed as follows:

EIRST; Unless the context otherwise clearly indicates a contrary intent or
unless specifically provided herein, each term used in this Agreement which is defined in
the Lease shall be deemed to have the meaning ascribed to such term in the Lease.

SECOND:  Tenant shall surrender to Landlord that portion of the Existing Space
consisting of approximataly 5,310 rentable square feet (hereinafter called the “Surrender
Space”} as more particularly described on the rental plan annexed herelo as Exhibit *A”
and made part herecf. The Surrender Space shall be surrendered to Landlord in the
conditlon required by and otherwiss in accordance with the terms of the Lease. Provided
that Tenant shall surrender the Surrender Space in accordance with the terms hereof and
Landlord shall accept of possession of same, the size of the Demised Prerises shall ba
amended, effective as of the date of Tenant's surrender and Landlord's acceptance of
possession of the Surrender Space, which is anticipated to occur on January 31, 2008 (the
"Effective Surrender Date"), to provide that the "Demised Premises™, as said term is
defined in the Leass, shall be conclusively deemed to consist of 11,330 rentable square
feet as more particularly described on the rental plan annexed hersto as Exhibit *A” and
made part hereof, which includes the usable area plus additional foolage which has been
mutually and conclusively fixed by the parties hereto to encompass “common areas® within
the Building for which the Tenant has covenanted to pay Annual Basic Rent and Additional
Rant. Upon the Effective Surrender Date, the Lease shall be amended 0 as 1o provide
that the Demised Premises shall be deemed lo conslilute 28.33% of the Building
(‘Tenant’s Proportionate Share®).

Tenant shall use and occupy the remainder of the Demised Premises from and after
the Effective Surrender Date upon the same terms, covenants and conditions as provided
in the Lease, as hereln amended. If delivery of possession of the Surrender Space by
Tenant Is delayed, then this Agreement and validity hereof shall not be affected thereby
other than as expressly provided harein and Tenant shall not be entilled to terminats this
Agreement, to claim actual or constructive eviction, partial or tolal, or to be compensated

for-loss or injury-sufferad—as™a result thigreor, provided, however, thal, the Effactive
Surrender Dale shall be the dale as detarmined pursuant to the terms hereof.
1




The provisions of this paragraph SECOND shall be considered an express provision
to the contrary pursuant to New York Raal Property | aw Section 223.(a) governlng delivery
of possession of the Surrender Space and any law providing for such a contingency in the
absence of such express agreement now or hereafter enacted shall have ro application In
such case to the extent inconsistent with this Agreement.

Landlord shall not be cbligated to make any improvements, alterations or repairs
whatsoever lo the Surrender Space or the remainder of the Demised Premises except as
expressly provided in the Lease and Tenant acknowledges that it is currently In possession
ofthe Demised Premises and agrees to accept possession of the Demised Premises Inits
then "as-is" physical condition on the Effective Surrender Date provided, howavaer, that
Landlord shall, on a one-time, non-recurring basis perform the work in the Demised
Premises set forth on Exhibit "B” annexed hereto and made part hereof (Landlord’s
Work"). Tenant shall be responsible for the cost of moving any fumniture, equipment, and
other personal property within the Demised Premises to accommodate Landlord’s Work,

THIRD: The term of the Lease Is hereby extended upon all of the terms,
covanants, conditions, rents, and additional rents, except as otherwise expressly set forth
herein, for a term of TEN (10) YEARS (the “Extension Term"} commencing on February
1, 2008 (the “Extension Term Commencemant Date™} and expiring at midnight on
January 31, 2018 (the "Extension Term Expiration Date”). Upon the dalte hereof,
Section 3.1{F) of the Leass is hereby deleted in its entirety,

EQURTH: Upon the Extension Term Commencement Date, Article Nl of the
Lease shall be amended 1o provide that Tenant shall pay Annual Basic Rent for the
Demised Premises during the Extension Tenm in equal monthly installments to Landlord at:
Woodbury Office Seven, P.O. Box 422, Laurel, New York 11948-0422, based upon the
following schedule:

() $218,102.50 per annum payable In equal monthly instaliments of
$18,175.21 for the period commencing on the Extension Term
Commencement Date, and ending January 31, 2009 , both dates
Inclusive (the "1st Rental Period™); and

(ii) $224,645.58 per annum payable in equal monthly installments of
$18,720.48 for the paeriod commencing February 1, 2009 and ending
January 31, 2010, both dates inclusive the "2nd Rental Pericd"); and

(iii) $231,384.94 per annum payable in equal monthly installments of
$19,282.08 for the period commencing February 1, 2010 and ending
January 31, 2011, both dates inclusgive (the "3rd Rental Period™); and

(iv) $238,326.49 per annum payable in aqual monthly instaliments of
$19,860.54 for the period commencing February 1, 2011 and ending
January 31, 2012, both dates Inclusive (the "4th Rental Period™); and

{v) $245,476.29 per annum payable in equal monthiy installments of
$20,456.36 for the pericd commencing February 1, 2012 and ending
January 31, 2013, both dates inclusive (the "5th Rental Period™); and

{vi} $252,840.57 per annum payable in equal monthly installments of
$21,070.05 for the period commencing February 1, 2013 and ending
January 31, 2014, both dates inclusive (the "6th Rental Perlod™); and

{vil) $260,425.79 per annum payable in equal monthly installments of
$21,702.15 for the period commencing February 1, 2014 and ending
January 31, 2015, both dates inclusive (the "7th Rental Period™); and

(viii} $268,238.56 per annum payable in egual monthly Installments of
$22,353.21 for the period commencing February 1, 2015 and ending

January-31;-2018; both-dates-inclusive (the "8th-Rental Period®);-and




(ix) $276,285.72 per annum payable in equal monthly installments of
$23,023.81 for the period commencing Fabruary 1, 2016 and ending
January 31, 2017, both dates inclusive (the *Bth Rental Period"); and

(x) $284,574.29 per annum payable In equal monthly Instafiments of
$23,714.52 for the period commencing February 1, 2017 and ending
January 31, 2018, both dates inclusive (the *10th Rental Period").

Annual Basic Rent shall be payable in equal monthly installments in advance on the
first day of each month without notive and without abatement, deduction or set-off of
any amount whatsoever In the manner set forth in the Lease. Provided that Tenant
is not in default under the terms, covenants and condilions of the Lease or this
Agreement, Tenant is herewith granted a rent credit in the amount of $18,175.24
{the "Basic Rent Credit’) to be applied towards the first monthly Instaliment of
Annual Basic Rent due for the Demised Premisas baginning on the Extension Term
Commencement Date (the "Basic Rent Credit Period™).

Effective from and after the Effeclive Surrender Date, Arlicla Ill, Section 3.2 of the
Leasa is amended te provide that Tenant shall pay to the Landlord its proportionate
share of any Increase in rea! estate taxes over the 2007/2008 School Tax and the
2008 Town Tax.

FIFTH: Effective from and after the Effective Surrender Date, the last
paragraph of Article |, Section 1.1 of the Lease is hereby deleted in its entirety and replaced
by the following;

Subject to the Buiiding's Rules and Raegulatlons, as same may be amended from time to
time, Landlord agrees that Tenant shall be entitled to use, in common with other tenants of the
Bullding, not more than Tenant's Proportionate Share of the parking spaces In the common surface
parking facilities at the Building on a general, unassigned, non-ressrved basis. Notwithstanding the
foregeing, four (4) parking spaces of Tenant's Proporiionate Share of such parking spaces shall be
designatad as reserved for Tenant’s use only at no additional charge. Landlord shall have no
responsibllity for maintaining or ramaving vehicles from any such reserved or general parking
spaces. Tenant agrees that Landlord shall have the right, in its sole and absclute discretion, upon
thirty {30) days written nofice to Tenant, to changa the location of all parking spaces in the event
that Landlord determines to change the area, leved, location and amangement of parking areas and
olher facilities; o build multistory parking facilities; to temporarily restrict parking by Tenants, their
offlcers, agents and employees; and to close all or any porticn of said areas or facilities to such
extent as may be legally sufficlent to prevent a dedication thareof or the accrual of any right to any
person or the public therein; to close temporarily all or any portion of the parking areas or facilities
to discourage non-customer parking. The license and privilege hereby granted shalt apply only to
those duly registered and operaling private passenger molor vehicle(s) owned and cperaled by
Tenant or Tenant's employees, invitees and contractors and shall not ba transterablo to any other
person or used for any other purpose other than as herein provided. Tenant and its employees,
officers, partners, directors, agents, and contractors, covenant and agree that they shall park their
vehicles in legal parking spaces designated by Landiord on the Property and shall not park their
vehicles In any othar location on the Froperty, or on any roadway or property adjacent to tha
Proparty.

SIXTH: Effective from and after the Extension Term Commencement Date,
Article XXI, Section 21.1 of the Lease is hereby deleted in Its entirety and replaced by the
following:-

Section 21.1  Tenant shall obtain and keep in full force and effect during the Term, and
during any earlier period of time when Tenant or Tenant's agents, employees, or coniractors may
enter the Demised Premises at its own cost and expense: (1) commarcial general liability insurance
(with a contractual Hability endorsement covering the matiers set forth in this Leaso) having a
combined single limit of not less than Three Million ($3,000,000.00) Dollars proteciing Landlord, any
Landlord's agent which Is acting as a property manager for the Building, the helder of any
mortgage, or owner undar any superior lease and Tenant as insureds (and naming each such
person as an insured party or as an addillonal insured as thelr respective interests may appear)
against any and all claims for bodtly injury, death or property damaga occusring, during the Term

andduning any earller period of i@ when Tenant or Tenant's agents, employeas, or contraciors
may enter the Demised Premises; (2) Insurance (hereln somatimas referred to as “Tenant's fire
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{casually) insuranca”) against loss or damage by any and alt risks and hazards to Tenant's property
for the full replacement valua thereof (including covarages which are currently sometimes referred
to as "all risk” with coverage written on a replacement cost basis); (3) workers' compensation and
employees liability Insurance in accordance with the laws of the State of New York and all
govemmental authoritfes having jurlsdiction over the Demised Premises and/or the Bullding; and {4)
Tenant shallinsure and keep Insured In the name of Tenant, with the name of Landlord included as
an additional insured, at Tenant's expense (i) all Intemal plate glass in the Demised Premises; (if) if
there is a steam boiler, steam generator, HVAC unit or any other combustible device, mechanism or
applianca in, on, adjoining or beneath the Damised Premises, now or in the future, for the exclusive
use of the Tenant, Tenant shall insure and keep the same insured with a broad form boiler
insurance in the amount of at least Five Hundred Thousand ($500,000.00) Dollars. Tenant shall
further insure, at Landlord's request, against any other peri! generally insured against by a business
of Tenant's type.

SEVENTH: The existing security of $20,627.29 shall continue to be held by
Landlord in accordance with the terms of Article XXV of the Lease.

EIGHTH:  Effective from and after the Effective Surrender Date, the following
shall be added to the Lease as Article XXXI:

Section 31.1 Provided that Tenant is not default beyond any applicable cure period of any
of the terms covenanis and conditions of the Lease or this Agreement, Tenant shall have two (2)
options to cancel this Leass effective as (i} January 31, 2013 or (ii} January 31, 2015 (each an
“Early Termination Date"), provided that Tenant has delivered written notice of such election to
Landlord no later than (i) January 31, 2041 or (fl) January 31, 2013, respectivaly, time being of the
assence with respect to any such Tenant's notica. In the event Tenant timely exercises its cption to
terminate this Lease pursuant to this Section 31.1, this Lease and the Term demised hereunder
shall end and expire on the Early Termination Date as If such date had been the dats originally set
forth in this Lease as the date upon which the Term demised hereunder shall end and expire and
neither parly hereto shall have any further rights or obligations undar this Leass, excepting only
those obligations that expressly survive the expiration of eary termination of this Lease,

NINTH: Tenant represents and warranis to Landlord that Tenant has not
consulted nor negotiated with any broker or finder other than CLK/Houllhan-Parnes, LLC
(referred to as the "Broker”) with regards to any of the terms of this Agreement. Tenant
agrees to indemnify and hold Landlord harmless from and againsi any and all claims,
losses, judgments, cosls and expenses (including reasonable attorneys’ fees and
disbursements} arising out of any clalm or action by any broker or finder other than Broker
for a commissfon or compensation in connection with this Agreement or the transactions
conlemplated thereby. Landlord agrees to pay Broker a commission pursuant to a separate
agreement.

TENTH: (a) This Agreement is hereby tendered to Tenant without obligation on
Landlord's part and in no event shall be deemed 1o be binding upan Landlord or give
Tenant any rights unless and until Landlord shall have executed and unconditionaily
delivered an original counterpart of the Agreement 1o Tenant.

{b) This Agreement may not be changed, mediflied or canceled orally.
Excepl as hereinabove medified and amended, and as so modified and amended, the
Leasa Is hereby ratified and affirmed in all respects and shall be binding upon the parties
hereto and their respactive successors and permilted assigns.

[SIGNATURE PAGE FOLLOWS]




IN WITNESS WHEREOF, the parties hereio have executed this Agreement as of the
day and year first above written.

LANDLORD:
LAKE PARK 415 CROSSWAYS PARK DRIVE LLC

B(. % L& % - =
ame:

Title:

CLK-HP 415 CROSSWAYS PARK DRIVE LLC

TENANT:




EXHIBIT "A"
SURRENDER SPACE
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NOTE: This is a schematic plan and is intended to only show tha proposad general layout of the
Demlsed Premises and thoe Surrendor Spacs. All measurss, distances and dimensions are
approximate and not to scale. The deplctions hereon do not constitute a warranty or representation of
any kind.




Exhibit “B”
Landlord’s Work
JENNIFER CONVERTIBLES
417 CROSSWAYS PARK WEST
WOODBURY NY

1.

Landiord shall remove the existing partitions which are marked on the attached Plan marked as Exhibit
A", Llandlord shall supply and Install new demising partitions shall consist of 5/8* gypsum boand
applied to 3 5/8” metal studs at 16" o/c. with sound attenuating Insulation and shall extend from the
concrete floor slab to the undersice of the deck above, The amount of such partitioning shall be as
indicated on the attached Plan marked as Exhibit A",

2 WALL FINISHES
New demise partitfon shall be finished with two coals of Bullding Standard flat paint. Color to match
existing.

3. CEILING
Landlord wiil repalr celling grid conform to the new office configuration shown on the attached plan
marked as Exhibit “A".

4. HEATING, VENTILATION AND ATR CONDITIONING

Landlord shall relocate ductwork to accommodate the new demised area and separate HVAC distribution
to conflrm with the new layout, as shown on the attached Plan marked as Exhibit *A®, This Installation
shall Indude all supply registers and return grilles. This work shall be completed In accordance with
Bullding Standards design criteria. All duct work and registers shall be connected to the existing
mechanical systems.

The general design criteria for alr conditioning shall be 74* Fahrenheit inside when the outside
temperature is 5° Fahrenhelt. Hesaling shall provide 70* Fahrenheit Inside when the outside
temperature Is 5° Fahrenhelt.

5.

Landlord shall supply and Install smoke detectors, pull stations and all pertinent wiring, etc.
connected to the bullding fire alarm system. All work completed shall be in compliance with
Natianal Fire and Safety Codes and the Nassau County Fire Marshall.

6. MISCELLANFOUS
Landlord shall provide and install the following items:
i Landlord shall separate utility services so that the Tenant can malntain direct meters for
gas and electric. :

Tenant shall provide and Instali the following Items, at the Tenant’s sole cost and expense, unless
otherwise noted in.the Lease Agreament and the Exhibits;
1. All furniture and equipment, inchuding secretarial work stations, etc, unless otherwise
Indicated in this Exhibit;
All signage and interior directorles;
All bulit-In cabinetry wark, including bookshelves;
Appliances and vending machines
Moveable partitions, workstation, and work surfaces,

AW

7.

Exhibit “A" Is the Plan prepared by: CLK/Houllhan-Pames LLC and dated October 23, 2007.

The foregoing work represents a one-time, non-recurring obligation. Tenant shall provide to the Landlord
within fourtean (14) working days from the signing of this agreement, alf finishes and spedal
requirements for electrical outlets Indicated, blocking or finlshes so as not to delay the construction
schedule.

Any subcontractors hired by the Tenant shall coordinate schedules and moves with the Landlord’s office
to ensure a smooth and controlled construction sequence .All work of this construction shall be
completed during normal business hours.

END OF SECTION




HAMBURGER, MAXSON, YAFFE, KNAUER & MCNALLY, LLP
ATTORNEYS AT LAW
225 BROADHOLLOW ROAD, SUITE 30IE
MELVILLE, NEW YORK 1747

LANE T. MAXSON 631.694.2400
Imaxson(@hmylaw.com Fax: 631.694.1376
ALSO MEMBER NEW JERSEY BAR HMYLANCOM

October 13, 2010

VIA FEDERAL EXPRESS

BMC Group, Inc.

Attmn: Jennifer Convertibles Claims Processing
18750 Lake Drive East

Chanhassen, MN 55317

Re:  Inre: Jennifer Convertibles, Inc., et al.

Case No.: 10-13779 (ALG) - Jointly Administered
Qur File No.: 2160.54

Dear Sir/Madam:

This firm represents creditors Lake Park 415 Crossways Park Drive LLC and
CLK-HP 415 Crossways Park Drive LLC, and I enclose for filing a Proof of Claim. Also

enclosed 1s a duplicate Proof of Claim to be date-stamped received and returned in the
envelope provided.

Thank you for your

/lc
Enclosures
C: Via e-mail; w/encs.:

Gerrie Di Maio, Accounts Receivabl Manﬂ’ger

BAMC Group 001 WPD






