PROOF OF CLAIM

In re: Case Number:

Jennifer Convertibles, Inc. 10-13779 (ALG)

NOTE: See Reverse for List of Debtors/Case Numbers/ important details. This form should
not be used to make a claim for an administrative expense arising after the commencement
of the case. A “request” for payment of an administrative expense may be filed pursuant to aware that anyone else has

11U.8.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
owes money or property statement giving particulars.

JBG/Montgomery Village, L.L.C. 107 check this box f you are
c/o Bregman, Berbert, Schwartz & Gilday, LLC | the debtoror trustee in this

D Check box if you are

7315 Wisconsin Avenue, Suite 800 West case.
Bethesda, MD 20814
If you have already filed a proof of claim with the
Bankruptcy Court or BMC, you do not need to file again.

Creditor Telephone Number 301) 656-2707 DAV THIS SPACE IS FOR COURT USE ONLY

ame and address where payment shou sent (if different from above): NV IS [ Check this box to indicate that this

Same as above, claim amends a previously filed claim.

UCT 2 2 zmn Claim Number (if known):

Payment Telephone Number () —I BMC GROUP Filed on:

1. AMOUNT OF CLAIM AS OF DATE CASEFILED $ 56,388.54 general unsecured claim (including rejection damages claim) and

If all or part of your claim is secured, complete item 4 below; however, if all of your claim is unsecured, do not complete item 4. . admini s‘ )
If all or gan of gour claim is entitled to prioF:'ity, complete item 5. y . P $3 ’18 94 195 trative
It all or part of your claim qualifies as an administrative expense under 11 U.S.C. § 503(b)(9), complete item 6. priority c 181111)

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

2. BASIS FOR CLAIM: Amount due under Lease Agreement (as[(See instructions [3. LAST FOUR DIGITS OF ANY NUMBER BY WHICH CREDITOR

amended and assigned) for 18306 Contour Road, #2and#3aon  IDENTIFIES DEBTOR:

Gaithersburg, MD 20879 reverse side.) 3a. Debtor may have scheduled account as:

4. SECURED CLAIM (See instruction #4 on reverse side.) .

. i . Secured Claim Amount: § . § .

Check the appropriate box if your claim is secured by a lien on DO NOT include the priority portion of
property or a right of set off and provide the requested information ) your claim here.
Nature of property or right of setoff: Unsecured Claim Amount:  §
&e s!:;:féstate D Motor Vehicle D Other Amount of arrearage and other chargesas of time case filed included in secured claim,
Value of Property: § Annual Interest Rate: o ifany: $ Basis for Perfection:

5. PRIORITY CLAIM :

54 Amount of Claim Entitied to Priority under 11 U.S.C. §507(a). Administrative Include QNLY the priority portion of
If any portion of your claim falls in one of the following Unsecured‘{’riority Claim Amount: $ 3 R 894.95 your unsecured claim here.

categories, check the box and state the amount.

You M specify the priority of the claim: Up to $2,600* of deposits toward purchase, lease, or rental of property or

D Domestic support obligations under 11 U.S.C. § 507(a)(1)(A) or (a)(1)(B). services for personal, family, or household use -11 U.S.C. § 507(a)(7).

D Wages, salaries, or commissions (up to $11,725%), eamed within 180 days Taxes or penalties owed to govemmental units - 11 U.S.C. § 507(a)(8).
before filing of the bankruptcy petition or cessation of the debtor's business, _ . " trat]
whichever is earfier - 11 U.S.C. § 507(a)4). =X Pent Res"prpicatie par agg‘agﬁ,}k’bj(g) %Isﬂ(?ésiqug

[ contributions to an employee benefit plan - 11 U.S.C. § 507(a)(s). Amounts are subject to adjustrier arid every 3 years thersaflo

with respect to cases commenced on or after the date of adjustment.
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6. AMOUNT OF CLAIM THAT QUALIFIES AS AN ADMINISTRATIVE EXPENSE UNDER 11 U.S.C. § 503(b)(9): g

See instruction #8 on reverse side

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

8. SUPPORTING DOCUMENTS: Attach redacted copies of supporting documents, such as promissory notes, purchase orders, invoices, itemized
statements of running accounts, contracts, court judgments, mortgages, and security agreements. You may also attach a summary. Attach redacted copies
of evidence of perfection of a security interest. (See instruction 8 and definition of “regacted” on reverse sidg.) . If t ayailable, pl in.

" P v ( e APt A BANTHI PSR 1P i e, please explain

DATE-STAMPED COPY: To receive an acknowledgment of the filing of your DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED

claim, enclose a stamped, self-addressed envelope and copy of this proof of claim. DOCUMENTS MAY BE DESTROYED AFTER SCANNING.

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

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

Non-Governmental Claimants OR on or before , 2010 for Governmental Units.

BY MAIL TO: BY HAND OR OVERNIGHT DELIVERY TO: i i

BMC Group, Inc BMC Group, Inc Jennifer Convertibles

Attn: Jennifer Convertibles Claims Processing Attn: Jennifer Convertibles Claims Processing ""I"”l"ll"l |I I"

PO Box 3020 18750 Lake Drive East 00261

Chanhassen, MN 55317-3020 Chanhassen, MN 55317 /{’)A " -

DATE SIGNATURE: The person filing this claim must sign it. Sign and print name and title, if any, of the creditor o o rson al rized to fite this claim
10 / 21 / 2010 and state address and telephone number if different from the notice address above. Attach e orney, if any.
Laurence H. Berbert, attorney for Landlord/Creditor

Penalty for presenting fraudulent claim is a fine of up to $500,000 or imprisonment for up to § years, or both. 18 U.S.C. §§ 152 AND 3571




UNITED STATES BANKRUPTCY COURT
For the Southern District of New York

In re:

JENNIFER CONVERTIBLES, INC. : Case No. 10-13779 (ALG)
: Chapter 11
Debtor B

CALCULATION OF CLAIM OF JBG/MONTGOMERY VILLAGE, L.L.C. (AS
SUCCESSOR-IN-INTEREST) UNDER LEASE AGREEMENT (AS AMENDED AND
ASSIGNED) WITH JENNIFER CONVERTIBLES, INC. (AS ASSIGNEE)

I. Pre-Petition Claim (through 7/17/10)

Balance due as of 6/30/10 $24,995.26'
Rent due for 7/1/10 — 7/17/10_

(17/31 mos. x $7,546.46/mo.) '4,138.38
Late Charge for 7/1/10 — 7/17/10 (4%) 165.54

Total Pre-Petition Claim: $29,299.18

II. Rejection Damages Claim (7/18/10 — 10/31/10 (expiration of Lease term))

Rent
7/18/10 — 7/31/10 (14/31 mos. x $7,546.46/mo.) $3,408.08
8/2010 — 10/2010 (3 mos. x $7,546.46/mo.) 22,639.38
Late Charge
7/18/10 - 7/31/10 (4%) 136.32
8/2010 — 10/2010 (4%) 905.58

Total Rejection Damages Claim: $27,089.36
Total Claim: §56,388.542

! Landlord/Creditor was awarded a judgment based upon this arrearage (rent of $24,981.26 plus court costs
of $14.00) on 6/30/10 by the District Court of Maryland for Montgomery County (Case No. S.Ej. 17063). See
Exhibit C to the Proof of Claim.

2 This figure is exclusive of (i) Landlord/Creditor’s claim for administrative rent which is due in the amount
of $3.894.95 ($3,408.08 for “stub” rent for 7/18/10 — 7/31/10 and $486.87 for 8/1/10 — 8/2/10 (the date that
Landlord/Creditor received the keys to the premises)), (ii) attorney’s fees, (iii) interest, (iv) utility charges, and (v)
any and all other amounts that may be due or come due under the Lease Agreement (as to all of which
Landlord/Creditor reserves all claims, rights and remedies).

EXHBIT. A




LEASE

Levitz Furniture Cawpany of Eastern Region, Inc.,
a Florida Coxporation

PHASE 11
MONTGOMERY VILLAGE PLAZA

" GAITHERSBURG, MARYLAND

¢/0 WESTERN DEVELOPMENT CORPORATION
1204 WISCONSIN AVENUE. N.W.
WASHINGTON. D.C. 20007

(202) 965-3600

wnae -, ,

c. )
Rev
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LEASE AGREEMENT

THIS LEASE AGREEMENT is made and entered into this 7‘0 day of -r“‘)/

19 'b‘\ by and between Montgomery, Village Associatesl 3 Maryland Limited Partnehip ¢ hereinaster erred (0 18
itz Purni turs, ¢ £ Fa i p P SE ™ Bdor:

orida

“Landlord”), and ......F2ViEZ Furmitur ¢.Comany of Eastern Region, Ing,...a
 herewnarter referved (o as ~“Tenant™)

WITNESSETH:

That for and in consideration of the rentals hereinaster reserved and of the mutal covenans ind agreements
hereinatter set (orth, the paries hereto do hereby mutually agree as follows:

ARTICLE 1. GRANT AND TERM

SECTION 1.01. DEMISED PREMISES. Laadlord, herehy leases o Tenapt fqr the term, and upon the covenants
hereinafter set forth, approximately ou. Eight Hun&recf Ninety=Five .o
t 5,895) square feet of ground floor area in the shopping center designated as Montg y Village PI or by such
other name as Landlord may from time to time hereafter designate ( hereinafter “Shopping Center™). The Shopping Center
is described on Exhibit “*B* hereto which exhibit is incorporated herein by reference. The leased space shall hereinafter be
referred 10 as the “Demised Premises”, The Demised Premises are outlined in red on the site plan of the Shopping Center
acttached hercto and made a part hereof as Exhibit “A”. The exact square footage in the Demised Premises shall be

determined by the Laadlords architect aiter the construction of the building in which the Demised Pr are | d is
completed. Such square (ootage shall be measured from the mid-line of interior walls and the exterior par of exterior walls,
and shall include the touality of the area within such boundaries, isciuding any mezz i The cemi of Landlord’s

architect as to square foatage shall be binding upon both parties hereto. [n the event the square footage as determined by
Landlord's architecs differs from the square footage set forth above, the Minimum Rent (o be paid by the Tenant may be
adjusted  aiter the exact square footage is determined by multiplying che square  footage by

—oee Following Page ... ... e DOMALS (Seveernenne ). If this calculadon produces a Minimum Rent that is
greater or less than chat set forth in Armicle I, the Minimum Rent as determined.by this Article shall control.

SECTION 1.022 TERM. Theé term of this Lease shall be for a period of .....] E 1"e .................. (S )

a

year. commencing either at the expiration of a wieylF383 day period (the - Fixturing Period") after the *Delivery of
Possession Date" (herein defined) or the date on which the Tenans shail open the Demised Premises for b whichever
occurs first { hereinafter referred fo as the “Commencement Date™), and expiring midnight on the same month and day
following the expiradon of .. ELVE.......mmmeneninse ) full years after the Commencemens Date unless
sooner terminated in accordance with the provisions hereof {the “Expiration Date™). The first lease year shall terminate on
the 3ist day of December next following the Commencement Date. All subsequent lease years shall condnue for twelve
+(12) calendar months thereafter except that the last lgase year shall terminate an the date the Lease is terminated. As a
condition precedent o Landlord’s and Tenant's obligations under this Lease, if the Demised Premises are not substandally
completed on or before the expiration of two (2) years after the date of Landlord's execution of this Lease { the * Effective
Date™). then cither party may cancel and terminate this Lease upon sixty (60) davs prior written notice to the other. in
which event neicher party shall have any further obligation or liabiliry 1o the other. If requested by Landlord. immediately
fotlowing delivery of the Demised Premises o Tenant, or at any other time during the 1erm hereot, Tenanc shail execute an
Opening 2nd Termination Date Declaration in the form attached hereto as Exhibit F. specifying the information called for in

said form. ****See Following Page -

ARTICLE II. RENT AND DEPOSIT

SECTION 2.01. MINTMUM RENT.
(2} During the endre tenm of the Lease, the Tenant shall pay annual *Minimum Reat™ for the Demised Premises of’

e Xoee Following. Page

Dollars (S .iisirecccscnranen ) payable to Landlord, without demand. deduction, setf or counterclaim, in
equal installmens, in advance. on the first day of ¢ach moanth. at the rate of sg‘*see FOﬁowmq Page
Dollars (§ )

per month. The first installment of Minimum Rent shall be paid upon the Rfssive—Date. If the Commencement Date

T3

' (09) Aaxts
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occurs on other thaa the fist day of a month. the sscdadinstallment of Minimum Rent shall be prorated on a daily basis on
the basis of a thirtry-day moath.

of the option
period

{b) For the second lease yearland for each lease year thereafter { hereinafter referred to s the “ Adjustment Year™),
Tenant shall pay as Additional Rent { hereinafier reterved o as the “Escalation Rent”) in addition to the Mi Rent. in
squal monchly instaliments, in advance. an amount equal o the product obrained by multiplving the Mimimum Reat by a
fraction whase numerator shall be the difference ( but not less than zero) berween (a) the Consumer Price Index. as thac
term is dedined in Article XIX below. for the most recent month ending prior to the first day of such Adjustment Year ior-
which the Consumer Price Index is published and ( b) the Consumer Price Index for the most recent month ending prior to
the Base Date ( hereinalter deined) for which the Consumer Price Index is published. and whose denommator shall be the
Consumer Price Index for the most recent month ¢nding prior to the Base Date for whicn the Consumer Pnice Index is

ay 3o

published. For purposes hereof. the “Base Date” shali be the[Commencement Date tor purposes of compunng the
Escalation Rent payable for any Adjustment Year during the owgwned-term o the Lease. With the drst montnlv savment of
rental during a fease year. which is due at least lifteen 1 15) days diter Tenant's receipt of 1 stacement l’rom" Landlord
specifving the Escaladion Rent pavable during such lease vear. computed as aforesaid. | the “Escaianon Iavaice™. Tenant
saall pay the monthly installment of Escalauon Rent specided therein ror such month 1nd. in addimon. shall pay :ne
dJiference for all orior moanths of such lease vear between the monthly installments of Escaiauon Reat ;0 ipecified and the

INrmiaL
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(@) - :
) l)rcvided Tenant is not then in default hereof, Landloxrd does hereby grant

*Per Square Foot

Years 1 - 5 Twelve and No/100th Dollars : +"($12.00)
OPTION PERIOD:

Years 6 - 10 Thirteen and 50/100th Dollars ($13.50)

**Annual Minimum Rent

Years 1 ~ S Seventy Thousand Seven Hundred Forty and :
No/100th Dollars v {$70,740.00)

OPTICN PERIOD:

Years 6 -~ 10 Seventy-Nine Thousand Five Hundred Eighty-Two
and 50/100th Dollars (§79,582.50)

**iMonthly Installment

Years 1 -5 Five Thousand Eight Hundred Ninety-Five and
No/100th Dollars .{$5,895.00)

OPTION PERICOD:

Years 6 - 10 Six Thousand Six Hundred Thirty-One and
87/100th Dollars : - ($6,631.87)

**krxSection 1.02 (continued)

Tenant the right to extend the term hereof for one (1) additional period of
five (S) years. sSaid option shall be exercised, if at all, uoon at least
one hundred eighty (180} days written notice prior to the expiration of the
original term. All terms and conditions contained herein shzll apply during
the option pericd except the Annual Minimum Rent and Sales Break Point shall
be as scheduled in Sections 2,01 (a) and_2.02 hereof and the provisions of
2,01 (b) shall apply during the extended term.

(b} :

Provided Tenant is not in default hereof, in the event that Landlord fails to
deliver possession of the Demised Premises on or before October 15, 1984, then
Tenant shall be relieved of its obligation to pay Minimum Rent and Percentage
Rent during that portion of the term hereof camencing on the Cammencement
Date and expiring coocBebrasrpo2®pctff/ (the “Interim Period"). During the
Interim Pericd, Tenant shall instead pay "Interim Rent" on a conthly basis
equal to Three Percent (3%) of Tenant's Gross Sales during such period. Tenant
shall pay each monthly installment of Interim Rent together with a monthly
statement of its Gross Sales on or before the Twentieth (20th) day of the
following month. Tenant shall pay Camon Area Maintenance, Taxes, Pramwotion
Fund Contributions and all other charges camencing on the Cormencement

Date and throughout the term hereof. For the purposes of carputing

Percentage Rent during the term hereof, Tenant's Gross Sales during the Interim
Pericd shall be included in Tenant's Gross fales for the leass year.

/ the date that is one hundred and thirty five (135) days after the
Cammencement Date '




»
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moathly instaliments o Escalation Rent which Tenant paid for such pior months. Therearier, Tenant shall pay the monthly
installments of Escalation Rent specified in the Escalaton Statement unul the drst monthly rental payment due at least
fifteen 1 131 days arter Tenant recerves the next Escalanon Statement. at which ume Tenant shall make the payments

spectied in the preceding sentence. |

" shall the CPI increase
e percent (5?) of the Minimum Rent
of the immediately preceeding lease year

egoing, in no event

exceed f£iv
Rent (if any)

Notwithstanding the for
in each lease year
and Escalation

|

INivaL

SECTION .02 PERCENTAGE RENT.

ta) Dunng and (or each lease year. Tenant shall pay as Additiona! Rent, annuai percentage rent  ~ Percentage Rent™)
equal (0 .. Iin:eg %) of the “Tenant's Gross Sales”™ in excess of
wllll.on.ﬁme.ﬂmdred.’:hmsand_am No/lootbouau (5..1.500,000.00 ) for each
lease vear. { which sum is hereinafter called the “Sales Break Point™). “Tenant's Gross Sales” is derined 10 mean the total
amount of dollar value of all sales of merchandise or services arising ouc of or payable on account of the business conducted
in, on. or from the Demised Premises by or on account of Tenant or any sublessee. assignee ur concessionaire of Tenant for
cash or credit including all orders for merchandise taken or sold at or irom the D d P bur exciuding proceeds
from any sales tax. gross receipts tax or similar tax. by whatever name called. bona tide wransters of merchandise from the
Demised Premises to any other stores or warchouses of T¢nant. refunds given 10 customers for merchandise returned or
exchanged and sales of Tenant's Axtures and equipment not in the ordinary course of Tenant's business.

{b) Tenant shall keep at the Demised Premises or at Tenant’s executive offices within the conunental United States a
full and accurace set of books and records adequately showmg me amount of Tenant's Gross Sales in each lease year. Such
books shall be kept in accordance with g ly g principles and shall be retained by Tenant for a period
of not less thaa three (3) years l‘ollowmg the end of the lease year to which they have refereace. When and as Landlord may
reasonably require, Tenant shail also furnish 1o Landlord 10y and all statements. information, and copies of sales sad
income-tax reports aad-saaums which separacely show financial data for the Demised Premises. and other data evidencing
Tenaat's Gross Sales. Within ten ( 10) days lollowing the ead of each calendar month Tenant shall submit to Landlord an
unaudited statement of Tenant’s Gross Sales for such calendar monch. Within sixty (60) days after the closc of each lease
ye:lr. Tenam shall fumish to Landlord a statement certified by an acsouatant-and—an officer of Tenant and-audited-by-an
p setting forth the amouat of Tenaat's Gross Sales during the preceding lease year and showing
the amount of Pcrcenugc Reat required to be paid by Tenaac for such lease year. if any. o addition to the above. within
thirty (30) days following the ead of each of the first three (3) three-month periods during the lease year, Tenant shali!
report and cenify to Landlord the amount of Tenam 's Gross Sales for cach such three-month period. With such report, the
Tenaat shall submit the P ge Rent puted on one-fourth (%) the amount of the Sales Break Point. The Percentage
Rent will be adjusted at the end of cach lease year: any additional Percentage Rent due shal] be paid no later thaa sixry ( 60)
days after the end of each lease year and any excess Percentage Rent paid shall be credited against Tenant's aext due
Percentage Rent payment, except for the fast lease year wherein any excess shall be refunded to Tenant. Landlord shall
have the night. at any time and from time to time, to inspect the sales records of Tenant. [f the Tenanc's Gross Sales exceed||
those ceported. Tenant shall immediately pay any deficiency. If Tenant’s Gross Sales exceed those reported by
7} or more, the Tenant shall pay Landlord's cost of audit. If Tenant’s Gross Sales shall exceed those reported by ( I)[ﬁ
pereent-t3% or more in any one (1) lease year or (ii) m—pqvcemﬁ% ar more for any two (2) lease years out of any nve
{51 lease years, then Landlord shall have the right, at its sol¢ option, {0 termunate this Lease.

(<) [n the event that agy {ease year during the term hereof is less than exacdy twelve ( 12) full calendar months, then,
for the purpose of compurng the Percentage Rent for any such short iease year, the Sales Break Point for such short lease
year shall be adjusted by multiplying the Sales Break Point otherwise applicable for such lease year by a fracton, the
aumerator of which shall be lhe ac(uzl number of days in such short lease year, and the denominator of which shall be the

(2€)

Jueoaad sanp

(25)

Jusozad sATI

number 160"

SECTION 2.03. PAYMENTS BY TENANT. Throughout the term of this Lease. Tenant shall pay to Landlord.
without demand. deductions, set-offs or counterclaims. the rent, which is heréby defined as the sum of the Minimum Rent,
Escalation Reat, P ge Rent and”all Additonal Rent, when and as the same shall be due and payable hereunder.
Unless otherwise stated, all other sums of money or charges payable o Landlord from Tenant by this Lease are defined as
“Additional Rent” and are due ten ( 10) days after the rendering of an invoice therefor, without any deductions. set-oifs or
counterclaims. and failure 10 pay such charges carries the same consequences as Tenant's failure to pay rent. All payments
and charges required to be made by Tenant to Landlord hereunder shall be payable in coin or currency of the United Siates
of’ America. at the address indicated herein. No payment to or receipt by Landloed of a lesser amount than the then amouot
requlred 0 be paid h der shall be d d to be other than on accoum of rhe earliest amount of such obligation then due

No end or sta oa any check or other ¢ panying a check for payment of any
amouats payable hereunder shail be deemed an accord and sadsfaction, and Landlord may accept such check in payment

without prejudice to Landlord's right to recover the balance of any sums owed by Tenant hereunder.

e X , .
= F—Femme rerrely-—with-the oi-this-Leeserhas-dep
sum of e

DOllArs 18 ccuvepeerecemesnssssscesnsses Jo Which sum shall be held by Landlord as security against a Default by Ten ursuanc to the
terms of this Lcase The deposu (which shall not bear iterest o Tenant) may be applied by La in order to cure any
Default in any of the terms. provisions, or conditions of this Lease. The deposit shall be re 1o Tenant by the Landlord.,
after deducting therefrom any sums owed to Landlord pursuant pmvlsxons of shrsLease. upon the termination of this
d by Tenant. A morngage ion of the D d Premises. or any
of a deed in tieu thereot. shall have ao liability o
S. and then only 10 the extent that. such mofrgagee has
J-deposit. In the event Landlord applies the deposit in whole oc in part
ficient funds o mamum the secunty

Lease, provided such terminadoa is not
interest therein. through public or private fareclosure or the acce

Tenant for return of all or any portion of the depaosit.
acknowledged receipt of all or any portion of Tena

iTtsell of the remedies provuded in this Lease for non-payment of Minimum Rent by Tenane.
€ cxpiration of the term hereof, Tenant shall increase the amount of' the secunty deposit by an
the sum deposited with Landlord upon the ¢xecution hereol. Upon the expiranon of the term hereof.
all reuun the deposu. or so much as has not been applied in accordnnce with (he provmons hereof. unul such
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SECTION 205, LATE CHARGE. In the event any sums required hereunder to be paid are not received on or before

the fifth 1 $1h ) calendar day alfter the same are due. then. for each and every late payment. Tenant shall immediatery pay. as

Additional Rent. 1 service charge ¢qual to the greater of Fifry Dollars 1$50.00). or Ten Dollars 1 510.001 per day for each

Jay. arter the Jue date of such payment. that such payment has not been received by Landlord. or four percent ¢ 1% per

month of the amount required (o be paid. Notwithstanding this service charge. Tenant snall Se 1n Derault unaer iis L2ase if
all payments ; required to be made by Tenaat ire not made 1t or before the times aeren snpulated. and after the

lqptlce set forth in Section 14.01 (f) hereof.
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SECTIOMN-206—MHMNMUM-RENT. AEVI B Foet sho-last |... ach-thicd-t-ded ) leaca.

heteod. the then applicable annual Minimum Rent provnded lor in Secnon 2013 i pwa.rd oniy) (o the
greater of: (i) the Mlmmum Rent tor the lollowing | nce with the provisions of Section .01 or (ii) the
then applicable annu < sevenly-nvc percem + 75%) of the average Percentage Rent provided 1n Secuon

Ed L dlocddua N -
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wa 07 lashecueasthe tatal cont ivad-foc-anylease veacisless than the Minimum-Reat-pavable-dusiag.sh
tirse full lease year, 3s i d by one hundred percent { 100% ) of increases in the Consumcr Price {nd r‘
after the first lease through the end of the lease year in question { the * Adjusted Minimua
option have the right to either (i) terminate this Lease i in which evensland
termination an amount equal to the \Almmu RontterTiic tull lease year then ended. or (ii) reduce the then applicable
b e F 57 subtracung from (he -\djusxcd memum Rent the sum of the thmum Rem

ARTICLE 1L PREPARATION OF DEMISED PREMISES

SECTION 3.01. SITE PLAN. Exhibit “A" ses forth the general layout of develop of the Shopping Center.
Landlord does aot warraat or represent that the Shopping Center will be constructed exactly as shown thereon or thac it will
be completed by a specific date. Landlord may change or alier any of the stores, commoa areas or any other aspect in the
Shopping Cenier. or may sell or lease any portions of the Shopping Center ail without the consent of or notice 10 Tenant.
Laadlord hereby agrees that the reladve locadon and actual size of the Demxsed Premises shall remain substanually
uachanged.

SECTION 3.0 LANDLORD’S WORK. Landlord, at its expense. shall construct the building wherein the Demised
Premises are to be located. substandally in accordance with the *Qutline Specifications” awached hereto ind made 3 pan
hereof as Exhibit “C" ( hereinafter referred to as “Landlord’s Work™). All other work done by Landlord at Tenant's request
shail be at Teaant's expense and shall be paid for within five (5) days after the presentadon to Tenant of 2 bill for such
work.

SECTION 3.03. DELIVERY OF POSSESSION DATE. Landlord shall give Tenant at least thirty ( 30) days prior
written notice of the projected date on which Landlord's Wark will be substantially completed 1nd the Demised Premises
will be available to Tenant for the performance of Tenant’s Work. On the day when Landlord’s Work is substandally
completed and the Demised Premises are ready for Tenaat to begin its work under Section 3.04, Landlord and Tenant shall
execute a Delivery of Possession Date Certificate substandially in the form of Exhibit G attached hereto and made a part
hereof. (The date specified in such Certificate as the date on which the Demised.Premises have been delivered to Tenant
shall be the “Delivery of Possession Date™. ) Tenant agrees (o take physical possession of the Demised Premises on the date
Landlord tenders possession of the Demised Premises to Tenant. From and atter the Delivery of Possession Date, Tenant
agrees to diligently perform Tenant's Work,

SECTION .04, TENANT'S WORK. Other than work done pursuant to Secton 3.02, ail work is to be performed by
Tenant at its expense ( hereinafter referred to as “Tenant’s Work") in accordance with Exhibit “D™ avachell hereto and
made a part hereof and in accordance with the provisions of Secdon 3.05(b) hereof. All entry into the Demised Premises
and work done by Tenant shail be at Tenant’s risk. All work performed by Tenant shall be subject to Landlord's prior
written approval and shall be in accordance with good construction practices, all.applicable laws. insurance requirements.
and Landlord’s reasonable rules and reguladons, Furiher, Landlord shail have no responsibilicy or habxluy for zay loss or
damage to any property belonging 10 Tenant. The Tenant agrees to pay for all the utilides used or d in the Demised
Premises by Tenant on and after the Delivery of Possession Date. Tenant shall obtain at Tenant’s sole engonse all
certificates and approvals which may be necessaryfo that a centificate of occupancy for the Demised Premises may be issued.
Copies of all sucn certificates shall be delivered 1o Landlord. Except for Landiord's Work. Tenant shall ready the Demised
Premises for the opening of Tenant's business by the Commencement Date.

SECTION 1.05. ALTERATIONS BY TENANT.

{a) Tenant may not make any exterior or structura} alicrations 0 the Demised Premises without the prior written
consent of Laadlord. In addidon, Temant shall not make, except in an emergency, any interior alterations, except for
alteratioas to the decor of the Demised Premises, provided such alteradons adect color or merchandising aspects of the
intenior only, without giving prior written notice 0 Landlord and Landlord giving Tenant its consent therefor. Any such
alterations shall be performed in a good and workmanlike manner and in accordance with applicable legal and insurance
requirements and the terms and provisions of this Lease.

(b} In the event that any mechanic’s lien is filed against the Demised Premises or Shopping Center 1s 3 result of any
work or act of Tenant. Tenant, at its expense. shall discharge or bond off the same within ten { 10) days from the filing
thereof, If Tenant fails to discharge said mechanic's lien. Landlord may bond or pay without inquiring into the validity of
merits of such lien said lien and all sums so advanced shall be paid on demand as Additional Rent.

(¢) Prior t0o the commencement of any work by Tenant, Tenant shall obtain public liabilicy and workmen's
compensation insurance (o cover every contractor (o be employed by Tenant, and shall deliver duplicate onginals of all
certificaces of such insurance to Landlord for written approval.

td) If. in an emergency, it shall become necessary 1o make repairs required to be made by Tenant. Landlord may
reenter the Demised Premises and proceed to have such repairs made and pay the costs thereol. Tenant shail pay the
Landlord the costs ot such repairs on demand as Additionai Rent.
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ARTICLE V. CONDUCT OF BUSINESS*

SECTION 4.01. USE AND TRADE NAME.
(a) Tenant shall use and occupy the Demised Premises for the iollowing purposes only. and for no other purpose:

Retail sale of furniture, home furnishings and related accessories.

chain in the iashington, D.C. metropolitan

area

except as Tenant may fram time to time
desicinate for similar stores in Tenant's

b Tenant shall ooerate its business from the Demised Premises under the following trade name only ind under no
other trade namey ...S0fa..Beds..and Such
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SECTION 4.02. OPENING: ESTOPPEL CERTIFICATE. Tenant agrees to upen for business (o the public by the
¢nd of the Fixtunng Penod and thereaiter conduct its regular business operations conunuously on all days and ac all hours
Juring which the Shopping Center is open (or business. From time to ume and upon #wef35 days nouce. Tenant agrees ©
execute and deliver 2 wntten acceptance/estoppel certisicate confrming that Tenant has accepted the Demised Premises and
such other tacts relative o this Lease as Landlord or any mongagee of the Shopping Center may request 10 be conirmed. (f
Tenant t2ils 0 execute such cenificate. Tenant hereby 3ppoints Landlord as its attorney-in-fact. irrevocably, 10 execute and
deliver such ceruricate for Tenant, or Landlord may elect to terminate this Lease,

SECTION 4.03. UTILITIES. Tenant atits expense. shall arrange for and pay all costs of the charges for all utilities
and services provided or used in or at the Demised Premises. commencing with the Delivery o Possession Date and
throughout the term of this Lease. Tenant shall pay directly to the public usility companies. the cost of any astallauon not
included in Landlord’s Work of any and all such uility services. Tenant agrees to indemnify and huld harmless Landlord
from and against any and all claims arising from the installation and maintenance of such uulity secvices and from all costs
and charges for utilities consumed on or by the Demised Premises.

SECTION 4.04. SIGN. Tenaat shall install and maintain one (1) sign afixed to the front of the D d Pr
subject to the prior writen approval of Landlord. and conforming to all applicable legal and insurance requirements.
Tenant’s sign shall be consistent with the spedificatons and requirements contained in Exhibit “E" actached hereto. Tenant
shall pay for all costs in connection with such sign and shall be responsible lor the cost of proper installation and removal
thereof and any damage caused to the Demised Premises thereby. in the event Landlord feems it necessary (0 remove su:
sign then Landlord shall have the right to do so. provided. however, Landlord shall replace said sign as soon as practicable
at Landlord’s sole cost No additional signs, which can be seen from the exterior of the Demised Premises. shall be inscalled
or displayed in, on or about the Demised Premises without the prior written consent of Landlord. Any intenor signs must be
tastetul and shall be prepared in a protessional manner (not hand-lentered ). Any sign or display visible from the exterior of
the Demised Premises which does not meet the above criteria may be removed at any time by Landlord without Landlord
incurring any liability therefor. -

SECTION 4.08. TENANT'S WARRANTIES. Tenant warrants, represents, covenants and agrees to and with
Landlord, that throughout the term hereof i¢ shall: (i) keep the Demised Premises and any platform or loading dock used by
Tenant in 3 neat and clean condidon; (ii) pay. before delinquent, any and all waxes. assessments and public charges imposed
upon Tenant’s business or fixtures, and pay when due all fees of similar nature. (iii) observe all rules and regulations
established by Landlord for all tenants in the Shopping Center, provided Tenant shall be given at least five ({ 5) days notice
thereof, (iv) observe all restrictive coavenants of record which are applicable to the Shopping Center, provided the same do
not prohibit Tenanc’s permitted uss of the Demised Premises, v) not use the parking areas or sidewalks or any space outside
the Demised Premises for display, sale, storage, or any other similar undertaking, (vi) not use any adverising medium oe
sound devices inside the Demised Premises which may be heard ouwside the Demised Premises. or permit any objectional
odors to eminate from the Demised Premises, (vii) keep the Demised Premises sufficiently heated to prevent freczing of
water in pipes and fixtures in and about the Demised Premises: ( viii) keep the temperature within the Demised Premises at
such levels as may be required by any federal, state or Jocal laws, ordinances. or regulati {ix} maintain a full and
complete stock of merchandise so as to amain the highest possible gross sales, and{xemploy—only—suoh—tebor-in-the
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SECTION 406. LECAL REQUIREMENTS. Tenant shall. at its own_expense. comply with all laws. orders.
ordinances and wich directions of public officers theféunder. with ail applicabte Board of Fire Insurance Underwriters
regulations and other requirements and with all notices from Landlord's mortgages respecting all matters of occupancy,
condition or main of the Demised Premises. whether such orders or directions shall be directed 0 Tenant or

andlord.land Tenant shail hold Landlord harmless from any and all costs or expenses on account thereofy Tenant shall )
procure and maintain ail licenses and permits legally necessary for the operation of Tenant’s business and allow Landlord 1o
them on req
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ARTICLE V. COMMON AREA

SECTION 4.01. USE. During the term of this Lease Tenant is granted. subject to Landlord's cules and regulations
promulgated by Landlord from time to time, the nonexclusive license to permit its custoniers ind invitees (0 usc the
sidewalks, customer parking areas, the entrance and exit ways designated by Landlord for access and egress 10 and from the
Demised Premises from a public street or highway. Notwithstanding anything contained in chis Lease to the contrary.

" Landlord shal! have the right, at any time and from time to time, without notice 10 or consent of Tenant. 10 change the size,
location, elevation and nature of any of the stores in the Shopping Center or of the common areas, or any pant thercof,
including., without limitadon. the right 10 locate and/or erect thereon kiosks, scructures and other buidings and
improvements of any rype.jSubject to any easements and restrictions ol record granied or approved by Landlord from ume
0 ume. all common areas shall be subject 10 the exclusive control and management of Laadlord. and Landlord shall have
the right. at any time and from time to time. to establish, modify, amend and ¢ntorce reasonable rules and regulations \fﬂth
respect to the common areas and the use thereol. Tenant agrees o abide by and conform with such rules and regulations
upon notice thereof and o cause its permitred concessionaires. invitees and licensees and its and their employees and agents

10 Jdo the same,

SECTION 5.02. COMMON AREA MAINTENANCE EXPENSES. Landlocd agrees to maintun and keep 1 good
service and repair all common areas. Tenant agrees to reimburse Landlord for its proportionate share of all costs and
expenses incurred by Landlord in maiataining and repairing all common areas in the Shopping Center 1 the "(?ommon Area
M nce Exp ™). The C Area Maintenance Expenses shall include. but aot be limited to. the ioilowing costs
and expenses: (i) gas. electricity. water. sewer and other uulity charges tincluding surcharges) of whatever Aature. | 3]
insurance premiums. (iii) building personnel costs. including. but not limited to. salares. wages. employment taxes. fringe
benelits and other direct and indirect costs of engineers. superintendents, watchmen. porters and iy otner building
personnel. [ iv) costs of service and maintenance contracts. including. but not'limued . ghil!crs. beilers. controls. windows,
janitonal and general cleaning, security services. and management fees,  v) all other maintenance 1nd repair expenses and
supplies which may be deductible tor such calendar year in computing Federal income 12 luabduy_l. %11 30y ather COStS and
expensas {1.¢. items which are not capital improvements ) incurred by Landlord in uperaung :he Shopping Cznces. i fhe
cost of any additional services not provided to the Shopping Center a¢ the Lease Commencement Dite sut :herearter

yA ) 1

and provided the same dg not

prohibit Tenant's permitted
use of the Demised Premises,




srovided by Landlord in the prudent management or' the Shopping Center. ¢ viii 1 the cost o’ any capital improve ments which
ire made by Landiord arter completion of initial construcnioa of the Shopping Center. provided. however. that the cost of
:ach such capual improvement, together with any inancing chacges incurred in connecuon therewith, shall be amoruzed
ind/o¢ depreciated over the useful life thereot 1nd vnly that portion thereos attnbutabie o such lease vear shail be included
n the Common Area Expenses for such lease year. and 1ix) deposis into reserve accounts for capital improvements.
Common Area Maintenance Expenses shall not include (i} prncipal payments or interest payments on any mongages. deeds
> trust or other financing escumbrances. {ii) leasing commissions payable by Landlord or (iii} deducnions ior depreciation
3f the improvements showa on Exhibit A. Tenaat's obligation shall be calculated 35 follows: (i) Landlord shall aggregate
together all Common Area Maintenance Expenses to which shall be added an additional administranve ree n an amount
2qual 10 lifteen percent { 15%) of such expenses: (ii} from the sum arrived 3t by the preceding calculations. subtract the
amount of alt sums pad for such Expenses by any Major Tenant. { For all purposes in this Lease a *Major Tenant” is any
tenant occupying more than twenty thousand {20.000) square feet of foor area in the Shopping Center.) The aumber
arrived at by the calculation described in (ii) above shail hereinaster be referred w0 a5 the ~Adjusted Common Area
Expenses™ (iii) divide the Adjusied Common Area Expenses by 1 number which is the otal square footage of the gross
leased and occupied door area in the Shopping Center ( and any expansion thereol) less the aggregate numoer of square feet
in the Shopping Cencer leased to Major Tenaats, and (iv) multiply the quouent arrived at through the calculauons described
in (iii) above by the total square foocage of floor area in the Demised Premises. The gross leased and uccupied foor area in
effect for the whole of any lease year or parmial lease year shall be the average of the gross leased and occupied floor area not
leased to 2 Major Tenant on the first day of each calendar month in such lease year or partial lease year. Tenaat shail pay
Landlord. in advance, Tenant’s proportionate share of Landlord’s esimate of Co Area Maintenance Expenses, a3
computed above. in twelve ( 12) equal monthly instaliments, with the moathly inscaliment of Minimum Rent. Nowwith d

ing the above, in the event Landlord at any dme determines that the amount of Common Area Maintenance Expenses
actually being paid by Landlord ¢xceeds the estimate upon which Tenant's proportionate share of Common Area
Maintenance Exp was puted, Tenant. following a request from Landlord, shall com to pay with the next
monthly inszallment of reat due an amount sufficient (0 ‘result in Tenant’s paying its full proportionate share of Common
Area Maintenance Expenses as computed on the basis of Landlord's revised estimate of Common Area Maintenance
Expenses. At the end of each year, there shall be an adjustment if the amount paid by Tenant differs from s proporuonate
share acwally incurred in that year. Any amount due Tenant or any amount due Landlord shall be credited agaiast or paid.
respectively, in the next monthly installment of Common Area Maintenance Expenses.

ARTICLE V1. REPAIRS AND MAINTENANCE

SECTION 6.01. LANDLORD'S OBLIGATIONS. Landlord shall keep in good repair the' sewer and water lines
servicing the Demised Premises, and che str | supponsof the Demised Premi .

m
~

SECTION 6.0 TENANT'S OBLIGATIONS. Except as stated in Section 6.01, Tenant. at its expense, shall (i) make

all repairs and replacements and perform all maintenance work that.is necessary in order to keep the Demised Premises in
good order and repair and in a safe and dry tenantablg. condition, (ii) install and maincain such fire protecuon devices as
may be required by any governmental body or insurance underwriter for the Shopping Center, {iii )provide trash storage and
removal services regardless of the location of any storage and removal facilities, except that if Landlord. in its soie discretion,
shall provide trash services, Tenani shall be obligated to use and pay lor the same within ten {10) Jdays of being billed
therefor, (iv) change the Tenant's air conditioning filter as necessary but not less often than five { §) times a year and have
the Tenaat's air conditioner and heater serviced as necessary. but not less often than two ( 2) times a year and (v) repair any
portion of the Shopping Center which is damaged as a result of any act or omission of Tenant. Notwithstanding any contrary
provision of this Armicle V1, Tenant, ac its expense, shall make any and all repairs to the Demised Premises as may be
necessitated by any break-in, forcible eatry or other trespass into or upon the Demised Premises. regardless oi whether or not
such entry and damage is caused by the negligence or fault of Tenant or occurs during or after business hours.

ARTICLE VIL REAL ESTATE TAXES

SECTION 7.01. LIABILITY. Stanting with the Commencement Date and throughous the entire term of this Lease,
Tenant shall pay Landlord. as Additional Rent, Tenant's proportionate share of Taxes. as.hereinatier defined tor each tax
year. The term “Taxes™ means the total of all taxes and 2ssessments. general and special. ordinary and extraordinary,
joreseen and unforeseen. including assessments for public improvements and betterinents. d. levied or imposed with
respect 0 the land and improvements included within the Shopping Center. The term “Taxes™ also wcludes all costs
reasonably incurred in any proceeding brought by Landlord to reduce said Taxes. I at any ume dunng the term of’ this
Lease. the present method of (axation shall be changed so that in lieu of the whole or any part of any Taxes levied. assessed
or imposed on real estate and the improvements thereon. there shail be levied. assessed or imposed vn Landlord 1 capial
levy or other tax directly on the rents received therefrom and/or 2 franchise tax. assessment. levy or charge measured by or
based. in whole or in part. upon such rents tor the present or any future buiiding or buildings in the Shopping Center. then all
such raxes. assessments. levies or charges. or the parnt thereol so measured or based. shall be deemed (o be included withia
the term “Taxes" for the purposes hereof. Tenant's proportionate share hercunder shall be <alcuiated as tollows: 11)
Landlord shall aggregate togecher all Taxes. (i1 from the sum arrived at by the preceding calculauon. suberact the amount
of all funds paid to Landlord for Taxes by Major Tenants. 1 iii) divide the number arnved at by the calculanon descnibed in
(ii ) above by 2 number which is the total square foorage ol the gross leased and occupied Noor area in the Shopping Center
tand any expansion thereot’) less che aggregate number of square feet in the Shopping Center leased (o .\(au?r Tenam..s. and
tiv) multiply the quotient arrived at through the calculations described in tiii) above by the total square rootage ot foor
are2 in the Demised Premises. The gross leased and wweupied door area in edect for the whole o any lgase vear or pam.ﬂ.
tease vear shall be the average of the gross leased and occupied Roor area not leased 10 2 Major Teaant oa :ne first Jay of
2ach calendar moath in such lease vear or parual fease year. -
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twelfth { Y3} of the taxes estimated 10 be due by the Landlord. shall be paid each month wi i ™ Renc uaul the

end of the rirst tax year aiter the Commencement Date: thereaiter. the mogthly pevyrredts shall be based upon the tax tull tor

the previous (ax year: any adjusiments necessary for ¢ tor the previous (ax vear shall be debited or credited

1 23 the case may be) in the next T ments unal the liabilicy has been ¢xunguished. Nowwithstanding the end of

the term heregL. continue to be liable 10 Landlord for all Taxes incurred by Landlord for the penod of Tenant's
N . .

L dlaed < 3 Laad. I {aad .
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*See Following Page

ARTICLE VUL INSURANCE. INDEMNITY AND LIABILITY

SECTION B8.01. LANDLORD'S OBLIGATIONS. Landlord shall obtain and maintain during the term of this Lease.
tire and extended coverage insurance, insuring against all r ble perils and liabiities. for eighty percent [ 30%) of the
replacement value of the Demised Premises and Landlord’s Work. Such insurance shall be issued by an insurance company |
licensed (o do business in the jurisdiction in which the Shopping Center is locaced. Tenant shall reimburse Landlord for its
propordonate share of such insurance cost as a portion of the Common Area Maintenance Expenses descnbed in Arnicte V.

SECTION 8.02. TENANT'S OBLIGATIONS.

() Tenant. at Tenant’s sole cost and expense. shall obtain aad maintain for the term of this Lease. insurance poiicies
providing the following coverage: (i) Tenant's fixcures, equipment. fumishings. merchandise. and other "in_the

Demised Premises, (or the full replacement value of said items:[(i1) mr 2 (iid) all penls
included in the classification “fire and extended coverage™ under insurance indusiry practices in etfect irom time 10 time in
the jurisdiction in which the Shoppiag Center is located: Tiv) piate glass insurance, il available:jand | v) comprehensive
general liability insurance naming Landlord, any mortgagee and master lessor as additional insureds, which policy 1s to be in
the migimum amount of Five Hundred Thousand Dollars {$500.000.00} wich respect to any one person, in the minimum
amount of One Million Dollars ($1.000.000.00) with respect 10 any one accident, and in the minimum amount of One
Hundred Thousand Dollars ($100,000.00) with respect 1o property damage. The minimum limits hereinbefore set forth
may, at Landlord’s option be increased by not more chan ten percent ( 10%), such increase 1o accur not more often than once
during cach (wo {2) consecutive lease years during the erm hercof. Tenant shail deliver to Landlord cenificates of
insurance, or duplicate originals of each such policy.

(b) The policies described in this Section 8.02 shall: (i) be acceptable 0 Landlord in form and content, {ii) contain an
express waiver of any right of subrogation by the insurance company against Landlord, Landlord‘s agents and employees.
and mortgagees and ground lessors, (i) contain a provision that it shall not be cancelled and thar it shall continue in full
force and effect unless Landlord has received at least thirry ( 30) days prior wricten notice of such llatton or termi
and (iv) not be matenially changed without prior notice to Landlord.

{¢) Tenant shall not permit to be done any act which will invalidate or be in conslict with the fre insurance policies
covering the Shopping Center or any other insurance referred to in this Lease. Tenanr will prompuly comply with alf rules
and reguladions relating to such policies. If the acts of Tenant or its employees or agenus shall increase the rate of insurance

‘referred to in this Lease, such increases shall be immediately paid by Teaant as Addidonal Rent.

SECTION 8.03. COVENANTS TO HOLD HARMLESS.

ta) Landlord and Tenant each hereby releases the other. its officers, directors, employees. and ageats {rom any and ail
liabilicy for responsibilicy for any loss or damage 0 properry covered by valid and coilectable dire insurance witii siandard
and extended coverage endorsement. even if such fire or other casualties shall have been caused by the fault or negligence of’
the other party, or any one for whom such party may be responsible. Tenant agrees to pay the increased insurance cost, if
any, resulting from such release.

{b) Tenaat hereby indemanifies and agrees 1o save harmless Landlord. any mortgagee and master lessor of the Shopping

8DBIDAOD ydns 103

amsuT-3795 Kew Jueusy ey} ‘Ionamoy ‘papracad

Center, from and against any and all claims that arise from or in connection with the Ip use, panon,
management. repairs, maiateaance or 1 of the Demised Premises, or any portion thereot. and any sidewalks adjoining
same. Tenant shall, at its own cost and expense. defend any and all actions which may be brought against Landlord, any
mortgagee or master lessor with respect to the foregoing. Tenant shall pay, satisfy and discharge any and all judgments.
orders and decrees which may be recovered against Landlord. any mortgagee or master lessor in connecuon with the
foregoing.

SECTION 8.04. LIABILITY OF LANDLORD TO TENANT. Exceps with respect to any damages resulting from the
gross negligence of Landloed, its agents or employees, Landlord shall not be liable to Tenant. its agents, employees or

s, 3UeLRL

customers. for any damage, loss, compensation, accident or claims whatsoever.
ARTICLE X, DESTRUCTION OF DEMISED PREMISES

SECTION 9.01. CONTINUANCE OF LEASE. If all or 1 substantial portion of the Demised Premises shall be
damaged by fire or uther casualty, this Lease shall not be terminated of otherwise afected: except that i any such fire or
other casualty occurs within the last two (2) years of the term of this Lease and the cost of repair exceeds Ten Thousand
Doliars (510.000.00) as estimated by Landlord. then Landlord shalt have the option to terminate this Lease within ainety
190) Jdays following the occurrence of such iire or other casualty by giving watten notice to the Tenant Junng such penod.
In the event Landlord exercises its option. this Lease shail immediately terminate and the entire proceeds o' the insurance
provided for in Section 8.01 shall be paid to the Landlord and be the sole property of Landlord.

‘SECTION 9.02. RECONSTRUCTION: RENT ABATEMENT. If all or any poruon uf the Demised Premuses is
Jamaged by fire or other casualty and this Lease is not terminated in 3ccordance with the above provision. hen all insur':n:e
proceeds however recovered shall be made avaiiable for payment o¢ the cost of repair. replacing and reousiding. Landlord
shail use the proceeds from the insurance as set forth herein. to repair or rebuild the Demised Premises i0 s conditon
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FSECTICN 7.02. METHCD OF PAYMENT

Tenant's share of Taxes shall be paid monthly together with pay-
ments of Minimum Rent so that Landlord shall have sufficient funds to
pay Taxes when due without advancing same cn behalf of Tenant. Cn or
about the Commencement Date, Landlord shall provide Tenant with a
statement of the amount which Tenant must reimburse (where applicable)
Landlord for Taxes paid by Landlord in advance respecting Tenant's share
of Taxes for the current tax year, or the amount which Tenant shall pay
monthly such that by the next tax payment date Tenant will have paid its
full share of Taxes for the current tax year, and the amount Tenant
shall pay in equal monthly installments following the next tax pavment
date.

For example, assume the tax year is July 1 through June 30 and the
tax payment date is September 30 (three (3) months in arrears and
nine (9) months in advance).

If the Camencement Date is Octcber 1, Tenant shall, on or about
the Ccmmencement Date, reimburse Landlord for Tenant's share of
nine (9) months of Taxes and shall pay monthly 1/12th of Tenant's
share of Taxes applicable to the tax vear commencing the next July
1, ’

If the Cammencement Date is August 1, Tenant shall, by September
30, pay l1/12ths of Taxes applicable to the Premises for the
current tax year and cammencing October 1, pay monthly 1/12th of
Tenant's share of Taxes applicable to the tax year commencing the
next July 1.

If the Cammencement Date is January 1, Tenant shall, on or about
the Cammencement Date, reimburse Landlord for Tenant's share of six
{6) months of Taxes and shall also commence making monthly payments
of 1/9 of its share of Taxes applicable to the tax year commencing
the next July 1. . )

Monthly payments due after the tax payment date following the
Camrencement Date shall be based on Landlord's: good faith estimate of
taxes required to be paid on the second tax payment date following the
Camencement Date. Landlord may make adjustiments in its estimates as
necessary based on billings from the taxing authority and any adjust-
ments necessary shall be paid or credited within ten (10) days of
Landlord's statement. Notwithstanding the end of the term hereof, Tenant
shall continue to be liable to Landlord for all Taxes incurred by
Landlord for the pericd of Tenant's occupancy, and Tenant shall promptly
remit to Landlord any amount due to Landlord upon notice from Landlord
to Tenant.
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accordance with the provisions of’ Exhibit C. and Tenant shall. using the proceeds from the insurance provided lor in Section
3.02. repair. ¢. repl of rebuild that portion of the Demised Premises consutwang Tenant's Work as detined herein
together with any additional impeo installed by Tenant. such that the Demised Premises shall be restored (o its
condiuon as o' immediacely prior (0 the occucrence of such casualty. All of the aforesaid Tenant's insurance procceds shail
.ue deposited in escrow and shall be disbursed as work on repair, replacement ur restoration progresses upon the cerunicanon
of Landlord’s architect that che balance in the escrow tund is surficient to pay the esumared costs of compleung the repaic
and restoration. If Tenant's such insurance proceeds shall be less than the Tenant's obligation hereunder. Tenant shall pay
the ¢ntire excess cost.  The Minimum Renr. Tenant's share of Common Area Maintenance Expenses. and Fund (s
hereinaiter detined) contribution which are payable hereunder during the existence of such damage and unul such repair
rebuilding is substantially completed. shall be equitably abated. Equitable abatement shail terminate upon the earlier of the
date upon which the Tenant com 10 use sub ially all of the Demised Premises for business with the public or the
Jate upon which Landlord substandally completes its repair or rebuilding work and the exptrauon of 3 penod equal in
duration to the Fixturing Period.

ARTICLE X. CONDEMNATION

SECTION 10.01, EMINENT DOMAIN. If twenty-five percent (25%) or more of the floar area of the Demised
Premises shall be taken or condemned by any competent government authority, then either party may elect to terminate this
Lease by giving notice 0 the other party not more than sikty (60) days afier the date of which such title shall vest in the
authority. If the parking facilities are reduced below the minimum parking requirements imposed by the applicable

authorities, Landlord may elect 10 terminace this Lease by giving Tenant notice within one hundred (wenty ( 120) days after
Sudl (ahn" la.addis L 1nu \Aau\r Teaznc chall e leace nith the L andinrd 0.3 "llrlnn YT I
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Tenant-~erninadag-usleass. In case of any taking or condemnation. whether or not the term of this Lease shall cease and
terminate, the eatire award shall be the property of Landlord; provided, however, Tenant shall be entitled to any award as
may be aljowed for fixtures and other equipment which under the terms of this Lease would not have become the property of
the Landlord: further provided, that any such award to Tenant shall not be in diminution of any award w Landlord.

SECTION 10.02. RENT APPORTIONMENT. Tenant’s obligation.to pay Minimum Rent shall be apportioned or
ended, as the case may be, as of the date of vesting of title or termination of this Lease. Any purchase of all or 3 partion of
the Shopping Center in licu of a taking or condemnation under powers of eminent domain shall be 1 taking or condemnation
thereof.

ARTICLE X1 ‘ASSIGNMENT, SUBLETTING AND ENCUMBERING LEASE

(a) Tenant shall aotl(i) assign or otherwise transf¥r, or morigage or otherwise encumber, this Lease or any of its rights
hereunder, (ii) subler the Demised Premises or any ‘part thereof, or permit the use of the Demised Premises or any part
thereof by any persoas other than Tenant or its agents. or ( iii } permit the assignment or other transfer of this Lease or any of
Tenane’s rights hereuader by operation of law. Any anempted or purponed transier, assignment. morgaging or
encumbering of this Lease or any of Tenanat's incerest hereunder and aay auempled or purponed subletting or grant of a
right 10 use or occupy ail or a portion of the Premises in violation of the (oregoing shall be null and void and shall

not confer any rights upon any purported transferee. assignee, mortgagee, sublessee, or occupant. *See Followmg Page

(b -n-addis ia—the-eventT dasi LO-a6ai0 PRI
the Demised Prenusa, or any pan thereol, Tenant shnﬂ give Landlord sxxty (60) days pnor written ng enant's
intention 0 so assign or transfer or sublet all or any part of the Demised Premises. For sixty ( following receipt of

AD er to terminace this Lease or to
Deriised Premises in the event Tenant nocified
0 much ofthe Demised Premises as Tenam i ds to

sublet such space i

rety nssngns 0 Landlord the rent due from any subtenant of Tenant and hereby authorizes each such subtenant w0
d d pdlosd. The by Landlord to any assig transfer, or subletting to 1ny party shall not
be consmxed as a waiver or release of Tenant under the terms of any covenant or obligation under chis Lease. nor shall the
collection or accepeance of rent from any such assignee, transferee, subtenant or occupant constitute 3 waiver or refease of

Tenant of any covenam or oblxganon contained in xhxs Lease, MWWM%
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{c) In the event L
be—subleased-or d~to-tt-but gives Tenant its written consent (o JS$I°IL transter, or_ sublet all or 1 pornion of the

Demised Premises to a third party, any monchly rent or other payment accruing (o Tehant as the result of any such
assignment. transfer. or sublease, including any lump sum or periodic payment in any manner relaung to such assignment.
transfer or sublease. which is in excess of the rent then payable by Tenant under the Lease shall be paid by Tenant 0
Landlord monthly as additional rent. Landlord may require a centificate from Tenant speciving the tull amount os any such

payment of whartsoever nature.
1d) Any costs and expenses. including atorney’s tees | which shall include the cost ol any ume expended by Landlord's

in-house counsel ) incurred by Landlord in connection with 2ny propased or purponted assignment. transrer or suelease snail
be borne by Tenant and shall be pavable to Landlord 15 Additional Rent.
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At has obrained the prior written consent of Landlord. In the event thac Tenant defaults hereunder, -
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*article XT (continued)

(a) it shall e csnsidersd resascnable if the proposad assigree cr suctenant:
(1) is an experienced retailer in the field of tusiness germitzad under Secticn
J4.01l rereof; (ii) has a firancial net worth sufficient in Lardlors's reasonaple
1 jucgment for said assigree to gerform its financial obligations tereunder;
1(1il) specifically agress to operate the Cemised Premises cursuant o the use
|clause centained hersin. Further, in the event Tenant rsceives any cansicera-
ticn in excess of the rentals to e paid to Landlord in recurm Jor che
assicrment of the Lease or sublaase of the Leased Premises, then such axcess
consiceration, however characterized, shall be caié to Landlord as addizicral
jrent. Notwithstandirg the foregoirg, Landlord may elect to torminace the Lease
land relieve Tenant's obligations hersuncer rather than accegt any such assicriee
or subtenant even if such assignee or subtenant meets the standards sec feorth
in i, ii, and iii hereinabtgve.

(b) It shall be considered reasonable for Tenant to assign or sublet this Lease
to an entity which acquires all of the assets of Tenant in a merger.




ARTICLE XII. SUBORDINATION AND FINANCING

SECTION [L01. SUBORDINATION, This L2ase and Tenant's tenancy hereunder shall be subject and subordinate
at all umes 1o the lien of any mortgage or deed of trust now oc herearter placed upon the interest of the Landlord ind the
Demised Premises. Tenant agrees (o e¢xecute and deliver such instruments as may be desired by Landlord or by any
mortgagee subordinating this Lease to the lien of any present or further mortgage or deed of trust. Tenant hereby 1ppoints
Landlord 1s attomey-in-act, irrevocably, 1o execute and deliver any such instrument for Tenaat.

SECTION 1202, ATTORNMENT. If. 2nd so long as this Lease is in full force and erfect. then at the opdion of the
mortgagee: (i) this Lease shall remain in iull force notwithstanding ( A) a default under the mortgage by Landlord. ( B)
tailure of Landlord to comply with this Lease. { C) a delense 1o which Tenant might be entitled against Landlord under this
Lease. or ( D) any bankruptcy or similar proceedings with respect (0 Laadlord. (ii) if any such mongagee shall become -
possessed of the Demised Premises. Tenant shall be obligated to such mortgagee to pay to it the rentals and other charges
Jue hereunder and to thereafter comply with all the terms of this Lease, (iii) if any mortgagee or purchaser, at a privace or
public sale shall become possessed ot the Demised Premises. Tenant shall, withour charge. atom 0 such montgagee or
purchaser as its landlord under the Lease.

SECTION 12.03. FINANCING. In the event the construction lender. land lessor, or the permanent lender for the
Shopping Ceater requires as a condition o financing, modifications (o this Lease, provided such modifications are
reasonable, do not adversely affect Tenant, do not materially alter the approved working plans and do not increase the
rentals and other sums (0 be paid hereunder, the Laadlord shall submit to Tenant a written amendment with such required
modificadons and if Tenaat [ails 10 execute and return within tend{10) days thereafter the amendments that have been
submitted, then Landlord shall have the right o cancel chis Lease. upon written nodice to Tenant.

ARTICLE XIIL ADVERTISING AND PROMOTIONAL FUND

SECTION 13.01. LANDLORD’'S CONTRIBUTION. Landlord shall coatribute o the Shopping Center Advertising
and Promotion Fund (the “Fund”™) in accordance with the terms of this Article, The object of the Fund shall be 0 advertse
and promote the Shopping Ceater and the tenants therein. The Fund shall be administered by the Landlord. The Landlord
shall contribute 0 the Fuad a dollar amount equal to_twenty percent (20%) of the totat dollar amount contributed by the
tenans in the Shopping Center, Landlord shall upon request furnish Tenant with a writ

aw?t’EFb8§ R R & A I B o conmh mb s PP biil be Seventy-five cents

Bollary (S é ) times the number of square feet of floor area in the Demised Premises. Tenanc shall also pay
a one-time initial contribution in an amount equal © one year's contribution as computed above. This initial contribution
shall be due and payable on the exccution of the Lease. S

~ SECTION 13.03. METHOD OF PAYMENT. The contributions shall be paid to Landlord (or the account of the Fund
in twelve ( 12) equal moathly instailmeats in the same manner as the moanthly installments of Minimum Rent are payable.
Landlord. in its sole discretion, may by a notce to all tenants at the end of any-lease year, make any or il of the further
conuibutions to the Fund subject to annual adjustments (upward only) by the increase in the Consumer Price Index by
multiplying the anaual contribudion then in effect by a fraction, the aumerator.of which shall be the Consumer Price Index as
of the most recent date prior to such adjustment. and the denominator of which shall be the Consumer Pnce {ndex as of the
Commencement Date. The Consumer Price Index is defined in Article XIX. Landlord shall pay over such contributions to
the Fund within ten ( 10) days after receipt thereof or upon the formal formation of the Fund, whichever event occurs last.

ARTICLE X1V. DEFAULTS

SECTION 14.01. ELEMENTS OF DEFAULT. [f any one or more of the {ollowing events occur. said event or events
shall hereby be classified 2 a “Default™
{a) if Tenant, or any guarantor of Tenant’s obligations hereunder, shall make an assignment tor the benest of
creditors or file a petition. in any state court. in bankrupicy. reorganizanon. composition. or make an application in aay
such proceedings for the appointment of a trustee or receiver for all or any portion of its propeny:

{b) if any petition shall be filed under state law against Tenant. or any guarantor of Tenant’s obligations hereunder
in any bankruprcy, reorganization. or insolvency proceedings. and said proceedings shall not be dismissed or vacated
within thirty { 30) days after such petition is tiled:

(e if a receiver or trustee shall be appoinced under state faw for Tenant. or any guarantor of Tenant's obligations
hereunder. for all or any portion of the property of either of them, and such receivership or trusteeship shall not be set
aside within thirty (30) days after such appointment:

1d) if Tenant refuses to take possession of the Demised Premises at the Delivery of Possession Date. or fails o
open its doors for business at the expiration of the Fixwring Period as required herein. vacates the Demised anlsc:
and permis the same to in unoccupied and u ded or substantially ceases to carry on its normal activities in the
Demised Premises:

te)if the Tenant is a corporation. if any part or ail of its stock representing erfective voting controt of Tenant. $hall
be transterred so as to result in a change in the present edective voting control of Tenant 3nd such change 13 not
sonsented to in wriung by Landlord. provided. however, this provision ihall not apply f Tenant 1s a publicty traded
corporanon:

€1 iff Tenant tails ©© pay Minimum Rent. Percentage Rent. Fund Cortnbutions. s share of ine Commen Area

:har’ses required (0 be paid dy Tenant when same shall

Maintenance Expenses. Taxes. Additional Reat or 1ay other ¢ 1
{ 1 §) daysafter written notice thereof:

become due and pavable and such faiure conunues for five
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t ) o Tenant shall 1ail to perform or observe any terms and conditions of this Lease. and such failuce shafl continue
for ten { 10) days aiter written notice from Landlord (except that such ten | 10} day penod shall be automaacally
extended for such additional period of time as is reasonably necessary 10 cure such Derault. it such Desault cannot be
<cured within such period. provided Tenanr commences the process of curing the same within said ten « 10) Jday penod
and diligently pursues such cure):

th) if Tenant shall be given three (1) fnotices of’ Default under Section 1401 (1) or (3).|msunheianding—ny

s Of

(i) if any ¢xecution. levy. acachment or other legal process of law shall pecur upon Tenant’s =2 ods, fixwures, or
interest in the Demised Premises. Provided the ‘same 1s not palcfcor gonc}-eﬁ‘ ofg wnt_lﬁm

po

thj.rtg (30) days;
SECTION 14.02. LANDLORD'S REMEDIES. Should a Default occur under this Lease, Landlord may pursue any or
il of the lollowing:

(i) Landlord may terminate this Lease, by giving five {§) days’ written notice of such termination to Tenant,
whereupoa chis Lease shall automarically cease and terminate and Tenant shall be immediately obligated (o quit the
Demised Premises. Any other notice 1o quit or notice of Landlord’s intention 1o re-¢nter the Demised Premises 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. 10 the right of Landloed to recover from
Tenant all rent and any other sums accrued up to the time of termination or recovery of possession by Landlord,
whichever is later.

'k ases|
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(ii) Upon termination of this Lease pursuant to Section 14.02(i), Landlord may proceed to recover possession of
the Demised Premises under and by virtue of the provisions of the laws of the jurisdiction in which the Shopping Center
is located, or by such other proceedings. including re-entry and possession, as may be appticable.

(iii) Should this Lease be terminated before the expiration of the term of this Lease by reason of Tenant's default as
hereinabove provided, or if Tenant shall abandon or vacate the Demised Premises before the expiration or termination
of the term of this Lease without having paid the full rental for che remainder of such term. Landlord shall have the
option 1o relet the Demised Premises for such rent and upon such terms as are not uareasonable under the circumstances
and. if the full rental reserved under this Lease (and any of the costs, expenses or damages indicated below) shall not be
realized by Landlord, Tenant shall be fiable for all damages ined by Landlord. including, without limitation,
deficiency in rent, ble actorneys’ (ces, brokerage fees and expenses of placing the Demised Premises in fest class
rentable condition. Landlord, in putting the Demised Premises in good order or preparif:g the same for rerental may, at
Landlord’s option, make such alieracions. repairs. or repl in the Demised Premises as Landlord. in its sole
judgment, considers advisable and necessary for the purpose of reletting the Demised Premises., and the making of such
alterations, repairs, or replacements shall not operate or be construed to release Tenaat from liability, hereunder as
aforesaid. Landlord shall in no event be liable in any way whatsoever (or failure o relet the Demised Premises. or in the
event that the Demised Premises are relet, for failure to collect the rent under such reletring, and in no event shall Tenant
be entided to receive the excess, if any, of such net rent collected over the sums payable by Tenant to Landlord
hereunder. .
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(iv) If Tenant shall fail to- pay any monthly installment of rent pursuanc 1o the terms of this Lease. or any
Additional Rent due under this Lease, when each such payment is due. for two {2) consecutive months. or three (3)
times in any period of six ( 6) consecutive months. then Landlord may, by giving written nouce to Tenant. exercise any
of ihe Tollowing options as a conditions of Teaant's curing such Defaulc { A) declare the rent reserved under this Lease
for the next six (6) months (or a1 Landlord’s option for a lesser period) 10 be due and payable within cen ( 10) days of
such notice: or ( B) require an additional security deposit to be paid to Landlord within ten { 10) days of such notice. in
in amount not to exceed six (&) months rent. Landlord may invoke any of the options provided for herein at any time
during which Default remains uncured. :

(v) Any damage or loss of rent sustained by Landlord may be recovered by Landlord. at Landlord's optioa. at the
tme of the reletting, or in separate actions, from time t0 tme. s said damage shall have been made more easily
ascertainable by successive relettings, or at Landiord’s option in a single proceeding deferred unul the expiration ol the
term of this Lease (in which event Tenant hereby agrees that the cause of action shall not be deemed < have accrued
until the date of expiration of said term) or in a single proceeding prior 10 either the time of reletting or the expiration of
the term of this Lease. .

(vi} Nothing contained herein shall preven: the enforcement of any claim Landlord may have against Tenant for
aaticipatory breach of the unexpired term of this Lease. In the event of a breach or anticipatory breach by Tenant of any
of the covenants or provisions hereof, Landlord shall have the right of injunction and the right to invoke any remedy
allowed at law or in equity as if re-entry, summary proceedings and other remedies were not provided for herein: .
Mention in this Lease of any particular remedy shall not preclude Landlord from any other remedy. in law or in equity.
Tenaat hereby expressly waives any and all rights of redemption granted by or under any present or tuture laws in the
event of Tenant being evicted or dispossessed for any cause, or in the ¢vent of Landlord obtaining possession of the
Demised Premises. by reason of the violauon by Tenant of any of the convenants and condiuons of this Lease or
otherwise, ’

SECTION 14.03. PERCENTAGE RENT AFTER DEFAULT. For the purpose of compuung Percentage Renl. for
each vear after 3 Default. Tenant's Gross Sales shall be deemed (0 be the average of Tenant's Gross Sales dunng all ot the

Ny hail e n

lease vears preceding the lease year during which the Default occurred. bus such-frrcentage—Rentbe
. SR

- 1 Fy I s b 3. 'y
Rentturing-the-leaseveardunng-which-the occurred.

increased by ten percent ( 10%) lor each subsequent vear.

SECTION 14.04. ADDITIONAL REMEDIES AND WAIVERS. The nghts and remedies o Landlord set forh hersia
shall be in addition to any other right and remedy now or hereinaiter provided by faw. and 3il such r:ignis and rclmedlets shail
e cumulanve. No action or maction by Landlord shall consutute 2 waiver of' 2 Detault and no waiver or Derauit shall be

erfective unless it 15 wrinng, signed by the Lindlord.
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SECTION 14.08, CURE OF DEFAULT. I Tenant shail be in Default hereunder, Landlord shall have the option.
apun ten « 101 Jays written nonice to Tenant. to cure said Detault tor che account of and at the expease of' the Tenant. No
iuch nouce shall be required for emergency repairs. Tenant agrees to pay Landlord interest, at a rate ¢qual to wo percent
(2%} in excess of the prime rate of interest announced irom time 0 ume by The Chase Manhauan Bank N.A. but not in
excess of the maximum legal rate. for all sums paid by Landlord pursuant 10 the terms or this Arucle. 1nd for all sums due
10d oving 1o Landlord more than dve ( 3) days after the date such sums are due.

ARTICLE XV. RIGHT OF ACCESS

Landlord may, upon prior notice to Tenant. enter upon the Demised Premises for the purpose of inspecting, making
repaurs, replacements, or alterations, and showing the Demised Premises (o prospective purchasers. leaders or lessees. During
the last six (6) months ot the term. Landlord shall have the right o display one or more “For Reat" sigas on or about the
Demised Premises.

ARTICLES XVI. DELAYS

{f Landlord or Tenaat is delayed or prevented from performing any of their respective obligations during the term of
this Lease because of acts of God or other cause beyond their control, then the period of such delays shali be deemed added
to the time hercin provided for the performance of any such obligation and the defaulting parry shall not be tiable tor losses
or damages caused by such delays; provided, however, that this Article shall not apply to the payment of’ any sums of money
required to be paid by Tenant h der or any obligadon of Landlord or Tenant that can be satisfied by the payment of
money.

ARTICLE XVIL END OF TERM

SECTION 17.01. RETURN OF DEMISED PREMISES. Upon the expiradon or ermination of this Lease, Tenant
shall quit and surrender the Demised Premises, in good order, broom cleaa, normal wear and tear and acts of God excepted,
to the Landiord. Subject to the other terms of this Lease, Tenant shall, at its expense. remove all property of Tenaat, all
alterations (o the Demised Premises not wanted by Landlord, and repair damage caused by such removal and return the
Demised Premises to the condition in which they were prior to the installation of the anticle so removed. Upon the expiration
or termination of this Lease, Tenant shall execute and acknowledge a quit-claim deed to Tenant's interest in the Demised
Premises, in recordable form, in favor of the Landlord ten ( 10) days afier written notice and demand therefod by Landlord,
and Tenant hereby appoints Landlord its anomey-in-fact, irrevocably to execute and deliver such quit claim deed.

SECTION 17.02. HOLDING OVER. If Tenant shall hold possession of the Demised Premises alter the expiraton or
termination of this Lease, at Landlord’s option (i) Teaant shall be deemed to be occupying the Demised Premises as a
tenant from month-to-monch, at double the Minimum Rent and Percentage Rent in effect during the last least year
immediacely preceeding such hold over and otherwise subject to all of the erms and conditions of this Lease, or (ii)
Landlord may exercise any other remedies it has under this Lease or at a law ot in equity including 2n acuon for wrongtully
holding over. No payment by Tenant, or receipt by Landlord, of a lesser amount than the correct rent shail be deemed to be
other than a payment on account, nor shall any endorsement or statement on any check or letter 2ccompanying 2ny check for
payment of rent or any ocher a owed to Landlord be d d to effect or evidence an accord and satisfaction. and
Landlord may accept such check or payment without predice © Landlord’s right to recover the balance of the rent or other
amount owed or t0 pursue any other remedy provided in this Lease. ‘

ARTICLE XVIIL COVENANT OF QUIET ENJOYMENT

Landlord covenants that if and so long as Tenant pays the rent and all other charges provided [or herein. and performs
ail of its obligations provided for herein. Tesant shall ac all times during the term hereof peaceably. have hold and ¢njoy the
Demised Premises, without any interruption or disturbance from Landlord. or any one claiming through or under Landlord.

subject to the terms hereof,

ARTICLE XIX. MISCELLANEOUS

a) This Lease contains the entire agreement berween the parties hereto and there are no promises. agreements,
conditions. undertakings, or warranties, or representations, oral or written. between them or other than as hercin set iocth. i
any provision of this Lease shall be invalid or uneniorceable, the remainder of this Lease shall not be adected thereby and
each provision of this Lease shall be valid and be enforced 1o the [ullest extent permicted by law.

{b) No notice or other communications given under this Lease shall be erfective unless the same 15 1n \flnlinz and is
delivered in person or mailed by registered or cenified mail. recurn receipt requested. first class. postage prepaid, 1ddressed:

{1) If w Landlord. to Western Development Corporation. 1204 Wisconsin Avenue. N.W., Washington. D.C.
20007, with a copy 0 or 10 such other iddress 1s Landlord shail

designate by giving aotice thercot 0 Tenant. 3317 Northwest 167 Street
12) I 10 Tenant. © ...... Miami..Florida, 33169 attn: Lega. | DePty, such other address 3s Tenant
shall designate by giving notice thereof © Landlord. The date of service of any notice given by mail snall be the date on

which such notice is deposiced in the U.S, mails,
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1< It s the intens o' the parties hereto thac all questions with respect o the construction ot the Lease and the righw and
the lizbrlinies of' the parties hereto shall be determined in accordance with the laws of the jurisdiction 1n which the Shopping
Center 13 located.

td) This Lease shall bind and inure to the benesit of the parties hereto and their respecuve legal cepresentanves,
successors and assigns.

t¢) There shall be no persodal liability on Landlord. Landlord's beneficiaries or any successor in interest with respect to
any provisions of this Lease. Tenants shall look solely to the equity of the then owner of the Demised Premises for the
sausfacuon of any remedies of the Tenant in the event of 3 breach by Landlord of any of its obligatiuns hercunder.

1 1) Tenant warrants and represents that there was no broker or agent instrumental in consummaung this Lease. Tenant
1grees (o indemnidy and hold Landlord harmless against any claims for brokerage or other commissions 3nsing by reason of
a1 breach by Tenant ot this representation and warranty.

(g) Landlord hereunder shall have the right to freely assign this Lease without notice 10 or the consent of Tenant.
th) The terms of this Lease shall not be interpreted 0 mean that Landlord and Tenant are partners or joint venturers.

{i) Tenant hereby expressly waives for itself and all persons daiming by or through it. any right of redemption or for the
restoration of the operation of this Lease under any present or future law in case Tenaat shall be dispossessed for any cause,

{j) Landlord and Tenant hereby waive trial by jury in any action, proceeding or counterclaim brought by either of the
parties hereto against the other on or in respect of any matter whatsoever arising out of or in any way connected with this
Lease, the relationship of Landlord and Tenant hereunder, Tenant’s use or pancy of the D d Pr . and/or any
ciaim of injury or damage.

(k) [f any provision of this Lease or the application th fto any p or circur nces shall to any extent be invalid
or ble, the inder of this Lease. or the application of such provision to persons or circumstances other than
thosz as 1o which it is invalid or unenforceable, shall not be atfected thereby, and each provision of this Lease shall be valid
and be cnforced to the fullest extent permitted by law.

(1) No failure by Landlord to insist upon the strict performance of any term, covenant, agreement, provision, condition
or limitation of this Lease to be kept, observed or performed by Tenant, and no failure by Landlord 10 exercise any right or
remedy consequent upon a breach of any such term, covenant, agreement. provision, condition or limitaton of this Lease.
shall constitute a waiver of any such breach or of any such term. covenani, agreement, provision, conditioa or limitation.

{m) As used herein, Consumer Price Index shall mean the Revised Consumer Price Index for Wage Earpers and

Clerical Workers for the Metropotitan weDaCa ML LY ........ area (all items, 1967 = {00) promulgated by the Bureau
of Labor Scatistics of the Uaited States Department of Labor.
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IN WITNESS WHEREQF, and intending that this Lease be a sealed instrument,
Landlord and Tenant have executed this Lease under seal on the dates indicated

below.
WITNESS::

Op\Ldo ng%\m (Seal)

WITNESS ox. ATTEST:

éf‘n »«(’Qéxz;mtb (Seal)

ASTISTA SJQﬂBTA‘?’

LANDLORD :

Montgomery Village Associates II
Limited Partnership, a Maryland
Limited P ership

By: A (Seal)
H S. ar
General Partner

Date of B:ecution_AMm,:r 1 9& "'/
4

TENANT:
Levitz Furniture Campany of Eastern Regian, Inc.
a Florjda Corporation /

By: \zg2et MM/ {Seal)
ﬁam; Ododos K. {;{lv“h.é/r
Title: (1osiOowW'v

Date of Execution Juw/ 30 ,/98Y
. !




AMENDMENT OF LEASE

THIS AMENDMENT OF LEASE (hereinafter "Amendment") is made this 1wibday of
Novembex, 1994 by and between Combined Properties Limited Partnership, successor-in-
interest to Montgomery Village Associates II Limited Partnership ("Landlord") and Contour
Road Convertibles, Inc., successor-in-interest to Levitz Furniture Company of Eastern Region,
Inc. ("Tenant").

WHEREAS, by Lease Agreement dated July 30, 1984 (hereinafter referred to as
“Lease"), Landlord leased to Tenant a portion of certain real property situated in Gaithersburg,
Maryland and more particularly known as Store No. 2 in the Montgomery Village Shopping
Center containing approximately 4,895 square feet of store space (hereinafter referred to as
"Premises” or "Demised Premises”); and

WHEREAS, Tenant's original five (5) year lease term expired October 27, 1989; and

- WHEREAS, pursuant to Section 1.02 of the Lease, Tenant exercised the option to extend
the term of the Lease for one (1) additional period of five (5) years, which period commenced
October 28, 1989 and shall end October 27, 1994; and

WHEREAS, Tenant desires to extend the lease term for an additional ten (10) year
period; and

WHEREAS, Landlord is willing to grant Tenant such ten (10) year extension upon the
terms and conditions hereinafter set forth; and

WHEREAS, the parties desire to amend the Lease as set forth herein.

NOW, THEREFORE, in consideration of the mutual covenants herein contained, and
for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties hereto intending to be legally bound, hereby agree that the Lease is
hereby amended, effective as of the date hereof, as follows:

FIRST: Tenant’s lease term shall be extended for an additional period of ten (10) years
commencing October 28, 1994 and ending October 31, 2004 upon the same covenants and
conditions as provided in the Lease except as may otherwise be provided in this Amendment;
it being understood by the parties hereto that, as of the date of this Amendment, the Expiration
Date as referred to in Section 1.02 of the Lease shall be changed to October 31, 2004,

SECOND: For the period commencing October 28, 1994 and ending October 31, 1997,
Tenant hereby covenants and agrees to.pay to Landlord annual Minimum Rent, as called for in
Section 2.01 of the Lease, of Eighty-Four Thousand Three Hundred Forty and 85/100 Doliars
($84,340.85), payable in equal monthly payments of Seven Thousand Twenty-Eight and 40/100
Dollars ($7,028.40); and the Sale Break Point, as called for in Section 2.02 of the Lease, shall
be the sum of One Million Five Hundred Thousand and 00/100 Dollars ($1,500,000.00).
Commencing as of November 1, 1997 and thereafter as of each third (3rd) anniversary of said
day throughout the lease term (said day and each third (3rd) anniversary thereof being a "date
of adjustment”), the Minimum Rent and the Sales Break Point shall be increased by nine percent
9%).

THIRD: The first seatence of Section 1.01 Demised Premises shall be deleted in its
entirety and replaced by the following:

Landlord hereby leases to Tenant for the term and upon the covenants hereinafter
set forth, approximately Four Thousand Eight Hundred Ninety-Five (4,895) square feet
of ground floor area in the shopping center designated as Montgomery Village Shopping
Center or by such other name as Landlord may from time to time hereafter designate
(hereinafter "Shopping Center").

FOURTH: Section 4.01(b) of Article IV of the Lease shall be deleted in its entirety and
replaced by the following:

(b) Tenant shall operate its business from the Demised Premises under the
following trade name only and under no other trade name except as Tenant may from
time to time designate for similar stores in Tenant's chain in the Washington, D.C.
metropolitan area: Jennifer Convertibles.




FIFTH: The first seatence of Section 13.02 Tenant’s Contribution shall be deleted in
its entirety and replaced by the following:

Annual contributions of Tenant shall be One and 00/100 Dollars ($1.00) times the
number of square feet of floor area in the Demised Premises.

. SIXTH: In consideration of Landlord agreeing to the terms and conditions of this
Amendment, Tenant covenants and agrees that it shall maintain, throughout the term of the
Lease, an interior decor, which shall, in its manner of design, reflect an "upscale” retailing
image.

SEVENTH: Exccpt as modified by this Amendment of Lease, the Lease shall continue
in full force and effect in accordance with the terms thereof.

EIGHTH: All the rights and obligations of the parties under this Amendment of Lease
shall bind and inure to the benefit of their respective heirs, personal representatives, successors
and assigns.

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be executed
on the date first above written.

WITNESS: LANDLORD:
COMBINED PROPERTIES

LIMITED PAR
m By: L %)ﬁ (Seal)

M (/ l#’onald S. Haft

General Partner

ATTEST: TENANT:
CONTOUR ROAD CONVERTIBLES, INC.

//

By:
{Corporate Seal] Its: /
Karen Sanders
f:\users\edwina\amndmnts\19-2,.amd
October 19, 1994



LEASE ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS LEASE ASSIGNMENT AND ASSUMPTION AGREEMENT (“Agreement”)
made this _j¢t& day of @"lﬁ‘ , 2002 by and between COMBINED
PROPERTIES LIMITED PARTNERSIKIP, a Maryland limited partnership, successor in
interest to Montgomery Village Associates Il Limited Partnership ("Landlord™);
CONTOUR ROAD CONVERTIBLES, INC., a Maryland corporation, sometimes formerly
referred to as Jennifer Convertibles, Inc., successor in interest to Levitz Furniture

Company of Eastem Region, Inc., ¥a Jennifer Convertibles (“Assignor’); and JENNIFER
CONVERTIBLES, INC., a Delaware corporation (“Assignee”).

WITNESSETH:

WHEREAS, Landlord and Assignor entered into that certain Lease Agreement
dated July 30, 1984, as amended by that certain Letter dated September 22, 1987,
Letter dated March 22, 1988, Letter dated April 28, 1989, Letter dated July 31, 1990,
and Amendment of Lease dated November 10, 1994 (hereinafter collectively referred to
as the “Lease”), pursuant to which Assignor leased from Landlord approximately four
thousand eight hundred ninety-five (4,895) square feet of space, commonly known as
Store #2 located at 18306 Contour Road, Gaithersburg, Maryland 20879 (“Premises”),
in a shopping development known as Montgomery Village Plaza (“Shopping Center");
and '

WHEREAS, the term of the Lease expires on October 31, 2004: and

WHEREAS, Assignor now desires, with the consent of Landlord, to assign to
Assignee all of Assignor's estate, right, title and interest in and to the Lease; and

WHEREAS, Landlord is willing to consent to such assignment of the Lease
subject to the following express conditions.

NOW, THEREFORE, in consideration of the foregoing and the sum of Ten and
00/100 Dollars ($10.00) and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, and the mutual promises contained
herein, the parties hereto, intending to be legally bound, agree as follows:

1. Recitals. All of the foregoing recitals and representations form a
material part of this Agreement and are Incorporated herein by this reference.

2. Assianment. Effective May 1, 2001 (“Assignment Date"), Assignor hereby
assigns, transfers, sets over and conveys to Assignee all of its estate, right, title and
interest in and to the Lease, Including specifically, and subject to, all of the obligations
and burdens of Assignor thereunder and all of the benefits and rights relating thereto.

3. Assumption by Assignee. Effective as of the Assignment Date, Assignee
hereby assumes and agrees to be bound by the provisions of the Lease and expressly
undertakes and assumes each and every one of Assignor's obligations thereunder,
including specifically, the payment of Minimum Rent, Additional Rent, and all other
charges and payments to be made under the Lease, inclusive of all charges which have
accrued but as yet have not been billed, all with the same force and effect as if
Assignee was originally named as “Tenant” in the Lease. -

4. Assignor’s Continuing Liability. ~ Assignor hereby expressly covenants
and agrees that, notwithstanding this Agreement and the assignment consented to
hereln, it shall continue at all times to be and remain liable to Landlord under the Lease
for the timely payment of all Minimum Rent, Additional Rent and other sums due under
the Lease and for the performance of all covenants and conditions of the Lease to pe
performed by “Tenant® thereunder. Assignor hereby covenants and agrees th_at its
obligations hereunder and under the Lease shall remain in full force and effect without

KALEASES\WMONTGOMERY VILLAGEVWJENNIFERVASSIGN-ASSUMP.1.00C
January 25, 2002 1



regard to, and the obligations of the Assignor shall not be affected or impaired by, any
bankruptcy, insolvency, reorganization or similar proceeding involving or affecting
Assignee. Assignor hereby agrees that it may be joined in any action or proceeding
commenced by Landlord against Assignee in connection with or based upon the Lease,
this Agreement or any provision thereof, and that recovery may be had against Assignor
in any such action or proceeding without any requirement that Landlord first assert,
prosecute or exhaust any remedy or claim against Assignee. The obligations of
Assignor hereunder and under the Lease shall continue in full force and effect and shall
extend to any amendments or modifications of the Lease (including, specifically, those
made hereby) and to any successor or assignee of “Tenant's” interest in and to the
Lease, whether or not Assignor shall have had notice thereof.

5. Landlord's Consent. - Landlord hereby consents to the present
assignment of the Lease upon the terms and conditions herein set forth. Such consent
is expressly limited to this particular assignment and is not a consent to any other or
further assignment of “Tenant's” interest in and to the Lease.

6. Tenant Defined. Effective as of the Assignment Date the term “Tenant”
as used hereinafter in this Agreement and the Lease shall be deemed to mean
Assignee.

7. Tenant’s Address For Notices.  Effective as of the Assignment Date,

Tenant's Address for Notices shall be;

Jennifer Convertibles, inc.
419 Crossways Park Drive
Woodbury, New York 11797

8. Defined Terms. Unless otherwise defined herein, terms that are
defined in the Lease shall have the same meanings when such terms are used in this
Agreement,

9. Time s of the Essence. Time is of the essence with respect to each
and every obligation arising under this Agreement and the Lease.

10.  Binding Effect. Ali of the covenants and agreements herein contained
shall be binding upon and shall inure to the benefit of the parties hereto and their
respective helrs, representatives, successors and assigns.

11.  Confirmation of Terms.  All of the terms, covenants and conditions of
the Lease, except as are hereln specifically modified and amended, shall remain in full
force and effect, and are hereby adopted and reaffirmed by the parties hereto.

[Remainder of Page intentionally Left Blank]

KALEASES\MONTGOMERY VILLAGEVWJENNIFERVASSIGN-ASSUMP.1.00C
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IN WITNESS WHEREOF.. the parties hereto have set thelr hands and seals the
day and date set forth above.

WITNESS/ATTEST: LANDLORD:
- COMBINED PROPERTIES LIMITED
PARTNERSHIP, a Maryland limited
partnership

By: CPLP GP CORP., a Delaware
corporation, its Managing
General Partner

v

Name: ¥ / atherine D. Roberson
Title: Vice President

ASSIGNOR:
CONTOUR ROAD
CONVERTIBLES, INC.,
a Maryland corporgfon

Name: YL Name?
Title: Title:

[corporate seal]

ASSIGNEE:
JENNIFER CONVERTIBLES, INC.,
a Delaware corporation

/.,/ | By:?‘(’—w\‘ M

A2

Name:
Title:

[corporate seal]

K:WLEASES\MONTGOMERY VILLAGE\JENNIFERASSIGN-ASSUMP.1.00C
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LEASE E. ON AG! T

: ”HIS LEASE EXTENSION AGREEMENT ("Agreement”) made this ” "~ day of
. 2004, by and between COMBINED PROPERTIES LIMITED PARTNERSHIP, a
Maryland linfited partnership, successor in interest to Montgomery Village Associates Hl ("Landlord") and
JENNIFER CONVERTIBLES, INC., a Delaware corporation, -successor in interest to Leviz Fumiture

Company of Eastern Reglon, Inc. t/a Jennifer Convertibles (*Tenant’).
wi SS!

WHEREAS, Landlord and Tenant, by and through their respective predecessors in interest,
entered into that certain' Lease Agreement dated July 30, 1984, as amended by that certain Amendment
of Lease dated Novemnber 10, 1894 and that certain Lease Asslignment and Assumption Agreement dated
July 16, 2002 (hereinafter callactively referred to as the “Lease"), pursuant to which Tenant leased from
Landlord approximately 4,895 square feet commonly known as Store #2 ("Premiseg™), located at 18308
Contour Road, Gaithersburg, MD 20879, in a shopping development known as Montgomery Village
Plaza;

WHEREAS, the term of the Lease ("Qrlglnal Term®) expires on October 31, 2004;
WHEREAS, Tenant has no remaining option to extend the Original Term; and

WHEREAS, the parties hereto desire to extend the term and amend the Lease, all as hereinafter
provided.

NOW THEREFORE, in consideration of the foregoing and the sum of Ten Dollars ($10.00) and
other good and valuable consideration, the receipt and sufficiancy of which are hereby acknowledged,
and the mutual promises contained hereln, the parties hereto, intending to be legally bound, agree as

follows:

1. Recitals. Each of the foregoing recitals and representations are a material part of this
Agreement and are incorporated hereln by reference.

2. Extension of Original Term. The Original Term shall be extended for a period of five (5)
years, commencing an Novamber 1, 2004 and explring on October 31, 2009 (" ed Original Term"
subject to all of the terms, covenants and conditions contained In the Lease as modified hereby.
Accordingly, the Expiration Date as defined in Section 1,02 of the Lease shall be October 31, 2009.

3. Deletion of Renewal Option. Tenant's renewal option is hereby deemed null and void
and Section 1,02(a) of the Lease is hereby deleted In its entirety.

4. Minimum Rent During Extended Qriginal Term. Notwithstanding any provision to the
contrary contained in the Lease, Minimum Rent during the Extended Original Term shall be in the
following amounts for the periods respectively set forth balow:

Lease Year Anpually Monthty
11/01/04-10/31/05 $105,242.50 $8,770.21
11/01/05-10/31/08 $105,242.50 $8,770.21
11/01/08-10/31/07 $105,242.50 $8,770.21
11/01/07-10/31/08 $110,137.50 $9,178.13
11/01/08-10/31/09 $110,137.50 $9,178.13

5 ten al Term. Notwithstanding any provision to the

. i X
contrary contained in the Lease, the Sales Break Point as defined in Section 2.02(a) of the Lease during
the Extended Original Term shall be in the following amounts for the periods respectively set forth below:

Lease Year Sales Break Point
11/01/04-10/31/05 $1,942,543.50
11/01/05-10/31/06 $1,942,543.50
11/01/06-10/31/07 $2,117,372.42
11/01/07-10/31/08 $2,117,372.42
11/01/08-10/31/09 $2,117,372.42
KALEASESIMONTGOMERY WNMMU.&: 1
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6. R ents. Rent payments due under the Lease shall continue to be paid in the
intervals and manner required under the Lease and shall be made payable to Landlord at:

Via reqular mail:

Bank of Amenca

CPLP Montgomery Village Shopping Center
P.0. Box 402947-#003
Atlanta, GA 30384-2947

V]

Bank of America
CPLP Montgomery Village Shopping Center
Lockbox 402947-#003

6000 Feldwood Road

Atlanta, GA 30384-2947

er:

7. Brokers. Each of the parties hereto reprasents and warrants that there are no brokerage
commissions or finder's fees of any kind due to anyone In connection with the execution of this
Agreement, and agrees to indemnify the other against, and hold it harmiess from, all Habilities arising from
any and all claims of any persons or entities for any brokerage commissions or finder's fees of any kind
arising out of this Agreement (including the cost of counsel fees in connection therewith).

8. Defined Terms. Unless otherwise defined herein, terms that are definad in the Lease
shall have the same meanings when such terms are used in this Agreement.

9. Time is of the Essence. Time is of the essence with respect to each and evety obligation
arising under this Agreement and the Lease. ‘

10. All of the covenants and agreements herein contained shall be binding
upon and shall inure to the benefit of the partias hereto and their respective heirs, representatives,
succrssors and assigns.

) 11. Confirmation of Terms. All of the terms, covenants and conditions contained in the Lease,
excapt as are herein specifically modified and amended, shall continue and remain in full force and effact,
and are hereby adopted and reaffirmed by the parties hereto,

IN WITNESS WHEREOF, the partiss hereto have set their hands and seals effective as of the
date first herelnabave written.
WITNESS: LANDLORD:

COMBINED PROPERTIES LIMITED PARTNERSHIP, a

Maryland limited partnership

By: CPLP GP CORP., a Delaware corporation, its
Managing General Partner

-

" L By:
Will B, Potterveld
Real Estate Attomey

therine

. Rol
Vice President

rsQ

TENANT:
JENNIFER CONVERTIBLES, INC., a Delaware
carporation

L % Lo

By:

Name: BERNARD WINCIG
Title: ASsS ISTANT SECRETARY

[corporate seal)

Name: &EPWAL £ J&dda
Title: Exeterrve -7/




THIRD LEASE AMENDMENT AND EXTENSION OF LEASE

THIS THIRD LEASE AMENDMENT AND EXTENSION OF LEASE ("Amendment") is entered as of the (’-W\
day of __ATJMS)U{ ,20 84, by and between JBG/MONTGOMERY VILLAGE, L.L.C., a Delaware
limited liability company, hereinafter referred to as "Landlord", and JENNIFER CONVERTIBLES, INC., a Delaware
corporation, d/b/a Jennifer Convertibles, hereinafier referred to as "Tenant."

RECITALS:

A Landlord’s predecessor-in-interest and Tenant’s predecessor-in-interest entered into a Lease Agreement
dated July 30, 1984 (the “Original Lease"), as amended by that certain Amendment of Lease dated November 10, 1994 (the
“First Amendment”), that certain Lease Assignment and Assumption Agreement dated July 16, 2002 (the “Assignment”),
and as further amended by that certain Lease Extension Agreement dated May 7, 2004 (the “Second Amendment”)
(collectively the “Lease”), to which certain documents, notices and letters relate, including, but not limited to, that certain
letter agreement dated September 22, 1987, that certain letter agreement dated March 22, 1988, that certain notice dated
April 28, 1989, that certain notice dated August 21, 1990, and that certain notice dated September 10, 2004, whereby said
Tenant let those certain premises, containing approximately four thousand eight hundred ninety-five (4,895) square feet
(“Demised Premises”) located in the Montgomery Village Plaza, Gaithersburg, Maryland ("Shopping Center*), for a period
expiring on October 31, 2009. As used in this Amendment, the term “Lease” shall mean the “Lease, as amended hereby,”
unless its context expressly requires it to mean the Original Lease, the First Amendment, the Assignment, or the Second
Amendment; and - :

B. Landlord and Tenant desire to extend the term and amend said Lease in certain respects as hereinafter
provided.

NOW, THEREFORE, in consideration of the mutual covenants herein contained and other good and valuable
consideration, the receipt and sufficiency of which are hereby reciprocally acknowledged, Landlord and Tenant agree as set
forth below.

1. Recitals. The foregoing recitals and representations form a material part of this Amendment and are
incorporated herein by this reference.

2. Term. The term of the Lease is hereby extended and revised so that the expiration date shall be October
31,2010 instead of October 31, 2009. The period from November 1, 2009 through October 31, 2010 is hereafter referred to
as the “Fourth Extended Term". Any provision in the Lease, whether express or implied, which could be construed as
providing Tenant a further right to extend the term of the Lease past October 31, 2010, shall no longer be applicable.

3. Minimum Rent. During the Fourth Extended Term, Minimum Rent shall be as follows:

Period Annually Monthly
11/1/2009 to 10/31/2010 $90,557.52 $7,546.46

Notwithstanding anything to the contrary contained in the Lease, it is the intention of the parties that the Minimum
Rent for the Fourth Extended Term includes payments of Tenant’s proportionate share of the Common Area Maintenance
Expenses, Tenant’s proportionate share of Taxes, and Tenant’s contribution to the Fund, if any, and the same will not be
billed in addition to the Minimum Rent. Landlord, in Landlord's sole discretion, shall have the right to apportion any part (or
none) of the Minimum Rent, as Landlord deems advisable, toward Common Area Maintenance Expenses, Taxes, and the
Fund, if any.

4, Broker. Each of the parties hereto represents and warrants that, other than the brokerage commission
payable by Landlord to JBG/Rosenfeld Retail Properties LLC pursuant to a separate agreement, there are no other brokerage
commissions or finders' fees of any kind due in connection with this Amendment, and each of the parties hereto agrees to
indemnify the other against, and hold it harmless from, any and all liabilities, damages, costs, claims and obligations arising
from any such claim (including, without limitation, the cost of attorneys' fees in connection therewith).

5. Landlord's Option to Terminate. Landlord shall have the right at any time during the Fourth Extended
Term to terminate the Lease upon giving Tenant at least sixty (60) days' prior written notice. On the date set out as the
effective date of lease termination in Landlord's notice of termination, Tenant shall vacate and surrender possession of the
Demised Premises in accordance with the terms of the Lease.

6. Percentage Rent. Tenant shall have no obligation to pay Landlord Percentage Rent during the Fourth
Extended Term.

7. Waiver of Subrogation. Section 8.03(a) of the Original Lease is hereby deleted in its entirety and the
following shall be inserted in licu thereof:

“Notwithstanding anything in the Lease to the contrary, Tenant and Landlord hereby waive and
release any and all rights of recovery, whether arising in contract or tort, against the other,
including their employees, agents and contractors, arising during the term of the Lease for any
and all loss or damage to any property located within or constituting a part of the Shopping
Center (inclusive of the Demised Premises), which loss or damage arises from the perils that
could be insured against under the 1SO Causes of Loss-Special Form Coverage (formerly
known as “all-risk™), including any deductible thereunder (whether or not the party suffering
the loss or damage actually carries such insurance, recovers under such insurance or self insures
the loss or damage) or which right of recovery arises from any loss or damage that could be
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insured under time element insurance, including without }imitation loss of earnings or rents
resulting from loss or damage caused by such a peril. This mutual waiver is in addition to any
other waiver or release contained in the Lease. If there is a conflict between this paragraph and
any other provision of the Lease, this paragraph shall control. Landlord and Tenant shall cause
each property insurance policy carried by either of them insuring the Demised Premises, the
contents thereof, or the Shopping Center, to provide that the insurer waives all rights of
recovery by way of subrogation or otherwise against the other party hereto in connection with
any loss or damage which is covered by such policy or that such policy shalt otherwise permit,
and shall not be voided by the releases provided for above.”

8. Notice and Rent Payment ses. The Lease is hereby modified to provide that notices and
rent payments to Landlord shall be sent to the respective addresses set forth below:
Notice Address: _fa"‘h-ﬂf"s Non'ce A’M
c/o JBG/Rosenfeld Retail Properties LLC TJerny Fep ConverT BLey _ Inc,
4445 Willard Avenue, Suite 700 ¥ Croswars Prre Déive
Chevy Chase, Maryland 20815 2938wy ) New York Tk X}
U’ ‘T A CQ'\, To!
Rent Payment Address: Dhw Grerce op Wed § EWinet
P.O. Box 791373 B¥ Frery AvVenye , aTH TLOO
Baltimore, Maryland 21279-1373 New Yov.;) New Yoy (Q010O
ATTN: OwEn UiNel g Es®.
9. Defined Terms. Terms that are defined in the Lease shall have the same meanings when such terms are

used in this Amendment.

10. Confirmation of Terms. All of the terms, covenants and conditions of the Lease, except as are herein
specifically modified and amended, shall remain in full force and effect and are hereby adopted and reaffirmed by the parties
hereto.

11. Landlord's Liability. In no event shall Landlord (or any of Landlord’s officers, trustees, directors, partners,
beneficiaries, joint venturers, members, stockholders, or other principals or representatives, disclosed or undisclosed) ever be
liable for consequential damages.

IN WITNESS WHEREOF, the parties hereto, intending to be legally bound, have executed this Amendment under
their respective seals on the day and year first above written.

WITNESS: LANDLORD:

JBG/MONTGOMERY VILLAGE, L.L.C.,
a Delaware limited liability company

By: JBG/Rosenfeld Retail Properties LLC, Its Agent

Qe &
/ v

ATTEST: TENANT:
JENNIFER CONVERTIBLES, INC., a Delaware
corporation, d/b/a Jennifer Convertibles

By: By: /K %«4 ’@-L V/'p (SEAL)

Typed Name: Typed Name: __ EDWA L. é ek
Title: Title: __EXeRyviy& V. /P
FEIN:

[CORPORATE SEAL])
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LONTGOMERY COUNTY
DISRICT COURT OF MARYLAND FORMV-+4 No. of tenants{ 132 3 4

27 Courthouse Squara, Rockville, 2 20850 - CASE NUMBER
: — TRAIL, DATE & TIME

Located at

JBG/MONTGOMERY VILLAGE, 1L.L.C., succamsor-in-intsreat

Affixed on Premises

o Mm‘-f%&‘""’ Villnoe Amancintea T LP..of 81, EXH,B’T C‘

Landlord/Agent (Plaintiff)

Aé%; Wi} H.Erd Avanue, #7080
Address of Candlord/Agent Date

LChevy Chaae, i) 20813
- City State Zp

JENNIFER CONVERTIBLES, INC., as assignee

ame of Tenant (Defendant)

O Mailed to Tenant

Constable/Sheriff s
" (@ Name of Tenant (Defendant) . - ii
18306 Contour Road T
Address of Tenant Served on Party: S
Gaitherabury, D 20879
City State Zip
Date Date

FAILURE TO PAY RENT — LANDLORD’S COMPLAINT FOR REPOSSESSION OF RENTED PROPERTY
UNDER REAL PROPERTY § 8-401
1. The property is described as: _ 18306 Contour Road, Gaithershurg Maryland,

Number Street Apt. City
tiontgomery Villaze Plaza
Property Name _

2. Theproperty O is affected property under § 6-801, Environment Article Bis not affected property under § 6-801, Environment Article.

The property [] is MD Dept. of the Environment registered, [ is not MDE registered.
Owner is unable to state Certificate No. because: [] property is exempt [] tenant refused access or to relocate/vacate during remedial work.
3. The Tenant rents from the Landlord who asks for possession of the property and a judgment for the amount determined to be due.

4. Therentis $7,546,46/mo. dueonthe _ lst of the O week B month which has not been paid or reduced to judgment.
As of today, rent is due for the O weeks ' months of hrough 6/2010 in the total amount of § 24,073.68%
Late charges accruing in or prior to the month in which the complaint was filed for the O weeks-E) months
of _4/2010 - 6/2010 are due in the amount of .. 338188 fre. ~ % g 903.38
The total amount of rent and late fees due at the date of this COMPIAING IS ...ccccvevrivcceeirs o0 e $24,981,26*

5. The Landlord requests future rent between the date of complaint and date of judgmen.. -he amount of............... $ 7,546,546 /mo.
6. Total including future rent........... T 7 0Ll et e §32,527.72%

7. The Landlord requests the Tenant’s right of redemption be foreclosed due to prior judgments. List the case numbers and judgment dates
within the past 12 months: ,
All the Tenant(s) on the lease are listed above, Cazo Numbera & Judgment Dates

3 " at ' £ &
[] At least one Tenant is in the military service. exclusive of attornsy'e feen, utilitineg, and accrued but as of yet

- o . unbilled smounte (as toall of which Landlord reservag alls#
IE No Tenarit is in the military service and ghe facts supporting this statement are:
Tenant w8 a‘“corporatlion

Specific facts must be given for the Court to conclude that_each Tenant who 1s a natural person is not in the military.
(0 1 am unable to determine whether or not any Tenant is in the m.ilitary ser-v1ce. ®hela ins rights and remedies).
8. [] The Tenant is deceased, intestate (not having made a legal will), and without next of kin. .
1 do solemnly declare and affirm under the penalty of perjury that the matters and facts set forth-above are'true to the best of my knowledge and belief.

Laurence H. Berbert ! ( ;7' i-»»gj)_;,/ 6/4/10
R rh e Yt S chwort z6G11day, LLC, 7315 Wiacons IRy 0BTy Wit hedda, D 20814 30P#65632707
T addreas Tel

A i _ __Reason phone
PO

STATE OF MARYLAND. Tb WIT,;
DIS ICT TO Sheriff of this County/Constable of this Court, Greetings;
l R ; You are hereby ordered to notify by first class mail, the
COURT OF MARYLAN D #06"0 1 Defendant or if the Defendant is deceased, (if paragraph 8
2 7 CO O above is checked) notify by personal service the occupant or
l 1 R ] H next of kin of the deceased tenant named in this Complaint to
us‘E SQl:lARE appear before ;he District Court to answer the Landlord’s
.complaint to show cause why the prayer of the Landlord
ROCKVI LLE , M ARYLAN D 20850 should not be granted, and you shall proceed to serve the
PR ‘ - Summons upon the Defendant in the property or upon
Defendant’s known or authorized agent, but if for any reason

. R ‘ neither the Defendant, nor his agent or if the Defendant is
Clerk P K .- i o _ TN i deceased neither the occupant nor next of kin can be found,
L N AR then you shall affix an attested copy of the Summons
L SN ‘/,,. \\ f conspicuously upon the property.
Description = ' @ ey \ N
p i n ; g\\\\ ) \;, \Q\\\\\\" // Amount
.. Lo ! e PR Tudge/Clerk Date
Civil Case # 17063\ AP '




BREGMAN, BERBERT, SCHWARTZ & GILDAY, LLC

DOUGLAS M. BREGMAN (MD, DC)
LAURENCE H. BERBERT (MD, DC)
TIMOTHY P. SCHWARTZ (MD, DC, VA)
MARK A. GILDAY (MD, DC)

GEOFFREY T. HERVEY (MD, DC, VA)
KEVIN B. McPARLAND (MD, DC)
DANIEL P. RIGTERINK (MD, DC)

KAY B. SCHWARTZ (MD)

HEATHER LIBMAN KAFETZ (MD, DC)
DANIELLE T. ERKMANN (VA)

MARC W. BOLAND (MD, DC, VA)
CATHERINE B. HARRINGTON (MD, DC)
MARC B. BERGOFFEN (MD, DC, VA, FL)
WENDY D. PULLANO (MD, DC)
CHRISTOPHER B. BOWMAN (DC, VA)
CHRISTINE E. SINDALL (MD, DC)
GWENDOLYN M. ALLEN (MD)

Via FEDERAL EXPRESS

BMC Group, Inc.

ATTORNEYS AT LAW .
7315 WISCONSIN AVENUE
SUITE 800 WEST
BETHESDA, MARYLAND 20814-3244

TELEPHONE: (301) 656-2707
FACSIMILE: (301) 961-6525

www.bregmanlaw.com

October 21, 2010

Attn: Jennifer Convertibles Claims Processing

18750 Lake Drive East
Chanhassen, MN 55317

Re: Debtor:

Case No:

Dear Sir/Madam:

Jennifer Convertibles, Inc.
10-13779(ALG)
Chapter 11

Enclosed you will find the following:

VIRGINIA OFFICE
6529 LEE HIGHWAY
ARLINGTON, VIRGINIA 22207

EDWARD WEISS (DC)
OF COUNSEL

Iberbert@bregmanlaw.com

1. An original Proof of Claim (and attached Exhibits A, B and C) for my c!ient,
JBG/Montgomery Village, L.L.C, to be filed in case no. 10-13779 (ALG) (Jennifer

Convertibles, Inc.).

2. A copy of the Proof of Claim to be stamped and returned to my office.

3. A self-addressed stamped envelope.



\
\
BMC Group, Inc. ;
i

FAKARENW\LHBUBG\MONTGOMERY VILLAGEUENNIFER CONVERTIBLES\BMC GROUP LTR 10-21-10.DOC

October 21, 2010 |
Page 2 |
|
Thank you for your help. |
Sincerely yours, |

BREGMAN, BERBERT, SCHWARTZ & GILDA;Y, LLC
|
|
By: |
Laurence H. Berbert |
Enclosures |
cc: Ms. Izquierdo (via e-mail) |
|
|
|




