PROOF OF CLAIM

i (
TR :ﬂn.o:f

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 gaght::': ::;(::lgz‘;szrzas .
11U.S.C. § 503. fited a proof of ctaim 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.
Penn Mar Associates, LLC O Check this box if you are
c/o Bregman, Berbert, Schwartz & Gilday, LLC |'edebtor or trustee in this
7315 Wisconsin Avenue, Suite 800 West case,

Bethesda, MD 20814

If you have already filed a proof of claim with the

Creditor Telephone Number (30) 856—2707 RECEIVED THIS SPACE IS FOR COURT USE ONLY

Bankruptcy Court or BMC, you do not need to file again.

ame and address where payment shou sent ifferent from above): D Check this box to indicate that this

2 2 2[]10 claim amends a previously filed claim.
e oo sbove OCT Claim Number (if known):

Payment Telephone Number () j BMC GROUP Filed on:

1. AMOUNT OF CLAIM AS OF DATE CASE FILED _ § 33,901.04 ($30,194.80 general unsecured claimand $3, 706. 24

If all or part of your claim is secured, compiets item 4 below; however, If all of your claim is unsecured, do not complete item 4.
if all or gart of )y'our claim is entitled fo pﬂoe'lty, complete item 5 v P adminis trative priority

If all or part of your claim qualifies as an administrative expense under 11 U.S.C. § 503(b)(9), complete item 6. claim)
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 ing Center (See instructions  [3, LAST FOUR DIGITS OF ANY NUMBER BY WHICH CREDITOR
Lease (as amended) for 3230 Donnell Ve, Perm Mar [#2and#3aon  ||pENTIFIES DEBTOR:
Sh Center, Fores e, MD 2 reverse side.) 3a. Debtor may have scheduled account as:
4. SECURED CLAIM (See instruction #4 on reverse side.)

Secured Claim Amount: §

Check the appropriate box if your claim is secured by a lien on

RONOT include the priority portion of
property or a right of set off and provide the requested information

your claim here,

b to ) b lan - 11 U.5.C. § 507(a)(5). ¢ {\mounts are subject to adjustment on and every 3 years theredfier
D Contributions to an employee benefit pian § (a)®) with respect to cases commenced on or after the dats of adjustment.

Nature of property or right of setoff: Unsecured Claim Amount: §
Describe: :
, Amount of arrearage and other chargesas of time case filed included in secured claim,
[J RealEstate [] Motor Vehicle [] other . "
Value of Property: § ’ Annual Interest Rate: 9% ifany: $ Basis for Perfection:
5. PRIORITY CLAIM
(X Amount of Ciaim Entitied to Priority under 11 U.S.C. §507(a). Administrative Include ONLY the priority portion of
It any portion of your claim falls in one of the following Unsecured Priority Claim Amount: $ 3, 706 . 24 your unsecured claim here.
categories, check the box and state the amount.
You M specify the priority of the clalm: D 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 D Taxes or penalties owed to govemmental units - 11 U.8.C. §507(a)(8).
before filing of the bankruptcy petition or cessation of the debtor's business, E
whichever is earlier - 11 U.S.C. § 507(a)(4).

PR SEE oo 1490 APl & | (dgintatrac
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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: Attac 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 "r acted;gryevi;see E'dﬁil{iﬁii;"é“")f"% a;lranohavailable, please explain.

DATE-STAMPED COPY: To receive an acknowledgment of the filing of your ac

. 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.

Laurence H. Berbert, attorney for Landlord/Creditor

The original of this completed proof of ciaim form must be sent by mail or hand delivered (FAXES NOT THIS SPACE FOR COURT
ACCEPTED) so that it is actually receivad on or before _:00 pm, prevailing Eastern Time on , 2010 for USE ONLY
Non-Governmental Claimants OR on or before , 2010 for Govenmental Units.
BY MAIL TO: BY HAND OR OVERNIGHT DELIVERY TO: Jennifer i
BMC Group, Inc BMC Group, Inc ”"”’I”iOfWembles
Attn: Jennifer Convertibles Claims Processing Attn: Jennifer Convertibles Claims Processing I , ” ’ " ,”
PO Box 3020 18750 Lake Drive East 00262
Chanhassen, MN 55317-3020 Chanhassen, MN 55317
DATE SIGNATURE: The parson filing this claim must sign it. Sign and print name and title, if any, of the credito aythorized to file this claim
10 / 21 /2 010 and state address and telephone number if different from the notice address above. Atta ttomey, if any.

Penalty for presenting fraudulent claim is a fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 U.S.C. §§ 152 AND 3571



EXHIBIT_ /A

UNITED STATES BANKRUPTCY COURT
For the Southern District of New York

In re:

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

CALCULATION OF CLAIM OF PENN MAR ASSOCIATES, LLC UNDER SHOPPING
CENTER LEASE (AS AMENDED) WITH JENNIFER CONVERTIBLES, INC.

Balance due as of 3/31/10 $218.80
Rent due for 4/2010 — 6/2010

(3 mos. x $8,206.67/mo.") 24,620.01
Rent due 7/1/10 - 7/17/10

(17/31 mos. x $8,206.67/mo.) 4,500.43
Late Charges for 4/2010 — 7/2010

(4 mos. x $100.00/mo.) 400.00
2009 CAM reconciliation (annual) 52.03
2010 CAM reconciliation (snow) 489.92
2009 Insurance reconciliation (credit) (86.39)

, Total: $30,194.80°

' Monthly Rent currently consists of Minimum Rent ($6,666.67), Real Estate Tax Charge ($577.00),
Insurance Charge ($40.00), trash charge ($63.00), CAM Charge ($696.00) and Merchants Association Security
Charge ($164.00).

- % This figure is exclusive of (i) any claim for administrative rent (including but not limited to “stub” rent
for 7/18/10 — 7/31/10 which is due in the amount of $3,706.24), (ii) any claim for lease rejection damages (if the
Shopping Center Lease is ultimately rejected), (iii) attorney’s fees, (iv) interest, (v) unreconciled Additional Rent,
(vi) utility charges, and (vii) any and all other amounts that may be due or come due under the Shopping Center
Lease (as to all of which Landlord/Creditor reserves all claims, rights and remedies).



SHOPPING CENTER LEASE

BY AND BETWEEN

PENN MAR ASSOCIATES, LLC
AS LANDLORD

JENNIFER CONVERTIBLES, INC., a Delaware corporation, d/b/a Jennifer Convertibles
Jennifer Leather
AS TENANT
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o

., ~299%, by and between PENN MAR ASSOCIATES, LLC
Management Company, 8081 Wolftrap Road, 2nd Floor, Vienna, Virginia 22182, and JENNITER

e

SECTION 1
PARTIES

LT JARALY
101. THIS SHOPPING CENTER LEASE (this "Lease"), made this 7 day of ik»*mﬂﬁA'

CONVERTIBLES, INC., a Delaware corporation, d/b/a Jennifer Convertibles and Jennifer

Leather ("Tenant") whose address is 417 Crossways Park Drive, Woodbury, New York 11797

with a copy to Bernard Wincig, Esq., Wincig & Wincig, 514 Fifth Avenue, New York, Ne
1003s6.

SECTION 2
TERMS, CONDITIONS AND DEFINITIONS

201(a). Premises: Landlord leases to Tenant and Tenant leases from Landlord, £

’

("Landlord") whose address is c/o Rappgaport

'
York

Term (as defined) and upon the terms and conditions set forth in this Lease, the Prenmfises
situated and known as space numbers 24/25, which contains approximately 4,000 square [feet
(the “Premises”) and is located in the Penn Mar Shopping Center (the "Shopping Center]") in
Forestville, Maryland as depicted on Exhibit A. The Premises shall be measured from |the
exterior faces of the exterior walls or store front and/or the center line of any common

walls, without any reduction, whatsoever for any columns, stairs, shafts, or other

equipment within any building but excluding any space in such building attributable tio any
multi-deck, platform, rack or other multi-level storage system. Any non-leasable buillding

area in the Shopping Center outside any tenant's premises (e.g., equipment or utility]
rooms or storage sheds) shall not be used in computing the leasable floor area in the
Shopping Center.

201 (b). Term: The Term of this Lease shall be for five (5) Lease Years commencir
the Term Commencement Date (as defined), unless sooner terminated pursuant to the

provisions of this Lease. (See Exhibit I, Section 1 for Tenant’s options to extend.)
201(c). Permitted Use: For the retail display and sale of sofas, furniture, home

furnishings, mattresses and related items in a manner consistent with a majority of

g on

Jennifer Convertibles & Leather stores in the Washington, D.C. metropolitan area, subject
to Exhibit F, and for no other purpose. (See Exhibit I, Section 3 for Tenant’s Exclusive

Use.)
201(d). Minimum Rent: Annually Monthly
Lease Years 1-5 $72,000.00 - $6,000.00
201(e). Intentionally Deleted.
201(f). Intentionally Deleted.
201 (g). Security Deposit: $6,630.00 payable upon execution of this Lease.
201 (h). Rental Deposit: $6,630.00 payable upon execution of this Lease, to be apg
to the first installment(s) of Rent.
201(4). Intentionally Deleted.
201(3). Monthly Real Estate Tax Charge: $193.33 subject to adjustment pursuant tg
Lease.
201(k). Monthly Insurance Charge: $16.67 subject to adjustment pursuant to this L
201(1). Monthly Common Area Maintenance Charge:$300.00 subject to adjustment purs
to this Lease.
201 (m) . Intentionally Deleted.
201(n). Estimated Delivery Date: December 15, 2001
201 (o). Fixturing Period: Forty-five (45) calendar days after Notice of Possessid
defined) .
201(p). Landlord's Agent: Rappaport Management Company
201(q). Tenant's Trade Name: Jennifer Convertibles and Jennifer Leather
201(x). Tenant's Agent For Service of Process: Matt Massaro, whose address is 248
Solomons Island Road, Annapolis, Maryland 21401.
201 (s). Store Plans: Tenant shall provide Landlord with four (4) copies of store

plans as described in Section 1401 herein, within thirty (30) days of the execution o
this Lease.
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201(t). Sign Plans: Tenant shall provide Landlord with four (4) copies of sign plans

as described in Section 1803 herein, within thirty (30) days of the execution of thisg
Lease. In addition, Tenant shall provide Landlord with the name to appear on the ung

er-

canopy sign as described in Section 1805 herein, within thirty (30) days of the execytion

of this Lease.

201 (u). Insurance Liability Requirements: Tenant shall keep in full force and effect

during the Term insurance policies in the amount specified below. See Section 9
vInsurance," Paragraphs 902, 903, and 904, herein, for further detail. See Paragrap)
herein, for additional insurance specifications.

Policy Minimum Amount
Commercial Property Replacement Cost
Plate Glass ' Replacement Cost
General Accident & Public Liability $1,000,000.00

906,

Business Interruption Amount equal to lst Lease Year's

Minimum Annual Rent.

201(v). Monthly Merchant’s Association Security Charge: $120.00, subject to
adjustment pursuant to this Lease.

201 (w). Certificate of Occupancy: Landlord shall obtain a Certificate of Occupanfty

and/or such other document as may be required by the applicable governmental agency i
order for Tenant operate in the Premises.

EXHIBITS

Attached to this Lease and made a part hereof are the following exhibits:

Site Plan

Certificate Specifying Term of Lease
:  Landlord's Work

(1) :Tenant Signage Allowance
Sign Plans

(1) :Sign Criteria

:  Tenant's Plans
Prohibited Uses

Rules and Regulations
Intentionally Deleted
Riders

EXHIBIT
EXHIBIT
EXHIBIT
EXHIBIT
EXHIBIT
EXHIBIT
EXHIBIT
EXHIBIT
EXHIBIT
EXHIBIT
EXHIBIT

HIlQmEROUDOQW»

] SECTION 3
IMPORTANT DATES AND ADDITIONAL DEFPINITIONS

301. Date of Lease. The date set forth in Paragraph 101 above. On such d
all rights and obligations of the parties under this Lease shall commence.

302. Notice of Possession. The date of Landlord's notice to Tenant that the
Premises is ready for Tenant's use and that Landlord has completed the work listed or
Exhibit C (the "Landlord's Work"). On such date, the utilities shall become Tenant'g
responsibility and the Fixturing Period (as defined) begins. Landlord shall provide
Tenant ten (10) days' advance notice of the date Landlord anticipates delivering the
Premises to Tenant ready for Tenant's fixturing and/or use with Landlord's Work
substantially completed.

Notwithstanding anything herein to the contrary, if Landlord delivers the Premi
to Tenant prior to January 31, 2002, Tenant shall have the right, at its sole option,|
delay acceptance of the Premises until January 31, 2002 by providing notice to Landld
within five (5) days after Landlord delivers the Notice of Possession, and in such ey
Notice of Possession shall be deemed to be January 31, 2002.

303. Fixturing Period. The number of days specified in Paragraph 201 (o) abowv
commencing with the Notice of Possession, within which Tenant is obligated to fixture
equip the Premises in accordance with the plans set forth on Exhibit E (the "Tenant'd
Plans") .

304. Rental Commencement Date. The next day after the last day of the Fixtur

Period, shall be the commencement date of Tenant's obligations to pay monthly Minimun

Rent, Monthly Common Area Maintenance Charges, Monthly Insurance Charges and Monthly
Estate Tax Charges and submit statements of gross sales pursuant to Section 7 below.

305. Term Commencement Date. The first day of the calendar month immediately
following the Rental Commencement Date or the Rental Commencement Date if it shall be
first day of the month.

306. Expiration Date. The last day of the Term.
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307. Lease Year. The first Lease Year shall begin on the Rental Commencement
and shall end twelve (12) full calendar months after the Term Commencement Date.
Thereafter, each Lease Year shall commence on the day following the expiration of the
preceding Lease Year and shall end at the expiration of twelve (12) calendar months
thereafter or, if earlier, the Expiration Date.

308. Pro Rata Share. Tenant's Pro Rata Share shall be a fraction, the numeray
which shall be the gross leasable area of the Premises and the denominator of which g
be the gross leasable area of the Shopping Center.

309. Rent: All amounts required to be paid by Tenant under this Lease, includ
without limitation, Minimum Rent, Monthly Real Estate Tax Charges, Monthly Insurance.
Charges, and Monthly Common Area Maintenance Charges and all other payments deemed td
Additional Rent pursuant to this Lease.

310. Additional Rent: All payments of money from Tenant to Landlord required
paid under this Lease other than Minimum Rent.

SECTION 4
POSSESSION

401. Tenant accepts the Premises in its present, "as is" condition, except as
be expressly set forth in Exhibit C. Tenant expressly acknowledges that Landlord maW
representations or warranties regarding the suitability of the Premises for Tenant's
business.

402. Upon the date of the Notice of Possession from Landlord, Tenant shall wif

Date

h due

diligence proceed to install such fixtures and equipment and to perform all other work as
shall be required pursuant to Exhibit E or otherwise necessary or appropriate in order to

prepare the Premises for the opening and continued operation of Tenant's business. I
event that Tenant does not open the Premises for the conduct of its business within t]
(30) days after the expiration of the Fixturing Period, Landlord, in addition to all
remedies it may have hereunder, shall have the option of terminating this Lease by gi
Tenant notice of such termination, whereupon this Lease shall terminate for all purpd
and in all respects. Tenant agrees not to commence any work upon any portion of the
Premises until Landlord has approved Tenant's Plans (as defined in Paragraph 1401 bel
in writing and Tenant has otherwise complied with the requirements set forth in Exhilh
There shall be no changes to Tenant's Plans unless the same are approved by Landlord
writing.

403, If Tenant is unable to obtain possession of the Premises on or before thd
Estimated Delivery Date due to any act or condition beyond Landlord’s reasonable cont]
such as the failure of any existing tenant to vacate the Premises (or any part thereod
Landlord shall not be liable for any loss, damage or cost resulting therefrom, and thi
Lease shall not be affected thereby in any way; provided, however, that if the Premis
are not available for Tenant‘s occupancy by February 15, 2002, Landlord or Tenant may]
terminate this Lease anytime thereafter by giving the other party written notice then
provided, however if Tenant elects to terminate and Landlord delivers possession to T
prior to the expiration of thirty (30) days from receipt of Tenant’s notice to termin
this Lease shall continue in full force and effect as if Tenant’s termination notice
never been given. Notwithstanding the foregoing, if this Lease is terminated pursuan
this Section 403, Landlord shall return to Tenant the amounts paid for the Rental and|
Security Deposits.

SECTION 5
USE

501. Tenant shall continually use and occupy the Premises solely for the Permi
Use, only under the Tenant's Trade Name and only in accordance with, the uses permitte
under applicable zoning and other applicable governmental regulations and requirement
for no other purpose or under any other name, unless otherwise approved in writing byj
Landlord. Furthermore, and without limiting the generality of the preceding sentence|
Tenant shall not use the Premises for any of the purposes prohibited in Exhibit F.

502. Upon Tenant taking possession of the Premises and at all times thereaften
during the Term, Tenant shall continuously and uninterruptedly operate its business £
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the Premises for the Permitted Use so as to maximize its sales volume during all hours of

operations, as may be set from time to time by Landlord, and shall remain open for
business at least during such days and hours as may be reasonably required by Landlor;
from time to time. Tenant shall conduct no distress sales, such as "going-out-of-
business", "lost-our-lease", fire or bankruptcy sales on the Premises or elsewhere in|
Shopping Center. Tenant expressly acknowledges that the failure of Tenant to operate
Premises in accordance with this Paragraph 502 shall constitute a material event of
default under this Lease giving rise to all remedies provided in this Lease and/or
available at law or in equity to Landlord, and Landlord shall be entitled, among its
remedies, to enjoin the removal from, or discontinuance of Tenant's business at, the
Premises by seeking injunctive relief or other appropriate remedy. '
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SECTION 6
TERM

601, The Term of this Lease shall commence on the Term Commencement Date and shall

end at midnight on the Expiration Date without the necessity of any notice from eithdr
party to the other to terminate the same. Tenant hereby waives notice to vacate the
Premises and agrees that Landlerd shall be entitled to the benefit of all provisions |o
law respecting summary recovery of possession from a tenant holding over to the same

£

extent as if any statutory notice had been given. Tenant's obligations with respect jto

the payment of Rent and all other obligations of Tenant hereunder shall survive the

expiration or earlier termination of this Lease. If requested by Landlord, Tenant hereby

agrees to execute, within thirty (30) days after the Rental Commencement Date, a

certificate, in the form attached hereto as Exhibit B (the "Certificate Specifying Term of
Lease"), confirming the Rental Commencement Date and Term Commencement Date and stating,

among other things, that this Lease is in full force and effect. If Tenant shall faill
execute the Certificate Specifying Term of Lease within ten (10) days after receipt gf
such certificate from Landlord, the Rental Commencement Date and Term Commencement Dat
shall be conclusively deemed to be those dates as set forth by Landlord in such
certificate. .

SECTION 7
RENT

701. Tenant shall pay to Landlord the Minimum Rent in the sums set forth in

to

e

Paragraph 201(d) above and in Exhibit I, Section 1, payable in advance on the first day of

each calendar month during the Term, without offset or notice or demand therefor. THe
Minimum Rent shall commence to accrue on the Rental Commencement Date. The first full
monthly payment of Minimum Rent and Additional Rent shall be paid as the Rental Depodi
upon execution of this Lease. The next payment of Rent shall be due on the Term
Commencement Date for a pro-rated amount of the Minimum Rent and Additional Rent

applicable to the period from the Rental Commencement Date to the Term Commencement Date.
702. Intentionally Deleted.

703. Intenticnally Deleted.

704. Intentionally Deleted. )

705. Intentionally Deleted.

706. Within ninety (90) days after the expiration of each Lease Year, Tenant shall

deliver to Landlord a statement certified without material qualification by the .
independent certified public accountant regularly retained by Tenant, or such other fli
or accountant as may be approved by Landlord, setting forth the amount of Tenant's gro
sales for each such Lease Year. If Tenant fails to timely deliver the reports requine
this Paragraph 706, Tenant shall pay Landlord, a late charge fee in accordance with
Paragraph 2610 below.

707. Intentionally Deleted.

708. Intentionally Deleted.

709. Intentionally Deleted.

710. Intentionally Deleted.

711. Tenant shall promptly pay, to the entity and at the location directed by

Landlord, all Rent and other payments called for herein when and as the same shall bek
due and payable, without offset, notice or demand therefor. If Landlord shall pay any
monies, or incur any expenses in connection with any violation or breach of Tenant's
covenants and obligations set forth in this Lease, the amounts so paid or incurred sha.
at Landlord's option, be considered Additional Rent payable by Tenant and may be collp
and enforced by Landlord as Rent. Any payments of .Rent or other charges by Tenant or
acceptance by Landlord of a lesser amount than shall be due from Tenant to Landlord sh
be treated as a payment on account. The acceptance by Landlord of a payment for a leg
amount with an endorsement or statement thereon, or upon any letter accompanying such
payment, that such lesser amount is payment in full, shall be given no effect, and
Landlord may accept such payment without prejudice to any rights or remedies which
Landlord may have.
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712. In the event any payment of Rent in this Lease is not received by the Landlord

by the tenth (10th) day of the month in which said payment is due, then Tenant agrees
pay to Landlord, upon demand, a late charge in accordance with Paragraph 2605 below.
provisions of this Section 7 are cumulative and shall in no way restrict the other
remedies available to Landlord in the event of Tenant's default under this Lease.

713. Intentionally Deleted.
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SECTION 8
REAL ESTATE TAXES

801. Tenant agrees to pay to Landlord Tenant's Pro Rata Share of the real estite
taxes of the Shopping Center ("Real Estate Taxes" or “Taxes”). Real Estate Taxes shdll
include, but not be limited to, ad valorem taxes, sewer taxes, front-foot benefit charges,
school taxes, special assessments, rental occupancy taxes, and gross receipt taxes oy
other such taxes levied directly upon the Shopping Center and/or any land associated [with
the Shopping Center and shall also include the cost to review, initiate and/or prosedute
the appeal or contest of any such taxes. Landlord's reasonable costs in minimizing dr
otherwise reducing or contesting the Real Estate Taxes shall be included as part of the
Real Estate Taxes. Real Estate Taxes shall not include net income taxes assessed agginst
Landlord nor any taxes assessed against any leasehold interest or personal property df any
kind owned or placed in, upon or about the Premises by the Tenant. Taxes shall not
include any capital expenditure relating to construction of improvements on any part |of
the Shopping Center the net effect of which is to fund or finance or perform construdtion
or other projects for or on behalf of Landlord, whether or not the same are paid for |or
financed by Landlord or others through any assessment, special assessment district oy
other program authorized by law.

Tenant shall receive credit for Tenant's Pro Rata Share of any refund of Real Estate
Taxes, less any reasonable expenses incurred by Landlord in connection with obtaining such
refund, that Landlord receives which is applicable to any tax year during the Term hereof,
to the extent that Tenant has theretofore paid Tenant's Pro Rata Share of such Real BEstate
Taxes.

802. Tenant shall pay to Landlord the Monthly Real Estate Tax Charge at the same
time as Minimum Rent is payable hereunder, without offset, notice or demand. The Morithly
Real Estate Tax Charge set forth in Paragraph 201(j) shall be the minimum charge payable
by Tenant for Real Estate Taxes. If Tenant's Pro Rata Share of the actual Real Estatle
Taxes exceeds the real estate charges paid by Tenant for such period, Landlord shall
deliver to Tenant a statement showing in reasonable detail Tenant's Pro Rata Share of such
actual Real Estate Taxes and, within thirty (30) days after the date of such statement,
Tenant shall pay such amount shown to be due by said statement as Additional Rent. If at
any time the Real Estate Taxes increase, Landlord may increase the Monthly Real Estatle Tax
Charge accordingly to reflect Tenant's Pro Rata Share of such increase.

SECTION 9
INSURANCE

901. Landlord shall provide fire, casualty, liability, umbrella and/or such other
insurance coverages as Landlord deems appropriate for the Shopping Center. Tenant sHall
pay to Landlord the Monthly Insurance Charge specified in Paragraph 201(k) at the sanle
time as Minimum Rent is payable hereunder, without offset, notice or demand. The Monthly
Insurance Charge shall be the minimum charge payable by Tenant for insurance. If Terant's
Pro Rata Share of the actual insurance costs exceeds the insurance charges paid by Tenant
for such period, Landlord shall deliver to Tenant a statement showing in reasonable detail
Tenant's Pro Rata Share of such actual insurance costs and, within thirty (30) days after
the date of such statement, Tenant shall pay such amount shown to be due by such statlement
as Additional Rent. If at any time Landlord receives notice of an increase in the
insurance costs with respect to the Shopping Center, Landlord may increase the Monthly
Insurance Charge accordingly to reflect Tenant's Pro Rata Share of such increase.

902. Tenant shall be responsible for maintaining during the Term commercial
property insurance, Causes of Loss-Special Form, insuring Tenant's inventory, furniture,
fixtures, equipment, leasehold improvements and all other contents in the Premises inl an
amount not less than the full replacement cost thereof. Such property insurance shalll
also include Builders' Risk coverage during the course of any construction in or affecting
the Premises. Tenant shall maintain Dram Shop insurance if Tenant sells alcoholic
beverages. Tenant shall also maintain, at its sole cost and expense, a policy of plate
glass insurance for the full replacement cost of repairing and/or restoring all of the
plate glass in the Premises, which Tenant may self-insure. Tenant shall replace any
damaged glass with glass of like-kind and quality at Tenant's expense within seventy-ftwo
(72) hours after the damage occurs from any cause whatsoever.

903. : Tenant shall keep in full force and effect during the Term a policy of ggneral
accident and public liability insurance with respect to the Premises, the areas adjadent

to the Premises (including, but not limited to, the sidewalk and loading dock) and the
business operated by Tenant with a combined single limit for bodily injury, including
death, to any person or persons, and for property damages, of not less than One Millijon
Dollars ($1,000,000.00).

904. Tenant shall keep in full force and effect during the Term business

interruption insurance in an amount equal to the annual Minimum Rent for a twelve (12)
month period.
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905. Tenant shall keep in full force and effect during the Term such other

insurance coverages against other insurable hazards as are from time to time reasonajly

requested by Landlord and are commercially available.

906. Tenant shall furnish Landlord with certificates of insurance at all time

after the Notice of Possession until the Expiration Date. All certificates of insurdnce
shall evidence that Tenant's insurance policies required pursuant to the provisions gf
this Lease (i) name both Landlord and Agent and, if requested by Landlord, Landlordis

mortgagee(s) as additional insureds and that an endorsement be attached providing fox
coverage, (ii) contain a standard mortgagee endorsement satisfactory to Landlord and
Landlord's mortgagee(s) and (iii) provide that the policies evidenced thereby may not
canceled without at least thirty (30) days' prior written notice to Landlord (and

this

be

Landlord's mortgagee(s}, where applicable) of such termination. All insurance carrigrs
providing insurance required by this Section 9 must have an A.M. Best's A+ XV rating |and
amounts of such insurance must be approved by Landlord. In the event such certificatles of

insurance are not received by the Landloxd within five (5) days after the Notice of

Possession and at least fifteen (15) days prior to the expiration of any insurance pglicy,
Tenant shall pay to Landlord, upon demand and in addition to any other rights and remedies
of Landlord hereunder, a late charge pursuant to Paragraph 2610 below, and Landlord shall

have the right to acquire such insurance, and Tenant shall be obligated to pay Landlgrd,

as additional rent, the amount of the premium applicable thereto within five (5) days
following notice from Landlord.

907. Tenant hereby agrees to defend, indemnify, and hold Landlord harmless frém and

against any and all costs, damage, claim, liability, or expense {including reasonable

attorneys' fees) incurred by or claimed against Landlord, directly or indirectly, frgm any
liability for damages to any person or for any property in or upon the Premises, and|the
sidewalks adjoining the Premises, and any loading platform area permitted to be used|by
Tenant, including the person and property of Tenant, and its employees and all persons in

the Premises at its or their invitation or with its or their consent.

908. It is understood and agreed that all property kept, stored or maintained|in
the Premises shall be so kept, stored or maintained at the sole risk of Tenant. Landlord

shall not be liable to Tenant for any loss of business or other consequential loss o3
damage from any cause whatsoever.

909. All insurance policies of Landlord and Tenant required by this Lease shall

contain a clause or endorsement pursuant to which the insurance companies waive

subrogation and consent to a waiver of right of recovery. Landlord and Tenant furthdr

agree that each will not make any claim against or seek to recover from the other fox
loss covered by such insurance.

910. Tenant shall comply with all requirements and recommendations of Landlord's
insurance carriers. 1In case of breach of this covenant, in addition to all other renedies

of Landlord hereunder, Tenant agrees to pay to Landlord any and all increases in preni
for insurance carried by Landlord where such increases were caused in any way by the
occupancy of Tenant.

SECTION 10
COMMON AREA MAINTENANCE

1001. Landlord grants to Tenant, in common with others, the right to use the common areas
and facilities of the Shopping Center (the "Common Areas"). Tenant agrees that (i) ghe

Shopping Center is under the complete control of Landlord; (ii) the parking lot is
provided primarily for the convenience of customers; and (iii) that any delivery areg
employee parking area may be designated by Landlord in its sole and absolute discretio:
Tenant shall use its best efforts to ensure that (i) Tenant, its employees and agentg
shall, at all times, use the parking area designated by Landlord, and (ii) Tenant, its
employees and agents shall not under any circumstances use the area designated for
customer parking in the Shopping Center. Landlord may change the area designated foy
Tenant parking, from time to time, by giving notice to Tenant. Tenant shall (i)

conspicuously post the Parking Regulations within the Premises at its sole cost and
expense, (ii) notify Tenant’s employees and agents of the Parking Regulations at its |s
cost and expense, and (iii) permit Landlord to notify Tenant’s employees and agents qf
Parking Regulations. Upon Landlord's request, Tenant shall furnish Landlord with the
license number of the automobiles used by Tenant and its employees. Thereafter, Tendn
shall immediately notify Landlord of any changes in such information within five (5) 1d
after such change occurs. If Tenant and/or its employees shall fail to park their
automobiles in the parking areas at the Shopping Center designated for such purpose h
Landlord, then, in addition to any other remedy Landlord may have under this Lease ox
applicable law, (i) Tenant shall pay to Landlord as Additional Rent, upon Landlord's
request, an amount equal to $100.00 per automobile for each day such violation of this

~
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provision shall continue, and/or (ii) Landlord may tow any vehicles in violation of Hhe

parking requirements and Tenant shall reimburse Landlord for such costs, and indemnify

Landlord in connection with such towing pursuant to Section 907. In addition, after flive

(5) occurrences, such parking violation shall be deemed a Default under this Lease.
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Tenant acknowledges that Landlord has the right, in its sole and absolute
discretion, to erect buildings or other structures and to make any changes and
improvements in the Shopping Center, including, without limitation, remodeling or chd:
the interior and/or other exterior surfaces of the Shopping Center. Landlord may, i
sole and absolute discretion, relocate the Premises to another locationiin the Shoppi
Center at Landlord's cost for the relocation.

Notwithstanding the foregoing, Landlord shall not, in exercising its rights unJ
this Section 1001, (i) make changes to the Shopping Center or to the Common Areas whi
will materially adversely obstruct or materially adversely affect access to and from
Premises via Tenant's storefront entrance, (ii) make changes to the Shopping Center g
the Common Areas which would materially adversely affect the visibility of Tenant's
storefront identification sign, entrance and display windows from the immediately adj
Common Areas, or (iii) reduce the number of parking spaces in the Shopping Center bell
that which is required by the applicable governmental authorities. The foregoing
provisions of this paragraph shall not apply in instances where access and/or visibil
is temporarily affected as a result of repairs, remodeling, renovation or other
construction to the Shopping Center.

1002. Tenant agrees to pay Landlord, as Additional Rent, Tenant's Pro Rata Share of ¢{
Shopping Center's Common Area Maintenance Costs (as defined in Paragraph 1003 below)
equal monthly installments, without offset, notice or demand, said payments to be bas
Landlord's estimate (from time to time) of Common Area Maintenance Costs for each cal
year. Landlord shall submit a statement to Tenant which shall set forth Landlord's
estimate of the Common Area Maintenance Costs, Tenant's Pro Rata Share thereof and
Tenant's Monthly Common Area Maintenance Charge. As of the date of this Lease, Tenar
monthly Pro Rata Share of Common Area Maintenance Costs is equal to the Monthly Commg
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Area Maintenance Charge, which shall be the minimum charge payable by Tenant for Common

Area Maintenance Costs each month. If in any calendar year or portion thereof Tenany
Pro Rata Share of the Common Area Maintenance Costs exceeds the amount then estimated
Landlord and payable by Tenant, Landlord shall submit a bill to Tenant for its Pro R4
Share of such excess Common Area Maintenance Costs. Within thirty (30) days from thd
of billing by Landlord, Tenant shall pay its Pro Rata Share of such excess Common Ard
Maintenance Costs, and thereafter, Tenant's Monthly Common Area Maintenance Charge sH
be increased by the appropriate amount.

1003. The term "Common Area Maintenance Costs" means all expenses incurred by Landlox
maintaining, repairing, replacing, improving, operating, managing, administering and
insuring the Common Areas, all facilities of the Shopping Center and all improvements
within the Shopping Center, without limitation, and an amount equal to ten percent (1
of the Common Area Maintenance Costs as a management reimbursement, which is included
the amount specified in Paragraph 201(l) of this Lease.

Notwithstanding anything in this Section 1003 to the contrary, Common Area
Maintenance Costs shall exclude the following: (a) costs and expenses incurred by Land
that are considered capital expenditures, under generally accepted accounting princig
but such cost and expense shall be depreciated or amortized according to generally
accepted accounting principles over their useful life for federal income tax purposes
not to exceed fifteen (15) years with the annual depreciation or amortization being
included in Landlord's Common Area Maintenance Costs; {(b) any costs for which Landloxn
reimbursed by insurance proceeds or condemnation awards; {c) attorneys' fees relating
the enforcement of lease agreements, brokerage fees or commissions, and advertising
which pertain to the leasing of space within the Shopping Center; .(d) interest on deH
amortization payments, or increases in interest or debt, on any mortgages and rental
any ground or underlying lease or changes in deeds of trust or any other debt for bor
money in connection with the purchase, refinancing or original construction of the
Shopping Center; (e)reserves for repairs, maintenance and replacements (provided that]
reserves shall be included in Common Area Maintenance Costs in the year in which they
expended) ; (f) administrative fees except to the extent of any administrative fee
specifically set forth in this Lease; and (g) costs and expenses associated with the
cleanup of any hazardous waste substances required by law to be removed or neutralize

1004. Landlord shall, after the expiration of each calendar year, submit a statement
showing the determination of the actual Common Area Maintenance Costs for such calend
year and Tenant's Pro Rata Share thereof. If such statement shows that Tenant's Pro
Share of the actual Common Area Maintenance Costs exceeded the amount paid by Tenant
during such calendar year, then Tenant shall pay the total amount of such deficiency
Landlord within thirty (30) days after receipt of such statement.

Provided that Tenant has made all payments that have been invoiced by Landlord
is not otherwise in default beyond the expiration of any applicable notice and cure
period, Tenant shall have the right to audit the books, records and computations of
Landlord relative to Landlord's Common Area Maintenance Costs provided: (i) Tenant gi
Landlord thirty {30) days' prior written notice of its intent to audit; (ii) the audij
occurs during Landlord's normal business hours and in Landlord's principal offices;
Tenant may only audit said records and books once during each calendar year; (iv) Ten
may only conduct the audit of a calendar year's books and records within six (6) mont]
after receipt of the final statement for the item in question for such calendar year;
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the auditor shall not be compensated on a contingency basis; (vi) Tenant provides Lardlord
a copy of the auditor's report; and (vii) the auditor agrees to execute a confidentiglity
agreement with respect to such audit. All of the information obtained through said dudit
as well as any compromise, settlement, or adjustment reached between Landlord and Terant
relative to the results of the audit shall be held in strict confidence by Tenant and
Tenant's officers, agents and employees and shall not be revealed in any manner to ary
person except upon the prior written consent of Landlord, which consent may be withhdld in
Landlord's sole discretion, or if required pursuant to any litigation between Landlodd and
Tenant materially related to the facts disclosed by such audit, or if otherwise required
by law. Landlerd shall have all rights allowed by law or equity if Tenant, its offiders,
agents or employees and/or auditor violate the terms of this provision, including without
limitation, the right to terminate this Lease or the right to terminate Tenant's future
right to audit pursuant to this Section 1004.

Landloxrd may contest Tenant's audit results by giving Tenant written notice of
protest within thirty (30) days following Landlord's receipt of the audit report. If
Landloxrd's accountant and Tenant's accountant cannot mutually agree as to Tenant's sHare
of Common Area Maintenance Costs due within thirty (30) days after Tenant's receipt df
Landlord's notice of protest, Landlord's accountant and Tenant's accountant shall jointly
choose a third independent Certified Public Accountant, whose determination shall be
binding upon the parties hereto. If the accountants fail to agree upon the third
accountant, the parties agree to proceed forthwith to arbitrate the issue in accordarce
with the Commercial Arbitration Rules of the American Arbitration Association. The cdst of
the third accountant or the cost of arbitration shall be borne equally by the parties.

1005. In addition to the charges set forth above, during the Term of this Lease Tenart
shall pay Landlord a Monthly Merchant's Association Security Charge to be used for
security costs for the Shopping Center. For the first Lease Year, Tenant's Monthly
Merchant's Association Security Charge shall be as set forth in Section 201(v) of thils
Lease; such charge shall be the minimum charge payable by Tenant to the Merchants!'
Association Security Charge each month. The amount of such Monthly Merchants' Associlation
Security Charge shall increase each year by the amount determined by the Merchants!'
Association.

SECTION 11
INTENTIONALLY DELETED

SECTION 12
DEPOSITS

1201. Tenant agrees to pay Landlord upon execution of this Lease the Security Deposiy and
the Rental Deposit (collectively, the "Deposits"). The Security Deposit is to be helld as
collateral security for the payment of any Rent payable by Tenant under this Lease, and
for the faithful performance of all other covenants, agreements and obligations of Tenant
hereunder. The Rental Deposit is to be applied to the first installments Rent due. [In no
event shall Landlord be obligated to pay interest on the Deposits. Landlord and Tenant
expressly agree that the Deposits shall be deemed to be the property of Landlord and may
be commingled with Landlord's other funds. 1In the event of any default by Tenant under
the provisions of this Lease which has not been cured within any applicable cure peripd,
Landlord may, at its option, apply any sums it has received pursuant to this Paragraph
1201, to cure such default and, Tenant shall be obligated to deposit with Landlord, within
five (5) days after Landlord's request, the amount necessary to restore the Security
Deposit to the amount specified in Paragraph 201(g) and the Real Estate Deposit to the
amount then required by Paragraph 802 hereof. Provided Tenant is not in default beyond
any applicable cure period at the expiration of the twelfth (12th) full calendar month of
the Term, the Security Deposit shall be returned to Tenant in the form of a credit agpinst
Rent for the thirteenth (13th) full calendar month of the Term.

SECTION 13
COVENANTS OF TENANT

i301. Tenant, its agents, employees, contractors, invitees, licensees, customers, clij
family members, and guests shall at all times abide by and observe the rules and
regulations set forth in Exhibit G, as the same may be modified by Landlord from time|
time, and such other reasonable rules and regulations as may be promulgated by Landlo|
from time to time (the "Rules and Regulations"), which Rules and Regulations shall be|
applied in a non-discriminatory manner to all tenants similarly situated in the Shoppi
Center. Nothing contained in this Lease shall be construed to impose upon Landlord a|
duty or obligation to enforce such Rules and Regulations, or the terms, conditions or
covenants contained in any other lease, as against any other tenant, and Landlord shal
not be liable to Tenant for violation of the same by any other tenant, its employees,
agents, contractors, invitees, licensees, customers, clients, family members or guest
The failure of Landlord to enforce any of such Rules and Regulations against Tenant a
any other tenant in the Shopping Center shall not be deemed a waiver of any such Rule
Regulations. If there is any inconsistency between this Lease and any current or fut
Rules and Regulations, this Lease shall govern.
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SECTION 14
TENANT WORK

1401. Pursuant to section 201(s), Tenant shall submit to Landlord its store layout pl
and specifications, showing in reasonable detail any and all interior-and/or exteridr
alterations or improvements that Tenant proposes to make to the Premises (the "Tenanpt
Plans"). After approval by Landlord, Tenant's Plans shall be marked "Approved", date
signed by Landlord, marked Exhibit E and attached to and made a part of this Lease.
(Tenant shall furnish, a minimum of four (4) such copies for approval). Tenant shall
commence any work in the Premises prior to obtaining Landlord's approval of Tenant's
Plans. .

ans

's
d,

not

In the event Tenant shall fail to deliver the Tenant's Plans to Landlord with h the

number of days specified in Section 201 (s) herein, such failure shall constitute a
material event of default under this Lease and, in addition to any remedies available
law or in equity or under this Lease, Tenant shall be obligated to pay a late chargé
pursuant to Paragraph 2610 below and the Fixturing Period set forth in Section 201 (&)
shall be reduced by one (1) day for each day after the number of days specified in Se
201(s) that Tenant fails to deliver Tenant's Plans to Landlord. Further, if Tenant |h
not delivered Tenant's Plans to Landlord within forty-five (45) days after the datelt
same are due under this Lease, then Landlord's Work as set forth in Exhibit C shall|b
null and void and Tenant shall be obligated to accept the Premises in "as ig" conditi
upon Landlord's giving of Notice of Possession.

1402. Tenant shall not alter the exterior of the Premises and shall not make any
structural or non-structural alterations to the interior of the Premises without firs
obtaining Landlord's prior written approval of such alterations. Tenant agrees thaf
improvements and fixtures, other than trade fixtures made or installed by it, shall
immediately become the property of Landlord and shall remain upon the Premises, unlés
Landlord requires that Tenant remove such alterations or improvements prior to the
Expiration Date. Tenant shall, at its sole expense, promptly repair all damage cauge
such removal. Tenant shall not be compensated for any alteration or improvements lef

at
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the Premises at the end of the Term. Except for installation of fixtures and other |work

to be performed by it in strict accordance with Exhibit E, Tenant shall not cut or dr
into or secure any fixture, apparatus or equipment of any kind to any part of the Pfe
without first obtaining Landlord's written consent, which consent may bel given or wit
in Landlord‘s sole and absolute discretion.

Notwithstanding anything in this Section 1402 to the contrary, Tenant shall bé
permitted to make interior, non-structural alterations, additions or improvements tg
Premises without obtaining Landlord's prior written consent subject to the following
and conditions:

i11
mises
hheld

the
terms

{a) such alterations, additions or imprdvements shall not affect the structural
portions of the Premises or the building; the heating, ventilating and rooling
equipment within the Premises or the building; the mechanical, electricdl and

other utility equipment within the Premises or the building; and the
architectural design of Tenant's store; and

(b) such alterations, additions or improvements shall in the aggregate during the
Term not exceed the sum of Twenty Thousand Dollars ($20,000) per Lease Year;
and

(c) if Tenant is required to file plans to obtain a building permit, Tenant|shall

have furnished to Landlord two (2) copies of plans and specifications covering

such alterations, additions or improvements; and

(d) such alterations, additions or improvements shall comply with all appligable

statutes, ordinances, regulations and codes and shall comply with the

requirements of Landlord’s fire insurance underwriters or underwriter's|fire
prevention engineers, and other applicable terms of this Lease pertaining to

construction.

1403. Tenant shall not suffer, permit or give cause for the filing of a lien againsy
Premises. In the event that any mechanic's or materialmen's lien or notice of lien s
at any time be filed against the Premises by reason of work, labor, services or matdr
performed or furnished to Tenant or to anyone holding the Premises through or under
Tenant, Tenant shall immediately cause the same to be bonded or discharged of record.
Tenant shall fail to cause such lien or notice of lien to be discharged or bonded wilt
five (5) days after the filing thereof, then, in addition to any other rights and redm
available to Landlord at law, in equity or under this Agreement, Landlord may, but gh
not be obligated to, discharge or bond off the same by paying the amount claimed to |b
or posting a bond, and the amounts so paid by Landlord and all costs and expenses,
including reasonable attorneys' fees, incurred by Landlord in paying, bonding off or
procuring the discharge of such lien, shall be due and payable by Tenant to Landlord
Additional Rent within five (5) days of Landlord's demand therefor.
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1404. All construction in the Premises shall comply with Landlord's reasonable design
criteria and shall be performed at Tenant's sole cost and expense in strict accordarice

with Exhibit E. Contractors must be licensed and carry such insurance in amounts, with
coverages and issued by insurexs reascnably satisfactory to Landlord.

SECTION 15
REPAIRS

'1501. Tenant shall repair promptly at its sole expense any damage to the Premises ox any
other improvement within the Shopping Center caused by bringing into the Premises any
property for Tenant's use, or by the installation or removal of such property, regaxdless
of fault or by whom such damage shall be caused, unless caused by the gross negligerce or
wilful misconduct of Landlord, its agents or employees.

1502. Tenant shall be solely responsible for keeping the Premises in good condition |and

repair from Notice of Possession until the Expiration Date of the Lease, including, |but

not limited to, all required and necessary repairs and replacements to the doors, windows,
glass, ceiling, mechanical, electrical, plumbing, heating, ventilating and air-
conditioning equipment. Tenant shall not cause the roof of the Premises to be penetjirated
without first obtaining Landlord's written consent, and, upon obtaining such conseng,
Tenant agrees that any such work shall be performed by Landlord's roofing contractoxr at
Tenant's scle expense. Tenant agrees that any repairs to the sprinkler system shall be
performed by Landlord at the sole cost of Tenant.

1503. Tenant shall also initiate and carry out a program of regular maintenance and |repair
of the Premises, including, but not limited to, (i) the painting or refinishing of g1l
areas of the interior and maintaining or replacing of all trade fixtures and equipment,
ceiling tile, flooring and other items of display used in the conduct of Tenant's
business, so as to impede, to the extent possible, deterioration by ordinary wear and tear
and to keep the same in attractive condition throughout the Term and (ii) obtaining land
maintaining, at Tenant's sole cost, service contracts with reputable, licensed mechdnical
contractors to carry out a program of regular maintenance and repair of the heating)
ventilating and air-conditioning systems. Notwithstanding anything to the contrary
contained herein, Landlord shall assign to Tenant all warranties, extended warrantids and
guarantees, if any, given to Landlord by Landlord’s contractors or materialmen with
respect to mechanical parts of the heating, ventilating and air conditioning system.

1504. If any repaire required to be made by Tenant hereunder are not made within ter (10)
days after written notice thereof by Landlord to Tenant, such failure shall constitute a
material event of default under this Lease, and Landlord may, at its option, make such
repairs without liability to Tenant for any loss or damage which may result to Tenardt's
business by reason of such repairs (including, without limitation, damage to Tenant'|s
business). Tenant shall pay Landlord, within five (S) days of demand therefor, the dost of
such repairs plus a repair fee in the sum of twenty percent (20%) of the amount thereof.

1505. Landlord shall have the right, but not the obligation, to enter upon the Premilses at
all reasonable hours for the purpose of inspecting the same, or for making repairs,
additions or alterations to the Premises or any property owned or controlled by Landlord.

1506. Subject to reimbursement pursuant to Section 10, Landlord shall make repairs fo the
roof and the outer walls (excluding doors, windows, glass, ceiling, mechanical, eledtrical
and plumbing equipment) of Tenant's Premises. Landlord shall make and complete any [such
repairs within a reasonable time after being notified by Tenant that repairs are needed.
Except as set forth in Section 1507, Landlord shall not be liable to maintain or make any
other improvements, repairs or replacements of any kind upon the Premises.

1507. Landlord, at its sole expense, shall repair the load bearing walls, structural
foundations, columns and beams, and structural concrete floors of the Premises and of the
building (to the extent the same may adversely affect the Premises) of which the Prejnises
is a part. Landlord shall make and complete any such repairs within a reasonable time
after being notified by Tenant that repairs are needed.

SECTION 16
SURRENDER OF PREMISES

1601. Tenant, on the Expiration Date, shall peaceably surrender to Landlord the Premises
in broom-clean condition and in good repair reasonable wear and tear, damage by fire or
other casualty that Landlord is required to repair excepted. Tenant hereby waives any and
all notices to vacate.

1602. All trade fixtures owned by Tenant and installed in the Premises shall remain the
property of Tenant and shall be removable from time to time and also at the expiration of
the Term, or any renewal or extension thereof, or other termination thereof, provided
Tenant shall not at such time be in default under any covenant, agreement or obligatiion
contained herein; and, if in default, Landlord shall have a lien on such trade fixtures as
security against loss or damage resulting from any such default by Tenant, and said
fixtures shall not be removable by Tenant until such default is cured or Landlord ngtifies
Tenant to remove such trade fixtures (or any items thereof)} from the Premises.

’
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1603. It shall be a material event of default under this Lease if Tenant remains in
possession of the Premises after the Expiration Date without the written permission|of
Landlord, and without the execution and delivery of a new lease. 1In the event of such
default by Tenant, Landlord, at its option, may (i) in addition to any other remedigs
available to Landlord at law, in equity or under this Lease, immediately re-enter and take
possession of the Premises without process, or by any legal process in force in the
jurisdiction in which the Shopping Center is located and hold Tenant liable for any |jand
all damages incurred as a result of such holdover, and for the reasonable value of the use
of the Premises which is hereby agreed to be three (3} times the Minimum Rent plus ghe
other Rent required under this Lease during the last month of the Term or (ii) treat the
Tenant as occupying the Premises as a tenant on a month-to-month basis, subject to 41l the
conditions, provisions and obligations of this Lease (but without any right of Tenant
hereunder to extend the Term) insofar as the same are applicable to a month-to-month
tenancy. During any such hold-over period, Rent shall be three (3) times the Minimum Rent
plus the other Rent required under this Lease for the last month of the Term.

SECTION 17
UTILITIES AND TRASH

1701. Tenant shall, at its sole cost and expense, pay promptly all charges when due|for
water, gas, electricity, trash, heat, sewer rentals or service charges, and any other
utility charges incurred by Tenant in its use and occupancy of the Premises commencing
upon the Notice of Possession. If Landlord is required to supply . water, gas, electricity,
heat or sewer rentals, or any other utility service, for the Shopping Center and/or |the
Premiges, then Tenant agrees to purchase the same from Landlord at the then-prevailing
local rates and charges, and to pay promptly the charges therefor when bills are reddered
to Tenant. Tenant shall use reasonable diligence in conservation of these utilities.

SECTION 18
SIGNS

1801. Tenant shall, at its own expense and by the end of the Fixturing Period, install and
at all times thereafter maintain in good condition and repair an exterior sign of sych
size, color, design, illumination and location, all as designated and approved by
Landlord. The sign must also conform to all governmental requirements. Exterior sign{s)
shall be kept illuminated from dusk until 10:00 p.m. every day or at such other times as
reasonably prescribed by Landlord.

1802. Tenant shall not display any sign, lettering or lights on or adjacent to the
exterior walls of the Premises, including, without limitation, both interior and exferior
surfaces of windows and all surfaces of the Premises, unless first approved by Landlord in
writing. Tenant shall not attach any non-permanent sign to the inside of any window of
the Premises which may be visible through such window from the outside of the building in
which the Premises are located without the prior written approval of Landlord. No rights
are granted to Tenant to use the outer walls or the roof of the Premises without
Landlord's prior written consent.

Notwithstanding anything in the foregoing to the contrary, Tenant may install
professionally made promotional signs (including neon signage) which Tenant uses in|a alil
of its other stores within the Washington D.C. metropolitan area in the interior poxtion
of the window, provided that the total window signage does not occupy more than twerty-
five percent (25%) of the glass, and further provided that such signs are permitted |by
applicable state and/or county codes and ordinances.

1803. Tenant's sign plan must conform to Landlord's sign criteria as per Exhibit D(1),

which Landlord may modify from time to time. Tenant agrees to keep its sign in conflormity
with Landlord's sign criteria at all times. Within the number of days specified in
section 201(t), Tenant shall submit to Landlord its sign plans and specifications, ghowing
in complete detail the proposed construction and installation of Tenant's sign (the ["Sign
Plans"). After approval by Landlord, the Sign Plan shall be marked "Approved", dategd,

signed by Landlord, marked Exhibit D and attached to and made a part of this Lease.
Tenant shall furnish, a minimum of four (4) such copies for approval. In the event |Tenant
fails to deliver the Sign Plans to Landlord within the number of days specified in gection
201(t), such failure shall constitute a material event of default under this Lease gnd, in
addition to any other remedies available to Landlord at law, in equity or under thig
Lease, a late charge shall be assessed against and paid by Tenant pursuant to Paragnaph
2610 below. ’ :

1804. In the event Tenant fails to install an exterior sign as depicted on the Tenadt's
sign plans approved by Landlord within the Fixturing Period, such failure shall congtitute
an event of default under this Lease and, in addition to any other remedies available to
Landlord at law, in equity or under this Lease, a late charge shall be assessed against
and paid by Tenant pursuant to Paragraph 2610 below. 1In addition, Landlord may have a
sign installed on behalf of Tenant and Tenant shall reimburse the reasonable cost of the
sign within fifteen (15) days of invoice from the Landlord. .

1805. Within the number of days specified in section 201{t), Tenant shall furnish tg
Landlord the name to appear on the under-canopy sign. If Landlord chooses to install
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under-canopy signs, Landlord shall obtain and install the sign at the sole cost of Tenant.

1806. Prior to the Expiration Date, Tenant shall remove its sign and shall repair any
damage, including the filling of holes caused by the installation or removal of the |sign.

1807. If Landlord provides other Tenant identification signs, such as pylon or diregtory
signs, Tenant agrees to reimburse Landlord for the cost of such additional signage.
SECTION 19
RIGHTS OF LANDLORD

1901. Landlord reserves the following rights with respect to the Premises:

(i) Landlord, any party with a security interest in the Shopping Center, or
any portion thereof, or the interest of Landlord therein, and any lessor under any ground
lease or underlying lease, and their representatives, to have free and unrestricted laccess
to, and to enter upon, the Premises at all reasonable hours for the purposes of inspecting
the Premises, or of making repairs, replacements or improvements in or to the Premides or
the building or equipment (including, without limitation, sanitary, electrical, heatling,
air-conditioning or other systems), or of complying with all laws, orders and requingements
of any governmental or other quasi-governmental authority, or of exercising any right
reserved to Landlord under this Lease (including the right during the progress of any
repairs, replacements, improvements or other work permitted or required by this Leage to
keep and store within the Premises all necessary materials, tools and equipment); and

(iil) To show, at reasonable times, the Premises during ordinary business [hours
to any existing or prospective lender, ground lessor, purchaser, assignee of any lodn
secured by the Shopping Center, or any portion thereof, or assignee of any interest |in
Landlord, and/or to any person contemplating the leasing of the Premises or any part
thereof; provided, however, to show or inspect at reascnable times and upon twenty-flour
(24) hours' oral notice to Tenant during the last six (6) months of the Term to any
existing or prospective tenant. If during the last month of the Term, Tenant shall |[have
removed all or substantially all of Tenant's trade fixtures therefrom, Landlord may
immediately enter and alter, renovate, and redecorate the Premises. If Tenant shalll not
be personally present to open and permit an entry into the Premises at any time wher] for
any reason an entry therein shall be necessary or permissible, Landlord or Landlord's
agents may enter the same by a master key, or may forcibly enter the same, without
rendering Landlord or such agents liable therefor, and without any abatement of Reny or in
any manner affecting the obligations and covenants of this Lease. Landlord shall exercise
its rights of access to the Premises permitted under any of the provisions of this Ilease
in such manner as to minimize, to the extent practicable, interference with Tenant's use
and occupancy of the Premises, provided that Landlord shall incur no additional expense
thereby.

(iii) To display a "For Sale" sign at any time, and also, after notice fron
either party of intention to terminate this Lease, or at any time within six (6) morths
prior to the Expiration Date, a "For Rent" sign, or both "For Rent" and "For Sale" digns,
and all of said signs shall be placed upon such part of the Premises as Landlord shall
require, except on display windows or doors leading into the Premises. Prospective
purchasers or tenants authorized by Landlord may inspect the Premises at reasonable jhours;

(iv) To install or place upon, or affix to, the roof and exterior walls of the
Premises equipment, signs, displays, antenna, and any ‘other object or structure of dny
kind, provided the same shall not materially impair the structural integrity of the
building in which the Premises are located or interfere with Tenant's occupancy;

(v) At any time, and from time to time, to make alterations or additions to,
and to build additional stories on, the building in which the Premises are contained, and
to build in or on the areas adjoining the Premises, including, without limitation, the
Common Areas. Landlord also reserves the right to construct other buildings or
improvements or add to existing buildings or facilities in the Shopping Center, and [to
permit others to do so, from time to time;

(vi} To discontinue any and all facilities furnished and services rendered by
Landlord not expressly covenanted for herein, it being understood that they constitute no
part of the consideration for this Lease;

(vii) At any time, and from time to time, to use all or any part of the rogf and
exterior walls of the Premises for any purpose; to erect scaffolds, protective barriers
and other aids to construction on, around and about the exterior of the Premises, provided
that access to the Premises shall not be completely denied; to enter the Premises td shore
the foundations and/or walls thereof and/or to install, maintain, use, repair, inspect and
replace pipes, ducts, conduits and wires leading through the Premises and serving other
parts of the shopping Center in locations which do not materially interfere with Terdant's
use thereof. Tenant further agrees that Landlord may make any use it desires of thg side
or rear walls of the Premises, provided that there shall be no encroachment upon the
interior of the Premises;
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(viii) If an excavation shall be made or authorized to be made upon land adjacent

to the Premises, Tenant shall afford to the person causing or authorized to cause suc
excavation license to enter upon the Premises for the purpose of doing such work as
Landlord shall deem necessary to preserve the wall or the building of which the Preni
form a part from injury or damage and to support the same by proper foundations, with
any claim for damages or indemnification against Landlord or diminution or abatement]
rent;

(ix} Landlord shall not be liable in any such case for any inconvenience,
disturbance, loss of business or any other losses or annoyance arising from the exerc
of any or all of the rights of Landlord under this Paragraph 1901;

(x} The purpose of the plan annexed hereto as Exhibit A is solely to show
approximate location of the Premises. Landlord hereby reserves the right at any time
from time to time, to make changes or revisions in such plan, including, but not limi
to, additions to, subtractions from, and/or relocations or rearrangements of, the
buildings, parking areas, and other Common Areas shown on such plan; provided only th
the size of the Premises, and reasonable access thereto shall not be substantially
impaired;

(xi) Landlord reserves the right to sever the ownership of or title to the
various sections of the Shopping Center and/or to place separate mortgages on such
sections, in which case the right of Tenant and other tenants in the Shopping Center
be preserved by a written declaration or agreement, to be executed by Landlord and du

h
ses

out
of

ise

the
, and
ted

at

will
ly

recorded, creating mutual, reciprocal and interdependent rights to use the parking and
other Common Areas and the utilities and facilities needed for the full use and enjdyment

of the Premises by Tenant and other tenants or occupants in the Shopping Center witho
impairing any of the duties and obligations of Landlord to Tenant under this Lease.
Tenant shall execute from time to time such instruments reasonably required by Landlp
and its mortgagee(s) to effectuate the provisions of this Paragraph 1901 (x);

ut

rd

(xii) If during the last month of the Term or any renewal or extension therdof,
Tenant shall have removed all or substantially all of Tenant's trade fixtures from the

Premises, Landlord may, prior to the Expiration Date and without releasing Tenant frjo
of Tenant's obligations under this Lease, including the obligations to return certain
property, to repair and restore the Premises and to pay the full Rent and other sums|
hereunder, immediately enter upon the Premises and alter, renovate and decorate the ls
and

(xiii) Landlord has the right, at Landlord's sole and absolute discretion, at i
time during the Term, to remodel or change the roof and/or other exterior surfaces of
Shopping Center. Tenant understands that, during such remodeling (i) it might be
necessary to remove Tenant's existing sign(s), (ii) that such sign(s) may not be suilt
for reinstallation after the remodeling is completed, and (iii) Landlord shall bear [t
cost of reinstallation or replacement of Tenant's exiting sign at all times during th
initial Term and Tenant shall bear the cost of reinstallation or replacement at any [

m any

due
ame ;

ny
the

able
he

e
ime

after the expiration of the initial Term of this Lease. Such sign(s), or part therepf,

which Tenant has installed, shall remain the property of Tenant, but Landlord is relp
from any and all liability for damages to such sign(s) during its removal, provided f
removal was conducted with reasonable care. During any such remodeling, Tenant agrep
cooperate with Landlord and execute any documentation required or desirable to facili
the remodeling process. Tenant understands that it may be necessary to erect scaffoll
other construction equipment during the remodeling, but access to the Premises shall
be denied.

aged
aid
8 to
tate
ds or
not

Notwithstanding the foregoing, Landlord agrees that, in exercising its rights under

this Section 1901, (i) it will make no changes to the Shopping Center or to the Commp:
Areas which will materially adversely obstruct or materially adversely affect access
and from the Premises via Tenant's storefront entrance, (ii) it shall make no changeg

n
to
to

the Shopping Center or to the Common Areas which would materially adversely affect the
visibility of Tenant's storefront identification signage, entrance and display windows

from the immediately adjacent Common Areas, and (iii) it shall not reduce the number
parking spaces in the Shopping Center below that which is required by the applicable
governmental authorities. The foregoing provisions of this paragraph shall not appl
instances where access and/or visibility is temporarily affected as a result of repafi
remodeling, renovation or other construction to the Shopping Center.

SECTION 20
DAMAGE TO PREMISES

2001. If the Premises shall be partially damaged by fire or other.cause without the (f

of

in
rs,

ault

or neglect of Tenant, its employees, agents, contractors, invitees, licensees, customers,
clients, family members or guests, this Lease shall not be terminated and Landlord shall

proceed with diligence, subject to the then applicable statutes, building codes, zonfi
ordinances, and regulations of any governmental authority, and as soon as practicablp
after such damage occurs, to repair such damage, at the expense of Landlord if Landlp
insured with respect thereto to the extent of insurance proceeds made available to

ng

rd is

Landlord by any lenders with a security interest in the Shopping Center or any portibn

Fi\wptiles\RAP\PENNMAR\Jennifer Convertibles\leasevé.wpd 13




hereof, or at the expense of Tenant if Tenant is required to be insured hereunder wil
respect to such damage (in either case taking into account the time necessary to
effectuate a satisfactory settlement with any insurance company involved and for sudg
other delays as may result from government restrictions, controls on construction, i
and strikes, emergencies, and other conditions beyond the control of the parties);

th

h
£ any,

provided, however, that if the Premises are damaged by fire or other cause to such extent

that the damage cannot be fully repaired within ninety (90} days from the date of
settlement of the insurance claims, Landlord, upon notice to Tenant, may terminate t
Lease, in which event the Rent shall be apportioned and paid to the date of such dan

If this Lease is not terminated by Landlord and Landlord does not either: (i)
obtain a building permit for any repairs, rebuilding or restoration required hereund
within six (6) months after the date of such damage or destruction; or (ii) complete

his
age.

er
such

repairs, rebuilding or restoration within twelve (12) months after the date of such |damage

or destruction (subject, however, to force majeure), then in either event Landlord d
Tenant may, at any time thereafter, cancel and terminate this Lease by sending thiry
days' written notice thereof to the other, except, however, Tenant's notice of
cancellation to Landlord shall not be effective if Landlord, within said thirty (30)
period, shall obtain such permit or complete the repairs, rebuilding or restoration
aforesaid, as the case may be.

2002. During the period that Tenant is deprived of the use of the damaged portion of
Premises, Tenant shall be required to pay Rent adjusted in the manner described beld
cover only that part of the Premises that Tenant is able to occupy, and the Rent fox
space shall be that portion of the total Rent which the amount of the gross leasabl¢
of the Premises remaining that can be occupied by Tenant bears to the total gross ldg
area of the Premises. Landlord shall not be liable for delays in making of any such
repairs which are due to government regulation, casualties, strikes, unavailability
labor and materials, and/or other causes beyond the reasonable control of Landlord.

2003. Tenant shall give Landlord prompt written notice of any accident, fire or dama
occurring on or to the Premises or the Shopping Center.

SECTION 21
CONDEMNATION

2101. If all of the Premises (or all rights of use or occupancy of the Premises) shd
taken or condemned by any governmental or quasigovernmental authority for any publid
quasi-public use or purpose, or purchased by such authority under threat of such tak
(collectively, a "Taking"), the Term of this Lease shall cease and terminate as of
date when title vests in such govermnmental or quasi-governmental authority and the R
shall be abated on the date when such title vests in such governmental or
quasi-governmental authority. If less than all of the Premises is the subject of a
Taking, the Rent shall be equitably adjusted on the date when title vests in such gq
mental or quasi-governmental authority and the Lease shall otherwise continue in ful
force and effect. Tenant shall have no claim against Landlord (or otherwise} for an
portion of the amount that may be awarded as damages as a result of any Taking, or f|
value of any unexpired portion of the Term, or for loss of profits or moving expense
for any other claim or cause of action resulting from such Taking. Tenant shall hay
right to make a separate claim against the condemning authority for moving expenses,
of business, and any other awards to which it may be entitled separately from any aw
due to Landlord as long as such award to Tenant does not diminish Landlord's award.

Notwithstanding the foregoing, in the event more than fifteen percent (15%) of
leasable square footage of the Premises is the subject of a Taking and such partial
materially interferes with Tenant's ability to perform its business, then Tenant shal
have the right to terminate this Lease upon written notice delivered to Landlord wit]
thirty (30) days of such partial Taking.

SECTION 22
BANKRUPTCY

2201. The following shall be "Events of Bankruptcy" under this Lease:

(i) Tenant's becoming insolvent, as that term is defined in Title 11
the United States Code, entitled Bankruptcy, 11 U.S.C. §101 et seq . (the "Bankruptg
Code"), or under the insolvency laws of any State, District, Commonwealth, or Territ
the United States {(the "Insolvency Laws");

(ii) the appointment of a receiver or custodian for all or a substant]
portion of Tenant's property or assets, or the institution of a foreclosure action u
all or a substantial portion of Tenant's real or personal property;

(iii) the filing of a voluntary petition under the provisions of the
Bankruptcy Code or Insolvency Laws;

(iv) the filing of an involuntary petition against Tenant as the subj|
debtor under the Bankruptcy Code or Insolvency Laws, which is either not dismissed w
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thirty (30) days of filing, or results in the issuance of an order for relief against the

debtor, whichever is later; or

{v) Tenant's making or consenting to an assignment for the benefit of
creditors or a common law composition of creditors.

2202. Landlord's remedies upon the occurrence of an event of Bankruptcy shall be as
follows:

(i) Landlord shall have the right to terminate this Lease and/or any

services being provided to Tenant under this Lease by giving notice to Tenant, wherelipon
Tenant shall be immediately obligated to quit the Premises. Any other notice to quit or
notice of Landlord's intention to re-enter is hereby expressly waived. If Landlord elects
to terminate this Lease, everything contained in this Lease on the part of Landlord to be

done and performed shall cease without prejudice, subject, however, to the right of
Landlord to recover from Tenant all Rent and any other sums accrued up to the time of
termination or recovery of possession of the Premises by Landlord, whichever is laterf,

and

any other monetary damages or loss of Rent sustained by Landlord; provided, however,|and
notwithstanding the foregoing or any remedies set forth in this Paragraph 2202, Landlord

shall not have the right to terminate this Lease while a case in which Tenant is the
subject debtor under the Bankruptcy Code is pending, unless Tenant or Tenant's trustee
bankruptcy (the "Trustee") is unable to comply with the provisions of Paragraphs
2202(v), (vi) and {(vii) below. .

in

(ii) Upon termination of this Lease pursuant to Paragraph 2202(i), Lahdlord

may proceed to recover possession under and by virtue of the provisions of the laws of
jurisdiction in which the Shopping Center is located, or by such other proceedings,
including re-entry and possession, as may be applicable.

the

{iii)} Upon termination of this Lease pursuant to Paragraph 2202(i), Landlord
shall have the option to relet the Premises for such rent and upon such terms as are|not
unreasonable under the circumstances and, if the full Rent reserved under this Lease! {(and
any of the costs, expenses, or damages indicated below) shall not be realized by Landllord,

Tenant shall be liable for all damages sustained by Landlord, including, without

limitation, deficiency in Rent, reasonable attorneys' fees, brokerage fees, and expefises

of placing the Premises in first-class rentable condition. Landlord, in putting the
Premises in good order or preparing the same for re-rental, may, at Landlord's optiof,

make such alterations, repairs or replacements in and to the Premises as Landlord, in its

sole discretion, considers advisable and necessary for the purpose of reletting the

Premises, and the making of such alterations, repairs or replacements shall not operate or

be construed to release Tenant from liability under this Lease. Landlord shall in né

event be liable in any way whatsoever for failure to relet the Premises, or in the event

that the Premises are relet, for failure to collect the rent under such reletting, and
no event shall Tenant be entitled to receive the excess, if any, of such net rent
collected over the sums payable by Tenant to Landlord hereunder.

(iv) Any damage or loss of Rent sustained by Landlord as a result of an
Event of Bankruptcy may be recovered by Landlord, at Landlord's option, at the time &f

in

the

reletting, or in separate actions, from time to time, as said damage shall have been{made

more easily ascertainable by successive relettings, or in a single proceeding deferred

until the Expiration Date (in which event Tenant hereby agrees that the cause of action

shall not be deemed to have accrued until the Expiration Date), or in a single proceéding
prior to either the time of reletting or the Expiration Date, in which event Tenant grees

to pay Landlord the difference, if any, between the present value of the Rent reserved

under this Lease on the date of breach, discounted at eight percent (8%) per annum, and

the fair market value of the Lease on the date of breach. In the event Tenant becomes
subject debtor in a case under the Bankruptcy Code, the provisions of this Paragraph

2202(iv) may be limited by the limitations of damage provisions of the Bankruptcy Code.

the

In addition, Tenant shall reimburse Landlord for its reasonable attorneys' fees incutred
in enforcing or interpreting the provisions of this Section 22, including, but not limited
to, any and all costs incurred in consulting with its attorneys with respect to any suit

or dispute under this Lease, whether or not suit is brought, and any and all costs o

litigation with respect to such enforcement or interpretation (which, with regard to|any

suit or dispute whereby Landlord is seeking a monetary recovery, are hereby stipulated
be fifteen percent (15%) of the monies awarded to Landlord).

to

(v) In the event Tenant becomes the subject debtor.in a case pending|under

the Bankruptcy Code, Landlord's right to terminate this Lease pursuant to this Sectien

shall be subject to the rights of Tenant or the Trustee to assume or assign this Lease.

Tenant or the Trustee shall not have the right to assume or assign this Lease unless

Tenant or the Trustee, within thirty (30) days of the Event of Bankruptcy (a) cures all

defaults under this Lease, (b) compensates Landlord for monetary damages incurred as|a
result of such default, (c) provides "adequate assurance of future performance" (as
defined in Paragraph 2202(vi) below) and (d) complies with all provisions of Paragraph
2202 of this Lease.

22

(vi) Landlord and Tenant hereby agree in advance that the phrase "adequate

assurance of future performance", as used in this Paragraph 2202, includes adequate
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assurance (a) of the source of Rent and other consideration due under this Lease, an
the case of an assignment, that the financial condition and operating performance of
proposed assignee and its guarantors, if any, shall be similar to the financial cond]
and operating performance of the Tenant and its guarantors, if any, as of the time t
Tenant became the Tenant under this Lease; (b) that any assumption or assignment of

Lease is subject to all the provisions hereof, including, but not limited to, locati
use and exclusivity, and will not breach any such provisions contained in any other

or financing agreement; and (c) that any assumption or assignment of this Lease will
disrupt or adversely affect the tenant mix or balance in the Shopping Center.

(vii) In the event Tenant is unable (a) to cure its defaults, (b) to
reimburse Landlord for its monetary damages, (c) to pay when due the Rent due under
Leage, or any other payments required of Tenant under this Lease or (d) to meet the
teria and obligations imposed by Paragraph 2202(vi) above, then Tenant agrees-in adv
that it has not met its burden to provide adequate assurance of future performance,
this Lease may be terminated by Landlord in accordance with Paragraph 2202(i) above.

SECTION 23
ASSIGNMENT AND SUBLET

2301. Tenant shall not assign, mortgage, pledge, encumber or otherwise transfer,
voluntarily, by operation of law, or otherwise, this Lease or the Premises nor any
interest herein or therein, and that neither the Premises, nor any part thereof, wil
used, occupied or managed, or permitted to be used, occupied or managed, by anyone o
than Tenant, or used for any purpose other than as permitted under this Lease, or be
advertised for subletting, without the prior written consent of Landlord, which shal
be unreasonably withheld.

2302. If Tenant is a corporation, general partnership, limited partnership or joint

venture, Tenant shall not permit or allow any transfers of stock or interests in Tenhnt by

assignment, mortgage, pledge, encumbrance, merger, consolidation or other transfer,

voluntarily or by operation of law, or otherwise, which would result in a change in the

present effective control of Tenant by the person or persons, entity or entities
possessing a controlling interest in Tenant on the Date of Lease, without the prior
written consent of Landlord, which consent may be granted, denied and/or conditioned]

in

Landlord's sole and absolute discretion. Furthermore, Tenant shall not cause or perit
the sale of all or substantially all of its assets, without the prior written consent of

Landlord, which consent may be granted, denied and/or conditioned in Landlord's sole

and

absolute discretion. In the event Landlord considers an assignment, sublease or othker

transfer referenced above upon Tenant's request, Tenant and any proposed successor eptity
shall execute, acknowledge and deliver to Landlord, as one of the conditions precedent to
obtaining Landlord's consent, an agreement in form and substance satisfactory to LanHlord
whereby such proposed successor shall expressly agree to be independently bound by alll of

the covenants, agreements, terms, provisions and conditions set forth in this Lease,
including this Section 23 which shall be binding upon it with respect to all future
assignments and transfers of this Lease.

2303. If Tenant is a partnership or joint venture, (i) each present and future general
partner or venturer shall be personally bound by all of the covenants, agreements, terms,

provisions and conditions set forth in this Lease and (ii) in confirmation of the
foregoing, at the time that Tenant admits any new general partner to its partnership
venturer to its joint venture, Landlord may require, and Tenant shall deliver, an

agreement executed by each new partner in form and substance satisfactory to Landlorf

or

whereby such new general partner or venturer shall agree to be personally bound by alll of
the covenants, agreements, terms, provisions and conditions of this Lease, without regard
to the time when such new partner is admitted to the partnership or when any obligatfions

under any such covenants, agreements, terms, provisions and conditions accrue.

2304. Landlord and Tenant expressly agree that some of the reasonable factors that may be

considered by Landlord in determining whether to consent to a proposed assignment o

sublet include, but are not limited to, (i) the compatibility or appropriateness of kuch

proposed assignee or subtenant with the desired overall tenant mix for the Shopping

Center, (ii) the business experience and reputation of such proposed assignee or subtenant

(and the partners, officers and principals thereof) (iii) the financial capability oy

creditworthiness of such proposed assignee or subtenant (and the partners, officers hnd
principals thereof) and (iv) the express agreement and ability of such proposed assifgnee

or tenant to comply with the terms of this Lease, including, without limitation, the|

provisions contained in Section 31 below. Tenant agrees to pay Landlord 's agent a minimum

fee of One Thousand Dollars ($1,000.00) to reimburse Landlord 's agent for expenses

incurred by Landlord 's agent for the review and documentation of any proposed assighment

or sublet, whether or not Landlord ultimately approves or disapproves such proposed

assignment or sublet. Such minimum fee shall be paid at the same time that Tenant submits

its request for such assignment or sublet. The consent by Landlord to any assignment]
subletting shall not constitute a waiver of the necessity for such consent to any

subsequent assignment or subletting. Prior to any assignment or sublet of the Premis!
each prospective assignee or subtenant must expressly agree in writing to pay any any
Rent or other charges accruing under this Lease including obligations that will havel
accrued prior to the date of any such assignment or sublease. If this Lease be assig
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or if the Premises or any part thereof be sublet or occupied by anybody other than Tenant,

Landlord may collect rent from the assignee, subtenant or occupant, and apply the net
amount collected to the Rent herein reserved, but no such assignment, subletting,
occupancy or collection shall be deemed a waiver of this covenant, or acceptance of the
assignee, subtenant or occupant as tenant, or a release of Tenant from the further

performance by Tenant of the provisions on its part to be observed or performed under this
Lease. Notwithstanding any assignment or sublease, Tenant shall remain fully liable tinder

this Lease and shall not be released from performing any of the terms, covenants,
conditions and obligations under of this Lease.

2305. Any assignment or subletting of this Lease or the Premises, or any portion thereof,

shall be void in the absence of the approval of Landlord and Landlord's mortgagee(s)|or
deed of trust holders having a security interest in the Premises.

2306.Tenant may assign this Lease or sublet the entire Premises with Landlord's consent,

which shall not be unreasonably withheld and which shall be given within thirty (30)|days

of Landlord’s receipt of a written request from Tenant, if:

(i) the sublessee or assignee is an affiliate or an entity which

may, as a result of a reorganization, merger or consolidation, succeed to the entire
business carried on by Tenant; or

(ii) the assignment or subletting is part of a chain-wide

assignment or sale of all of Tenant's stores in the standard metropolitan statistical area

(as defined by the United States Bureau of Labor Statisgtics) wherein the Premises is
located, the assignee or sublessee has management experience in the particular type of

business conducted on the Premises and such experience is at least equal to that of Tenant

as of the date hereof, and the assignee or sublessee has a tangible net worth (exclugive

of good will) sufficient to operate a business of such nature, as determined in Landlord's

reasonable discretion;
and provided that:

(1) the assignment or subletting consists of all of Tenant]'s
leasehold interest or of the entire Premises, as the case may be, and in the case of|an

assignment, shall transfer to the assignee all of Tenant's rights in, and interest unhder,

this Lease, including but not limited to, the Security Deposit, if any; and

{2) at the time of such assignment or subletting, this Ledse is

in full force and effect without any breach or default thereunder on the part of the
Tenant; and

(3) the assignee or sublessee shall (1) assume, by writter
recordable instrument, in form and content satisfactory to Landlord, the due performhnce
of all of Tenant's obligations under this Lease, including any accrued obligations aé of
the time of the assignment or subletting, and (2) agree to perform and cbserve all of
Tenant's representations, warranties, and duties under this Lease; and

(4) a copy of the assignment or sublease and the original

‘assumption agreement, both in form and content satisfactory to Landlord and fully executed
and acknowledged by the assignee or sublessee, and, in the event the assignee or sublessee
is a corporation, a certified copy of a properly executed corporate resolution authorizing

such assumption agreement, shall have been delivered to Landlord within ten (10) day$
prior to the effective date of such assignment or subletting; and

{5) such assignment or subletting shall be upon and subjedt to

all the provisions, terms, covenants and conditions of this Lease including the
requirement to use the Premises only for the Permitted Use; and

(6) Tenant shall have obtained and furnished to Landlord the
written consent of the Guarantor of this Lease, if any, wherein said Guarantor, in R
accordance with the terms of the Guaranty executed by Guarantor guaranteeing Tenant|s
obligations and covenants under said Lease, agrees to continue to be Guarantor of the
terms, obligations and covenants of Tenant and Tenant's successor under this Lease
notwithstanding such assignment or transfer of stock; and

(7) the assignee, sublessee or transferee or its parent,
subsidiaries or affiliates shall not be subject to any bankruptcy or insolvency
proceedings at the time of such sale.

The term "affiliate(s)" shall mean a corporation which directly or indirectly controls or

is controlled by, or is under common control with Tenant. For this purpose, "control®
shall mean the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of such corporation, whether through the
ownership of voting securities or by contract or otherwise.

2307. Notwithstanding anything in Section 2306 to the contrary, Tenant may
assign this Lease or sublet the entire Premises to an approved “Jennifer Convertibles”
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franchisee using the "Jennifer Convertibles and Jennifer Leather® Trade Name, withou
Landlord's prior written consent, if:

(a) Tenant has a franchise agreement which is in full force and effect] under

which such assignee or sublessee covenants to sell a full line of

merchandise being scld in a majority of Jennifer Convertibles stoxes,

and covenants to only use the Trade Name as provided or required N
Lease; and

{b) Assignee or sublessee is obligated to operate such franchise in th
manner as the franchise is being operated by a majority of other
Jennifer Convertibles franchisees; and

(c) The gross sales of such sublessee are to be included within the gy

sales statements as defined in this Lease for each Lease Year; and

{d) Failure of any assignee or sublessee to use the Trade Name as requ
and provided for in this Lease or to continuously operate a Jennifi
Convertibles franchise shall be a material default and substantial|
breach of this Lease which shall terminate the assignment or suble
Termination of the franchise agreement shall terminate the subleas
assignment then in effect and such termination shall cause a
reassignment of such franchisee's interest to Tenant without furth
action of the parties and the Tenant shall immediately retake and
repossess the Premises and shall commence to immediately and
continuously operate a Jennifer Convertibles franchise;

and

(e) In case of any subletting, the Minimum Rent rate and other chargesg
payable hereunder shall be increased to fifty percent (50%) of any
greater amount or rate which subtenant shall pay in connection wit]
gubletting (computed in the same manner as provided for in Sectior
2304); and

(£} Landlord shall have the right to accept, directly from any assigne
subtenant, all Rent payments and such acceptance by Landlord shalll
constitute any release or waiver of Tenant's obligations under thi
Lease; and :

(g) A copy of the assignment or sublease and the franchise agreement g
' be furnished to Landlord; and

(h) The assignment or subletting shall not be effective until and unl¢g
of the above conditions are satisfied.

The right to assign or sublet shall be a right solely of the named Tenant here
and shall not be construed to grant any assignee or sublessee the right to assign or
sublet without Landlord's prior written consent, which consent shall be in the sole
absolute discretion of Landlord.

SECTION 24
SUBORDINATION

2401. This Lease shall be subordinate to any and all mortgages and deeds of tr
currently existing or that may hereafter be placed upon the Shopping Center, or any
portion thereof, and to any and all renewals, modifications, participations,
consolidations, replacements and extensions thereof. Tenant's obligation to subordi
to any future lender shall be conditioned upon Landlord obtaining for Tenant a non-
disturbance agreement on the form subordination, non-disturbance and attornment agre
used by such lender at Tenant’s sole cost and expense.

2402. Tenant agrees that at any time and from time to time, within five (S) da
after the request of Landlord, Tenant shall promptly execute, acknowledge and delive
Landlord {(or any other person designated by Landlord) any written statement containi
substantially the following provisions: (i) a statement confirming the subordinatio
this Lease to any and all mortgages and deeds of trust on or affecting the Shopping
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Center, or any portion thereof, (ii) a statement that this Lease is unmodified and kn

full force and effect (or if there have been modifications, that the Lease is in fulll
force and effect as modified and stating the modifications), (iii) a statement of thg

dates to which the Rent and any other charges hereunder have been paid by Tenant, (i¥) a

statement of whether or not Landlord is in default in the performance of any covenant,

agreement, condition or obligation contained in this Lease, and if so, specifying eafh
such default, (v) a statement of the address to which notices to Tenant should be sent,

(vi) a statement that Tenant accepts the Premises and the improvements therein, {(vii
statement that Tenant will not attempt to terminate this Lease by reason of Landlord
default or omission without giving written notice of such default or omission to Lan
and any lender or lenders with a security interest in the Shopping Center, or any po
thereof, of which Tenant has knowledge, and (viii) such other statement or statement
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may be reasonably requested by Landlord, any prospective purchaser of the Shopping Center,

or any portion thereof, any lender or prospective lender with a security interest in

the

Shopping Center, or any portion thereof, or of Landlord's interest in either, any lessor

or prospective lessor thereof, any lessee or prospective lessee thereof, and/or any
prospective assignee of any of the foregoing. Any such statement delivered pursuant|

hereto may be relied upon by any owner of the Shopping Center, or any portion thereof, any

prospective purchaser of the Shopping Center, or any portion thereof, any lender or
prospective lender with a security interest in the Shopping Center, or any portion

thereof, or of Landlord's interest in either, any lessor or prospective lessor therepf,

any lessee or prospective lessee thereof, or any prospective assignee of any of the
foregoing.

2403. Tenant agrees that it will attorn to and recognize any purchaser of the
Shopping Center, or any portion thereof, at a foreclosure sale under any mortgage or

deed

of trust, any transferee who acquires the Shopping Center, or any portion thereof, by deed
in lieu of foreclosure, and the successor and assigns of such purchasers, as its Landlord
for the unexpired balance of the Term of this Lease upon the same terms and conditions set

forth in this Lease.

2404. Tenant agrees that in the event that any mortgagee or trustee shall sucdeed to

the interest of Landlord under this Lease, such mortgagee or trustee shall not be:

(1) liable for any act or omission of Landlord;

(ii) liable for the return of all or any part of the Security Deposit;

(iii) subject to any offsets or defenses which Tenant might have againsy
Landloxd;

(iv) bound by any Rent which Tenant might have paid for more than the durrent

month to Landlord; or

(v) bound by any amendment or modification of this Lease made without |such

mortgagee's or trustee's prior written consent.

2405. Tenant agrees to execute, acknowledge and deliver any and all documents |deemed

necessary to effectuate the provisions of Paragraphs 2401-2404 above.

2406. If Landlord can obtain approval of this Lease by its existing or future
mortgage lenders only upon the basis of modifications of the terms and provisions of

this

Lease, Landlord shall have the right to terminate this lease if Tenant refuses to approve

in writing any such modifications within thirty (30) days after Landlord's request
therefor, which request may not be made after notice of possession. Within ten (10)
of receipt of a request therefor from Landlord, Tenant agrees to forward to Landlord|

days
a

financial statement of Tenant and/or, if applicable, Tenant's guarantor or surety, ip form

satisfactory to Landlord, certified by an independent certified public accountant

acceptable to Landlord. If the financial credit rating of Tenant and/or, if applicable,

Tenant's guarantor or surety is not acceptable for the purposes of any existing or

contemplated financing, Landlord shall have the right to terminate this Lease if Tenant
refuses to execute or supply such additional assurances and/or guarantors and/or surkties
as Landlord shall state as necessary for such acceptance within thirty (30) days after
Landlord's request therefor, which request may not be made after Notice of Possession. If
any such right to terminate is exercised, each of the parties shall be released from any

other further liability accruing after such date, any of the Deposits made hereunder|

shall

(subject to the other provisions of this Lease) be refunded to Tenant without interegt,
and neither party shall have any liability to the other by reason of such termination.

2407. Tenant agrees to give any mortgagee or deed of trust holder with an intdrest
in the Shopping Center, or any portion thereof, a copy of any notice of default servkd
upon the Landlord, provided that prior to such notice Tenant has been notified, in writing

(by way of notice of assignment of rents and leases, or otherwise) of the address of|

such

mortgagees or deed of trust holders. Tenant further agrees that if Landlord shall hhve

failed to cure such default within the time provided for in this Lease, then the

mortgagee(s) or deed of trust holder(s) shall have an additional thirty (30) days wikhin

which to cure such default or, if such default cannot be cured within that time, such

additional time as may be necessary if, within such thirty (30) days, any such
mortgagee(s) or deed of trust holder(s) has commenced and is diligently pursuing the
remedies necessary to cure such default (including, but not limited to, commencement|
foreclosure proceedings, if necessary to effect such cure), in which event this Leas
shall not be terminated so long as such remedies are being diligently pursued.

SECTION_25
RECORDATION

2501. It is agreed that Tenant shall not record this Lease and/or its Exhibitd.

violation of this clause shall be deemed a material event of default on the part of
Tenant, and Landlord shall have the right to cancel this Lease and take those steps
necessary to remove the Lease and/or its Exhibits from any records. In the event of
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action on the part of Landlord, Tenant agrees to bear any and all costs and expenses
connection therewith, including, but not limited to, Landlord's attorneys' fees. In
event that Landlord's mortgagee(s) or deed of trust holder(s) requires that this Lea
a memorandum thereof) be recorded, Landlord shall have the right to record the same,
in such event, Tenant agrees to bear such recordation charges. Tenant hereby consti
and appointe Landlord its true and lawful attorney-in-fact in Tenant's name (which p
of attorney shall be deemed irrevocable and a power coupled with an interest) to exe
any and all documents necessary to remove the Lease and/or its Exhibits from record
to record the Lease and/or its Exhibits (or a memorandum thereof) in a manner and am
the records determined by Landlord.

BECTION 26
DEFAULT
2601. The occurrence of any of the following shall constitute an event of defd
under this Lease:
(i) Failure of Tenant to pay when due any installment of Rent hereunde

after ten (10) days written notice from Landlord; provided, however, if Landlord pro
Tenant with written notice on two (2) occasions during any twelve (12} month period,
during the twelve (12) month period following such 2nd notice, Landlord shall not be
required to give Tenant notice and Tenant’s failure to pay any installment of Rent wi

ten (10) days after the due date shall constitute an event of default under this Leg
(ii) Failure of Tenant to commence business by the end of the Fixturind
Period;
(iii) Discontinuance of the operation of Tenant's business at the Premig

after five (5) days' notice from Landlord;
(iv) Apparent abandonment and/or abandonment of the Premises;
(v) An Event of Bankruptcy;

(vi) Tenant's removal of Tenant's goods or property from or out of the
Premises otherwise than in the ordinary and usual course of business without having
paid and satisfied all obligations to Landlord for all Rent which may become due dur
the entire Term of this Lease;

(vii) Breach or failure of Tenant to strictly comply with, any of the te
and provisions of Sectioms 9, 23, 25 and 31 of this Lease after five (5) days' notid|
Landlord; and

(viii) Tenant's failure to perform (or in the case of obtaining a bond,
Tenant’s failure to undertake to perform) any covenant, condition or obligation unde|
Lease (other than those set forth in Paragraphs 2601(i) through (vii) above) within
(20) days after written notice and demand by Landlord, unless the failure is of such
character as to require more than twenty (20) days to cure, in which event it shall
event of default upon (a) Tenant's failure to commence and proceed diligently to cur
default and (b) Tenant's failure to cure such default within thirty (30) days after
Landlord's notice to Tenant of such default; provided, however, no such notice shall
required hereunder if Tenant has received three (3) similar notices within three hun
and sixty-five (365) days prior to such default.

2602, Upon the occurrence of an event of default, subject to the laws of the
jurisdiction in which the Shopping Center is located:

(1) Landlord may terminate this Lease and/or any services provided to
under this Lease, by giving notice of such termination to Tenant, whereupon this Leal
shall automatically cease and terminate, and Tenant shall be obligated to immediatel
the Premises. Any other notice to quit or notice of Landlord's intention to re-ente
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
cease, without prejudice, however, to the right of Landlord to recover from Tenant a
Rent accrued up to the time of termination or recovery of possession by Landlord, wh|
ever is later, and any other monetary damages or loss of Rent sustained by Landlord.

(ii) Whether or not this lease is terminated pursuant to Paragraph 2603
Landlord may proceed to recover possession of the Premises under and by virtue of th
provisions of the laws of the jurisdiction in which the Shopping Center is located,
such other proceedings, including re-entry and possession, as may be applicable.

(iii) Should this Lease be terminated pursuant to Paragraph 2602(i), or
Tenant shall abandon or vacate the Premiges (whether or not the keys shall have been
surrendered or the Rent shall have been paid) before the Expiration Date without havl
paid the full Rent for the remainder of the Term, Landlord shall have the option to
the Premises for such rent and upon such terms as are not unreasonable under the
circumstances and, if the full Rent reserved under this Lease (and any of the costs,
expenses, or damages indicated below) shall not be realized by Landlord, Tenant shal
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liable for all damages sustained by Landlord, including, without limitation, deficidncy in
Rent, attorneys' fees, brokerage fees, and expenses of placing the Premises in firstl-class
rentable condition. Landlord, in putting the Premises in good order or preparing tle same
for re-rental, may, at Landlord's option, make such alterations, repairs or replacenents
in and to the Premises as Landlord, in its sole discretion, considers advisable and |neces-
sary for the purpose of reletting the Premises, and the making of such alterations,
repairs or replacements shall not operate or be construed to release Tenant from liagbility
under this Lease. Landlord shall in no event be liable in any way whatsoever for fgilure
to relet the Premises or, in the event that the Premises are relet, for failure to dollect
the rent under such reletting, and in no event shall Tenant be entitled to receive the
excess, if any, of such net rent collected over the sums payable by Tenant to Landlqrd
under discretion.

(iv}) Notwithstanding anything herein to the contrary, Landlerd shall have the
right, upon written notice to Tenant, to accelerate and recover Rent and other amounts
due hereunder for the six (6) month period following delivery of Landlord's acceleradtion
notice, such amounts to be discounted to present value at an assumed discount rate df six
percent (6%). Upon payment of all sums due hereunder, Tenant shall receive a credit] or a
rebate at the end of each rental period, against accelerated rent paid by Tenant
hereunder, of any rent actually paid to Landlord by a replacement tenant in a re~letting
of the Premises during each such six (6) month period. In addition, Landlord shall
continue to be entitled to collect and Tenant shall pay all accrued past due Rent due
hereunder in addition to any accelerated Rent collected hereunder. On each anniversgary of
such acceleration date, Landlord shall be entitled to accelerate and recover Rent and
other amounts which will come due for each subsequent six (6) month period, discountled to -
present value at an assumed discount rate of six percent (6%).

(v} Any damage or loss of Rent sustained by Landlord may be recovered|by
Landlord, at Landlord's option, at the time of the reletting, or in separate actionsg, from
time to time, as said damage shall have been made more easily ascertainable by successive
relettings, or in a single proceeding deferred until the Expiration Date (in which event
Tenant hereby agrees that the cause of action shall not be deemed to have accrued urtil
the Expiration Date), or in a single proceeding prior to either the time of reletting or
the Expiration Date, in which event Tenant agrees to pay Landlord the difference, iff any,
between the present value of the Rent reserved under this Lease on the date of breach,
discounted at eight percent (8%) per annum, and the fair market value of the Lease an the
date of the breach.

(vi) Nothing contained herein shall prevent the enforcement of any claim
Landlord may have against Tenant for anticipatory breach of the unexpired Term. In fhe
event of a breach or anticipatory breach by Tenant of any of the covenants or provislions
hereof, Landlord shall have the right of injunction, the right to specific performance,
and the right to invoke any remedy allowed at law or in equity or under this Lease.

. (vii) In the event that Tenant fails to conduct its business operations at|the
Premises during regular business hours for more than three (3) consecutive business Kays,
it is agreed and understood that Landlord shall have been deprived of an important night
under this Lease and, as a result thereof, will suffer damages in an amount which ig not
readily ascertainable; therefore, in addition to, and not in lieu of, any other remedies
which Landlord has under this Lease, at law or in equity, Landlord shall have the right to
collect as liquidated damages (and not as a penalty) two (2) times the Rent due for pach
month, or portion thereof, that such discontinuance shall persist.

2603. If, under the provisions hereof, either party shall institute proceedings
against the other and a compromise or settlement thereof shall be made, the same shall not
constitute a waiver of any other covenant, condition, agreement or obligation contaihed in
this Lease, nor of such party's rights under this Lease. No waiver by a party of any
breach of any c¢ovenant, condition or agreement contained in this Lease and the Rules| and

Regulations promulgated hereunder shall operate as a waiver of such covenant, conditfon,

agreement or rule or regulation itself, or of any subsequent breach thereof. No provision
of this Lease shall be deemed to have been waived by a party unless such waiver is ihp
writing and signed by such party. No endorsement or statement on any check or lettek
accompanying a check for payment shall be deemed an accord and satisfaction, and either

party may accept such check or payment without prejudice to such party's right to repover
the balance of any sums owed or to pursue any other remedy provided in this Lease.

2604. If Tenant defaults in the making of any payment or in the doing of any gct
under this Lease required to be made or done by Tenant, then Landlord may, but shall| not
be required to, make such payment or do such act, and charge the amount of the expenke
thereof, if made or done by Landlord, with interest thereon at the rate of fifteen percent
(15%) per annum, from the date paid by Landlord to the date of payment thereof by Tenant,
provided however, that nothing herein contained shall be construed or implemented inl such
a manner as to allow Landlord to charge or receive interest in excess of the maximum legal
rate then allowed by law. Such payment and interest shall constitute Additional Renk
hereunder due and payable within five (5) days of Landlord's demand therefor, but the
making of such payment or the taking of such action by Landlord shall not operate to| cure
such default or to estop Landlord from the pursuit of any remedy to which Landlord would
otherwise be entitled at law, in equity or under this Lease.
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2605. If Tenant fails to pay any installment of Rent and/or Additional Rent ip
accordance with the provisions of this Lease when such installment becomes due and gayable
as specified in Section 712, Tenant shall pay to Landlord, after ten (10} days' notice
from Landlord, a late charge of One Hundred Dollars ($100.00) per month for each month
that such installment remains unpaid, and, in addition, such unpaid installment shall bear
interest at the rate of eight percent (8%) per annum from the date such installment [became
due and payable to the date of payment thereof by Tenant; provided however, that nothing
herein contained shall be construed or implemented in such a manner as to allow Landlord
to charge or receive interest in excess of the maximum legal rate then allowed by lgw.
Such late charge and interest shall constitute Additional Rent hereunder due and payable
within ten (10) days of Landlord's demand therefor. If payments have been accelerated
pursuant to Paragraph 2602(iv) above, all Additional Rent due under any provision of. this
Lease, including, but not limited to, all charges and interest, shall be due and payable
immediately upon Landlord's demand therefor. .

2606. Intentionally Deleted.

2607. Tenant hereby waives and surrenders all rights and privileges which it might| have

under or by reason of any present or future law to redeem the Premises, or to have 4
continuance of this Lease for the remainder of the Term after being dispossessed or
ejected therefrom by process of law, or under the terms of this Lease, or after the
termination of this Lease as herein provided.

2608. Except as otherwise provided herein to the contrary, the specified remedies to
which either party may resort hereunder are cumulative and are not intended to be
exclusive of any remedies or means of redress to which either party may at any time |be
entitled at law, in equity or under this Lease, and either party may invoke any remgdy
(including the remedy of specific performance} not precluded herein and allowed at law, in
equity or under this Lease, as if specific remedies were not provided for herein.

2609. Landlord shall have the right to apply any payments made by Tenant to the
satisfaction of any debt or obligation of Tenant to Landlord according to Landlord's sole
and absolute discretion and regardless of the instructions of Tenant as to application of
any such sum, whether such instructions be endorsed upon Tenant's check or otherwisd.

2610. In addition to any other rights and remedies which Landlord may have at]law,
in equity or under this Lease, in the event that (a) Tenant fails to deliver all ingurance
certificates required under Section 9 hereof within the number of days required in gection
9; (b) Tenant fails to deliver the Tenant's Plans to Landlord pursuant to Section 14
hereof; (c) Tenant shall fail to deliver the Sign Plans to Landlord pursuant to Sectjion 18
hereof; (d) Tenant shall fail to deliver the statements of gross sales to Landlord
pursuant to Paragraphs 705 and/or 706 hereof; or (e) Tenant shall fail to install exterior
sign as approved by Landlord by the end of the Fixturing Period then Tenant shall pdy to
Landlord, after five (5) days' notice from Landlord, a late charge of One Hundred Ddllars
($100.00) for each thirty (30)-day period during which any such failure shall contirue.

2611. Notwithstanding any of the terms and provisions herein contained to the
contrary, Landlord and Tenant shall each have the duty and obligation to use reasongble
good faith efforts to mitigate any and all damages that may or shall be caused or syffered
by virtue of the other's defaults under, or viclation of, any of the terms and provisions
of this Lease; provided, however, Landlord does not necessarily agree to rent the Premises
at its then fair market value in the event it enters into a new lease agreement but |[may
relet the Premises at a minimum annual rent, taxes and other charges consistent with the
prevailing economic conditions to a tenant which is acceptable to Landlord based updn the
following criteria: (a) the proposed tenant shall have a net worth equal to or greatler
than $5,000,000; (b) the proposed tenant will be obligated to use the Premises for dither
the same use as Tenant or another use which in Landlord's reasonable judgment is in
accordance with a proper mix of uses for the Shopping Center and (c) the proposed tenant
shall agree to enter into a lease agreement with Landlord which contains terms, covdnants
and conditions at least as favorable to Landlord as those set forth-in this Lease. |The
foregoing, however, shall in no way obligate Landlord to relet the Premises in preflerence
to other vacant space in the Shopping Center. The burden of proof as to the reasonaHdleness
of a party’'s efforts shall be borne by the defaulting party in any litigation betwedn the
parties.

SECTION 27
LEGAL PROCEEDINGS AND NOTICES

2701. If either party hereto finds it necessary to bring an action at law or other
proceedings against the other party to enforce any of the terms, covenants or condifiions
hereof, the unsuccessful party shall pay to the prevailing party a reasonable sum fdr
attorneys' fees. Attorneys' fees shall include attorneys' fees on any appeal, and ifg
addition, a party entitled to attorneys' fees shall be entitled to all other reasondble
costs for investigating such action, taking depositions and the discovery, travel, and all
other necessary costs incurred in such litigation.

2702. This Lease is made pursuant to, and shall be governed by, and construed]in
accordance with the laws of the jurisdiction which the Shopping Center is located and any
applicable local or county rules, regulations, and ordinances. Should any provision of
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this Lease require judicial interpretation, it is agreed that the court interpreting
considering same shall not apply the presumption that the terms hereof shall be more
strictly construed against a party by reason of the rule or conclusion that a documen
should be construed more strictly against the party who itself or.though its agent
prepared the same.

or

t

2703. If any provision of this Lease or the application thereof to any person pr

circumstance shall to any extent be invalid or unenforceable, the remainder of this |L
or the application of such provision to persons or circumstances other than those ag
which it 'is invalid or unenforceable, shall not be affected thereby, and each providi
this Lease shall be valid and be enforced to the fullest extent permitted by law.

ease,
to
on of

2704. Tenant hereby waives all rights of redemption granted by any present or |future
laws.
2705. All notices required or permitted under this Lease shall be in writing and

deemed to be properly served if sent by registered or certified mail or Federal Expde
similar courier service with overnight delivery or via professional messenger servide
(which provides for an acknowledgment of receipt) to the addresses stipulated in Parda

88 Or

graph

101 or such other address as either party may designate in writing in accordance with this

Paragraph 2705, and shall be deemed effective when received, refused or returned as
undeliverable. All notices sent by certified or registered mail, return receipt
requested, first-class postage prepaid shall be deemed effective when received, refis

ed or

returned as undeliverable, and notices sent by any other method of delivery specifigd in

this Paragraph 2705, shall be effective upon receipt. All requests, consents and
approvals required or permitted under this Lease shall be in writing.

2706. Tenant hereby (i) irrevocably appoints Tenant's Agent for Service of Prdgcess

as Tenant's agent to accept service of process in any action or proceeding for the
enforcement against Tenant of any obligation or liability under this Lease, (ii) agre
that any such action or proceeding against Tenant may be commenced in any court of
competent jurisdiction by service of process upon Tenant's Agent for Service of Prode
with the same effect as if Tenant were physically present in the location where servi
was made upon Tenant's Agent for Service of Process and had lawfully been served with
process in such location and (iii) directs Tenant's Agent for Service of Process to
forward a copy of any notice, process or pleading served on Tenant's Agent for Servilc
Process to Tenant in the same manner in which notices are to be delivered to Tenant
pursuant to Paragraph 2705.

es

88
ce

e of

2707. Any headings preceding the text of thé several Paragraphs and subparagrgphs

hereof are inserted solely for convenience of reference and shall not constitute a Ha
this Lease, nor shall they affect its meaning, construction or effect.

SECTION 28
SUCCESSORS AND ASSIGNS

2801. If in connection with or as a consequence of the sale, transfer or othei
disposition of the Shopping Center, or any portion thereof, Landlord ceases to be tHe
owner of the reversionary interest in the Premises, Landlord shall be entirely freed
relieved from the performance and observance thereafter of all covenants and obligat]i
under this Lease on the part of Landlord to be performed and observed, it being under
and agreed in such event {and it shall be deemed and construed as a covenant running
the land) that the person succeeding to Landlord's ownership of said reversionary int
in the Premises shall thereupon and thereafter assume, and perform and observe, any

rt of

and
ons
stood
with
erest

[and

all of such covenants and obligations of Landlord. Any Deposits or other security given

by Tenant to secure performance of Tenant's obligations hereunder may be assigned and
transferred by Landlord to its successor in interest, and Landlord shall thereby be
discharged of any further obligation relating thereto.

2802. If thére shall be more than one party constituting Tenant, they shall all be

bound jointly and severally by the terms, covenants, agreements and obligations under
Lease and the word "Tenant" shall be deemed and taken to mean each and every person [o.

this
X

party mentioned as a Tenant herein, be the same one or more; and if there shall be more

than one party constituting Tenant, any notice required or permitted by the terms off
Lease may be given by or to any one thereof and shall have the same force and effect]
given by or to all thereof. No rights, however, shall inure to the benefit of any

this
as if

assignee of Tenant unless the assignment to such assignee has been approved by Landliord in

writing in accordance with this Lease.

SECTION 29
BROKERS AND AGENTS

2901. Each of the parties hereto represents and warrants that, other than the
brokerage commission payable by Landlord to the Landlord's Agent and Divaris Real Egt
‘pursuant to a separate agreement, there are no other brokerage commissions or finderxs

ate

fees of any kind due in connection with this Lease, and each of the parties hereto adgrees

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, withqut

limitation, the cost of attorneys' fees in connection therewith).
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2902. The Agent(s) listed in Section 201(p) are acting as Landlord's Agent only and
shall not in any event be held liable to Landlord or to Tenant for the fulfillment 4qr non-
fulfillment of any of the terms, covenants, conditions or obligations of this Lease |or for
any action or proceedings that may be taken by Landlord against Tenant, or by Tenant
against Landlord, including, but not limited to, any such action arising out of, in
connection with or in any manner relating to, the performance or nonperformance by
Landlord's Agent of any act pursuant to this Lease or Landlord's direction. Any waiver by
Tenant of Landlord's liability hereunder, including, but not limited to, any waiver [of
subrogation rights, shall apply with equal force and effect to Landlord's Agent.

SECTION 30
PERSONAL PROPERTY

3001. This Lease shall constitute a security agreement under the Uniform Commercial
Code of the jurisdiction in which the Shopping Center is located. None of the goodd,
wares, merchandise, inventory, furniture, fixtures, machinery, equipment or other personal
property of Tenant situated on or in the Premises shall be removed from the Premisedq
without the prior written consent of Landlord unless all Rent, and all other charged and
sums then due to Landlord shall first have been paid and discharged in full, and Terant is
not otherwise in default of any of its covenants or obligations under this Lease. Upon
the occurrence of a default by Tenant under this Lease, Landlord shall have the option, in
addition to any other remedies provided herein at law, in equity or under this Leasq to
enter into the Premises with or without the permission of Tenant and take possession of
any and all goods, wares, merchandise, inventory, furniture, fixtures, machinery,
equipment and other personal property of Tenant situated on or in the Premises withgut
liability for trespass or conversion and to enforce the first lien and security intdrest
hereby granted in any manner provided by law. Upon Landlord's request, Tenant shalll
execute and deliver to Landlord one or more U.C.C. Financing Statements evidencing the
foregoing lien in favor of Landlord.

SECTION 31
ENVIRONMENTAL COVENANTS AND PROHIBITED MATERIALS

3101. Tenant covenants that during the term of this Lease the Premises shall 4t all
times be free from the presence of any pollutants, contamination, toxic or hazardous
waste, or any other substances, the removal of which is required or the use or presence of
which is restricted, prohibited or penalized by any Federal, State or local law or
regulation relating to pollution or protection of the environment (generally, "Hazardous
Substances"). Tenant will not permit any Hazardous Substances to be brought onto the
Premises and if so brought or found located thereon the same shall be immediately removed
with proper disposal, and all required clean-up procedures shall be diligently underftaken
pursuant to all applicable laws. If, at any time during or after the term of this Lease,
the Premises are found to be so contaminated or subject to said conditions, Tenant agrees
to indemnify, defend and hold Landlord harmless from all claims, demands, actions,
liabilities, costs, expenses, damages and obligations of any nature arising from or hs a
result of the use of the Premises by Tenant, unless the presence of such Hazardous
Substances results from the acts of Landlord or its agents or other tenants in the
Shopping Center not related to Tenant. The foregoing indemnification shall survive |[the
expiration or earlier termination of this Lease.

3102. Landlord represents to the best of its knowledge, without independent inquiry,
that it does not know of any Hazardous Substances in or on the Premises. If at any tlime
during the Term of this Lease, Hazardous Substances are found to be present in or on the
Premises in violation of any environmental law (other than Hazardous Substances intrpduced
by Tenant, its agents, employees, contractors or invitees) as a result of any use of| the
Premises prior to the date hereof, Landlord shall, upon written notice of same from
Tenant, remediate the same, as and to the extent required by law.

SECTION 32
APPROVALS

3201. Except as otherwise expressly set forth in this Lease, if a party's congent is
required the other party agrees not to unreasonably withhold its consent. Tenant hefreby
expressly acknowledges and agrees that Landlord shall not be held liable to Tenant, any
person claiming under Tenant or any third party as a result of Landlord's approval or
failure to approve or consent to any discretionary action or decision requested or
required by Landlord under this Lease. In the event that Landlord is found to be in|
breach of this Lease as a result of Landlord's failure to grant such approval or consent
despite the foregoing provisions of this Paragraph 32, Tenant's sole and exclusive remedy
shall be to injunctive relief directing Landlord to grant or deny such approval or
consent.

3202. Neither Landlord's approval of the Tenant's Plans and Sign Plans, nor any
other inspections or approvals of the improvements on the Property or plans for
construction thereof by Landlord's employees, agents or inspecting engineers, shall
constitute a warranty or representation as to the technical sufficiency, adequacy or]
safety of the plans, structures, any of their component parts, or any other physical
condition or feature pertaining to the improvements, it being acknowledged by Tenant| that
Landlord has made such approvals solely as a landlord in determining and protecting khe
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value of its property for internal purposes, and not as an expert in construction-re
matters.

SECTION 33
LIABILITY OF LANDLORD

3301. Notwithstanding anything to the contrary contained in this Lease, Landlg
shall not be liable to Tenant, its employees, agents, contractors, business invitees
licensees, customers, clients, family members, guests, or any other person claiming
or through Tenant, for any damage, compensation or claim arising from the necessity
repairing or replacing any portion of the Premises, the interruption in the use of
Premises, accident or damage resulting from the use or operation (by Landlord, Tenar
any other person or persons whatsoever) of the Premises or the Shopping Center or an
thereof or anything contained therein, or the termination of this Lease by reason off
destruction of the Premises, or from any fire, and/or any other casualty, robbery,
or mysterious disappearance, or for any personal injury arising from the use, occupd
and condition of the Premises, unless any of the foregoing is solely attributable tg
gross negligence or willful act of Landlord. In no event shall Landlord or its agen
employees have any liability to Tenant for lost profits or any consequential damages
whatsoever, or for any damage caused by any other tenants or occupants of the Premig
the Shopping Center or any other person claiming under or through Tenant, or their 4
or employees, or for any damage caused by governmental or quasi-governmental authori
or public utilities or their agents or employees. Tenant shall not be entitled to 4
abatement or diminution of Rent as a result of any of the foregoing occurrences, noy
the same release.Tenant from its obligations under this Lease or constitute an evict
Any goods, property or perscnal effects of Tenant, its employees, agents, contractor
business invitees, licensees, customers, clients, family members or guests, stored ¢
placed in or about the Premises shall be at their sole risk, and the Landlord shall
any manner be held responsible therefor. Tenant acknowledges that Landlord is not \
any obligation to carry insurance on the Premises or Tenant's furniture, furnishingsg
fixtures, equipment and/or improvements in or to the Premises. It is expressly undd
and agreed that Tenant shall look solely to its business interruption and property d
insurance policies, and not to Landlord or its agents or employees, for reimbursemen
any damages or losses incurred as a result of any of the foregoing occurrences, and
said policies must contain waiver of subrogation clauses.

3302. Tenant shall neither assert nor seek to enforce any claim for breach of
Lease against any of Landlord's assets other than Landlord's interest in the Shoppirn
Center, or any portion thereof, and Tenant agrees to look solely to such interest fqg
satisfaction of any liability of Landlord under this Lease, it being specifically ag
that in no event shall Landlord (or any of the officers, trustees, directors, partng
beneficiaries, joint venturers, members, stockholders, or other principals or
representatives, disclosed or undisclosed) ever be personally liable for any such
liability. This section shall not limit any right that Tenant might otherwise have
obtain injunctive relief against Landlord. In no event shall Landlord (or any of th
officers, trustees, directors, partners, beneficiaries, joint venturers, members,
stockholders, or other principals or representatives, disclosed or undisclosed) even
liable for consequential damages. If by reason of Landlord's failure to complete
construction of the Shopping Center or the Premises and Landlord shall be held to bd
breach of this Lease, Tenant's sole and exclusive remedy shall be a right to terming
this Lease.

3303, Tenant hereby agrees to indemnify, defend, and hold Landlord harmless fi
against any cost, damage, claim, liability or expense (including reasonable attorney
fees) incurred by or claimed against Landlord, directly or indirectly, which is occ4q
by or results from (i) any default hereunder, (ii) any act, omission, fault, neglige
misconduct on the part of Tenant, its agents, employees, contractors, invitees, licd
concessionaires, customers, clients, family members and guests, and/or (iii) from Td
use and occupancy of the Premises or in any other manner which relates to the busind
Tenant. Any such cost, damage, claim, liability or expense incurred by Landlord fox
Tenant is obligated to reimburse Landlord hereunder or under this Lease shall be ded
Additional Rent due and payable within five (5) days after notice to Tenant that pay
is due. It is expressly understood and agreed that Tenant's liability under this Ld
extends to the acts and omissions of any subtenant and any agent, employee, contract
invitee, licensee, concessionaire, customer, client, family member and guest of any
subtenant.

SECTTON 34
ENTIRE AGREEMENT AND MISCELLANEQOUS

3401. The submission of this Lease for examination does not constitute a resei
of, or option for, the Premises, and this Lease shall become effective only upon exed
and delivery by all parties hereto. There are no oral agreements between the partid
hereto affecting this Lease and/or the Premises, and this Lease supersedes and cance
and all previous negotiations, arrangements, letters of intent, lease proposals,
brochures, agreements, representations, promises, warranties and understandings betw
the parties hereto or displayed by Landlord to Tenant with respect to the subject mg
thereof, and none thereof shall be used to interpret or construe this Lease. Tenant
hereby expressly acknowledges that Landlord or Landlord's employees or agents (incly
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Landlord's Agent) have made no representations, warranties, inducements or promises |with
respect to the Shopping Center or the Premises or this Lease except as herein expregsly
set forth. Tenant acknowledges that it does not have any exclusive rights in the Shopping

Center with respect to the sale of its merchandise or the provision of its services.

3402. . Nothing contained in this Lease shall be deemed or construed to create 4
partnership or joint venture of or between Landlord and Tenant, or to create any oth
relationship between the parties hereto other than that of Landlord and Tenant.

3403. Time shall be of the essence in the performance of all obligations undex
Lease.

3404. The Exhibits attached hereto (or will be contemplated to be completed aJd

this

attached to this Lease within the time periods specified in this Lease) are hereby made a

part of this Lease as fully as if set forth in the text of this Lease.

3405. Tenant, at its sole expense, shall comply with all laws, rules, orders and
regulations, including without limitation, all energy-related requirements, of Federal,
state, county, and municipal authorities and with any direction of any public officexr or

officers, pursuant to law, which shall impose any duty upon Landlord or Tenant with
respect to or arising out of Tenant's use or occupancy of the Premises. Tenant shalll
reimburse and compensate Landlord for all expenditures made by, or damages or fines

sustained or incurred by, Landlord due to nonperformance or noncompliance with or breach
or failure to observe an item, covenant, or condition of this Lease upon Tenant's part to
be kept, observed, performed or complied with. If Tenant receives notice of any vidlation
of law, ordinance, order or regulation applicable to the Premises, it shall give prompt

notice thereof to Landlord.

Notwithstanding the foregoing, Landlord shall, at its own cost and expense, cgmply
with all governmental laws, rules, orders, ordinances and regulations now in force, pr
which may hereafter be in force, applicable to the structural portions of the Premises;
provided, however, Landlord shall not be required to comply with any such governmentlal

laws, rules, orders, ordinances for which it would otherwise be responsible, if thd
have been imposed or are applicable as a result of Tenant's negligence, Tenant's
particular use of the Premises, Tenant's failure to make repairs required of Tenant

same

hereunder, or which are imposed as a result of alterations or improvements made by Tenant,
or as a result of Tenant's failure to comply with any of its obligations under this {Lease

and in such event Tenant shall comply with such governmental laws, rules, orders,
ordinances.

3406. Notwithstanding any provision in this Lease to the contrary, if the Lease Teym has

not commenced within five (5) years after the Date of Lease, this Lease shall

automatically terminate on the Sth anniversary of the Date of Lease. The sole purpose of
this provision is to avoid any possible interpretation of this Lease as violating the Rule

Against Perpetuities or other rule of law against restraints on alienation.

3407. Masculine, feminine or neuter pronouns shall be substituted for one another,
and the plural shall be substituted for the singular number, in any place or places herein

in which the context may require such substitution.

3408, This Lease shall be governed exclusively by the provisions hereof and by
laws of the state in which the Premises is located. If this Lease shall be for a term of

more than five years, this Lease shall be deemed to satisfy the provisions of Virgini
that a lease of more than five years be conveyed by a deed of Lease.

the

a law

3409. Landlord and Tenant each hereby covenant and warrant that: each party is a
duly formed corporation or company qualified to do business and in good standing in the

State of Maryland; each party will remain qualified to do business and in good standli

ng in

said state throughout the Term; and such person(s) are duly authorized by such corpofation

to execute.and deliver this Lease on behalf of the corporation.

3410. Except for the payment of monetary obligations, if Landlord or Tenant ig

delayed or prevented from performing any of its obligations under this Lease by reaspn of
strike, labor troubles, or any similar cause whatsoever beyond their control, the period
of such delay or such prevention shall be deemed added to the time herein provided fbr the

performance of any such obligation by Landlord or Tenant. It shall be a condition off

Tenant's right to any relief provided for in this Section 3410 that Tenant notify Landlord
in writing within ten (10) days after the occurrence of such cause, specifying the nhature
thereof and the period of time contemplated for such non-performance or which is neckssary

for performance.

SECTION 35
WAIVER OF JURY TRIAL

3501. TO INDUCE LANDLORD AND TENANT TO ENTER INTO THIS LEASE, LANDLORD AND TENANT
EACH HEREBY WAIVES ANY RIGHT TO A TRIAL BY JURY OF ANY OR ALL ISSUES ARISING IN ANY ACTION
OR PROCEEDING BETWREN LANDLORD AND TENANT OR THEIR SUCCESSORS, ASSIGNS, PERSONAL OR LEGAL
REPRESENTATIVES AND HEIRS UNDER OR IN CONNECTION WITH THIS LEASE OR ANY OF ITS PROVIBIONS.

THIS WAIVER IS KNOWINGLY, INTENTIONALLY AND VOLUNTARILY MADE BY LANDLORD AND TENANT,
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LANDLORD AND TENANT BACH ACKNOWLEDGE THAT NEITHER LANDLORD NOR TENANT NOR ANY PERSON
ACTING ON BEHALF OF LANDLORD OR TENANT HAS MADE ANY REPRESENTATIONS OF FACT TO INDUQE THIS
WAIVER OF TRIAL BY JURY OR IN ANY WAY TO MODIFY OR NULLIFY ITS EFFECT. LANDLORD
TENANT EACH FURTHER ACKNOWLEDGE THAT HE, SHE OR IT HAS HAD THE OPPORTUNITY TO DISCUSS TKIS
LEASE WITH LEGAL COUNSEL. .

IN WITNESS WHEREOF, the parties hereto have executed this Shopping Center Leade
under their respective seals as of the day and year first above written.

WITNESS: LANDLORD :
PENN MAR ASSOCIATES, L.L.C.

AM\\'\*\\mJ (SEAL)

Gary D. Rappaport, President

ATTEST: INC., a Delaware corpora
8 and Jennifer Leathe

v L) : et

Name: )y ] :  Edward{S. Seddner

Title: VA AyaN| Title: Executi ice President of Real Estate

V / Federal Tax ID #: 11-2824696

[Corporate Seall
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The following special provisions are hereby made a substantive part of this Lease as
as if set forth within the main text of this Lease:

Option to Extend. (a) Provided (1) Tenant is not in default beyond any applicable cure
hd of any term or provision of this Lease; (2) this Lease is in full force and effect,
3) Tenant is not subject to any insolvency or bankruptcy proceedings, then the Term of
Lease shall be automatically extended, without the requirement of any further act or
ement by either party, for two (2) additional periods of five (5) years each (“First
hded Term” or “Second Extended Term”, as applicable), commencing on the first day
bwing the last day of the initial Term of this Lease, or First Extended Term, as the case
be, on the same terms and conditions as contained in this Lease unless Tenant shall, at
l one hundred eighty (180) days prior to the Expiration Date, give Landlord notice in
ing to the contrary, in which event, the Term of this Lease shall terminate as of the
ration Date.

If at any time during the Term hereof or any extemsions, Landlord shall enter into
bosion of the Premises or shall have the right to terminate this Lease and shall in fact
inate this Lease, but notwithstanding the automatic extension provision of this Section

1, no extension of any Term shall take place. Following the expiration of the Second
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hded Term, Tenant shall have no further right to renew or extend the Lease pursuant to
Section 1. The Minimum Rent shall be increased for each Lease Year as set forth below:

Period Annually Monthly

First Extended Term
Lease Years 6-10 $80,000.04 $6,666.67

Second Extended Term
Leagse Years 11-13 $84,000.00 $7,000.00
Lease Years 14-15 $87,999.96 $7,333.33

Early Termination. Notwithstanding anything in the Lease to the contrary, provided
nt is not in default beyond the applicable cure period of any term and provision of this
£, Tenant shall have three separate rights to terminate this Lease as follows: (a} after
expiration of the third (3rd) Lease Year, by giving Landlord written notice of its
Lion to terminate within one hundred twenty (120) days after the expiration of the 3rd

b Year; (b)after the expiration of the eighth (8th) Lease Year, by giving Landlord
Len notice of its election to terminate within one hundred twenty (120) days after the
lation of the 8th Lease Year; and (c) after the expiration of the thirteenth (13th) Lease
, by giving Landlord written notice of its election to terminate within one hundred
by (120) days after the expiration of the 13th Lease Year. If Tenant elects to terminate
Lease as set forth above, this Lease shall terminate one hundred twenty (120) days after
date of said notice. Failure by Tenant to exercise timely any of the above rights of
ination shall be an affirmative waiver of that particular right to terminate, provided,
lyer, Tenant shall retain any future right(s) to terminate as set forth herein, if any.
is of the essence. All Rent and charges shall be prorated through the effective date
brmination and Tenant shall promptly pay any of said sums to Landloxd. Notwithstanding
fforegoing, Landlord may not accelerate any Rent and charges which accrue or which would
accrued after the effective date of termination pursuant to this Section 2.

Exclusive Use. A. Landlord shall not hereafter lease any store space within the
bing Center during the Lease Term to a tenant whose primary business is the sale of
ertible sofas {("Competing Use"). As used herein, "primary business” means the sale of

items from more than five percent (5%} of the square footage of such tenant's premises.

B. Tenant expressly understands that the immediately preceding paragraph does not
to presently existing leases, or to successors or assigns of tenants under such
ting leases or to any lease renewals, expansions, extensions, relocations or replacement
uch tenants or to new leases with tenants occupying wore than 14,000 square feet of
e.

c. In the event Landlord receives a claim from a third party, whether a governmental
cer or private party, claiming that the terms and provisions of this Section constitute
olation of a law or statute, or are not enforceable in claims, damages or compensation,
Tenant shall be immediately informed by Landlord and Tenant shall defend, hold harmless
indemnify Landlord from and against any expense, liability or damages resulting from such
m, demand or liability.

D. This covenant shall cease and terminate and be of no further force or effect if,
equent to the Rental Commencement Date, Tenant is in default beyond the expiration of any
icable notice and cure period, or if the Premises shall cease to be used for the
eting Use for a period of thirty (30) days, excluding temporary interruptions of said
ation due to causes beyond Tenant's reasonable control.
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" AMENDMENT TO LEASE

+h
THIS AMENDMENT TO LEASE ("Amendment") is entered as of the 77 day of MAY .
2007, by and between PENN MAR ASSOCIATES, L.L.C. ("Landlord") and JENNIFER CONVERTEBLES, INC., a
Delaware corporation, d/b/a Jennifer Convertibles and Jennifer Leather ("Tenant").

RECITALS:

A. Landlord and Tenant entered into a Shopping Center Lease dated January 7, 2002 (the “Original
Lease”), whereby said Tenant let those certain premises known as space numbers 24/25, containing approximately four
thousand (4,000) square feet (“Premises”) located in the Penn Mar Shopping Center, Forestville, Maryland (“Shopping
Center"), for a period expiring on April 30, 2012, As used in this Amendment, the term “Lease” shall mean the “Lease,
as amended hereby,” unless there is an express reference to the Original Lease or the context requires it to mean the
Original Lease;

B. Landlord and Tenant hereby acknowledge that the Term has been automatically extended for the First
Extended Term, pursuant to the terms set forth in Paragraph 1 of the Rider attached to the Lease as Exhibit [ (“Rider™);
and :

C. Landlord and Tenant desire to amend said Lease in certain respects as hereinafter provided.

NOW, THEREFORE, in consideration of the mutua} covenants herein contained and other good and valuable
consideration, the receipt and sufficiency of which are hereby reciprocally acknowledged, Landlord and Tenant agreeas
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. Option to Extend the Term. Notwithstanding anything to the contrary in Paragraph 1 of the Rider, the
Term of the Lease shall not be automatically extended for the Second Extended Term. Subject to the terms and
conditions set forth in the Rider, as modified herein, Tenant shall continue to have the option to extend the Term of the
Lease for the Second Extended Term; provided, however, the option to extend shall be exercisable as hereinafter
provided.

Tenant shall exercise the option to extend, with respect to the Second Extended Term, by giving Landlord
written notice of the exercise thereof (the “Option Notice") not later than eight (8), nor earlier than twelve (12), months
prior to the expiration of the First Extended Term. Time is of the essence as to all dates pertaining to Tenant's exercise of
the option to extend the Term. If the Option Notice is not given timely or if Tenant does not exercise the option to extend
or if Tenant has been in default under the Lease beyond any applicable cure period at any time during the Term or if
Tenant has assigned the Lease or sublet all or any portion of the Premises or if Tenant is subject to any insolvency or
bankruptcy proceedings, then at Landlord's election, the Option Notice shall be void, and Tenant's right with respect to
the unexercised option to extend and uncommenced Second Extended Term shall thereupon and thereafter lapse,
terminate and be of no further force or effect. In no event shall Tenant have the right to extend the Term of the Lease
beyond the expiration of the Second Extended Term.

Tenant hereby specifically acknowledges and agrees that the time limitations upon the exercise of the option to
extend the Term will be strictly enforced, that any attempt to exercise the option at any other time shall be void and of no
force or effect, and that if the option is not exercised within the applicable time period, Landlord intends immediately
thereafier to undertake appropriate efforts relating to the marketing or management of the Premises. The period of time
within which the option to extend the Term may be exercised shall not be extended or enlarged by reason of Tenant’s
inability to exercise such option, because of any provisions of this Paragraph 2, or for any other reason whatsoever.

3 Landlord’s Agent.-Section 201(p) of the Original Lease is hereby modified to provide that Landlord’s
Agent is The Rappaport Companies instead of Rappaport Management Company.

4. Employee Parking. Within five (5} days after Landlord's request, Tenant shall furnish to Landlord the
license plate numbers and description of the vehicles operated by Tenant and its employees and permitted
e ionaires or other p and Tenant shall notify Landlord of any changes in such information within fifteen
(15) days after such changes occur. Tenant shall not interfere with the rights of Landlord and other tenants, and their
respective permitted concessionaires, officers, employees, agents, licensees and invitees, to use any part of the parking
areas or any other portion of the Common Areas. Landlord reserves the right to impose parking charges by installing
meters or otherwise, with appropriate provisions for parking ticket validation by tenants, and to tow vehicles in violation
of any parking requircments imposed under the Lease.

5. “Waiver of Subrogation. The last sentence of Section 909 of the Original Lease (which begins with the
word “Landlord” and ends with the word “Tenant”) is hereby deleted in its entirety and replaced with the following:
Landlord and Tenant further agree that each will not make any claim against or seek to recover from the other for any
loss which could be insured against under any of the insurance policies required under the Lease or actually maintained
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by such party, whether or not the party suffering the loss or damage actually carries such insurance or recovers under
such insurance.

6. Notices. The Lease is hereby modified to provide that notices to Landlord and Rent payments shall be
sent to the address set forth below:

Landiord

c/o The Rappaport Companies
8405 Greensboro Drive, Suite §30
McLean, Virginia 22102-5121

7. Defined Terms. Terms that are defined in the Lease shall have the same meanings when such terms are
used in this Amendment. :

8. 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.

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:
PENN MAR ASSOCIATES, L.L.C.

By: ‘A-«"\\‘\MAML——-

GaryD. szp}:mp‘(m1 President

TENANT:
JENNIFER CONVERTIBLES, INC., a Delaware

o M

Typed Name:

Title: Title:__EXeeavrig
: FEIN: 11-2824696

[Corporate Seal]
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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 Convertiblés, Inc.

10-13779(ALG)
Chapter 11

Enclosed you will find the following:

VIRGINIA OFFICE
5529 LEE HIGHWAY
ARLINGTON, VIRGINIA 22207

i
EDWARD WEISS (DC)
OF COUNSEL

lberbert@bregmz{nlaw.com

1. An original Proof of Claim (and attached Exhibits A and B) for my client, Penn
Mar Associates, LLC, 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.
October 21, 2010

Page 2
Thank you for your help.
Sincerely yours, |
BREGMAN, BERBERT, SCHWARTZ & GILDAY, LLC
By:
Laurence H. Berbert
Enclosures
cc: Ms. Overton (via e-mail)
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