B 10 (Official Form 10) (04/10)

UNITED STATES BANKRUPTCY COURT Southern District of New York

PROOF OF CLAIM

Name of Debtor:
JENNIFER CONVERTIBLES, INC.

Case Number:

10-13779

NOTE: This form should not be used to make a claim for an administrative expense arising affer the commencement of the case. A request Jor payment of an

administrative expense may be filed pursuant to 11 US.C, § 503.

Name of Creditor (the persen or other entity to whom the debtor owes mont}{ or pro

ame of Greditor (e oo o e ey fo e e tnierest 10 SAUL HOL BINGS LIMITED PARTNER]

{1 Check this box to indicate that this
'? claim amends a previously filed

Name and address where notices should be sent; RECEIVED

c/o Karen Halloran, AVP
B.F. Saul Property Compnay
7501 Wisconsin Avenue, Suite 1500, Bethesda, MD 20814-6522 []CT 2 5 zmu

Telephone number:

(310) 986-6385 BMC GROUP

claim.

Court Claim Number:
({f known)

Filed on:

Name and address where payment should be sent (if different from above):

Telephone number:

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

0 Check this box if you are the debtor
or trustee in this case.

1. Amount of Claim as of Date Case Filed: $ 258,758.62

If all or part of your claim is secured, complete item 4 below; however, if all of your claim is unsecured, do not complete
item 4.

If all or part of your claim is entitled to priority, complete item 5.

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

5. Amount of Claim Entitled to
Priority under 11 US.C. §507(a). If
any portion of your claim fallsin
one of the following categorics,
check the box and state the
amount.

Specify the priority of the claim.

O Domestic support obligations under

2. Basis for Claim: __commercial lease obligatiov
(See instruction #2 on reverse side.)

11 U.S.C. §507(a)1)(A) or (a)}(1)(B).

3. Last four digits of any number by which creditor identifies debtor:

3a. Debtor may have scheduled account as:
(See instruction #3a on reverse side }

0 Wages, salarics, or commissions (up
to $11,725*%) earned within 180 days
before filing of the bankruptcy
petition or cessation of the debtor’s

4. Secured Claim (Sec instruction #4 on reverse side.)
Check the appropriate box if your claim is secured by a lien on property or a right of setoff and provide the requested
information.

Nature of property or right of setoff: U Real Estate 0 Maotor Vehicle D Other
Describe:

Value of Property:$ Annual Interest Rate %
Amount of arrearage and other charges as of time case filed included in secured claim,

ifany: § Basis for perfection:

Amount of Secured Claim: § Amount Unsecured: § 258,758.62

6. Credits: The amount of al! payments on this claim has been credited for the purpose of making this proof of claim.

7. Documents: Attach redacted copies of any documents that support the claim, such as promissoty notes, purchase
orders, invoices, itemized statements of running accounts, contracts, judgments, mortgages. and security agreements.
You may also attach a summary. Attach redacted copies of documents providing evidence of perfection of

a security interest. You may also attach a summary. {(See instruction 7 and defmition of “redacted” on reverse side,)

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER
SCANNING.

If the documents are not available, please explain:

business, whichever is carlier— E1
U.5.C. §507 (a)(4).

0 Contributions to an cmployee benefit
plan— 11 U.S.C. §507 (a)(5).

O Up to $2,600* of deposits toward
purchase, lease, or rental of property
or services for personal, family, or
household use - 11 U.S.C. §507
(@)™

O Taxes or penaltics owed to
governmental units — 11 U.5.C. §507
(a)(8).

[ Other — Specify applicable paragraph
of 11 US.C. §507 (a)__)

Amount entitled to priority:
b

*Amounts are subject to adfustment on
4/1713 and every 3 years thereafier with
respect to cases commenced on or after
the date of adjustment.

address apove. Attach copy of power of attomney, if any.

cpe £ Sl 1 .
}/L/ Cocnre)/ ﬁ,., ZCLIA.L/‘/CC CenPen LU C

FOR COURT USE ONLY

Date: Signature: The person filing this claim must sign it. Sign and print name and title, if any, of the creditor or
FH At w other person authorized to file this claim and state address and telephone number if different from the notice

i

Jennifer Convertibles
]

>/ Penalty for presenting fraudulent claim; Fine of up to $300,000 or imprisonment for up to 5 years, or both.

18 US.C. §§ 152 and 3571




B 10 (Official Form 10) (04/10) — Cont.

INSTRUCTIONS FOR PROOF OF CLAIM FORM
The instructions and definitions below are general explanations af the law. In certain circumstances, such as bankrupicy cases not filed voluntarily by the debtor, there
may be exceptions to these general rules.
Items to be completed in Proof of Claim form

Court, Name of Debtor, and Case Number:

Fill in the federal judicial district where the bankruptcy case was filed (for
example, Central District of California), the bankruptcy debtor’s name, and the
bankruptcy case number. If the creditor received a notice of the case from the
bankruptcy court, all of this information is located at the top of the notice.

Creditor’s Name and Address:

Fill in the name of the person or entity asserting a claim and the name and address

of the person who should receive notices issued during the bankruptcy case. A
sepatate space is provided for the payment address if it differs from the notice

address. The creditor has a continuing obligation to keep the court informed of its

current address. See Federal Rule of Bankruptcy Procedure (FRBP) 2002(g).

1. Amount of Claim as of Date Case Filed:
State the total amount owed to the creditor on the date of the
Bankruptey filing. Follow the instructions concerning whether to
complete items 4 and 5. Check the box if interest or other charges are
included in the claim.

2. Basis for Claim:
State the type of debt or how it was incurred, Examples include
goods sold, money loaned, services performed, personal

injury/wrongful death, car loan, mortgage note, and credit card. If the claim is

based on the delivery of health care goods or services, limit the disclosure of
the goods or services so as to avoid embarrassment or the

disclosure of confidential health care information. You may be required

to provide additional disclosure if the trustee or anothet party in interest

files an objection to your claim.

3. Last Four Digits of Any Number by Which Creditor 1dentifies
Debtor:
State only the last four digits of the debtor’s account or other number
used by the creditor to identify the debtor.

3a. Debtor May Have Scheduled Account As:

Use this space to report a change in the creditor’s name, a transferred
claim, or any other information that clarifies a difference between this
proof of claim and the claim as scheduled by the debtor.

4. Secured Claim:

Check the appropriate box and provide the requested information if
the claim is fully or partially secured. Skip this section if the claim is
entirely unsecured. (See DEFINITIONS, below.)} State the type and
the value of property that secures the claim, attach copies of lien
documentation, and state annual interest rate and the amount past due
on the ciaim as of the date of the bankruptcy filing.

. Amount of Claim Entitled to Priority Under 11 U.S.C. §507(a).

If any portion of your claim falls in one or more of the listed
categories, check the appropriate box(es) and state the amount
entitled to priority. (See DEFINITIONS, below.} A claim may be
partly priority and partly non-priority. For example, in some of the
categories, the law limits the amount entitled to priority.

. Credits:

An authorized signature on this proof of claim serves as an acknowledgment
that when calculating the amount of the claim, the creditor gave the debtor
credit for any payments received toward the debt.

. Documents:

Attach to this proof of claim form redacted copies documenting the existence
of the debt and of any lien securing the debt. You may also attach a summary.
You must alse attach copies of documents that evidence perfection of any
security interest. You may also attach a summary. FRBP 3001(c) and {d).

If the claim is based on the delivery of health care goods or services, see
instruction 2. Do not send original documents, as attachments may be
destroyed after scanning.

Date and Signature:

The person filing this proof of claim must sign and date it, FRBP 5011 If the
claim is filed electronically, FRBP 5005(a)(2), authorizes courts to establish
local rules specifying what constitutes a signature. Print the name and title, if
any, of the creditor or other person authorized to file this claim. State the
filer’s address and telephone number if it differs from the address given on the
top of the form for purposes of receiving notices. Attach a complete copy of
any power of attorney. Criminal penalties apply for making a false statement
on a proof of claim.

DEFINITIONS

INFORMATION

Debtor
A debtor is the person, corporation, or other entity that
has filed a bankrupicy case.

Creditor

A creditor is a person, corporation, or other entity owed a
debt by the debtor that arose on or before the date of the
bankruptcy filing. See 11 U.S.C. §101 (10)

Claim

A claim is the creditor’s right to receive payment on a
debt owed by the debtor that arose on the date of the
bankruptey filing. See 11 1.5.C. §101 (5). A claim may
be secured or unsecured.

Proof of Claim

A proof of claim is a form used by the creditor to
indicate the amount of the debt owed by the debtor on
the date of the bankruptey filing, The creditor must file
the form with the clerk of the same bankruptcy court in
which the bankruptcy case was filed,

Secured Claim Under 11 U.S.C, §506(a)

A secured claim is one backed by a lien on property of
the debtor. The claim is secured so long as the creditor
has the right to be paid from the property prior ta other
creditors. The amount of the secured ¢laim cannot
exceed the value of the property. Any amount owed to
the creditor in excess of the value of the property is an
unsecured claim. Examples of liens on property include
a mortgage on real estate or a security interest in a car.

A lien may be voluntarily granted by a debtor or may be
obtained through a court proceeding. In some states, a
court judgment is a lien. A claim also may be secured if
the creditor owes the debtor money (has a right to setofT).

Unsecured Claim

An unsecured claim is one that does not meet the
requirements of a secured claim. A ¢laim may be parily
unsecured if the amount of the claim exceeds the value
of the property on which the creditor has a lien.

Claim Entitled to Priority Under 11 U.S.C. §507(a)
Priority claims are cenain categories of unsecured claims
that are paid from the available money or property in a
bankrupicy casc before other unsecured claims.

Redacted

A document has been redacted when the person filing it
has masked, edited out, or otherwise deleted, certain
information. A creditor should redact and use only the
last four digits of any social-security, individual’s tax-
identification, or financial-account number, all but the
initials of a minor’s name and only the year of any
person’s date of birth.

Evidence of Perfection

Evidence of perfection may include a mortgage, lien,
certificate of title, financing statement, or other
document showing that the lien has been filed or
recorded.

Acknowledgment of Filing of Claim

To receive acknowledgment of your filing, you may
either enclose a stamped self-addressed envelope and a
copy of this proof of claim or you may access the court’s
PACER system (www.pacer.psc. uscourts.gov) for a

small fee to view your filed proof of claim.

Offers to Purchase a Claim

Certain entities are in the business of purchasing <laims
for an amount less than the face value of the claims. One
or more of these entities may contact the creditor and
offer to purchase the claim. Some of the written
communications from these entities may easily be
confused with official court documentation or
communications from the debtor. These entities do not
represent the bankruptcy court or the debtor. The
creditor has no obligation to sell its claim. However, if
the creditor decides to sell its claim, any transfer of such
claim is subject to FRBP 3001(e), any applicable
provisions of the Bankruptcy Cade (11 U.S.C. § 101 ef
seq.), and any applicable orders of the bankrupicy court.




SAUL HOLDINGS
LIMITED PARTNERSHIP

7501 Wisconsin Avenue, Suite 1500, Bethesda, Maryland 20814-6522
(301) 986-6200

May 28, 2009

Jennifer Convertibles, Inc.
Attn: Rent Inquiries

417 Crossways Park Drive
Woodbury, NY 11797

Re: Notification of Change In Ownership
Leesburg Pike Center
3500 S. Jefferson Street
Bailey’s Crossroads, VA 22041

Dear Tenant,

Please be advised that we have transferred ownership of the above referenced property from Saul
Holdings Limited Partnership (old Landlord) to Leesburg Pike Center LLC (new Landlord).

It is important to note that there will be no change to all of your existing contact names and phone
numbers. However, effective immediately, you are hereby instructed to make all of your rental
payments made payable to Leesburg Pike Center LLC. In addition to your rental payment, all future
correspondences and all lease notices to Landlord should be sent to:

Leesburg Pike Center LLC
Saul Centers, Inc. Manager

7501 Wisconsin Avenue, Suite 1500 East
Bethesda, Maryland 20814

vou will find enclosed your monthly courtesy statemnent of your account.

Should you have any questions please contact me at 301-986-6074. Thank you in advance for your
cooperation.

Sincerely,

AL gz

Richard R. Meiburger

Vice President and Controller
By Saul Centers, Inc.

General Partner

TIENNCO0 LIENNCOO1 Jennifer Convertibles




10/18/2010

Leesburg Pike Plaza
Jennifer Convertibles
Chapter 11 Bankruptcy

PREPETITION RENTS; Prior to 7/18/10

Imiadi=imiHEEEL ALEALSLLE R S

2/1/2010 Pylon Sign Charge 3.09
3/4/2010 Water Billing 2/01/10 - 3/01/10 14225
41112010 Base Rent Retail 4/10 12,265.00
41172010 Pylon Sign Charge 109.27
411712010 Common Area Maintenance 2,051.35
4172010 Tax Recovery 1,626.46
4/13/2010 Water Billing 3/01/10 - 4/05/10 170.76
4/20/2010 Late Fee 613.25
4/30/2010 Interest Charge 110.04
5/1/2010 Base Rent Retail 510 12,265.00
51112010 Pylon Sign Charge 109.27
5/1/2010 Common Area Maintenance 2,051.35
5172010 Tax Recovery 1,626.46
5210 Water Billing 4/05/10 - 5f03/10 134.40
5/20/2010 Late Fee 613.25
512612010 HVAC Unit Charge 3/24/10 1,020.00
513112010 Interest Charge 361.56
6/1/2010 Base Rent Retail 6/10 12,265.004
6/1/2010 Pylon Sign Charge 109.27
6172010 Common Area Maintenance 2,051.35
6/1/2010 Tax Recovery 1,626.46
6/2/2010 Estimated Excessive Snow Charge 3,972.00
6/3/2010 Water Billing 5/03/10 - 8/01/10 145.83
6/18/2010 Late Fee 613.25
6/30/2010 Interest Charge 622.19
71112010 Base Rent Retail - Prorated through July 17, 2010 6,725.97
7112010 Pylon Sign Charge - Prorated through July 17, 2010 59.92
7172010 Common Area Maintenance - Prorated through July 17, 2010 1,124.93
7172010 Tax Recovery - Prorated through July 17, 2010 891.92
71612010 Water Billing 6/01/10 - 6/28/10 134.99
Total sl__sﬁm
POST-PETITION RENTS: 7/18/10 - Present
7M/2010 Base Rent Retail - Prorated from July 18, 2010 5,5639.03
7112010 Pylon Sign Charge - Prorated from July 18, 2010 49.35
71112010 Common Area Maintenance - Prorated from July 18, 2010 926.42
7/1/2010 Tax Recovery - Prorated from July 18, 2010 734.53
7/20/2010 Lale Fee 613.25
713112010 Interest Charge 88914
8/5/2010 Water Billing 6/28/10 - 8/02(10 175.55
10/4/2010 Water Billing 8/30/10 - 9/27/10 151.99
Total ${__ $9,089.26]
Attorney Fees Incurred
Total | T60]

Lease Commenced: 4/01/94

Lease Naturally Expires: 3/31/12
Filed Bankruptcy: Chapter 11 on 7/18/10
Proof of Claim Deadline: 10/25/10

Leesburg Pike Center LLC
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SHOPPING CENTER LEASE

SAUL HOLPINGS LIMITED PARTRERSHIF

THIS LEASE Is made m&_ﬂh_/ day M_%P_ —_ I_Qﬂ. {the “Lease Dals”), by and between (i) B
EATRTE N ECTHENT-FRUST ‘Leesburg Pike Convertables, I:::r: ., t/a Jemnifer

4% (hereinatter “Landiord” and (i}

Convertables, & Corporation

{hersinaher “Tenant'}.

WITNESSETH:

1. DEMISED PREMISES. (a) For end in consideration of the rent hereinafter resarved, payabls in lawiul money of the United States which shall
then be lagal tander of all debts, public and private, and the mutual covenanty hareinaitar conteined, Landiord does hereby lsasa and demise unio
Tenant, and Tenanl does hereby hire, lease and accept trom Landiord, an area contrining approximataly 4 » 806 square leet {the "Damised
Premises) in theleesburg Pike Shopping Center {the “Shopping Center*), located a1 3 5D1-A 5. Jeiferson Street,
Bailev's Crossroads, Virginia 22041 &l upon the terms and conditions hereinatier st fonh. The
Demised Pramises is crosa-hatched on the sita plan atiached hereto as Exhibit "A® and by this referance made a part herao!. Said Exhibit “A* sats forth
tha genaral iayout of the Shopping Centar and location of the buliding in which the Demised Pramises will be situated, and shall not ba deemad 1o
be a warranty, fepresentation or agreament on the part of the Landtord that said Shopping Center is or will ba exactly as indicated, Landlord reserves
the right (o change, increass of raguce the number, composition, dimensions or locations of Bny parking areas, pylon tigns, sarvice areas, walkways,
roaciways, buildings, (including permanent and temporary kiosks) or other common arass in its sole discretion and may make aRerations. or additions
to existing bulidings of construct additional buildings within tha Shopping Canter from lime to time,

{b) Except to the extent modified by Lardiord's express assumption of construction cbligations, if any, in an exhibit attached to this Isase. tha
Demised Premises are being leased “as is’, and Landiord makes nowarranty of 8ny Kind, 8xprass of implied, with respact 1o the Demised Premises,
" §yeare
2.TERILta)‘lhommollhlulu.se;hailmonmumnuteanddwlw ten t“) } Whe-ahsr the
“Rent Commencemen Date,” &85 hereinatt fined; provided, however, that in tha event the Rent Comeencemeanl Dats iz n date other than the
first day of & month, the term of the leass shatl continue jor the number af months se! forth above from tieﬂmdayafm?z«ormfnlm the Rent
Commancement Dats. The *Rent Commancemant Date” shail ba the £irst dayof __ April 19 95 - putiva~diaie-Tomont
) P! PR ! AT =y

{b) the tarm “laase year" as used herein shall mean & patiod of twelve (12} conseculive lull calendar months, The first lezse year shail begin on
the Rant Commancemant Dats {or on the first day of the calandar month fallowing the Rent Commancemant Date if said date i3 othef than the lirs
day of & monith), and each succeeding loase year shall e upon the anni y date of the beginning of the first inase year.

{c} The parties agres thal thay shﬁ:t axecute an egraement spetilying the Rent Commencament Data and the date af termination of the Lease.
Tenam agrees, upon not less than five (S} days’ prier writien notice by Landiord, to sxecuts and delivar to Landiond said Agresmant.

3. RENT; DEPOSIT. (a) Commencing with the Rent Commencement Date, Tenani shall pay “Flxed Minimum Rent” for the Demised Premises in
accordance with the schedute set forth below. Tha Fixed Minimum Rent shall be payable 1o Landiord or its desig: d agent in in egqual
monthly instalimants, without notice or demand therelor. end without deduction or seiof!, with the first monthly instaliment to be due and payable no
\atar than the Rent Commencement Daie and each subsequent monthly instafiment to be due anc payable on the first ¢ay of each and every month
foliowing the Rent Commencement Date during the lerm herect. Il the Rent Commeancement Date is 2 date other than the first day of & month, rent
{logether with all other tharges payable hereunder) for the period commencing with ang including the Rent Commencement Date uniil the first day
of the foltowing month shall be pro-rated at the sate of one-thinieth (1/30th) of tha fixad monthly rental or charges per day arc shall be cue and

payable upbn DCCUPANCY. - R
{8} {1) Tenan shall pay Fixed Minimumn Rent in an amoun! equal o Ninety-Eight Thousand One Hundred Twenty
~Hundredth
Dotiars (5 98,120.00 __yper year in squal monthiy instamens of__E18ht Thousand One Hundred Seventy-Six
and Sixty-Seven One-Hundredth ——— Dollars (§ 8,176.67 ) each for the pariod commencing on the Rent
Commencement Date and snding on the last day of the__ £1t38 {1Sthease yaar inciusive; 85 adjusted pursuant to Article
4 herein.
o LfIF'F'.dll" PRIy et ———————— —
/
Dolars ($ ___ ) per yearin equal monihly instaliments of —
. Oollars ($ each ior the perind commencing an the
firsi day of tha _________ lerse year and ending on Lhe lasi day ol the 2ar inclusive; and
{3} Tenant shall pay Fixed Minimum Fent in an ami al o

Doliars (S Mi manthly instatiments of

{Doll - ) manch for the pericd comrmencing on the first day of tha lease ysar and ending on the last cey of the
aeém.

o anciord-heteby rolmtmiedgesreeeiotof

Dollars {S I aEioh— e —CoeTE Piopayme of the first full month's rent, Promotion Fund cortnibution, Real Estate
P e —"Ty

ey — Pr TN
e , ) LA - eI A
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Ty T TSt theaioresuwret —_—
Donars {§ . } 1o be heig by lLandiord as secunty lor Tenant's salislactory periormance of .thg
covenants and conditions of this Lease including the payment of Fixed Minimurn Rent and addilional rent,

(3) Landlord may use. apply o retain tha whole or any part of the security 50 deposited Lo the extent rece o0 tor tne payment of
any Fixed Minimum fent and additional rent or any other sum as o which Tenand is in defaut, or any other 5 got Landiord under the terms of
this Leasa, or foc any sum which Landiord may expend or may bé required to expand by reasan of Tenanis-TBlzull in respect of any of tha terms,
covanants and congitions ofthis Lease including any damages or deficiency inthe re-letting o the DemigestFremises or other le-entry by Landiord.

Tyt shall pay to Landiord, &s additionni rent, an amount

{4} If Landlord uses, applies of retains the whols or eny part of the secutlty
tified by the Landlord of the ameunt due. Tenart shall be in

sutficient to replenish the security 1o its original sum within five (5) days after beipg-ro
detault of this lease if the armount due is not paid within the required time pewdd.
{5) In the event of a sale or leasing of (he Rea) Propeffy or any pan thereol, of which the Demised Premises form & part, Landiord
—.  shall have the right to iransier he security to the purchase~or iessse and Landlord shall upon transier ba releasad by Tenant from all tability for the
return of said security; and Tenant agrees to lock 5oy to the new Landlard for the returh of said sacurity; and it is agread that the provisions hereol

shall pply to every transter or assignmenmeSe of the security to a new Landiord. .

{6) Tenanm covenanis-rft & shall not assign o encumber the security deposit given 1o Landiord pursuant to this Leass, Neither
Landlord, its suCCesSOrs.ara ssigns shall be bound by any such essignment or BnCUMDrancs or any Attemnpled assignment or encumbrance.

(2 fhe event that Tenan! shell fully and taithfully comply with all the terms, conditions and covenants of this Lease, any pan of
geedfily not us_edgl m‘.-'."ad b!.Landtprd shall bg retumed to Tenard alter the expiration date of the term of the Lease end atter dalivery of

{d} Paymant by Tenant of a lesser amount than shall be due shall be deemed 1o be payment on account, and shall nol constitute an accord
and satistaction with respect to the undertying cbilgation. The accepiance by Landiord of a checX lor a lesser amoyunt with an endarsement or stalerent
thereon, of upon any letier accompanying such check, thal Such lessar amount is payment in full, shall be given no efect, and Landiprd may accept
such check without prejudice 10 any other n"ghl\s or Temedias which it may ha:'e agntn;! the Tenant,

- I o __H?’_m R
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4. COST OF LIVING ADJUSTMENT (s} At ihe expiration of each leasa year, the rent shall be adjuste .
; = = " . Such adiustment shall ba accomplished by mulliplying the Fixed Minimum Rent in eflect from ime to
me. pursua aragrapl a0l L —— Lotaludisiibalibl oS nppioblododbnmbicldrpot.pogigiiiiialo-latniaati
oy J siigir s hiilrimttate SR pplicabiadanti dbuach Attt gl bl Sabe In No event shall any adustmant
made pursusni 1o this paragraph resuft in & reduction ol the then-curreant rent.
— one hundred three péréent (103%).
{b) The Consumer Price index is hareby dafined to be tha “Consumar Price index - Ssasonally Adjusted, Unlted Stales City Average, For All
Hatns For All Urban Consumars (1982-1984 = 100)," publishad monthly in the “Monthiy Labor Revisw" of the Bureau of Labor Statistics of the United
States Department of Labor (“CPI-U*). If the CPI-U is discontinued, the "Consumer Price Index - Seasonally Adjusted, United States City Avarage,
For All lems For Urban Wage Eamers and Clerical Workers {1982-1984 = 100)," published morithly in the "Monthly Labor Raview” by the Bureau
of Labor Statistics of the United States Department of Labor ("CPH-WT), shall be used. i the CPI-W is discontinued, comparakie tatistics on the
purchasing power of the consymer dollar published by the Bursau of Labor Statistics of the Unied States Depanment of Labor ghall b usad. i
the Bureau of Labor Statistics shall no longer maintain statistics an tha purchasing power of the consumer daollar, comparabie statistics published
by a responsibla financial periodical or recognized authosity telectad by the Landiord shall be used: |f the base year *(1982-1584 = 100)° or cther
baga year used in computing the CPI is changsd, the figures usad shall ba changed accordingly, so that all mcreases in tha CPl are takan into
account notwithstanding any such change in a base year. o

Py . T

5. PERCENTAGE RENT. In addition to all other rant payable hereunder, Tenant shall pay to Landiprd on accoum of each lease year during the
term hoveo!. as additional rer, “Percentage Rent” equal o the amoun, it any, by which, . ive . 1D %) the P -
of Tenant's Gross Sales {as hereinahter delined) exceeds ihe Adjusted Minimum Rent (a5 heteinaher delined) payable hereunder irom tme 1o tﬁna.
Tenant shall pay Perceniage Rent in accordancs with he terms and conclitions set forth below: -

A The term “Gross Sales’, as ysed heren, shall mean the sum total, for each lease year, or ponion thersol, of all sales of all goods, wares,
merchandise, services or all other receipts e ol all busi conducted in, on, §7om or aboul the Demised Premises, (including, bun not
Iimiteg t catalogue sales made a1 or trom the Demised Premises} by Tenant or any sublesses, licensee or concessionaire of Tenant whethar for
cash, credit or othar consideration (withaut resarve or deduction for inability to collect) inctuding, but not limited to such sales or servicos (1) as n
result of transactions originating in, at or from the Demised Premises, whethsr delivery ar performance is made from the Demised Premises or some
other piace: (2) pursuant to mall, telephone, telegraph, closad TV circult, so called "Dial-A-Buy" and othar devi a ¢ or otherwise, ¥
orcars are raceived at the Demised Premiges. Each sale upon instatiment o credit shall be treated as & cale for the full price in the month during
which such sale shall be made, imespective af the time when Tenart shall receive payrnent thersior. Gross Sales shall'hol include, however: (i) any
salas 1ax, gross receipts tax or simitar tax by whatever name called, the amount of which is delarmined by the amount of the sale made, and which
Tonant or any sublessee or concesslonaira of Tenant is requited to eccount for, and pay over o, any povemmental agency; (1) transfers of
merchandise made by Tenant from the Dermised Pramises to any othar stores or warehouses of Tenant, provided Ihe purpase of such transter(s)
is nat to avoid payment of Percentage Rent hareunder: of (i} credits or refunds given to customers tor merchandisa which was purchased from
tha Demised Premises and therealter rotumed or exchanged.

B. For purposes of this paragraph S, the term “Adjusted Minirumm Rent” shall mean the amount ol Fixed Minimum Rent et torth in paragraph

3 hereo!, together with any therein calculated pursuani 1o Article 4 from time to time. -
Bg gixtieth (60)

annually each
oniy L bt . DN OF betore !heﬁhmﬂlrﬂﬁ&dly after the last oay oiC.-i‘uuhn'

C. Percentage Aent shall be payable &
sy 025E yORI, | oy i

peored: The amouni of sach payment of Percentage Ren thall be equal 10 the amount. it any, by which the Percentage of Tenant's Gross Sales for
the isase year 1o dale exceeds the fotal Adjusted Minimum Rent theratotore paic by Tenant in respect of such peanod, less any amount of percenage
ren1 theretatore paid by Tenant in respect of such period, At the #nd of each lease year dunng the term hereol, the aggregale emount of Perceniage
Rent theratotore paid by Tenant shall be adjusted to the 1oial amount of Percentags Rent required 1o be paid by Tenant ior such iease year, based
on Ihe “Year End Report” as cefined in paragrapn D below. Any amount 1o be refunoed by Landiord to Tenant shall be crediled agains! the next
quanerly payment of Percentage Rent due hereunder. For Ihe purpose of compuung the Percentage Rent payabig hereunder with respect 1o tha first
lease year, Ihe Gross Sales received during the tirst lractonal manth, il any, of the ierm hereo! shall be added to ihe Gross Sales tor the first quanerly
period, and Percentage Rent due, if any, shall be celculated in accordance tharewith, .

D. Tenant covenants and agraes that (1) not later than the fiteenth (15th) day atter the tiose of each calendar month of tha 1sm hareot, & will
galivar to Landlard & complete, trus Bnd eccurata report verflied under oath by Tenant or by an authorized officer ol Tenant, ol all Girogs Sales for
such month; and (ii) not jater than sixty (50) days atter the ciose of each lease year, and atter the termination of the lease or eny renewal thereot,
it will daliver to Landiord a comptete, irue, eccurate fully audited repont {the =Year End Report*), certified to be correct by pavindoptnsaninpatiliog

of all Gross Sales for such year. The obligations contained in this paragraph 5 to report Gross Saies and to pay Percentage Rent
quarierly shall survive ths Expiration or othet lermination of this Lease. ! Tenant shati 1ail to cieliver such report and such tallure shall contmue for
ten {10) days &fter the date of wriltten notice of such tallure trom Landlord, Landiord shall have the right thereatier to employ a certified public
accountant to maka such examination of Tenant's books and records as may be necessary to cerliy the amount of Qross sales for said eass year,
tha cenilication 5o mads shall be binding upon Tenant end Tanent shall promptly pay o Landiord the cost of such axaminstion tf its Dooks and
records, fogather with the full balance of percentage rent due and payabile for said lease year and Tenzn shall immediaiely be deemed to have
released any and all options or rights granted or o be graniad 1o Tenant undler the terms of this Lease {inciuding, without fimitation, rights of renewal,
rights to terminate of nghts of retusat). In addition Landlord may as is sole option lreat such failure 10 deliver said report within tan (10) days sfter
writtan notice of such faiture trom Landiord a8 en event of default.
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E. Tenant will keep, at its principal business offices Iocated &1 tha premises or 8l such other place as Tenant shall designate in writing. complete,
{rue and accurate records of alt sales made on or from tha Demised Premises including tut nat imited to sales tax relums, cancelied checks, bank
siatements, sales skps, Federal and Siate incoma tax returns, and ail dated tapes from cash regrsters andvor any olher mechanical device used lor
sales wransactions, Landiord shall have the right 1o cause an audh (separate and distinct from the audit required ta be made by Tanant purguant 1o
the precading paragraph) to be made of the recards of Tenan! relating 1o its Gross Sales al any and all reasonable times, and Tenant shall retain its
records relating to such Gross Sales; provided that an eudil with respect io any lease yoar shall be commenced within wo (2) years of the daia of
receipt by Landlord of the Year End Repori of Tenanl's Gross Sales for such iease ysar. it ths actual Gross Sakes excaed the Gross Sales se! farth
in the Year End Report by two parcent (2%) or more, Tenant shall forthwith also pay the reasonable fees and costs of the audil, and Any Parcentape
Rsri found to be duo, and Landiord shali also have the right 1o dactare Tenant in breach of this Laase and avail ltsal! of ary and ail remedies provided
for herein, Bt law or in equity.

6. NDT A JOINT VENTURE. Any intention to create a joint venture or partnership relaticn between the parties herelo is hereby expressly disclaimed.
1t is undersiood and agresd that the provisions of this Agreemant pertaining to the payment by Tenant and the acceptance of Landlord of & percentage
of the Gross Sales of Tenant and gthers is a reservation of rent for the usa of the Demisad Premises. ~

7. RESTRICTIVE BL:AuSE. Tenant covenants that it will not own, operate or maintain, or directly or indirectly have any affliation, investrment or
Interest In, or othar business or financial association with, any retail commercial store or establishment for retail seles or merchandise dispiay which
is similar to or in competition with the business conducted in the Damisad Premisas within a radius of five (5} miles trom the site of the Demised

- Pramises, axcep! those in operation &5 of the date hereo! as Esied on the Exhibil attached, if any. For o long ns Tenant ehall own or hava

interest in such other permitied locations, any change in the name, size, location, or the typs of business conducted upon such other m&
{within the radius ebove described) shall be deemed 1o bo a breach of this Lease. In any such event, in addition to any other remedy availabla to
#, Landiord shall have the right to nequire that any and all amounts received by Tenant in respect of sales and transactions made from any such
othar location cperated in victation of this paragraph shall be inciuded as Gross Sales hareunder for the purposes of caleulating Percentage Rent
due pursuant lo paragraph 5 hereof, to the same axtent as though such sals or transactions had been made on of from the Demised Premises.

8. ANNUAL OPERATING COSTS. Tenant agrees to pay to Landiord on the first day of each month, in advance, during the term hereol, &s
additicnal rent, without notice or demand theretor and without any deduction whatsoever, Bn annual operating cost charge equal 1o ons-tweltth {1/12th)
ol #ts Proponionate Share (as hersinattar defined) of the Annual Operating Cost (25 hereinafter dafined) of the Shopping Canter. Tenani shall pay an
estimated minifmum annual charge of 3_12..5_%_9_..16__' per yesr, in squal moninly instatiments of $. 1, 046,61 sach. At any ima
during each twelve {12) month period, Landiord may retroactively r Tenanl's proports share of Landiord's Annual Operating Costs and
may bil Tanant for any deficiancy which may have accrued during such tweive {12) month period and thareatier Tenant's monthly instaliments shall
also be adjusted, Within one hundred eighty (180) days (or such addilional time thereaher as is reasonable undet the circumstances), following aach
Septamber 30th of each year, Landlord shall deliver 1o Tenan a statamant of Landiord's Annual Operating Cests for such twelve (12) month period
ang the monthly instaliments paid or payable shall be adjusted betwesn Landiord and Tenanl, and Tenant ghalt pay Landlord or Landiord shal credit
Tenant's account {or, if such adjustment is at the end of the tarm, Landiord shall pay Tenant), as the case may be, within filtaen (15) days of receipt
of such stztement, the amount ol any excess of deficiency in Tenant's propariicnate share of Landiord’s Annual Operating Costs paid by Tenant Io Land-
lord during such twelve (12] month period. Failure of Landiord to provide the statement called tor hareunder within the lime prescribed shall not celieve
Tenant of its obligations heraunder, The obligation 10 pay the annual adjustment of the Annual Operating Cost in accordante with this Article £
shall survive the expiration of olher ermination of this Leass,

(a) Tenant's Propartionate Share shall be calculatad by dividing the lotal number of sguare test of gross lsaseabie space containgd in the
Damised Prernises by the totai gross loaseabin retall ares contained within all bulidings In the Shopping Centar from time to time, exchusive of any
free-standing bulldings the tenants of which are required by the terms of their leasas to maintain common areas adjacent to their lactitas.

(b} Annual Operating Cost means the total cost and expanse incurved by Landiord in maintaining public lability, fire insurance with extended
coverage, workers' compensation insurance, propety damage or other insuranca on the Shopping Center with such policies and compeanies &nd
i such limits as selected by Landiord and in managing, operating, repairing, repliasing and maintaining the Shapping Centar, roof and the Common
Facllities {as heralnatter definsd), and spectically including without limitation, the costs of gardening end landseaping; managemant, maintenance
and service contracts; repairs; line painting; regutation of traffic; ulllittes; sanitary controls; removal of snow, trash, rubbish, garbage and other refuse;
depreciation on equipment and machinery used in such maintenancs, the cost of parsonne! io implemenl such services: servicmg end maintaining
the fire sprinkier sysiem; iegal, managemant and ascounting ises; tleaning, mamtaining, repairing and replacing the Commen Faclities; and in
providing sscurity protection and sn administrative fes squal to filtsen percant {15%) of Annuss Operating Costs.

{c} Common Facilities means all areas provided by Landlord, from time to time, for the common or joint use and benefit of the occupants of the
Shopping Center and their smployees, agents, servanis, customers and other invilees, including, without lirnitation, management offices, community
rooms, parking areas, parking decks, access roads, driveways, retaining walls, landscaped ereas, fnuck serviceways, sidewalks and parcel pickup
statians.

.

(d) Landlord hereby reserves the exciusive right &t any lime and irom time 1o time 1o install, use, repair, inspoct and replace pipes, ducts,

conduils and wires leading through or located adjacent to the Demised Premises and serving other paris of the Shopping Cenier in | 3

do not matesially interfere with Tenant's use theresof. Landlord’s ight hereunder may be axercised by Lendiord's designees.
. ' k]

{e) Landiord hereby reservas the right at any time to make allerations or aoditions to, and to bulld additional stories on, and to build additional
stores and bulldings adjoining 10, the Damiset Premises, and Tenani shall have no interest of any kind whatsoever in the said additions or additional
stores or adjoining bulidings. Landiord also reserves the right to enlarge the area of the Shopping-Center by adding edditional ground thereto from
time to lima and, whather or not $0 anlarged, to construct olher buildings or improvements In the Shapping Center al any time and tfrom time to time
and fo make alterations thereto or addilions thereto &nd 1o building additional stores on such building or buildings and to build adjoining the same
and to construct double-deck slavated or subterranean parking faciliies,

() It any excavatian shal! be made or authorized to be made upon land adjacent 1o the leased premises, Tenam shall atford to the person
causing of authorized 10 cause such excavation license Lo enter upon the leased pramises for the purpase of doing such work as Landlard shall deem
necessary to preserve the building located upon the ieased premises lram injury or damage and 10 suppart the same by proper foundations, without
any claim for damages or indemnification against Landlord or dimingtion or abalernent of rent.

{g) Lendiord shall not be lisble in any such case for any Inconverience. disturbance, lass of business or any olher annoyance anising irom the
exercise ol any of all af the rights of Landiord in this Article 8.

9. REAL ESTATE TAXES. Tenant -grteé to pay 1o Landiord manthly during the tarm hereof, together with each ronthly instattnent of Fixed
Minimum Rent or Adjusted Minimum Rent as additiona! rent, without notice or demand therefor and without any dedutlion whatsoevsr, one-twalith
{1712th) of its pro-rata share (as cefined below) of Real Estate Taxes (as hereinatter defined), for each Tex Year {as hereinaftar dafined).
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{8} Tenar shall pay upon peing billed an estimated annual charge of & 8,143.96 per yeae, paydbie in equal monthly insialiments
ofs__678 .66 each, Duting the first lese yaar, in the event the taxing authanty having jurisdiction over the Shopping Cantar bllis ang

* requites paymem of Real Estale Taxes in advance, Tenant's pro-raia shate shall be due and payable upon baing billed by Landiord in agdition 1o
the monthly payment set forth herein, which payment shall be applied 1o Lne following Tax Year. At any time during a Tex Year, Landiord may
retroactively reesumate Tenant's pro-rala share of Real Estate Taxes and may bil Tenant tor any deficiency which may have accrued during such
Tax Year and thermatter Tenant's monthly instaliment shall glso be adjusted. Within one hundred twenty {120} days atter Landord's receipt of tax bills
tar each Tax Year, of such reasonable (in Landlord's determination) tima thereafter, Langiord will notity Tenan! of the amount of Real Estate Taxes
for the Tax Year in quastion and the amount of Tenant's pro-rata share thareof. Any overpaymeni or daficiency in Tenant's payment of its pro-rala
share of Real Estate Taxes for each Tax Year shall be edjusted between Landiord and Tenant, and Landlord and Tenant hereby agree that Tenant
shall pay Landlord or Landiord shall credit to Tenant's accoun! {or, if suth atjusiment is at the end of the term, Landiord shall pay Tenant), as the
case may be, within fiteen (15) days of the atoresaid eertification in Tenant, such amunt necessary to efiect such adjustment. The tailure of Landiord
1o provide such certification within the time prescribed abova shali not ralieve Tenant of any of its obligations hereunder. The obiigation to pay the
periodic adjustment in Real Esiate Taxes shall survive the expiration or other termination of this Lease. .

(b) Tenant's pro-rata share of Real Estate Taxes shali ba determined by multiplying the total amount of Real Estale Taxes peid by Landiord
for each full or partial Tex Year (less contributions paid by any lenents operating under ground leases in the Shopping Center and contributions by
{enants of any suparmarkets, dapariment stores, jnior departmant stores, or othar *anchor* or “major” tenants of the Shopping Center) by & fraction,
the numarator of which is the 1otal gross leased area {“GLA") contained within the Demised Premises,.and the denominator of which is the total
LA contained within all bulldings within (he Shapping Center, exclusive of (i) any tree standing buildings or ground leased praxs end (ii) any space
occupied by a supermarkst, deparimment store, junicr depariment etore of cther anchor or “major* tenant.of the Shopping Center.

{¢} The term “Resl Estate Taxes™ means all taxes, rates and assessments, general ang special, levied of imposed with respect to the land,
bulidings and improvemants of which the Darnisad Premises are a part, including all taxes, rates and assezsments, pencral and special, levied o

imposed for schools, public beterment. general or local improvements and operations, and taxes imposed in jon with any special taxing
gdistrict. It the sysiem of real estals Laxalion shall be alterad or varied or any naw tax or lavy shall be levied or imposed on said land, buhdings and
improvements, and/or Landiord in substilution for real estate taxes pr 1y levied or imposed on ir bigs in the jurisdicion whare the Shopping

Conier is located, then any such new tax or levy shall be included within the term “Real Estate Taxes". Should any governmental taxing authority
acling under any regulalion, levy, assess of impose & tax, extise and/or assessment however described (ather than an income or iranchise 1ax) upon
against, on account of or measyred by, in whole of in pan, the rent expressly reserved hareunder, or upon the rant expressly reserved undar any
other laases or leasehold Intarests in the Shopping Cenler, &S a substiute {in 'whole or in part) or in adgiion 10 any existing rea! estale laxes on land
and buildings of ofherwise, such lax or excise on rents shall be incluged within the tarm “Aeal Estata Taxes", Aeasonable expensas, consisting of
ahomeys' tess, consuliant fees, expert witness fees and simitar costs, incurred by Landiord in obtaining or atiempting to obtain 3 reduction of any
Real Estate Taxes shall ba-added o ang included in the amount of any such Real Estale Taxes. The lerm “Real Estats Taxes™ shall no! include
faxes, rates or nts levied against portions of the Shopping Center that are encumbered by leases, from time 10 time, the terms of which
require the 1anant to pay the full amount of said charges \evied o assessed against the premises leasad thereunder. Real Estate Taxes which are
Dbaing contested by Landlord shall neverthelass be included for purposes of the computation of the lisbiity of Tenan! under this paragraph; provided,
however, thal in the event that Tenant shall hava paid any amount of increased rent pursuant 1o this Article S and Landinrd shall hereahier receive
a refund of mny portion of any Real Estate Taxes on which such payment shail heve been based, Lendiord shall pay (o Tenant the spprapriate
portion of such retund, Landiord shafl have no obligation 10 contest, object 1o or ltigate the lavying o Impastlion of 2ny Real Estate Taxes and may
saftle, comptomise, consent o, waive or otherwise determine in its discration 1o abandon any contest with respec to tha amount of any Rea' Estate
Taxes without consent or approval of Tenant.

{d) The term “Tax Year" means each twetve [12] month period established as the real estate tax year by the taxing authorities havir'tq tawiul
jutisdiction over ihe Shopping Center.

10. ADDITIONAL HENT. Any amount required Lo be paid by Tenant hereunder and any charges or expensas incurred by Landiord on behall of
Tenant under the temms of this Lease shall be considerad addilional rent payable in full at the same time and upon the same lems ang conditions
gs the next succeeding instaliment of rent resarved hereunder, Any laiture on the pan of Tenan! 1o pay such additional rent when and as the same
Ehall become due shell entilie Landiord to the remedies availabla ta it for non-payment of rent. Tenant's failure to ubject 1o any statement, involee
or billing rendered by Landiord within & period of thirty {30) days after receipt thersot shall constitute Tenant's acquiescence with respact therelo,
and such statement invaice of biling shall thereatter be deemed to be correct and shall be an account stated between Landlord and Tenant

11. UTILITIES. Tenant shall be responsible for and shail promptly pay all water rent, gas, slactricity and other utility bills {incluging sewer charges,
lap-ins, hookup and connection charges) rsed or consumed in the Demised Pramises as the same shall become due, 1t being understood and agreed
\hat Tenant shall promplty make all required deposits {or meters end utiity services connected with Tenants use of the Demised Prem harg:
for the toregoing shall commence on the date Landlord defivers possession ol the Dormised Premises to Tenant. In no event shall Landiord be Liable
10 Tenant or any agent, servant, icensee or assignae of Tenant for damages or otherwise for curtailment or suspension of any wlilty services, in the
event of default by Tenant under this Lease or due 10 repairs, action of public authority, strilas. acts of God or any olther cause, whether gimilar o
dissimilar 1o the alorasaid. .
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adverlising and sales promotions for the banefil of the Shopping Genter, Contributions paid by Tenant pursuant 1o this paragraph togethar wit
coniributions Landiord may receive from lime to time from other ienants of the Shopping Centar shall be used to éstablish the Pramotion.F
Promation Fund shall be used by Landiord 1o pey costs and expanses associaled with the formulation and carmying oul by Landiops6l an engaing
program for the promotion of the Shopping Cenler, which program may inchuge, without timitatian, special avents, shows, Gispfays, signs, decor,
seasonal evens, and other activities within the Shopping Center designed 10 BIract Cuslomert. In modition, Landiors may.asa the Promotion Fund
to defray the costs of admini ion of the Pre ion Fund, including {without limisation) the salary of any promatiop-fd adverising directar and
related secrelarial personnel, rent and insurance.

immediately upon the axscution of this Leasa, Tenant shall make a jump sum payment to diorc equivatent o ¢ per square fool
computed with reference to the square leet of space in the Demised Premisas, and, In additiope each lease year, including the iaase year in which
the Ren! Commencement Datn lalls, Tenan! shall pay to Landiord §, pet year {tha “Annual Promation Fund Contrisution”),

payable in aqual monthly installments’ of § . The eloresaid_penthly amount shall be payable to Landiord at the same time
and place and logether with the monthly installmenis of rantat requirsd to be #did under this Lease, and shall be considored additiona! rental and
non-payment shall entitle Landiord 1o the remedies available o it for non-payfent of rent. The Annual Promotion. Fund Cantributicn shal! be adjusted
annually at the expiration of each lease year, to raflect any increases4tf the CPI (as defined in Articia 4 (b} of this Lease). Such adjustment shall be
accomplished by multiplying the current Annual Promotion FuRg-Contribution by B fraction, the numsrator of which shall be the CPl epplicable 10
the third month priov 1o tha date of adjustment, and the gorGminator of which shall be the CPI applicable 1o the thira month prof 10 the first tull
calengiar month of the terrn of this Laase, During eachJefse year, Landiord shall contribute to the Annual Promotion Fund an amount equal 1o 20%
ol the aggregate contribytions made by the oth drtributors to the Annual Promotion Fund during the same lease year.

(b} Al such ime of times as Larfliord shall elec not to provige the Adverising and Promotional Service heteinabove set forth, Landlord may
cause 1o be established a Marphdhts' Association for the tenants of the Shopping Center, and Tenan! agrees 1o become and remain a member of
such Merchants' Associatipaefor the entire term of this Lease and any ranéwal or extension therecl. Tenant agrees (o pay &s dues 10 5aid Merchants’
Association as agditigperTental, the amounts hereingbove set fofth for the Advertising and Promational Servics, to be payable in the sEame manner
¢ame CP| adjustment. Landiord shall contribute during each lease y8ar 1o such Merchants' Association & sum ol money not less
than 20% ofikE total amount paid in such year by Tenant loward the expense of advertising and promotional activities with respeg! to the Shopping
&nich the Demises Premises are 8 pan. At the option of the Landiord, the Landlord may elect 1o contriute part or ail of the Services ol a
Shion direcior andeor setretary in liev ol & cash contribution. The promotion director shall be under the sxclusive control and supervision of
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Landlord may delegate such authonty. Whenever dunng the term of this Lease, thare shall be in exisian RIOive RESociation approved by
Landlord for the purpase, said Associstion shall receive and expend such fund for 1be T PUFpOSes. Tenam agrees 1o participaie in a1 least six
(5) advertising sections scheduled by the Merchanls' AccosetorreariTisasa year, Panticipation in the adverlising sections will be morutared throughout
the yesr and ai the sndol-see-yodr TEnant the Merchants’ Association an amount equal 1o 5250.00 times ihe diftarance

AT PP

13. USE OF DEMISED FREM!SES. The Demised Premises shall be used and occupied by Tenant solgly for the purposs of _cetail ssles
of bedding, recliners, chairs, furnishings and related plfoducts

and for no other purpose whatsoever ang Tenant further agrees 10 conduct its business in the Demised Premises under the name— or trade name of
Jennifer Convertables - The Damised Premises shall not be used for any ilegal purpase or in violation of any vaiig

reguiation of any govemmental body, or in any manner to (i) create any nuisance or trespass; {ii) Annpy or embarrass Landiorg or any other fenang
of the Shapping Center; (i) vitiate rny insurance carriad by Landiond: {iv) alter the classificalions or increase the rats of any insurance on the Demised
Premises: (v} allow any noise or odors & emanate from tha Demised Premises: or (vi) violate the Certificats of Oceupancy issued fot the Demised

P"e"f’o‘:’bo a.m. to 9:00 p.m. Monday through Friday and 10:00 a.m. to 6:00 p.m, Saturday.

14, CONDUCT OF TENANT S BUSINESS. Tanant shall open for business in the Demised Pramises on the Renl Commencement Dale, and shall
thereatter continuously, actively and diligenily operale its Eaits business on the whoie of the Demised Premises, in a high quatity and reputable mannar,

trom at least s 4 iyl i Mminahuting-5 BB RGO - law-p HO-{a-ghepping-aonier
10-be-apan-an-Gundave-Tenant shall maintain a tull statf of smployees and & full and complete stock of marchancise a1 all times, shall use A cash
register or other simiiar device for transacting sales, and shall mainiain displays of merchangise in the display windows, il any, and kaep such display
windows and Tenant's store signs wall ighted from ai least —dusk 1 9:00 DM, . each day so as 1o maximize the Gross
Sales produced by Tenant's businass. Tanant shall warehause, store or stock only such goods, wares and merchandise as Tenani intends o oifer
for sate ai retail, in or from the Oemised Premises, and as permitied under this Lease. Tenant wili not place or maintain any merchandise, refuse ot
other articles in any vestibule or entry of the Demised Premises, on the ioomwalks of corridors Bdjacent thereto or slsewners on the extenor ot the
ised Premises 50 a5 to ob any driveway, corridor, footwalk, parking area, mall or ahy other common area, Tenart will hat conduct or parmit
to be conducted any auction, lictittous fire sale, going out of butiness sale, bankruptcy sale or othar similar type sale in or connectad with the Damised
Premiges, In any and all of its printed or visual advertising in retation to the Demised Premisas. Tenant shall use the insignia or other identitying mark,
il any, of the Shopping Center, ns designated by Landiord from tims to lime, in the evert thal Tenant shal) breach any of the obiigations to be
perlormed by it pursuan! to this paragraph, in addition to all other rights and remedies available to Landlord for breach of this Lease, Landiord shatt
also have the righl o liquidated damages in an amount equal to one hungdred percent (100%) of the Minimum Rent ang the Percentage Rent, if .
any, olherwiss payable hereunder for the month during which such breach occurred, since the parties hereto agree that il is difficult, If notimpossible,
to escertain precisaly the damage caused to Landlore by & breach of tha obligations comained in this Aricla, and that this provision for liquidated
damapes represents a (air and reasonable provision by the partiss. .

15, ASSIGNMENT: SUBLETTING, (8) Nelther Tenant, nor any of its permitted successars or assigns, chall transter, assign, morigage, encumber,
or, by operation of law of otherwise, pledge, hypothecate, or assign all or any of its interest in the Leases, or sublet or permit the Laased Premises,
of any pari thereol, lo be used by othars, including, bul not by way of limitation, Congcessicnaires of licensees of Tenant, without the prioe wiitten
consen! of Lendiord, in each instanca, which consent Landiord may withhald in its sole and zbsolute discration, Any such subletting of assignmant
shall be reterred Io as & “Transier”, and the person to whom Tenant's interest |s ransferred shall be relertad 1o as e “Transterse.”

{b) The prohibilion agains! any Transfer withoul the prior written consent of Landiord shall apply, without fimitation, to the Iollowing circumstances,
each of which shell be deermed a Transier: (i) i Tenam or ary guaramtor of this Leasa is a corporation (other than & corporation, the cutstanding
wveoting stock of which is listed on a "national securities exchange,” as defined in the Securities Exchange Act of 1934), and # -shares of such
corporation are transfarred by sale, assignment, bequest, inherlance, cperation of law or otharwiss {including. without lirmitation, a transier to or by
8 receivar of trustee in fedsml or stals bankrupicy, insolvency or other proceeding), 56 as to rasult in or make possible a change in the present
control of such corporation; (if) If Tenant er any guarantor of this Lease is a partnership, any change in control or ownership of sutch partnership:;
(i} any transier by sale, assignment, bequest, inheritance, operation of law or other disposition of all or substantially ali of the asse!s of Tenant or
any guarantor which results in or makes possible a thange in the present control of tha business of Tenant or B8Ry such guarantor; {iv) any other
change in ownership of Tenant, any guarantor of this Lease or the business cparated by Tenant; or {v) any subletting or assignment which ocours
by operation of law, mergsr, consolidation, or rearganization or any change of Tenant's corporate or propriefary structure. in no avent may Tenant
assign this Lease, or sublease the Leasad Premises, if Tenant is in default under this Lease.

(€] In the event Iha! Tenant desires to effect a Transfer hereunder, Tenant shail give Landlord written notice (the “Assignment Notice™) thereof.
To be sffactive, the Assignment Notice shall ba accompanisd by Tenant's check, payabie to the order of Landliord, or Landord's Agemt, in an amount
equal to the greater of (i)$500,00 or (i} one percent (1%) of the Fixed Minimum Rent to compensate Landiord for the cogt of reviewing the praposed
Transfer and specify the proposed Transferee, and the proposed tanms of the Transfer, and contain such information about the propusad Transteree,
Ils experience, its financial situation, its methods ol operation, its contribution o the tenant mix of the Shopping Center, and its impact on the
Shapping Center, as e prudent businessman would require in making the Transter decision. Tenant specifically agrees 10 apprse Landiord of any
adversa of negative informalion in s possession concermning the proposad Transter and the proposed Transteree., The Assignmen Notice shall also
contain a certification by Terant (or an officer or general partner of Tenant if Tenant is a coeporation or partnership) of ali “Transler Consideration”
(as defined below) or payable in connection with the proposed Transfer, Within sixty (60) days of the receipl of the Assignment Notice Langiord
shall, by written notice to Tenant, elect: {i) to permit the proposed Transfer; (i) to laminate the Lease; {il) 10 sublet with the tight to further sublat
from Tenant for the balance of the lerm of the Laase (a) all of the Leased Pramises, or {b) only o much of the Leased Fremises as Tenant proposed
to Transtar, at the same rental @s Tenant is obligated 1o pay 1o landiord hereunder: or {iv) to deny consant to the proposed Transler, in which even!
Tenant shall continue to oceupy the Leased Pramises and comply with all of the terms and condiions hereol. In the event thai Landlord lails to give
Tenan written notice of its election hereunder within ths specified sixty (60) day period, Langiord shall be deemad 1o have denied lts congent 1o
the propased Transfer.

(d) i Landlord consents to a Teanster, the permited Transferes shall assume by written instrament all of Tenan!'s obligations under the Lease
and such Transieree, at laast thirty (30} days prior 1o the eflective date of the permitied Transfer, shall gelivar 1o Landlord the proposed subleass,
assignment and assumption agrasment or other instrument evidencing the Transter and the Transteree's underiaking of Tenant's obligations unger
the Lease. All of such documents shalt be subject to Lendlord's prior written approval. In the even! of a permitted Transfer, Tenan! shall continue
fo be liable hersunder, end shall nol be released from performance hereunder, In addition 1o the Rent reserved hereunder, Tenant shall pay to
Landiord all monies, property and other consideration of every kind whatsoever paid or payable to Tenant in consideration of or related 1o such
Transtar gnd for all property transterted 1o the Transierse, as &1 or part of the consideration inctuding, without limitstion, {ixtures, ather Leasehold
Improvements, furniture, equipment and lumishings (calisctively, a!l of the foregoing monies, property and other consideration shall be referred 1o
85 lhe "Transfer Consideration”), but exciuding bona fide considersation paid for transfer of Tenant's Propary, Following & permittsd Transter of this
Lease, Landlord shall nat be required to sand the named Tenant any notice of defautt by the approved Transferee,

(e} Any Transfer without Landlord’s consent, whether as & result of any act or omission of Tenant, or by oparation ol law or othetwise, shal
not ba binding upon Lendiord, and shalt confer no rights upon any third person, Each such unparmitted Transier shall, withow hotice or grace
peviod of any kind, constifte a catault by Tenant under this Lease. Tha acceplance Dy Landlord of the payment of Rent following any Transfer
prohibited by this Article 15 shall not be deemed 1o be a consent by Landlord 10 any such Transier, an acceptance of the Transfares 8s a lenant,
& relsase of Tenant trom the performance of any covenants hersin contained, of & waiver by Landkord of any remedy of Landiord under this Laase,
although amounts actually recsived shall be credited by Landiord against Tenant's Rent obligations. Consent by Landlord 10 any one Transtar shalt
hot constitute & waiver of the requirement tor consent 1o any other Transfar. No reference in this Lease to assigness, concessionaires, subtenants
or licensees shall be dsemed 10 be a consent by Landiord to the upansy of the Leased Premises by any such assignes, concessionaire,
sublenant or icensee. See Special Stipulation Sg%cg. .
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16. REPAIRS BY LANDLORD. Landiord agrees to make all necessary 7epairs during the term ol this Lease or any exiension thereol, to the roo!
of the Demisad Premises and all necessary struciural repairs 1o the exierior walls and toundations. {exciusive of doors, goor irames, door checks,
other entrances, windows and window frames) provided such repairs are nol made necessary through misuse ol the same by the YTenant or 1he
negligence of Tenant, its agents, servants, contractors or employees. and provided that Tenard shall give Landiord written nglice of the necessity tor
such repairs. Landiord shall not be liable to Tenant ior any camage taused 10 the parson or property of Tenani, its agents, empioyees ot invilees,
due 1o the Damsed Pramises or any part or appurienances thereo! baing improperly constructed or being or becoming oul of repair, or arising from
ihe leaking of gas, water, sewer or steam pipes, of from electricity, or from any other cause whatsoever, Tenani agrees to repon immadiately in
writing to Langiord any deleciive condition in or about The Demised Premises known to Tenant which Landlord is required to repar, and failure to 50
report shall make Tenant fiable to Landiord for any expense, damage of liability resuiting from such dedects.

17. MAINTENANCE AND REPAIRS BY TENANT. Tenant covenanis and agrees:

(a) That it shalt maintain the interiar of the Demised Premises (including necessary and periadic repainting) togather with atl eiectrical, plumbing
and sewage taciities {inciuding iree flow up 1o tha main sewaer line and grease iraps, if mny), heating, air conditioning and olher mechanical installations
therain, exterior and interior of all doors, door frames, door chacks, other entrances, windows and window frames in good condilion and surrender
same at the expiration of this 18rm, in the same good order in which they are reCeived, damage by reasonable wear and tear and acts of God excepted,
Landlord shail be ungdet ne liability for repair, maintenance, alteration or any other action with relerence 10 the Demised Premises or any parn theroof,
of repair, maintenance, alteration, replacemant or any olher action with respect to any exterior doors, pumbing, hesting, elsctrical, air canditioning,
or cther mechanical installation therein. Tenant shall promptly repair &t its own expanse sny damage [whether structural or otherwise) to the Demised
Premises caused by any construction or aherations periormed by Tenant or bringing inlo the pramises any propery lor Tenant's use. or by the
installation or removel of such property, regardiess of faull or by whom such damage shall be causad, untess caused solely by the negligence &
Landliord or its empioyees, oificers or agents.

{b) That It shall be responsible for the removal and disposition of Tenant's refuse and rubbish from the Demised Premisas and the Shopping
Center. in order to tacilitate the ystematic and ordarly removal of such reluse and rubbish, and in ordar o coordinale the hours during which such
service Is partormed lor the various Lenants ang tha use of tha londing areas, Landiord shalf have the right, from time to time, 10 select one of more
independent contraciors for the removal of rafuse and rubbish, Upon request by Landiond, Tenani aprees 1o employ the contractar designated for the
araa in which the Demised Premises is located for the removal of refuse and rubbish, Landiord agrees ihat the rate 1o be charged lor such service
shall be computed upon $bund busi praclices and consistent with industry practice. The removal and dispostiion of Tenarnt's reluse and rubbish
=5 aloramentioned sha!l be subject 10 constant supenvsion and approval by Landiord, il &% arty time Landiard in s sole discretion, datermines that
removal and dispasilion is less than satistactory, Landlord or its agent or an indepandent contracior selecied ty Landiord may contract 1o have removal
and disposition completed to ils satistaction, Any charges under such circumstances shall be Tenant's responsibitity due within ten {10) days as
addllional rent, Tenant shall not permit the unsightly accumulation or placing of rubbish, irash, garbage, debris, boxes, cans ot tther arlicles of any
kind or dastription whalsoever in the Damised Premises, or in the srea immediately surrounding the Demised Premises, or in any olher pan of the
Shopping Center. Tenant shall siore all rubbish, trash, garbage, debrig, boxes, cans of other guch liems, in fireproot conlainers approved by Landiord
during such time that elapses between removals trom Demised Premises.

18. CHANGES TO THE SHOPPING CENTER. (a) Exhibit A sets forth the general layoud of the Shopping Centar. Exhibit A is not and shall not
be deemed Landlord's represantation or agreement that all or any part of the Shopping Center is, will be. or will continua to be, configured as
indicated therain.

{b) Landlord shall have the righl, at any time and from time to time, to (i} make alierations or additions to, any bulldings or clher Improvements
in or about the Shopping Canter: (i} bulld other buildings or improvements in o abiout the Shopping Center: (i) construct deck or elevated parking
tacilities in or about the Shopping Center or the Common Azea; (iv) change of consent 1o & change in the shape, size, location, number, height or
gxlenl of all or any of the buildings or other improvements in or about the Shopping Genter; and (v) convey to others or withdraw portions of the

hopping Center,

{c} In the event that Landiord renovates or rernodels the front exierior of the Demised Premises or the Shopping Center, Tehant agrees at its
sole risk and expense to: () upon raquest of Landliord, remcve iis then existing signags 1o facililate the remadeling work: (i) upon direction ot
Landlord, re-instalt such signage (or if Landlord's signage criteria for the Demisad Premises has changed. instell such signage 8s is approoriate
unger the new chiteria and consistent wih such exterior remodefing); (i} promptly remodel the imertor of the Demised Premises, as appropriate, 1o
be consistant with and accommedate any change in iocation or design of the said exiarior; {iv) If Landlord’s renovation plan includes the instaflation
of new storefronts, Tenant agraes to promptly repiaca its storafront in accordance with Landiord's plan; {v) pay 1o Landiord, commencing upon tha
first asy of the first tull calendar month efter the date of notice trom Landlord to Tenant that seid improverent program has been substantlally
completed, and for tha duration of the term of this Lease, an annual sum equal to Two Dollars ($2.00) multiplied by the number of square feet of
ficor grea of the Damised Premises and said sum shall be deemed & part of the Fixad Minimum Rent: (vi) otherwise cooparate with Landiord to
facilitate such renovation and remodeling. Tenant's interior remodeling shat’ be undertiaken and perlormed, subject lo Landiord's prior weitten
approval, in accordance with the provisions of the Laase. Tenanl consems to the parformance of all work deemed approptiate by Landlord 1o
accomplish any of the foregoing, and to any inconvenience caused thereby.

18. PERSONAL PROPERTY TAXES, Tenani sha!l be responsible for and shall pay before delinquency all municipal, county, ot state iaxes assessad
during the termn of this Lease agains! any Isasehold interest or parsonal property of any kind, owned by or placed in, upon or about the Damised

Premises by the Tenant and for interior painting and installation of carpets. —

20. ALTERATIONS. Tenant shall make ro slterations or changes, structural or otherwise. to any pan of the Demised Premiges, either exteriar o
intarior, withaut Landlord's written consent, except 85 otherwise proviged hereindTn The event o any SUCH Appraven Changes, 1enant “shall have ab '
work done al its pwn expense. Request ior such consent shall be accompanied by ptans stating in detadl pracisely what Is 10 be done, Tenant shall
comply with 2l building codes. requlations and laws now or hereafter 1o be made or enlorced in the municipality, county andror state il which said
Demised Premises are kocated and which penain to such work. Any additions, improvements, atterations and/or instaltations made by Tenant {except
oniy movabie office turniture and fixiures) shall become and temain & part of tha Demised Premises and be and remain Landiord's propeny wpon the
1ermination of Tenant's ocoupanty of eaid Demised Premises; provided, howaver, that i Landiord gives written notice 10 Tanznl a1 he axpiration of
othar fermination of this Lease 1o such effect, it may require Teranl 10 resiore said Demised Pramises to their original condition at Tenant's sole cost
and expense. Tenan! shall keep the Demised Pramises and all other pans of the Shopping Center free trom uny and all fens arising out of or in
connaction with any work pertormed, matenials jumished or cbligations incurred by or on behat! of Tenant, and agrees K bond against or discharge
any mechamics’, materialmen’s or other such lens within ten {10} days ater writen laquest therefor by Landliord. Tenam sha! save Landlard harmiess
from ang against all expanses, liens, claims or damages 10 either property or pErson which may or might arise by reasan of the making of any such
additions, improvements, alterslions and/or instalkations.

21. TENANT'S IMPRADYEMENTS, Any improvemenis maoe by Tenant shak immediaiely bacome the property of Landlord and shall remain upen
the Demised Premises in the absence of agreement ta the contrary. Tenant further will not eut or drild into or secura any Hixture, apparatus, or sguiprent
of any kind to any par of the Demised Premises without first obtaining Landlord's written consent. Tenant agrees to accent delivery of the Demised
Premises in an "as is® condition. Upon delivery of the Demised Premises to Tenant. Tenant shall, and hereby agrees at its scle cost and expenss,
remodel, raturbish and redecorate the interior thereoi, including the making of all intenar improvemants, ahterations and chanpes to said premises
incluging, but net limitad to, new cedling, new lighting, new tooring, new wall covarings and new storefrant, necessary to piace same in a first class,
modern and aftractive condiion and to enable Tenant to properdy use said premises for the purposes set forth in this Lease.

It is exprassly underétood and agreed that any such allerations, changes or improvaments shall in no way harm the structure of tha Damised
Premises of diminish the valus of same or of the Shopping Center.

All work 10 be performad by Tenan! hereundar chall be in accordance with detailed plans and specifications for sams 1o be prepared by

Tenant and submitted to Landlord, within fitean (15) cays of ths mutual execution of this Lease, for Landiord's writlen approval. It is sxpressly
agreed that Tenant shall not commence gny such 'work until sald ptans and specifications have been epproved by Landlord, '

’ & BFSREIT 1238



.‘ - ) . Al work to be perfermed by Tanant shall be performed in a good and workmanlike manner, in accordance with afl rules, reguiations, codes
Yt : n ang ordinances of any locat, municipal, state and/or Federal autharities having jurischction thereal. Permits, licenses or approvals required for said
: work trom Euch authorities shall be obtained by Tenant at its sols cost and expense. '

Tenart agrees that il shall fully complete the remodeling of the Demised Premises as above set fonth before tha Renl Commencement Date.
Tenant exprassly agrees to protect, indemnity and save Landiord harmiess {rom eny liability to any person o esiate for damage 16 person o1 propany
oeguting, during the wotk proposad hereunder, whether belore or atter the commancemant of the term of this Lease.

oo . . — except for Landlord’'s negligence,

.. . . 22 PROPERTY AT TENANT'S RISK. (2] It is undersioot and agreec that all parsonal property in the Demisad Pramises, ol whatever nawre,

' whether owned by Tenant or any other person, shall be and remain at Tenant's sole risk and Landlord shali not assurmne any bability or be lizble ot

any damage 10 or loss of such persons} propenty, arising from the bursting, overflowing, or leaking of the roof or of wales, sewer or sigam pipes, or

from heating or plumbing fixtures or from the handling of electric wires or fixtures or from any other cause whaisoaver. .

(b} All frade fadures hereatter installed by Tenant in the Demised Premises shalt be new and subject 1o the provisions of Section 26 (a) herain,

shall remain the property of Tensnt and shall be removable by Tenant at the expiration or earlier termination of the term of this Lease provided that

{i) Tenart shall not at such time be in delault under this Lease, and {ii) in the event of the removal of any or &ll ol such trede fixtures Tenant shal

promptly rectore the damage dons to the premises by the installation and/or removal thereol. Should Tenant tall o 6o remove Tenant's trace fixtures

and/of 1o $0 restore the premises, Landlord may do so, collecting, &t Landlord's option, the £ost and expensas thereof, as addilionat rent, upon

demand. Any such trade fixtures which are not removed and those which by the terms of the Leass are not removable by Tenant i or prior fo any
termination of this Lease including, but nat jimited 1o, & tesmination by Landiord pursuant to this lease, shall, unless Landlord gives Tenant notice-

1o remove any or all ol such irada fixtures, be and become the property of Landiord (without any cbligation by Landiord to pay compensation for

: ) : such trade fixtures). In the event Landiord gives Tenant such notice Lo remove any or all of such trade fixtures. Tenant shall promptly remove such
. . : of the trade fixiures 85 may be spaciliec by Landiord in such nptice. Notwithstanding anything herein contalned to the contrary or any decigion of

! any coun to the contrary, the term “trade fidures” shall not include any air-conditioning, heating, lighting, etectrical and piumbing equipment instalisd

. . by Tenant in the Demised Premises, nar any wiring or other apparatus related thereto.

23. INSURANCE- (a) Tenant agress to indemnify andt save Landiord end Landiord's Managing Agent harmiass from any and afl liahililies, damagss,
causes of action, suits. claims, judpments, costs and expenses of any kind {including attormeys fees): (i) relating o or arising trom of in connection
with the p ion, use, occupancy, Managemant, repair, mainienance or comiral of the Demised Premises, or any portion thereo; (i) erising rom

: - ot in connaction with any act or omission of Tenant or Tenant's apents, employees or invilees; or (iii) resulting trom any delauft, violation or injury

‘. 1o persan or proparty of loss of lile sustained in or about the Demised Premises. To such indemaity, Tenant shall carry and keep in tull force

- . R ang affact at all times during tha term of this Lease for the protection of Landiord and Landlord's Managing Agent and Tenant harein, public liability

0 snd property damage insurance with combined single limits of not less than One Million Dollars ($1,000,000.00) per ccoumence; with not less than
8 Two Million Dottar {$2,000,000.00) aggregate per location.

{b) Tenant shall be and remain liable for the maintenance, repair and replacemant of all piate glass in the Demised Premises wilh glass of
like kind 200 QUALY Ao Aol e AR Bl A A i S Licy L il gk ACR .

{c) Tenant sha' obtain and &t all mes during the term hereof maintein, at ks sole cost and expensa, policias of insurance covering its fixtures,
equipment and inventory instalied and located on the Demised Premises, in an amount of not less than eighty percent (B0%) of tha replacernant
cost of said items. Such insurance shall cover any peril included under insurance industry practice in the state in which the Shopping Center is
located, with the classiiication "Fire and Extended Coverage” together with insurence against vandalism, malicious mischiet, and gprinkier laakage
or other sprinkler damage, boiier and pressurs vesse! insurance, and any proceeds of such insurance 6o fong as ihis Lease shzll remain in efiect,
shell be used only to repair of replace the ltems 5o insured. Tenant may self-insure in lieu of providing insurance
ag required by this Article 23(c) if Tenant's net worth, as shown on an audited financial¥

(d) Said public liabilty and property damage insurance policies and any other insurance policies carried by Tenant with respect to the Demised
Pramises shall: (i) be issued in form acceptable to Landtord by good and sobvent insurance companies qualified to do business in the state in which
the Dlemnisad Premises s located and reasonably atistactory 1o Landiord; (i) be endorsed to neme Landiord, Landlord’s Managing Agent, Tanant

. ’ and any othar parties in interest from time tg time dasignated in wriling by notice trom Landlord to Tenant as Additional insureds: {iil} be written &5
. o . primary policy coverage and nol cantributing either to or in excess of any coverage which Landiord mey carmy; (iv) provide lor 30 days' prior written

i o o notice to Landlord of any canceliation or ather expiration of such policy or any defaults or materigl changes thereunder; and {v} contain an express
waiver of any right of subrogation by the insurance company ageinst Landlord and Landiord's Manaping Agent. Such insurance policies shall be
obtained from an approved insurance compeny and Tenant shall deliver a copy of said poficy or an criginal Centificate of insurance to Landiord,
petors Tenant 1akes occupancy of the Demised Premises, showing tha same 1o ba in full force end affect. Neither the issuance of any insurance
palicy required hersundsr. nor the minimum limits spacifies herein with respect 1o Tenanl's insurance coverage shall be deemed 1o Bmit or restrict
in any way Tenant's liabllity arising under or out of this Leass.

(8) In addition to tha indamnity and insurance provision stipulated in this Aricle 23. the Tenant ghall also obtain and at alf times during the
\arm of this Lease maintain the {otowing addilional insurance of the type marked below with &n "X

. ' ’ Gradual Poliution andlor Contamination Liability - '
- ' . . : Umbrella Liability in limits of not less than Two Milion Doliars ($2,000,000.00)

Products Liabliity
— Liguor Liabiuty

»

24. DAMAGE. If tha Demised Pramises shall be damagad by fire or other cause, without the laull or neglect of Tenani, its employeas, agents,
contraclors, visitors or kcensees, the damage shall be repaired by and al the expense of Landlord ang the rent until such repairs shall have been
made shall abate pro-rata according to the par of the Demisad Premises which is unusable by Tenant, Howaver, it such damage was caused by
the negligence of Tenant, its employees, agents, contraciors, vigitors or icensess, then all rentals sha!l be payabis by Tenant during such period.
Due allowance shall be mage for reasonable delay whish may anse by reason of adjusiment of fire insurance on the part of Landlota ard/ar Tenant,
gnd for personat defay on account of *lapor troubles” or any other cause beyond Landiord's control. If, however, the Demised Prernisas are rendered
wholly untengntable by lire or other cause, or Landlord shall decide not to rebuild the same, Landlorg may, at its option, cancal and terminata this
Leass by giving Tenant, within sixty (60) deys from the date of such damege. notice In writing of lls intention (o cancal this Lease, whareupon the
term of this Leese shall cease and terminate upon the third day aher such notice is given, and Tenanl shall vacate the Demised Premises snz
surrender the same to Landiord, but in neither of the certain contingencies in this paragraph mentionad shall there be any liabllity on the part of
Landlord to Tenant covering or in frespact of any period during which the occupation of saig Demisec Premises by Tenanl may not be possible
because of the matters hersingbove stated, : :

. . .
i . 25, CONDEMNATION. (a) If the Damised Premises or any par thereo! shalt be taken by any governmental ot quasi-governmantal autharity pursuant
-t . . 1o the power of eminent domain, or by deed in lieu theraof, Tanant agrees to make no claim tor compensation in the proceedings, and hareby assigns
1o Landlord any rights whith il may have to any portion of any award made as & tesull of such taking, in the event of any such taking, this Leass
shall temminate as to lhe portion of the Demised Premises lakan by the condemning &uthority and rental shall be reduced in proporion o the porion
of the Demised Premises eo taken es of the data of such taking: provided, howavar, that in the svent mare than twenty parceni (20%) of the fisor
o aren comained within the Demised Premises is taken, Tenan! shall have the option, to be exercised within thirty (30} days ol the date of such taking
1. - of tarminating this Lease, whereupen the term of this Lease shall cease end terminaie on the date of title vesting in the condemning authority, The
foregoing notwithstanding, Terant shall be entitled 10 ciaim, prove and receive in the condemnation proceedings such awards s may ba sllowed for
ralocation expenses snd for fixtures and cther equipment instalisd by it which shall not, undar the terms of this Lease, be or becoma the property of
Landiord at the termination heredf, but only  such awards shall be made by the condemnation courl in addition 1o and stated separately from the

award made by It ior the land and the building or part thereol 50 taken,

*statement, exceeds $100,000,000.00.
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o} If any part of the parking area in the Shapping Center shall be acouired or condemnad as aforesaid. and #, as & result thereo! the ratio
of parking spaces to building araa does no! meet the requirements ol applicable codes, then the term of this Lease shall ceass ang iemminate upon
.the vesting of titte in such condamning authority uniass the Landiord shall take immediate staps loward increasing the parking ratio in excess of
three of more spaces 10 each one thousand square feet, in which event this Lease shall be unaffecied and remain in fulf force and efiec! without
any rectuction or abatement of rent. in the event of any termination of this Lease as provided in this Article 25, Tenant shall have no claim against
Landiord nar the condemning authority [of the value of any unexpired term ol this Lease and rentals shall be adjusted to the date of said temmination,

(¢} I the nature. location or exient of any proposed condemnation atfecting the Shapping Center is such that Landiord etects in good faith 1o
demalish or abandon ihe use of the Shopping Center, then Landiord may termmate this Lease by piving a1 least sixty (60} days’ writen notice Jo
Tenant at any time ater such condemnation and this Lease shall terminate on the date specified in such notice,

26. RULES AND REGULATIONS. Tenant shall at all times comply with the rules and regulations set forth on Exhibit "B gttached hereto, and with
@ny additions thereio and modifications thereol adopied from time to fime by Landiord, and each such rula or regulation shall be deemed to be a
covenhant of this Lease 10 be parformed ang observed by Tenant.

27. PARKING AREAS AND OTHER FACILITIES. All parking armas and tacitities furnished by Landiord In or near the Shepping Center, including
employee parking areas, parking dacks, the truckway of ways, pedestrian sidewalks and ramps, landscaped areas, exterior stairways, and other
areas and improvements provided by Landlord {or the general use, in common, of tenants, their olficers, agents, employees and customers, shall
all limes be subject to the exclusive control and o of Landiord and Landiord shall have the right from time to iima to establish, madify and
enlorga taasonable rites pnd requlations thergtor, Landlord grants to Teranl, during the term hereof, the non-exclisive right 1o usa, it comman with
others, all automabile parking area within ihe Shopping Canter tor the accommodation and parking of passenger automobiies of Tenarnt, its officars,
agents, amployees and customers, Tenant agrees that b will cause its officers, agents, and empioyees to park their automoblies only in guch areas
as Landiord may from time to time designale as empioyee parking areas,

25. PEAFORMANCE BY TENANT. Tenam covenants ar agrees thai it will perform all agreements herein expressed on ils part o be performed,
and that it will, upon receipt of written notice specitying action desired by Landlord in connection with any such covenant {inchuding the payment of
money other than the renl reservad h dar), promptly ply with such notice; &nd tunher tha U Tenmnt shall not promplly comply with sueh
nvlicg 1o the satistaction of Landiord, than Landiors may, al ils aplian, make any paymants s0 spacified on behall of Tanan! or enter upon the Demised
Pramises and do the things spedilied in said notice, and Lendlorg shall have no liability to Tenant lor any toss or damage resulting in any way from
such action by Landiord. and Tenant agrees lo pay prompily upon demand any expense incurred by Landlord in taking such action. Any and ail such

expanses shall litute additional rent hereunder,
:gs&s %.rf .sucfxs fifﬁﬁe” continues for =ven (7 days afrer written notice to Tenant thereof ——e—=m

28. LANDLORD'S REMEDIES UPON DEFAULT. In the avent Tenant shall fail 1o pay any instaliment of rent. additional rent o other charges or
money obligation to be paid by Tenant heraunder within five (5) days alter the same shall become dueilal 0
shall baar interest a1 the highest rate allowabie by law, not 10 exceed 18% per annurm from the date due until paid); or il Tenant shall defauit in the
periprmance of any of the covenants, terms or provisions of Lhis Laasa (other than the payment, when due, of any of Tenant's monetary obligations
herainger] or any of the Rules and Regulations now or hetaahar ectablished by Landiond to govern the oparation of this Shopping Center and tals
0 cure such default within twen ays alter writen nolica thereol from Lanadlord;%or i Tenant shall abandon the Demised Premises ot shall fail
to keep the Demised Premises continuously and uninterruptedly open for business: or i Tanant shall flile & votuntary petition in banknupicy, or file
any similar pelition seeking relief undar any present or future federal, state or other bankrupicy of insolvency statute of law; or If a procesding under
any presenl or fuiure federal, state or other bankupicy of insoivency ctatule or law shall be filed against Tenanl or any assat of Tenant, and such
proceading shall not have been dismissed or vacated within thirty (30) cays of the dale of such filing; or If Tenant shatl make an assignment tor the
benefit of ks creditors; than, end in any of said evenis, Landlord, et its option may pursue any one of more of 1 lotfwlng {%msdlﬂ! without an
notice or demand whatsoever: or if a longer time is necessary to cure puch default, - Tenant fails

to diligently pursue such cure, )

{a) La rd, at its option, may at once, or at any time thereatier, terminate this Lease by written nolice to Terant, whereupon this Lease shall
end. Upon such tecmination by Landiord, Tenant wil al onse surrender possession of the Denused Premises to Landiord and remove all of Tanant's
eflects therefrom, and Landiord may forthwith re-enter the Demised Premises and repassess itself thereof, and remove all parsons and elfacts
theratrom, using such force as may be necessary, withowt baing guilty of respass, torcible eniry, detainer or other torL In addition 1o all other rernedies
provided for in this Anticle 29, Landiord shall have a security interest in all tangible persona! properly of Tenant on or aboul the Demised Premises
to the extent of all monies owed by Tenant to Landiord, including tut not imited to. inventory, tumiture, trade fixtures, equipment, eic.. and Tenant
agrees, upon tha request of Landiord. 1o execute any and all documents which Landiora deerns necessary of desirable in order 10 perfect such
security interest, including but not limited 0, a U.C.C -1 financing statemant and a security agreement.

{b) Landiord may, withoul 1erminating this Lease, enier upon and 1ake possession of the Demised Premises and expal of remove Tenart and
any other parson who may be occupying the Demised Premises or any par thereol. without being liable for prosscution or any claim for damages
therefor. and, il Lendiord so elects, make such aligrations and repairs as, in Landlord's judgment, may be necessacy (o reiel the Oemised Premises,
and relet 1ha Demisad Premises or any part thereaf tor such rent and for such period of time and subject to such terms and conddions s Landlord
may deem advisable and receive the rani theretor. Upon each such relating, the rent recaived by Landlord in respect of such reletting hall be applied
first 10 the payment of any incebledness other than rent due hareunder from Tenant 1o Landiord, including interest lhe?orl: second, 1o the payment
of any loss and expenses of such reistling, incluging brokerage faes, attorneys’ tees and the cost of such alterations and repair; third, to the payment
of ren! due and unpaid hereuncier, logether with Intarest thereon as herein provided; and the residue, it any, shall be hek! by Landiond and applied
in payment of future rent as iha same may become due and payable hereunder. Tenan! agrees (o pay o Landierd, on demand. any deliciency thal

- may arise by reason af such relatting. Notwithstanding any such reletting withous lermination, Landtord may at any tme thereafer eiact (o terminata
this Leasa for such prior default. - N 2

{c) In the event Landlord shall re-enter the Demised Premises andior terminate this Lease in accordance with the provisions of this Aricle
29, Landlord may, in Badition to any other remedy it may have, recover from Tenan! all damages and expenses Landiord may suler or incur by
reason of Tenan!'s defaull hereunder, inciuding wilhout imitation, the cost of recovering the premises, reasonable attorneys’ fees and in the avent of
termination, Tenan! shall also pay 1o Landlord “Liquidated Damages” for the failure of Tenant to observe anc pertonm the covenants of this Lease,
which gt the election of Landtord, shalt be gither: (A} the sum of (i} the minimum monihly rant, (ii) the average monthly percentage ren! paid hargunder
for the two (2} lease years immediately praceding the dale of lerminalion (or lat the entire preceding portion ol the lsase term il less than two {2}
laase yaars} and [ii) the agditional rent payable hereunder for the month immediately preceding such re-entry ar terrmination. less the nel amount, If
any, of the rents collected on account o the lesse or leases of the Demised Premises tor each month of the period which would otherwise have
constituted the balance of the term of 1his Leasa, all of which sums shall become cue and payable by Tenant to Landlord Lupon the first gay of each
casndar month during the ptherwise unexpired porion of tha term herelo, of (B} the whole of said Liquidated Damages sei {orth in (A}, discounted
o the date of termination ai & raie of not more than len percent [10%} per annum; provided, however, that in the eveni Landlord shall relst the
Damised Premises and 1he rent teceived by Landierd in respect of such reletiing 1ogether with the discounted Liquidated Darsges paid by Tenani
shall exceed the rent reserved hereunder for that penod which would otherw:se have constituted the remainder of the term hereof, then Landglord
chall, upan the axpiration of such periad, refund to Tenani the lesser of the amauni of such excess orthe Liquicated Damages theratotore paid by Tenanl,

{d) I 1he rent zgreed 1o ba paid, including all other sums of money which under the provisions hereto are declared to be rent, shall be in arrears
in whola or in part foe live (5) or more days, Landlord may al its option (i such arearage remains unpaid after ten (10) days' writen notice 1o Tenant}
dectare the tenancy hereunder converted into a tenancy from month 1o manth, and upen giving writien nolice 1o Tenan! of the exarzise of such aption,
Landlerd shall forihwith be entilled 1o all provisions of law relaling to the summary eviction of monthty 1anants in defautt in rent.

Pursuit of any of the foregoing remadies shall not preciude Landiord from pursuing any other remedies herein or at law or in sguity provided,
nor shak pursuit of eny remedy by Landiord constitute & forfeiture or waiver ol any rent due to Landiord hereunder ar of any dameges accruing to
Landlord by reason of Tenant's victation of any of the covenanis and provisions of this Leass.

© (e} Anything in this Lease to the contrary notwithstanding, in order to cover the extra expense involved in handing delinquent payments,
Tenant shall pay a "late charge” in an amount equal to the greater of (i) 5% of any delinguent payment, of (i) $150.00, when any instaliment of ran
{basic or other, as may be considered additional rentat undar this Lease) is paidt more than five (5) days efter the due date thereol. Ii is hareby
understood that this charga is for exira expenses incurred by the Landiord in processing the delinguency.
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{f) Tenant hereby appaints as its agent 1o receive sarvice of &Nl dispassessory Or olher proceedings and nolices thereunder and under this Lease
{he person apparently in charge of the Demised Premises &t [he time. and il no persan then appeads 1o be in charge of the Demised Premises, then
such senica of nofice may be made by aftaching the same 1o the main entrance of the Demised Premises, provided that & copy of &ny such
procesdings or notice shall be mailed 1o Tenant in the manner set lorth in paragraph 36 hereo!. Tenant hereby wanes any right to assert or maintain
any caunterciaims against Landiord in any action brought by Landiord 1o obtain possession of the Demised Premises.

{g) Tenant shall be considered in “Habitual Detault® of this Lease upan (i} Tenant's failure, on two (2) or more occasions during any lease
year, to pay, when due, any instaiiment of Rent or eny other surn requited by the terms of this Leasa, or (i) Tenant's repeated violation of, of tallure
to comply with, &ny tarm, covenant or condition of this Lease pfter written notice of such viclation or failure to comply has been given by Landiord
1o Tenant. Upon the occurence of an event of Habitual Default on the pan of Tenant, Tenant shall immediately be deemed to have ralaased any
and all options or rights granted, or Lo be granted, to Tenam under the terms of this Lease {inciuding, withou limitation, rights of renewal, rights 1o
termninate, ot rights of first rehesal). . -

30. LAWS AND ORDINANCES. Tenant will, at its own cost, promptly comply with and carry out all orders, requirements or condilicns now or
hereatter imposed upon it by the ordinances, laws and/or regulations of the municipality, county and/or s1ale in which the Demised Premises is locatad,
whether required of Landlord or otherwise, in the conduct of Tenant's business, except that Landiord shall comply with any orders attecting tha roof,
struciural walis and columns unless such compliance is due to Tenant's particulgr business or use of the Demised Premises. Tenant will indemnity
and save Landiord harmisss from &l panalties, claims and demands resulting irom Tenant's fallure or negligence in this respect.

31. RODF RIGHTS. Landlord shall have the exctusive fight 10 use all or any portion;:f the roof 61 the Demised Premises (or any purpose, and shall
have the right to erect acditional stories or other sruciures over all or any part of sald Demised Pramises.

42 SIGNS. Tenant shall nol place or permit to be placed on the exterior of the Leased Premisas, on the door, window or roof therec!, in eny dis-
pley window space, or within five (5) fee! nehing the storetront of the Leased Premises if visible rom the Common Areas, any sign, placerd,
decoration, lattering, advertising matter or descriptive material without Landiord's prior written approvas. Tenanl may, however, utilize such material
within the leased Premises on a tsmpmaryibuis 1o advertise special sales or promotions without Landioid's consent, provided thal the material is
professionally made, s in good taste, and is not taped or aitached to any wingow of the Leaged Premjses.
and (i.iz) sign Criteris attached hereto and ma?fe a part Pereof as Exhibit "C".

Additionally, any sign, advertising manar, or any other thing of any kind placed upon the exterior of the Demised Premises shall be approved in
writin Landiard and shall contomm to (i) ahy and all applicable laws, ordinances or regulations of any governmental authorilies, any sipn criteria
‘adopted by Landiord, sl (i} eny insurance 1equuemsnts

Any such approved signs shall be maintained by Tenant in geod condition and repair
and in accordance with tha standards of the Shopping Canter, and Landiord shalt have the right $o require Tenant to upgrade or replace any such
sipns. Tenant shail obiain and pay for all pamits and licenses requirad in connection with any such approved sign(s), and shalt ba responsibla tor
the proper installation thereof. In no avent shali Tenant place or mairtain any sign, decoration, lenst or advenising matler of ahy kingd on tha plass
of any windows or doors of the Desmised Premises.

Landiord shall have the right, without natice 1o Tenant and at Tenant's sole risk and expense, 10 remove any items displayed or atiixed in of 1o
ths Leasad Premisas which Landiord m good taith cetermines to be in violation of the provisions of this Articie 32. All signs installed by Tenant shall
be insured, &nd shall be maintained by Tenant at all times in first class condition, operating order and repair. Tenant shall cornmenca to repair eny
of Tenanl's igns which have been damaged within live (S) days aher such damage occurs. Tenant shall perorm such other maintenance o its
signs and canopies as Lendiord shall reasonably request. In the event Tenant fails to repair eny of lts signs as specified ebove, Landlord shall have
the right fo maka such rezscnable repairs as Landiord deems necessary at Tenant's sole cost and expense.

34, SUBOADINATION. (a) This Leass is subject ana subordinals to the ken of any ground lsases and W all morgages or deeds 1o secura debl
which may now ot hereatter xffect or encumber the Shopping Center or the real property ¢f which the Demised Pramises form a part. and to ail
renewals, modifications, consolidati pl or extensions therea!, This paragraph shall be seil-pperative and no further instrument of
subordination shali ba required. In confirmation of any such subordination, Tenant shall execule within five {5) days afier receipl, any certificate that
Landiord may reasonably s0 request Tenanl covenants and agrees 1o atlom 1o Landiord of 1o any successor 19 Landiord's interes! in the Demised
Premises. whether by sale, foreciosure or otharwise,

{b} Notwithstanding the foregoing, in the event any ground lessor, morigagee of the holdar of any deed ta secure debt shall slect to make the
fien of this Lease prior 1o the lien of its ground lease of morigage, then, upon such party giving Tenant written notice to such eftocd, this Laase shall
be deemad la be prior In iien 1o the lien of such ground lease or mongage, whether dated prior or subsaquent thereto.

34, ESTOPPEL CERTIFICATES. Tenant agraes, at any tima and trom time 10 time, upon not kess than five (S) days' prior written notice by Langiord,
to execute, acknowledge and deliver lo Landicrd or to such personis) as may be designated by Landlord, & staternenl in writing (i) eenitying thal
Tenant is in possession of the Demised Premises, has uncondifionally accepled (he same and is currently paying the rents resarved harsunder, (i)
cartitying that this Lease is unmodified and in tull force and atiacl {or |t there have been modifications, that the Leasa is in full torce and effect as
modifiad and stating the modilications), {ii) stating the dates to which the rent anc other charges hereunder have besn paid by Tenan! and {iv) stating
whelher or nol 10 tha best knowiedge of Tanani, Landlard is in default in the pestormance of any covanant, agreement of condition contained in this
Lease, end, if 50, spacitying sach such delault of which notice to Landiord should be sent. Any such siatement delidered pursuanl hereln may be
relied upen by any owner, prospective purch morigagee or prospective mortgegee of the Shopping Center or of Landlord's interest therein, of

any prospective assignes of any such morgagss.

35. HOLD-OVER, I Tenant shall not immedialely surrender the Demiged Premises the day aher the end of the tarm héreby created, then Tenant
shall, by virtue of this agresment, become a lenant by the month &t twice the rental agreed by said Tenant o be paid as aloresaid, commencing sald
monthly tenancy with the first day next aher the and of the term above demised; and said Tenant as a monthly lenant, shall be subject to afl of the
eonditions and covenants of this Lease as though the same had griginally been a manthly tenancy. Each party hereto shali pive 10 the other &) Jaas!
Ihirty (30) days' written notice to quit the Demised Premises {any right lo 2 longer notice period being hereby expressly waived), éxcept in the event
of non-payment of rent in advance or of the other additiona! rents provided lor herein when due, of of the breach of any othar coveneni by the said
Tenant, in which even! Tenant shatl not be sntilled tc any notice 10 quit, the usual thirty {30) days’ notice to quil baing expressly waived; provided.
however, that in the avent that Tenant shall hold over aker expiration of the term hereby created, and if Landlors shall desira to regain possession
of said Demised Pramisas promptly at the expiration of the term aforesaid, then at any fime prior to the acceptance of the rent by Landlord from
Tanant, as monthly tenant haraunder, Langdicrd &l its election or option, may re-sntar and take possession of the Demised Pramisas forthwith, without
process, of by any legal action or process in force in the state in which tha Demisad Premises is located,

38, NOTICES. All notices, rant or other payments required ot desired to be givan hereundsr by either party {0 the other shall be sent by first class
mail, pestage prapaid, and by certilied or ragisterad mail, return receipt raquested. Notices to the respeclive parlies, and any amaounts raquired to
be peig hersunder, shall ba addressad and sent as follows:

If o' Landlord:  NOTICES AND CORRESPONDENCE RENT, PAYMENTS. ETC.

% Windham Management Company % gaul Holdings Limited Parcaership
8401 Connacticut Avenus PO, Box 64288

Chevy Chass, Marylang 20815 Balimore, Maryland 21264 —4288

cc: Lagal Depaniment ’ 245 Rogers Avenue

it to Tenant:

v Inwood, New York 11696

Eithar party may designate a substitute address, from time to time, by notice in writing sent in accordance with the provisions ol this paragraph 37,
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Landlord

.

17. LANDLORD'S LIABILITY, Any agreemend, obligation or kabilty mede. entered into or incurred by or on behalf of 8-
levestmont~Fust binds only its weet propefty ang no shareholder, trustee, officer or agent of the assumes or shall be heh? lo any liability
theralor. Tanant agrees that Lanciord snall have no persanal iabiity with respect to any of the provisions of this Lease and Tenant shall look sslely
10 the estate and propeny of Landiord in the land and buitdings comprising the Shapping Cemer ol which the Demized Premises forms a pan for
the satisfaction of Tenant's remedies, including, without limitation, the collection of any judgment or the enlorcemmant of any other judicial process
requiring the paymant of expenditure of maney by t andiord, subject, however, to the prior rights of any hoider cf any Mongage covenng all or pan
of the Shopping Center, and no olher assets of Landiord shall be subject 1o ievy. execution or other judicial process for the satistaction of Tenam's
ctaim and, in the event Tenant obtains 8 judgment agains Landiord, the judgment dockel shall be 5o noted. This Section ghall inure 1o the benedil
of Lendiord's SUCCESSOTS and assigns and thelr respactive principals.

48, DELAY. in the avent Landlord, for any reason is unable to delvar possession of the Demisad Premises to Tenani on ot before the Rem
Commancement Date, this Lease shall remain in full lorce and effect and Tenant shall nave no claim against Landiord by reason of any such delay
bt no rent shall be payable during the pendsncy of any such delay, The expitation daie of the tarm of this Lease shall be extended tor a period
equal 10 the period of such daiay. i Landiord shall iail 1o deliver possession of the said Demised Premises 1o Tenan within ninety (90} days aher the

. Rent Commencement Date, than either party may terminate this Lease upon thitty (303 days’ prior written nolice.

29, QUIET ENJOYMENT. Landiord wamants that #t has the right to make this Leass fot the 1erm aforesaid and that it will put Tenant into complete
and exclusive p ion of the Demised Premises. Landlord covenants that il Tenant pays the roni and &l other amearages provided for herein,
pertarms all of its cbilgations provided for hereundsr and cbserves all of the othet provisions, Tenant shall at all imes during the term herso! peacaably
and quislty hava, hoid and enjoy the Demisad Pramises, without any interruption or disturbance from Landiord, or anyone claiming through of unter
Laridiond, subject 10 the 1aims herect, .

40. APPLICABLE LAW., This Lease shall be construed under the laws of the state in which the Demised Premises s located.

#1. WAIVERS. Landlord and Tenant each hereby waives all right to trigd by jury in any claim, action, procesding or counterciaim by either panty
against tha other o any malters arising out of or in any way connected with this Lerss, the relationship of Lendlord and Tenant and/or Tenant's
use o cecupancy of the Demised Premises. Tenant hereby expressly waives {to the extent legally permizsible) for itsell and all persons claiming
by, through or under it, any right of rademption of right for the restoration of the operation of this Lease under any present or fulure law in case
Tenant shall be dispossessed for any cause, or in case Landlord ehati obtain possession of the Demnised Premises as provided in this Lease, Tenam
understands thal the Demised Premises are lsased exclusively for business, commercial and mercantile purposes and therefore shall not be
regeemable under any provision of law.

42 INTENTIONALLY DELETED. -

Landiord 10 exercise any power given Landlord hereunder, or lo insist upon strict compliance by Tenant with its obligations hereundar; and no custom
orpractice of the parties a1 variance with the lerms hereot, shall constitute a waiver of Landiord’s right to demand exact compliance with the terms haraol.

44. NO OPTION. The submission of this Lease for examination does not sonsiitule a reservation of of oplien for the Demised Premises. and this
Lease becomes eliective only upon tion and dalivery ithareo! by Landtord.

45. HEADINGS. Captions and headings are for convenience and refarence only.

45. PARTIES; ASSIGNS AND SUCCESSORS. Feminine or neutar pronouns may be substituted for those ol the masculine iorm, and the plural
may be substituted tor the singular number, in any place or places hetein in which the context may require such substitution o substitutions. The
term "Landlord” as used in this Lease, means cnly the owner tor the time being of the Landlord's interest in this Lease; and, in the evenl of the sala,
assignment of transier by such owner of the Landiord's interest in this Lease, such owner shall thereupon be released and discharged of e covenants
and obligations of Landlord hereuncer thereafter accruing, Except as provided in the praceding sertence, all of the covenants, sgreements, terms,
conditions, provisions and undenakings in tnis Lease sha’l inure 10 the benefil of, and shall exiend 10 and be binding upon, the parties hereto and
|heir respective heirs, exacutors, legat reprasentatives, successors and assigns, to the same exient as il they were in every case named and
expressad, {l two or more individuals, corporalions, parnerships, of othar business associations (or any combination of two of more thereol) shall
sign this Lease as Tenant, the kabilly of each such individua!, corporation, partnership or other business associaticn to pay rent and periomn all
other abligations hereunder shall be deemed 1o be joint and several and any notice required or permitted by the terms of this Lease may be given
by or lo.any ona therao!, and shall have the same force end effact as i given by of to all thereo!, in ke manner, if the Tenant named in iris laase
sha be & pannership or other business rssociation, the members of which are, by virtue or statute or general law, subject to personal liabllity, the
liability ol sach such mamber shall be joint and several. -

47. MODIFICATION, This wriling is intended by the peries as the fnal expression of their agreement and as a complate and axclusive stalament

of the terms therso!, All negaliations, cor 15 and rep! s, and all prior and/or CoNIBMpAranecus agresments between the parves have
been tully incorporated herein. No course ol prior deafings between the parties or tivalr atfiliales shall be relavart or admissible to supplement. explaln
or vary any of the 1arms of this Lease. No accep ol. or acqui in, & course of padonmance rendsred under this or any pricr agreement

between the parties of thair atfiiatss shall be relevant o agmissible to determine the meaning of any of tha terms of this Leass. No repressntations,
undarstandings o agreements have been made or reliad upon in the making of this Lasse other than thote specifically gt forth hergin, This Leass
can onty ba modified by a writing signed by all of fre panias hersio or their duly authorized agenis. 1t is undersiood thal any tiits, siatements of
account or renl statements presented by Landlord, or its agent, 1o Tenant are supplied for convenience only and shall not conslitute A waivet of
Landlord’s right to collect additional amounts provided for herein in raspect of any period(s) cavered by such bill of stalement.

48, SEVERABILITY. If any lemn, covenani or condition of this Lease or the applicalion thereo! 1o any person of circumstance shall, to any exien
ba held invaiid or unentorceable, the remainder of this Lazse or the application ol such term, covenant or condition [0 parsons or ccumstances other
than 1hose as 1o which it is held invatid or unsniorceable, shall not be affected thereby and each lerm, covenant andg condition of this Lease shall be
velid and enforcad 1o the fultest exiant permitted by law, . -

45, ATTORNEYS' FEES. Santaishaissimibuino-ssnsiticusmamionens - S ook incasar i aadiac
H ™ aale by 'y
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porert=e — TIn the event of any 11Ej_gatior{ arising hereund—er* or
in the event an attorney is retgined to demand the payment o oneyidue hereunder, the

50. MORTGAGEE PROTECTION CLAUSE. Tenant agrees lo give any Mortgagees andior Trus! Deed Holders, by Registered Mall, a copy ol any
Notice of Dafaut served upon the Landiord, proviced thal prior tc such nolice Tenani has been notified, in wrihng, (by way of Notice of Assipnment
o Rents and Laases, or otherwise) of the address of such Morigagees andror Trust Deed Holders, Tenant turther agrees that if Landiord shalt have
talled to cure such detaull within the larm provided for in this Lease, then the Mongagees and/or Trust Deed Hoiders ghall have an addiionatl thirty
(30} days within which to cure such detfaul or If such default cannot be cured within that time, then such additonat time &% may ba nacessary i within
such thirty (30) days, any Morigages ancior Trust Deed Holder has commenced and is diligently pursuing the remedies necessary 1o cure such detaul!
(inctuding but not limited to commencement of forectosure proceedings, it necessary to effect such ture], in which event this Lease shall not be
1erminaied while such remadies are being so diigently pursved. .

*¥prevailing party shall be entitled to recover reasonsble attorney’s fees and necessary
coste and expenses from the losing party.

10 BFSHEIT 12/88



i .
51. CORPORATE TENANTS. if Tenant is a cormoration, the persons sxecuting this Lease on beha!! of Tenant hareby covenant ang warrant thal:

Tenant is a duly constituted comoration qualified to do business in the state whers the Demised Premises are located; all Tenant's tranctuse and

cofporate taxes have been paid 10 daie; all future torms, repons, fees and other gocuments necessary for Tenant 1o comply with applicabe laws wil

ba filed by Tenant when due: and such persons are duly authorized by the board of directors of such torporation to execute and deliver this Lease
on behat! of the corparation,

., .
. r

52 SURRENDER OF PREMISES, At the expiration of or eariiar lermination of the term of ihis Lease, Tenant shal} fially g1 dor the Damised
Prarniges 1o Landiord, in the same condition &5 the Demised Premises were upon the commencemant of the Lerm of thig Lease, erdinary wear and
tear exceptad to the extent tha Demited Premises is not required 1o be repaired and/or maintained by Tenant. Tenant shalt surrender all keys for the
Demised Pramises to Landiord end shall notify Landlord in writing of all combinations of tocks, safes, and vauits, If any, in the Damised Premises.
Tenant shall comply with the provisions of Aricie 22 hareo! respasting the removal of trade fixtures. Tenant's ouligations 1o observe and periamm
the covenants set forth In this Article 52 shall sunvive the expiration or eatlier lermination of this Leass. .

53. SURVIVAL. Notwithstanding anything 1o the contrary containad in the Lease, the expiration of the Term of the Lease, whather by lapse of
lime or otherwise, shall not refeve Tenant irom Tenant's obligations accruing prior to tha expiration of tha Term.

54. LANDLORD'S SELF-HELP, |n addition to Landiord's rights of sall-help set lorth eisewher in ths Lease or &s provided by law or by aquity,
it Tenan! at any tims fails to perform any of fis obligations under the Lease in & mannar satistactory to Landiord, Landiord shalt have the right but
not the obligatian, to perform or causa to be perfermed such obligations on behalf and at the expense of Tenant and to 1aks all such action Landiord
deems. appropriate 1o performn such cblfigations. In.such event, Landiord’s costs and expenses incured with respact-ihareto shall, upon demand,
be paid tor by Tenar as additional Rert. In performing or causing the performance of any such obligations of Tenant, Landlord sha!l ncur no liability
for any loss or damage that may accrue to Tenant, the Demised Premises or Tenant's Property by reascn thereol. The performance by Landiard of
any such obligation shall not constitute & relsasa or waiver of sny of Tenant's cbligations under the Lassa,

55, SHOWING OF DEMISED PREMISES AND LANDLORD ACCESS. Langiord shall have the fight to enter upon the Demised Premises for
purposes of showing the Laased Premisas to prospective tenants during the last six (8) months of the Term. During such period, Landiord shall
have the right to post ths Damised Premises with “For Rent” or other offering signs, as Landlord may deem eppropriate. Landiord may enter the
Demised Premises at reasonable hours to extibil the same {0 prospectiva purchasers, mortgagess, of tenants, to inspect the Demised Pramisas
1o see that Tenant is complying with &ll its obligations heraundar, or to make requited repairg,

86, Aiciwith-any-ol tha-loragos

el

SPEGIAL-GTIPULATIONG-H-tny-of the-tolowing-sHipuialions-oups o proita .
provisions-shadconisl  cee Special Stipulations to Lease attached hereto and made a part hereof.

hosaaltho fall

IN WITNESS WHERECF, the parties herelo have executed this Lease under saal on the day ant irsy above written.
ATTESTrvgn=08: TENANT: ’-TURG [FONVERTECLES, INC
( ‘ / . {SEAL)
ol \D\VBGV‘ et B Qe s\ denF

LANDLORD: SAYL HOLDINGS LIMITED PARTNERSIHIP
By: BAl ERS, INC., GENERAL PARTNER

i~

By:
fiﬂ!‘i ip D} Caraci, President

" . BFSAET 12188
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épecihl Stipulations To Lease By and Between Saul Holdings
Limited Partnership and Leesburg Pike Convertables, Inc. t/a
Jennifer Convertables, a Corporation

56. (a) INTENTIONALLY DELETED

(b} PREMISES "AS Ig%. Tenant shall accept the Denmised
Premises "as is" in its existing condition and will be solely
responsible for all necessary renovation, replacements, remodeling
and fixturing it requires and/or desires and will conduct same in
compliance with Article 20 herein.

(c) ASSIGNMENT; SUBLETTING. Landlord will not unreasonably
withhold its consent to an assignment of this Lease or sublease of
the Demised Premises provided, however, that Landlord shall have
the following options:

(1) Upon receipt from Tenant of written request for
Landlord's consent to such an assignment or sublease, Landlord may
cancel this Lease as of the date the regquested assignment or
subletting is to be effective. This option shall be exercised, if
at all, within ninety (90) days following receipt by Landlord of
the request for consent including financial information on proposed
tenant and such other jinformation concerning the proposed
assignment or sublease as the Landlord may request, by delivering
to Tenant a written notice of Landlord's intention.

- (2) Landlord may lease the whole or any portion of the
Demised Premises directly, in which event, notwithstanding the
third (3rd) sentence of paragraph 15(c) hereof, Tenant shall be
released from all liability with respect to the portion of the
Denised Premises so leased.

{3) 7Upon the Landlord granting its consent to the
aforementioned assignment or sublease, all rental amounts and any
additional payments arising hereunder and all rental amounts andy
any additional payments arising under the assignment or sublease,
shall be payable to Landlord, it being the express intent of this
subparagraph that Tenant shall not profit by any such assignment or
sublease.

(d) DISCONTINUGANCE OF TENANT'S BUSINESS. Should Tenant at
any time elect to discontinue the operation of its business in the
Demised Premises on a permanent basis (as distinguished from a
temporary discontinuance on account of remodeling, inventory,
casualty or otherwise), Tenant shall give to Landlord, notice in
writing (“Tenant's Discontinuance Notice') of Tenant's intention seo
to do, after which time Tenant shall be entitled to discontinue the
operation of its business in the Demised Premises. In such event,
Landlord shall have the option at any time to be exercised by
written notice (“Landlordls Termination Notice") to Tenant, to
cancel and terminate this lease as of the date that is thirty (30)
days after receipt by Tenant of Landlord's Termination Notice. For
the purposes of this provision, either party shall be deemed to
have received notice on the earlier of (i) the date that is three

. {3) days after the date postmarked on the envelope containing the
notice, or (ii) the date a receipt for delivery of such notice
shall have been signed by recipient.

Stould Landlord fail to exercise the above option to cancel
and terminate this Lease, and should Tenant discontinue the
operation of Tenant's business in the Demised Premises in
accordance with this provision then, anything in this Lease to the
contrary notwithstanding, it is hereby mutually agreed that the
rent that Tenant shall pay to Landlord during such portion of the
remainder of the term of this Lease as the cperation of Tenant's
business in the Demised Premises is discontinued shall be the rent
more particularly set forth in Articles 3, 8, and 9 of this Lease,
and the words "Fixed Minimum" in said Article 5 and Article 14 of

this Lease shall be of no further force and effect, but for .such’



‘a 1 P - 1
periods of time as Tenant is again cperating its busjiness in the
Demised Premises, such covenants and provisions shall once again
become operative. Landlord acknowledges that Tenant has notified
Landlord that Tenant would not enter into this Lease except for the
rights contained in this provision.



SECRETARY'S CERTIFICATE

I, BERNARD WINCIG , Secretary of
leesburg Pike Convertibles, Inc., a Virginia
Corporation t/a Jennifer convertibles do hereby certify (i) that
the foregoing and annexed Lease was executed and delivered pursuant
* to, and in strict conformity with the provisions of resolutions of
the Board of Directors of said corporation validly adopted at a
regularly called meeting of said Board of Directors, and that a
quorum was consent of said Board of Directors in lieu of a meeting,
in conformity with the laws of the state of incorporation of said
Corporation} and (ii) that the feollowing is a true, correct and
complete reproduction of said resclution:

RESCOLVED: That HARLEY CREENFIELD '
President of the Corporation, shall be, and is
hereby authorized and empowered, for and on
behalf of the Corporation, to execute,
acknowledge and deliver the foregoing and
annexed Lease between S5aul Holdings Limited
Partnership, as landlord, and Leesburg Pike
Cconvertables, Inc. t/a Jennifer Convertables,
as Tenant, for those certain premises,
.containing approximately 4,906 sguare feet of
space, located in the Leesburg Pike Shopping
Center at a fixed minimum annual rent of
approximately Ninety—-Eight Thousand One
Hundred Twenty and No One-Hundredth Dollars
{$98,120.00), as well as any and all related
documents, in order to expediticusly provide
for the leasing of such premises, and, in so
doing, to make any and all changes therein or
modifications thereof as he, in his socle
discretion, acting for and on behalf of the
Corporation, shall deem necessary or
advisable, and all of the officers of the
Corporation are hereby authorized, directed
and empowered to do any and all acts or things
as shall be necessary or advisable in order to
effectuate the foregoing resolution.

‘ .1\_./ﬁ\f
G\fe@i
&/6/94

(Corporate Seal) : Date:
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RULES AND REGULATIONS

Tenant shall, at all -times during the term of the lLease:

1. Use, maintain and occupy the Demised Premises in a
careful, safe, proper and lawful manner, keep the Demised Premises
and its appurtenances in a clean and safe condition; .

2. Keep all glass in the doors and windows of the Demised
Premises clean and in good repair;

3. Not place, maintain or.sell any merchandise- in any
vestibule or entry to the Demised Premises, on the sidewalks
adjacent to the Demised Premises, or elsewhere on the outside of
the Demised Premises without the prior written consent of Landlord:

4, TXeep Demised Premises in a clean, orderly and sanitary
condition, free of insects, rodents, vermin and other pests;

5. Not permit undue accumulations of garbage, trash, rubbish
and other refuse in the Demised Premises, and keep refuse in closed
containers within the "interior of the Demised Premises until
removed?

6. Not use, permit or suffer the use of any apparatus or
instruments for musical or other sound reproduction or transmission
in such manner that the sound emanating therefrom or caused thereby
shall be audible beycnd the interior of the Demised Premises:

7. HNot déliver or suffer or permit delivery of merchandise to
the front entrance c¢f the Demised Premises after 10:00 a.m. on any

day;

8. Light the show windows and exterior signs of the Demised
Premises to the extent required in the Lease:

9. FKeep all mechanical apparatus free of vibration and neoise
which may be transmitted beyond the confines of the Demised
Premises;

10. Not cause or permit objectional odors to emanate from the
Demised Premises;

11. Not overlocad the floors or electrical wiring and not
install any additicnal electrical wiring or plumbing without
Landlord's prior written consent;

12, Not use show windows in the Demised Premises for any

purpose other than display of merchandise for sale in a neat and -

attractive manner;

13, Not conduct, permit or suffer any public or private
auction sale to be conducted on or from the Demised Premises;

14. Not solicit business in the common areas of the Shopping
Center or distribute handkills or other advertising materials in
the common area and if this provision is violated the Tenant shall
pay Landlord the cost of collecting same from the common areas for
trash disposal;

15. Use for office, clerical or other nonselling purposes
only such space in the Demised Premises as is reascnably required
for Tenant's business therein, and not perform any office or
clerical function in the Demised Premises for any c¢ther store;



Exhibit wgr ’ ®
tions ) :

Rules and Regula
contimied

16. Not use the plumbing facilities in the Demised Premises
for any purpose other than that for which they were congkructed or
dispose of any foreign substances therein, whether through the
utilization of "garbage disposal" units or ctherwise. If Tenant
‘uses the Demised Premises for the sale, preparation, or service of
food for on-premises or off-premises consumption, Tenant shall
install such greasetraps as shall be necessary or desirable to
prevent the accumulation of grease or other wastes in the piumbing
facilities servicing the Demised Premises:

17. Not cperate in the Demised Premises or in any part of the
Shopping Center any coin or token ocperated vending machines or
similar device for.the sale of any merchandise or service— -

18. Install an exterior sign in accordance with plans and
specifications approved by Landlord and keep such sign in good
repair and in a neat and attractive condition.

The Landlord reserves the right to make such other rules and
regulations as in its judgement may from time to time be needed for
the safety, care and cleanliness of the premises, and for the
preservation of good order therein.




EXHTBIT 0 C W

TENANT SIGN CRITERTA (T}
SECTION 1.

The advertising or informative content of all signs shall be limited to
letters designating store name and/or type of store (which such
designation of the store type shall be general descriptive terms and
shall not include any specification of the merchandise offered for sale
therein or the _services rendered therein) only and shall contain no
advertising devices, slogans, symbols or marks (other than the store
name and/or type of store). Crests-—and corporate shield designs are
not permitted. ;

SECTION 2.

Tenant must submit three (3) copies of the Signage Shop Drawings for
Landlord review and must cbtain Landlord's written approval prior to
fabrication and installation. Shop Drawings shall include, but not be
limited to the following information on 1/8" = 1'0" scaled drawing::

(a) Elevation of Tenant .frontage including storefront, signband
area and roofline. The Elevation Drawing must include,
dimension from bottom side of signband to letter, size of
letters, dimension from top of letters to roofline,
horizontal dimensions from the lease line to the letters and
dimension of letter spacing.

{b) Method of attachment to building.

{c) Section showing dimensions of width of letter, location of
transformer and method of electrical connection.

(d) Indicate on Shop Drawings the thickness and color of metal,
thickness and color of faces, dimension and color of trim
cap, and dimension and color of neon tubing.

The letters on all signs shall be internally illuminated channel
letters with metal sides, and trim cap {color of sides and cap shall
match metal roof) and white plastic faces. The height and length of
the sign, as well as the size of the letters shall be _approved.by the
Landlord. . .

Landlord will provide an area on the signband of appropriate size and
location to Tenant's storefront. The total vertical height of the =zign
from bottom to lowest letter to the top of the highest letter shall not
exceed twenty four inches (24"). 1In no case shall any part of any
letter be closer than six inches (6") to the top or bottom of the sign
field. The depth of the letters shall not exceed six inches (e").
Under Canopy Sign to be as per standard Under Canopy detail.

SECTION 3. ’
The character, sign, color and layout of all signs shall be subject to
Landlerd's written prior approval which must be obtained by submitting

Shop Drawings as described in Section 2 of this Exhibit and shall be in
accordance with this criteria.

SECEZOQ 4.

Excepting the signs specified in Paragraphs 7¢ and 7d of this Exhibit,
no tenant shall install more than one (1) sign.

SECTION S,

All signs shall be fabricated and installed in accordance with the
following requirements:
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Exhibit- " -
Tenant Sign Criteria (I)
continuation

SECTION 5. {continued)

(a) The sign lettering or any part of parts thereof, except as
otherwise provided in subparagraph c, and in this Section 5,
shall be located within the physical limits of the sign area
as designated by Landlord.

(b) Except for those signs mounted on a signband, no sign or any
part thereof shall be located on the roof of the demised
premises.

(c) Sign, style and lettering hust have preliminary approval by
Landlord before shop drawings are made. Tenant shall submit
shop drawings (per Section 2 of this Exhibit) of all proposed
signs to Landlord for approval, showing sizes of all letters
and spacing, type of material, coler and dimensions in
relation to leasable area.

(d) No sign will be placed.in final position without the written
approval of Landlord.

(e) All signs shall be fabricated and installed in compliance
with all applicable codes. All signs shall be Landlord
approved and have the appropriate U.L. sticked attached to
the top of each letter.

(f) All letters shall have 60 m.a. transformers and shall have 13
m.m. white neon tubing {two rows minimum) .,

SECTION 6.

The fabrication, installation and operation of all signs shall be
subject to the following restrictions:

(a) ¥Wo flashing, moving, flickering or blinking illumination
shall be permitted.

(P} ©No animation, moving lights or floodlight illumination shall
be permitted. -

(¢) The name and/or stamp of the sign contractor or sign company
or both shall not be exposed to view.

EECTION 7.,
The following type signs are prohibited:

(a) Paper signs or stickers utilized as sign inside or. outside
glass storefront. g

(b} sSigns of a temporary character or purpose, irrespective of
the composition of the sign or material used therefor.

{c} Painted or printed signs, except one (1) nonilluminated,
small-scale "signature sign" or store-hours sign, which is
lettered on the glass portion of a storefront and provided
such sign does not exceed three inches (3") in height. Also
permitted are small credit card symbols.

(d) outrigger signs, except one (1) internally illuminated
identification sign located beneath the canopy in a location
to be designated by the Landlord, and in acecordance with the
Landlord's criteria for undercanopy signs. Tenant must
submit drawings of said sign to Landlord and obtain
landlord's written approval prior to installation of this or
any other sign. :

{e} Moving signs, rooftop signs, parapet signs, or pylon signs.



GUARBNTY

FOR VALUE RECEIVED, and in consideration for, and as an
inducement to Landlord to enter into the foregoing Legse with
Leesburg Pike convertdbles, Inc. t/a Jennifer convertables, a
NN (e TA SN Corporation, dated the L7 day of

o\ , 1994, the undersigned hereby guarantee
to Landlord, its legal representatives, successors and assigns, the
payment of the rent, tax rent, percentage rent, additional rent and
all other payments to be made by Tenant under said Lease and the
full performance and observance by Tenant of all the other terms,
covenants, conditions and agreements (including the Rules and
Regulations) therein provided to be performed and observed by
Tenant for which the undersigned shall be jointly and severally
liable with the Tenant, without requiring any notice of non-
payment, non-performance or nhon-observance, or proof of notice or
demand, whereby to charge the undersigned, all of which the
undersigned hereby expressly waive, and the undersigned expressly
agree that Landlord may proceed against the undersigned separately
or jointly before or after or simultanecusly with proceeding
against Tenant for default and that this guaranty shall not be
terminated, affected or impaired in any way or manner whatsoever by
reason of the assertion by Landlord against Tenant of any of the
rights or remedies reserved to lLandlord pursuant to the provisiocns
of the said Lease, or by reason by summary or other proceedings
against Tenant, or by the omission of Landlord to enforce any of
its rights against Tenant, or by reason of any extension of time or
indulgence granted by Landlord to Tenant. The undersigned further
covenant and agree (1) that they will be bound by all the
provisions, terms, conditions, restrictions and limitations
contained in said lease, the same as though Guarantor was named
therein as Tenant; and (2) that this guaranty shall be absolute and
unconditional and shall remain and continue in full force and
effect as to any renewal, extension, option, amendment, additions,
assignment, sublease, transfer, or other modification of said
lease, whether or not Guarantor shall have knowledge or have been
notified of or agreed or consented to any such renewal, extension,
option, amendment, addition, assigmnment, sublease, transfer, or
other modifications of said lease. Each signatory hereto shall be
individually bound by the terms of this guaranty whether or not any
other party or person has executed the same. If Landlord at any
time is compelled to take any action or proceeding in court or
otherwise to enforce or compel compliance with the terms of this
guaranty, the Guarantor shall, in addition to any other rights or
remedies to which Landlord may be entitled hereunder or as & natter
of law or in equity, be obligated to pay all costs, including
attorneys' fees, incurred or expended by lLandlord in’ connection
therewith. All obligations and liabilities of Guarantor pursuant
to this Guaranty shall be binding upon the heirs, personal
representatives, and assigns of the undersigned signatories.

Notwithstanding any provision herein to the contrary after the
end of third (3rd) lease term of the Lease, perscnal liability
under this guaranty is limited to an amount equal to the maximum
payments required to be made by Tenant for a period of twelve {12)
months after the date of default by Tenant under the Lease.

As further inducement to Landlord to make and enter into said
lease, and in consideration thereof, the Landlord and the
undersigned covenant and agree that in any action or proceeding
brought on, under or by virtune of this guaranty, the Guarantor
shall and hereby do waive trial by jury. This guaranty shall be
governed by and construed in accordance with the laws of the state
in which the property demised under the said lease is located.

The undersigned hereby agrees not to transfer any of the
assets listed on the personal financial statement heretofore
delivered to Landlord, or the future income therefrom, other than
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in-dxchiahge for consideration ‘equal to the fair market value of
such assets and the undersigned agrees not to transfer any such
assets or the future income therefrom to his/her spouse other than
for full consideration.

WITNESS/ATTEST the following signatures this I day of

Qpn/ , 1994.
ATDEST: GUWW
iVAVANDA

TV Jennifdr chvTrtibles«Inc,

Bni\eub GreenSield J'Dfes L dent
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SECRETARY'S CERTIFICATE

B BERNARD WINCIG ] Secretary of Jennifer

!
Convert iples, Inc., a Delaware Corporation do hereby certify
(1) that the foregoing and annexed gquaranty was executed and
delivered pursuant to, and in strict conformity with the provisions
of resolutions of the Board of Directors of said corporation
validly adopted at a regularly called meeting of said Board of
Directors, and that a quorum was consent of said Board of Directors
in lieu of a meeting, in conformity with the laws of the state of
incorporation of said Corporation; and (ii) that the following is
& true, correct and complete reproduction of said resclution:
RARLEY GREEMFIELD.

RESOLVED: That . President of

the Corporation, shall be, and is hereby

authorized and empowered, for and on behalf of

the Corporation, to execute, acknowledge and

deliver the foregoing and annexed Lease

between Saul Holdings Limited Partnership, as

Landlord, and Jennifer Convertables, as

Tenant, for those certain premises, containing

approximately 4,906 sguare feet of Space,

located in the Leesburg Pike Shopping Center

at a fixed minimum annual rent of

approximately Twenty and No One-Hundredth

Dollars ($20.00) per sguare foot, as well as

any and all related documents, in order to

expeditiously provide for the leasing of such

premises, and, in so doing, to make any and

all changes therein or modifications thereof

as he, in his sole discretion, acting for and

on behalf of the Corporation, shall deem

necessary or advisable, and all of the

officers of the Corporation are hereby

authorized, directed and empowered to do any

and all acts or things as shall be necessary

or advisable in order to effectuate the

foregoing resolution,

" VA A
B WINCTY, Mecketary

»

(Corporate Seal) : Date 4/6/94 . B




ORIGINAL
Number —3 of

FIRST ASSIGNMENT AND FIRST AMENDMENT OF LEASE 5 exeu.rhon

counterparis
THIS FIRST ASSIGNMENT AND FIRST AMENDMENT OF LEASE (the
"Agreement”} is made and entered into this J2#%  dayof % £ . 2004
{the "Agreement Date™) by and among (i} SAUL HOLDINGS WMITED PARTNERSHIP
{herginafter referred to as "Landlord™); and (i} JENNIFER CONVERTIBLES, INC., a
Delaware corporation (hereinafter referred to as "Assignee®), successor-in-interest to
Leesburg Pike Converibles, Inc., ¥a Jennifer Convertibles (bereinafier referred to as

“Qriginal Tenant™},

WHEREAS, Landiord and Original Tenant entered into that certain Lease dated
April 14, 1994 (the "Lease") for approximately 4,906 square feet of space in the Leesburg
Pike Plaza Shopping Center located at 3501-A S. Jefferson Street, Bailey's Crossroads,
Virginia 22041; and

WHEREAS, Original Tenant assigned the Lease to Assignee pursuant 10 that
certain Assignment of Lease Agreement between QOriginal Tenant and Assignee dated
April 2, 2001, attached hereto as Exhibit A (“Tenant Assignment”); and

WHEREAS, Original Tenant was administratively dissolved by Virginia, its
jurisdiction of incorporation (the *Dissolution™), and therefore no longer exists; and

WHEREAS, documentation from the Virginia State Corporation Commission
" confirming such administrative dissolution is attached hereto as Exhibit B; and

WHEREAS, the parties desire to amend the Lease as hereinafter provided,

NOW, THEREFORE, in consideration of the premises and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties hereto do hereby agree as follows:

1. ASSIGNMENT. (a) Pursuant to the Tenant Assignment and Original
Tenant's later Dissolution, Assignee was assigned all of Original Tenant's right, title and
interest in and to the Lease, and, as of the date of said Tenant Assignment, Assighee
assumed, and hereby confirms its assumption of, all of the obligations of Tenant under
said Lease to the same extent as if Assignee were the original tenant thereunder. The
foregoing assignment includes Original Tenant's interest in any security deposit or other
security held by Landlord to secure Original Tenant's obligations under the Lease, and
Original Tenant hereby waives and releases all rights in any such security or deposits, it
being the intention of the parties that such security or deposits be held by Landtord to
secure the performance of Assignee, as tenant under the Lease, and that such security
or deposits be and remain subject to the rights of Landlord in such security or 'deposits
under the Lease or otherwise at law or in equity.

{b) Landlord hereby consents to this Assignment. Landiord's consent to this
Assignment shall not be deemed to relieve Assignee from the requirement of obtaining
Landlord's consent to any further assignment of the Lease.

2. TERM. Article 2 of the Lease captioned "Term” is hereby modified to extend
the term of the Lease sixty (60) months commencing on Aprii 1, 2004 and ending at
midnight on March 31, 2009.

3. FIXED MINIMUM RENT. Articie 3 of the Lease captionad “Rant. Deposit™ is
hereby modified to provide the foliowing:

{a) Tenant shall pay Fixed Minimum Rent in the amount of One Hundred Forty-
One Thousand Forty-Seven and Fifty One-Hundredth Dollars ($141,047.50) per year in
equal monthly installments of Eleven Thousand Seven Hundred Fifty-Three and Ninety-
Five One-Hundredth Dollars (§11,753.95) each for the period commencing on the f rst
day of April, 2004 and ending on the last day of March, 2005; and
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(b) Commencing on the first day of April, 2005 and on the first day of each
succeeding Lease Year of the term of the Lease as hereby extended, Fixed Minimum .
Rent shall be increased to an amount equal to one hundred two percent (102%) of the
amount of Minimum Rent payable for the preceding Lease Year, and shall be payable as
provided above in equal monthly installments of one-twelfth (1/12th) of such annual

amount.

4, NOTICES. Article 36 of the Lease captioned "Notices” is hereby modified to
provide that all notices regarding rent or other payments réquired or desired to be given
hereunder by either party to the other shall be sent by first class mail, postage prepaid, or
by a reputable commercia! messenger service, except that notices of default and notices
related to the exercise of options or other rights under this Lease shall be sent by certified
mail, retum receipt requested or by a receipted overnight commercial messenger service
(such as Federal Express or Airborne Express) for delivery on the next following business
day. Notices sent by mall shall be deemed to be received on the date of actual receipt by
the recipient or on the date delivery is refused. Notices sent by a receipted overnight
commercial messenger service shali be desmed received on the next business day after
depositing with such delivery service. Notices to the respective parties, and any amounts
required to be paid hereunder, shall be addressed and sent as follows:

If to'Landlord: ' Notices and Correspondence
c/o Windham Management Company

7501 Connecticut Avenue, Suite 1500
Bethesda, Maryland 20814-6522
Attention: Legal Department

./‘—-
Rent, Payments, Etc. S,
c/o Saul Holdings Limited Partnership Sy
P.O. Box 64288 —%"
Baltimore, Maryland 21264-4288
If to Assignee: Jennifer Convertibles, Inc. With a Copy to: Wincig & Wincig
AIF Troseway6 Park DIive 574 Fifth Ave.
HodboryNew York 11747 - Second Floor
NY, NY 10036

5. GROSS SALES. Article 5 of the Lease captioned “Percentage Rent” is
hereby modified to delete paragraph (D} in its entirety and the following language shall be
inserted in lieu thereof: “(D) Tenant covenants and agrees that not later'than sixty (60)
days after the close of each Lease Year, and after the termination of this Lease or any
renewal thereof, it will deliver to Landiord a complete, true, accurate fully audited report
(the "Year End Report”), certified to be correct by Tenant's Chief Financial of Accounting
Officer, of all Gross Sales for such year. The obligations contained in this Article 5 to
report Gross Sales and fo pay Percentage Rent annually shall survive the expiration or
other termination of this Lease. If Tenant shall fail to deliver any of the annual sales
reporis required under this Article 5 and such failure shall continue for ten (10) days after
the date of written notice of such failure from Landlord, Tenant shall immediately be
deemed to have released any and all options or rights granted or to be granted to Tenant
under the terms of this Lease (including, without limitation, rights of renawal, rights to
terminate or rights of refusal and any rights or privileges granted pursuant to any Special
Stipulations included in this Lease), and Landlord shall have the right thereafter to employ
a certified public accountant to make such examination of Tenant's books and records as
may be necessary to certify the amount of Gross Sales for said Lease Year, the
certification so made shall be binding upon Tenant and Tenant shall promptly pay to
Landlord the cost of such examination of its books and records, together with the full
balance of .Percentage Rent due and payable for said Lease Year. in addition Landlord
may, at its option, elect to treat such fallure to deliver any of the annual sales reports
required under this Article 5 within ten (10) days after written notice of such failure from
Landlord as an event of default, in which event, in addition to Landlord's other rights and
remedies, Landlord may elect to increase the Minimum Rent by an additional amount
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equal to fifty cents (30.50) multiplied by the number of square feet of leasable area in the
Premises for each such default.”

6. FEE. Pursuant to Article 15 of the Lease, Landlord hereby acknowledges
receipt of One Thousand Dollars ($1,000.00) from Assignee.

7. OPTION. Tenant shall have the option to renew the term of the Lease for
one {1) additional term of five (5) years, following the expiration of the term of the Lease
as hereby extended (the "Option Term™), provided that the Lease is in full force and
effect, that the Tenant named herein shall be in possession and occupying the Premises,
and Tenant shall not be in default in the petformance or observance of any of the terms,
provisions, covenants and/or conditions of the Lease, either on the date of the exercise of
any Option Term granted herein or on the day the Option Term begins. To be effective,
such rights of renewal must be exercised by delivery to Landlord of an unequivocal written
notice of Tenant's intention to renew at least six (6) but not more than nine (9) months
prior to the expiration of the term of the Lease. The Option Term shalf be on the same
terms, covenants and conditions as the originat term, except that the Fixed Minimum Rent
during the Option Term shall be increased as provided below:

(a) Tenant shall pay Minimum Rent in the amount of One Hundred Sixty-Seven
Thousand Eight Hundred , Eighty-Eight and Twenty-Three One-Hundredth Dollars
($167,888.23) per year in equal monthly installments of Thirteen Thousand Nine Hundred
Ninety and Sixty-Nine One-Hundredth Daollars ($13,880.69) each for the period
commencing on the first day of the first Lease Year of the Option Term and ending on the
last day of the first Lease Year of the Option Term inclusive; and

{b) Commencing on the first day of the second Lease Year of the Option Term and
on the first day of each succeeding Lease Year of the Option Term, Fixed Minimum Rent
shall be increased to an amount equal to ore hundred two percent (102%) of the amount
of Minimum Rent payable for the preceding Lease Year, and shall be payabie as provided
above in equal monthly instaliments of one-twetfth (1/1 2th) of such annual amount.

8. EFFECTIVE DATE. The effective date of this Assignment, for all purposes,
shall be the Agreement Date.

g, MISCELLANEOUS. Any agreements, obligation or liability, made, entered
into or incurred by or on behalf of Landlord binds only its property and no sharehoider,
trustee, officer, employee, director, partner or agent of the Landlord assumes or shall be
heid to any liability therefor. The provisions of this Agreement shall be binding upon the
parties hereto, thelr successors, and to the extent pemmitted under the Lease, their
assigns. The submission of this Assignment and Amendment for examination does not
constitute an agreement, an option or an offer, and this Assignment and Amendment
becomes effective only upon execution and delivery thereof by Landlord. Captions and
headings are for convenience and reference only and shall not in any way define, limit or
describe the scope or content of any provision of this Assignment and Amendment,
Whenever in this Assignment and Amendment (i) any printed portion, or any part thereof,
has been stricken out, or (ii) any portion of the Lease (as the same may have been
previously amended) or any part thereof, has been modified or stricken out, then, in either
of such events, whether or not any replacement provision has been added, this
Assignment and Amendment and the Lease shall hereafter be read and construed as if
the material so stricken out were no longer included, and no implication shall be drawn
from the text of the material so stricken out which would be inconsistent in any way with
the construction or interpretation which would be appropriate if such material had never
been contained herein or in the Lease. Except as expressly modified herein, the Lease
shall remain in full force and effect and is hereby ratified and confirmed as if fully set forth
herein. ‘

10.  GUARANTOR. Assignee also served as Guarantor of the Lease. As of the
date of the Tenant Assignment, Assignee no longer served as Guarantor of the Lease, as
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Assignee became the tenant under the Lease at such fime. Landlord and Assignee
hereby confirm that as of the Agreement Date, the Lease shall have no guarantor.

‘The remainder of this page is intentionally blank.
3 Signature page follows.
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IN WITNESS WHEREOF, the parties hereto do hereby execute this Assignment
and Amendment under seal on the day and year first above written,

ATTEST: ASSIGNEE: JENNIFER CONVERTIBLES, INC.

%W‘vs ‘By: /‘ZA%/}%W

- (—y
/ (seal)’ggglr_’e’tary Name: 5)“/% g fg") il
e VICE _ Ples 1pers

Tax LD. Number: /7~ 3% /L, 74

ATTEST: LANDLORD: SAUL HOLDINGS
LIMITED PARTNERSHIP

By: Saul Centers, Inc., General Partner

. /
%ﬁ&“ o) &4/’ FBy: /O s %—'
(sed) Assistant Secretary N

Name: B. Frangcis Saul lll
Title: President
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SECRETARY'S CERTIFICATE

l, EQI/M W/I/C/ — 4\’&( Secretary

of Jennifer Convertibles, Inc., a Delaware Corporation do hereby certify {i) that the foregoing and
annexed First Assignment and First Amendment to Lease was executed and delivered pursuant
to, and in strict conformity with the provisions of resolutions of the Board of Directors of said
corporation validly adopted at a regularly called meeting of said Board of Directors, and that a
quorum was present at said meeting (or validly adopted by unanimous written consent of said
Board of Directors in lieu of a meeting), in conformity with the laws of the state of incorporation of
said Corporation; and (i) that the following is a true, correct and complete reproduction of said

resolution:
v
RESOLVED: ThatZ)é/ﬂ‘tA / £MMi€gn

of the Corporation, shall be, and is hereby authorized and
empowered, for and on behalf of the Corporation, to execute,
acknowledge and deliver the foregoing and annexed First
Assignment and First Amendment to Lease between Saul Holdings
Limited Partnership, as Landlord, and Leesburg Pike Convertibles,
Inc., as Tenant, for those cerain premises, containing
approximately 4,908 square feet of space, located in the Leesburg
Pike Piaza Shopping Center as well as any and all related
documents, in order to expeditiously provide for the leasing of such
premises, and, in so doing, to make any and all changes.gherein or
modifications thereof as he, In his sole discretion, acting for and on
behalf of the Corporation, shall deem necessary or advisable, and
all of the officers of the Corporation are hereby authorized, directed
and empowered to do any and all acts or things as shall be
hecessary or advisable in order to effectuate the foregoing

resolution,

. /
(Corporate Seal) Date:_ 3. 3 « ‘)/é'v;/ .
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ASSIGNMENT OF LEASE AGREEMENT

This Assignment is made, effective as of the 17 day of April, 2001, by and
berween Leesburg Pike Convertibles, Inc., a Virginia corporation with corporate offices a1 419
Crossways Park Drive, Woodbury, New York, 11797 (hercinafier referred to as “Assignor™) and
Jennifer Convertibles, Inc., a Delaware corporation, with corporaie offices at 419 Crossways
Park Drive, Woodbury, New York, 11797 (hereinafter referred to as “Assignee™).

WITNESSETH:

WHEREAS, Saul Holdings Limited Partnership, the address of which s ¢/o
Windham Management Company, 8401 Connecticut Avenue, Chevy Chase, MD 208135, as
Landlord ("Landlord") demised certain promises located at Leesburg Pike Plaza, 3501-A South
Jefferson, Bailey's Crossroads, VA (the "Premises") to Assignor, as tenant, pursuant to a certain
Lease dated as of April 14, 1994; and

WHEREAS, Assignor desires to assign ths Lease to Assignec and Assignec
desires to acquite all of Assignor’s righis under the Lease pursuant to the t=rms of this
Assignment, )

AGREEMENT:

NOW, THEREFORE, for Ten (§10.00) Dollars and other valuzble
considcration, receipt which is mutually acknowledged by both partics, the parties hereto agree as
lollows:

1.  Assignor hereby wansfers and assigns to Assignee all of Assignor’s right,
title, imd interess logether with any Security Deposit, and any accrued interest thereon, and
obligations in and to and under the Lease and any and all amendments and modifications thereto
effcetive as of the date hereof .

2. This Assignment shall be binding on and inure to the benefit of Assignor
and Assignee and Lheir respective succsssors and permitted assigns. R

3. Asamaterial inducement 1o Assignes to execute and defiver this
Agrecnent, Assignor represents to Assignee the following : .

(a) As of the date hereof, Assignor has not entered into any other
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Apreement to assign or sublet all or any portion of the Premises for any period during any part of
lhe term of the Lease from and after this Date and has not granted any rights or options to any
third party with respecl to the Premises which exist as of the date hereof;

®) The Lease Agrcement is m full force and effect, and all of the

. terms, conditions, and promises of the lcase have been complied with.  As of the delivery of
possession, there shall be no default under the Lease for the payment of fixed rent or additional
rent due up until the delivery of the Premisss (the "Delivery Date);

{c) As of the Delivery Date, there shall be no monetary default by
Assignor;

(d) The provisions of this Section shall survive the closing of this
Agreement; and .

(f Assignor has full power and autherity to assign the Lease in
accordance with this Agrecment. The party executing this Agreement is authorized to bind
Assignor and this Agreement will not violate any law, court orders or other Agreements. This
provision shall niot apply to any representations in connection with consent requirements under
the Lease.

4.  As an inducement for Assignor entering into this Agreement, Assignee
further agrees to assume any and all obligations under the Lease after the Delivery Date.
IN WITNESS WHEREOQF, Assignor and Assignee have executed this Agrectoent

asof the “~ day of%,(, , 2001,
. Leesburg Pike Convenjbflhc.. Assignor
By: / /y /

Harley Gx{:?{ﬁeld, President

JENNIFER C RTIBLES, INC,, Assignee

By:
Rami Abada, President

(3%
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STATE OF NEW YORK )
1K
COUNTY OWM )

Onthe =— day of %_Jﬁ ,, f . 2001, before me personally came Harley
Greenfield, o me known, who/being by me duly sworn, did depose and say that he is the
President of Leesburg Pike Convertibles, Inc. {Assignor), the corporation described in and which
oxecuted the foregoing instrument; and that he signed his name thereto by order of the Board of

Directors of said corporalion.

7 Notery Public ./

STATE OF NEW YORK )
sS;

COUNTY OFd O-dtiven )

On the _= day of @PM.Q + 2001, before me personaliy came Rarni Abads, to
me known, who, being by mcﬁﬁly sworm, did deposc and say that he is the President of Jennifer
Conventibles, Inc., (Assignee), the corporation described in and which executed the foregoing
instrument; and that he signed his name thereto by order of the Board of Directors of said

corporation.

/" Notary Public

SANDRA M. SARCONA
Notary Public State of New York
No.015A4728457
Qualifiad in Nassay County
Commissian Expires May 31, ’2@—0 o L.
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EXHIBIT A

L

Virginia State Corporation Commission

Commoenwealth
of Virginia

5 i

WE2$453 c1s 02/10/04
State TCPO0026 CISEMOLBO CORPORATE DATA INQUIRY 10:26:45
Corparation
Commission CORP ID: _858. - 1 STATUS: 13 TERMINATED (VOL STATUS DATE: 09/20/02

CORF NEME: _memmamm FIKE COMVEETIBLES, THNC,

| Enter _ |

DATE OF CERTIFICATE: 01/21/1988 PERIOD OF DURATION:

THDUSTRY CODE: 00

STATE OF INCORPORATION: VA VIRGINIA STOCK INDICATOR: S STOCK
_ Slgnoff _ MERGER IND: CONVERSION/DOMESTICATION IND:

GOOD STANDING IND: N TERMINATED { MONITOR INDICATOR:

CHRARTER FEE: CASE NO: CASE STATUS:  HEARING DTE:

_ Help _ R/A NAME: MATT MASSARD

STREET: LEESBURG PIKE PLAZA

[ Print_ | 35C1-B § JEFFERSON ST

CITY: BAILEYS CROSSROADS STATE : VA ZIP:

AR RTN MAIL:

22041

R/A STATUS: O ANY OTHER OFFIC EFF. DATE: 08/17/9%9 LOC.: 129

ACCEPTED ARK: 202 05 1503 DATE: 01/14/02
CURRENT AR#: 202 05 1503 DATE: 01/14/02 STATUS: A

FAIRFAX COUNTY

ASSESSMENT INDYCATOR: O

TOTAL SHARES
1,000

YEAR FEES PENALTY INTEREST TAXES BALANCE
02 50.00
COMMAND : _ ........................ e e et E e itaeaiere e nn.

NOTE: Function Key usage varies depending on the Application Screen.
For speclfics, refer to Function Documentation.

http://ditmvs3.state.va.us:8080/servlet/resqportal/resqportal

Page 1 of 1
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EXHIBIT A

Virginia State Corporation Commissian

Commaonwealth
of Virginia

State
Corporation
Commission

_ Enter
_ Print _

WEB#396 CIS
TCPO0030 CISM9022 NAME SEARCH

SEARCH NAME: _rmmmmcmmmm>wmmqwamHzn

GO TO PAGE: _

CORP-ID CORPORATION NAME
1: 0315504-1 ﬁﬂrmmmmcwm PIKE CONVERTIBLES, INC.

2: 0160866-0 ﬁwrmmmwcmm PLAZA FABRICS, INC.

3: 0472774-5 ﬂwrmmmmcmn PFOLICE CITIZENS SUPPCRT TEAM, INC.

4: 0300342-3 ﬂurmmmmcwn PROFESSIONAL CENTER CONDOMINIUM UNIT OWNE

RS ASSOCIATION, INC.
5: 0166242-8 [~ LEESBURG PROPERTIES, INC.

6: 0291801-9% ﬁwrmmwmcwm REAL ESTATE DEVELOPMENT CORPORATION

7: 0384850-4 |- LEESBURG REAL ESTATE, INC.

COMMEND: _ ....... PR, R ., R

NOTE: Function Key usage varies depending on the Application Screen.
For specifics, refer to @.@%E@EHE

r:_u“\\n:ﬂﬂemm.mnmwmkm.cm“momo\mmnimﬁ}mmmvozm_,\wmmawolm_

02/10/04
10:21:07
PAGE; 1

DIRECTION: F
STATUS/DATE
TERMINATED
09/20/02
OLD NAME-P
12/31/88
ACTIVE
10/01/96
ACTIVE
04/22/03
PURGED
05/30/00
PURGED
12/31/94
TERMINATED
04/30/03

Page 1 of 1
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SECOND AMENDMENT TO LEASE

THIS SECOND AMENDMENT TO LEASE (“Amendment”} is made and entered
into this _ QBN day of __ X055 2007 (the “Agreement
Date”) by and between SAUL HOLDINGSTIMITED PARTNERSHIP (hereinafter referred
to as "Landlord") and JENNIFER CONVERTIBLES, INC., a Delaware corporation
{hereinafter referred to as "Tenant") T/A JENNIFER CONVERTIBLES.

WHEREAS, Landiord and Tenant have entered into that certain L ease dated April
14, 1984 and First Assignment and First Amendment of Lease (collectively the "Lease")
for approximately 4,906 square feet of space in the Leesburg Pike Plaza Shopping
Center located at 3501-A South Jefferson Street, Bailoy's Crossroads Virginia 22041;
and :

WHEREAS, the parties hereto desire to enter into this Amendment to Lease for
the purposes hereinafter set out.

NOW, THEREFORE, in consideration of the premises and other good and
valuable consideration, the receipt and suffi mency of which is hereby acknowledged, the
parties hereto agree as follows:

1. PYLON SIGN. {a) Tenant may, at Tenant's sole cost and expense, within
thirty (30) days after the Agreement Date, place two (2) sign panels on the Shopping
Center pylon sign as shown on Exhibit A attached hereto (the "Tenant's Pylon®). Tenant's
sign panels on the Tenant's Pylon shall be in the locations shown on Exhibit A-1. Tenant
shalt, at Tenant's sole cost and expense, repair, replace and maintain its sign panels on
the Tenant's Pylon, and Tenant's sign panels shall at all times be and remain in good
condition, consistent with the standards of other sign panels located on the Tenant's
Pylon. If Tenant (i) does not exercise its right to install its sign panels on the pyton within
the time period set forth above, or (i) defaults in its obligations to maintain, repair and
replace its sign panels under this paragraph, or {iii) fails to maintain a sign on the Tenant's
Pylon for a period of more than thirty {(30) days, then, in any of such events, Tenant's
rights under this paragraph shall terminate, and Tenant shall no longer have a right to
place sign panels on the Tenant's Pylon. The design of Tenant's sign panels shall be
subject to Landlord's approval and in accordance with the provisions of Artlcle 32 of the
Lease.

(b} Tenant shall pay to Landlord, as Additional Rent, & fee for the panels on the
Tenant's Pylon in the amount of One Thousand Two Hundred and No One-Hundredth
Dollars ($1,200.00) per year in equal monthly installments of One Hundred and No One-
Hundredth Dollars ($100.00) each commencing on the Agreement Date and ending ‘on
the last day of the twelith (12™) full calendar month following the Agreement Date. If the
Agreement Date is a date other than the first (1) day of a calendar month, the fee for the
panel for the period commencing with and including the Agreement Date until the first ( 1")
day of the following calendar month shall be pro-rated at the daily rate of one-thirtieth
(1/30"™) of the monthly fee and shall be due and payable on the Agreement Date.
Commencing on the first day of the thiteenth (13™) full calendar month after the
Agreement Date and on the first day of each succeeding twelve {12) month period, the
fee for the panels shall be increased to an amount equal to one hundred three percent
{103%) of the amount of the fee for the panels payable for the preceding twelve (12)
month period, and shall be payable to Landlord at the same time and place and together
with the monthly installments of rental required to be paid under the Lease, and non-
payment shall entitle Landlord to the remedies available to it for non-payment of rent.

{c) Landlord.shall have the right, at its sole discretion, to terminate Tenant's right to
place sign panel(s) on the Tenant's Pylon, by giving Tenant thirty (30) days advance
written notice of its intention to terminate such right. Upon the date of termination, Tenant
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shall, at Tenant’s sole cost and expense, rer'nove Its sign panel(s) from the Tenants

Pylon.

2. MISCELLANEOUS. Except as specifically modified hereby, the Lease shall
remain in full force and effect in accordance with the terms contained therein and is
hereby ratified, approved and confirmed in all respects. Any agreement, obligation or
liability made, entered into or incutred by or on behalf of Landiord binds only its property
and no shareholder, trustee, officer, director, employes, partner or agent of the Landlord
assumes or shall be held to any liabllity therefor. The provisions of this Amendment to
Lease shall be binding upon the parties hereto, their successors, and to the extent
permitted under the Lease, their assigns. [f drafts of this Agresment or other
communications between the parties were sent by email or other electronic methads,
then the following additional provisions shall also apply: (i) any typewritten signature
included with any e-mail or any document attached to any email is not an electronic
signature within the meaning of Electronic Signatures in Global and National Commerce
Act or any other law of similar impart, including without limitation, the Uniform Electronic
Transactions Act ("UETA"), as the same may be enacted in any State, (i) any
transmission of this Agreement is not intended as an “electronic. signature” to a "record"
of such transaction (as those terms are defined under UETA); instead, it is Landlord's
intention that a record of such transaction shall be created only upon manually-affixed
original signatures on an original document, and (iil} the final, definitive version of this
Agreement shall be created by Landlord (the “Final Draft”), and Tenant authorizes
Landlord to affix to the Final Draft the original, manually executed signature pages
attached by Tenant to the executed document submitted by Tenant to Landlord.

3. - INTERPRETATION. The submission of this Amendment for examination
does not constitute an agreement, an option or an offer, and this Amendment becomes
effactive only upon execution and delivery thereof by Landlord. Neither party shall have
any legal obligation to the other in the avent that the Amendment contemplated herein is
not consummated for any reason. Discussions between the parties respecting the
proposed Amendment described herein, shall not serve as a basis for a claim against
either party or any officer, director or agent of either party. Captions and headings are for
convenience and reference only and shall not in any way define, limit or describe the
scope or content of any provision of this Amendment. Except as otherwise provided
herein, capitalized terms shall have the same meaning as set forth in the Lease.
Whenever in this Amendment (i} any printed portion, or any part thereof, has been
stricken out, or (ii} any portion of the Lease (as the same may have bebn previously
amended) or any part thereof, has been modified or stricken out, then, in either of such
events, whether or not any replacement provision has been added, this Amendment and
the Lease shall hereafter be read and construed as if the material so stricken out were
not included, and no implication shall be drawn from the text of the materal so stricken
out which would be inconsistent in any way with the construction or interpretation which
would be appropriate if such material had never been contained herein or in the Lease.
The Exhibits referred to in this Amendment and attached hersto are a substantive part of
this Amendment and are incorporated herein by reference.

The remainder of this page Is intentionally blank.
Signature page follows.
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WITNESS the following signatures and seals,
TENANT
ASBIGNEE: JENNIFER CONVERTIBLES, INC

ATTEST:
dtany” . e
Name: Harlley J. Greenfield

{seal) Secr
Title: CEo
Tax1.D. Number:  11-2824696
.-’ Tz 4,
WETESTN - |
R ATTEST LANDLORD: SAUL HOLDINGS
2 L s . LIMITED PARTNERSHIP
-"-,?'.".-"‘o,-: .:_:" *
S By:  Saul Centers, Inc., General Partner

LTE W
L S
R SRR
€%
/a/ %—P

& «(% Dhcapee 1) V‘Qzé/‘ R gy
Assistant Secretary
= Name: B. Francis Saul IIt

(sedly,
A Title: President

-

L\u
"

JENNIFER CONVERTIBLES 1 - 24" AMENDMENT
SNP4{27/07 LEESBURG




SECRETARY'S CERTIFICATE

| Edward B. Seidner

Secretary of Jennifer Convertibles, Inc., a Delaware Corporation do hereby certify (i) that
the foregoing and annexed First Assignment and First Amendment to Lease was
executed and delivered pursuant to, and in strict conformity with tha provisions of
resolutions of the Board of Directors of said corporation validly adopted at a regularly
called meeting of sald Board of Directors, and that a quorum was present at said meeting
{or validly adopted by unanimous written consent of said Board of Directors in lieu of a
meeting), in conformity with' the laws of the state of incorporation of said Corporation; and
(ii) that the fotlowing is a true, correct and complete reproduction of said resolution:

CEQ

RESOLVED: That _ Marley J. Greenfield . Rrosident of the
Corporation, shall be, and is hereby authorized and empowered, for and on
behalf of the Corporation, to execute, acknowledge and deliver the
foregoing and annexed Amendment to Lease between Saul. Holdings
Limited Partnership, as Landlord, and Leesburg Pike Convertibles, Inc., as
Tenant, for those certain premises, containing approximately 4,806 square
feet of space, located in the Leesburg Pike Plaza Shopping Center as well
as any and all related documents, and, in so doing, to make any and all
changes therein or modifications thereof as he, in his sole discretion, acting
for and on behalf of the Corporation, shall deem necessary or advisable,
and all of the officers of the Corporation are hereby authorized, directed and
empowered to do any and all acts or things as shall be necessary or
advisable in order to effectuate the foregoing resolution,

- '-?‘.""\-.,’ - '
‘,‘.J‘" - TP, T,
F e eI a Ty
§ < 7% (Cémorafa Seal) Date;__ August 8, 2007
3 e\ = e Y
PR B O~ ] L3 .
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Leesburg Pike Plaza

Bailey's Crossroads, VA

f2 uaﬁ

F—

—
- South Jeffersan Strest m

;

This sits plan Is presented salely for the purpase of
identifying the approximata iocation and size of the
bulldings presantly contemplated by the owner,
Building sizes, sita dirensians, accass and parking
areas, existing tanant lacations and entities are .
subject lo change at the owners discretion, axcept as
otherwizsa expressly restricted herein "

Exhibit A
Page 1 of 1
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Rte. 7

LEESBURG PIKE PLAZA PYLON SiGN °

EAST FACE
(From |-85 to Bailey's Crossroads)

Jennifar Convertibles Babylon Futbol Café
Super Dollar CvVs
Mattress Warehouse FedEx/Kinkos
Verizon Dairy Queen
Radic Shack 123 Dallar
Chevy Chase Bank Hair Cuttery
Nail Tek Skyline Spa
NOVA Uniforms Available
Available Available

WEST FACE

{From Bailey's Crossroads to -85}

Babylon Futbol Café Jennifer Convertibles
Cvs Super Doliar
FedEx/Kinkos Mattress Warehouse
Dairy Queen Verizon
123 Dollar Radio Shack
Hair Cuttery Chevy Chase Bank
Skyline Spa Nail Tek
Avallabte NOVA Uniforms
Available Available

EXHIBIT A-1
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 THIRD AMENDMENT TO LEASE
THIS THIRD AMENDMENT TO LEASE (“Amendment) is made and entored into:

L this . JQ¥  dayof, _____, 2008 (the “Agréement Date”) by.

.= and between SAUL HOLDINGS LIMITED PARTNERSHIP (hereinafter referred to as
el - -"Landlord") and JENNIFER CONVERTIBLES, INC., a Delaware corporation -{hereinafter .
- . refered to as "Tenant™) T/A JENNIFER CONVERTIBLES, C '

""" WHEREAS, Landlord and Tenant have entered into that certain Lease dated April

i 14, 1894, First Assignment.and First Amendment of Lease dated Aprit 12, 2004, and -

" Setond Amendment 'to Lease dated August 28, 2007 (collectively the "Lease"} for; -

S approximately 4,806 square feet of space in the Leesburg Pike Plaza Shopping Center |

L " parties hereto agres as follows:

located at 3501-A S'but_h Jefferson Street, Bailey's Crossroads, Virginia 22041; and

w0 . WHEREAS, the parties hereto desire to‘énter into this Amendment fo Lease for
i _thgjpumoses.hereinaﬂer-_s.et out,. . . ‘

T NOW, THE'I.RE?O‘RE. in consideration -of the premises and other good and .

valuable consideration, the receipt ang sufficiency of which is hereby acknowledged, the

3

S TERM, "Article 2 of the Lease captioned “Term” is hereby amended to
-+ 'extend the term of the Lease thirty-six (36) months commencing on April 1, 2009 and

7 ending on March 31, 2012.

2. - FIXED MINIMUM RENT, Article 3 of the-Lease captioned *Rent; Deposit® is
- -hereby amended to provide that Tenant shall pay Fixed Minimum Rent in the amount of

One Hundred Forty-Seven Thousand One Hundred Eighty and No One-Hundredth -
- Dollars ($147,180.00) per year in.equal monthly installments of Twelve Thousand Two

- Hundred Sixty-Five.and No One-Hundredth Dollars ($12,265.00) wach for the period

o ~commencing on the first day of April, 2009 and ending on the last day of March, 2012,

- 3 NOTICES. Article 36 of the Lease captioned “Notices” is hereby deleted in
-, Its entirety and the following ianguage shall be inserted in lieu thereof: “All notices, rent or
. other payments required or desired to be given hereunder by either party to the other

ishall be sent by first class mail, - postage prepaid, or by a reputable commereisl|

messenger service, except that notices of default and notices related to the exercise of .
. options or other rights’ under this Lease shall be sent by certified -mail, -retumn receipt
.requested or by a receipted overnight commercial messenger service (such as Federal
.Express or Altborne Express) for delivery on the. next following business day. Nofice of
any matter given orally, by telephone, facsimile, email or in any form othet than as
.- provided in this Article 36 shall'be of no force or effect, and shall not be binding on the
“intended recipient uniess the intended recipient, at its option and without any obligation to
do so, sends the party sending such communication a nofice in accordance with this .
Article 36 accepting receipt of such non-conforming notice and waiving the requirements
" of this Articie 36. Consent by Landlord to any non-conforming notice shali not constitute a-
-waiver of the' requirements of this Article 36 with respect to any subsequent notice or
‘notices. Notices sent by mail shall be deemed fo be received on the date of actuai

o receipt by the reciplent oron the date delivery is refused. Notices sent by a receipted -

- overnight commercial messenger service shall be deemed received on the next business
- day after depositing with such delivery service. Notices to the respective parties, and any

L . ‘a@mounts required fo be paid hereunder, shail be addressed and sent as follows:

o+ JENNIFER CONVERTIBLES 1 - 3*° AMENDMENT 1
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- : If to-Landlord: . NOTICES AND CORRESPONDENCE

- - /o Windham Management Company
S .. 7501.Wisconsin Avenue, Suite 1500,
e v- 7 Bethesda, Maryland 20814-6522

I . cc: Legal Depariment

R o RENT, PAYMENTS, ETC. -_
A T . cfo Saul Holdings Limited Partnership
T 0 PO, Box 64288 -
- _Baltimore, Maryland 21264-4288.

“IftoTenant 417 Crossways Park Drive
Vel * -~ -Woodbury, New York 11797

" With a_roopy to: -

"..'_W-ir!'ncig & Wincig -
_ - 137 Fifth Avenue, 9™ Floor
. New York, New York 10010

: .Eit-hé.r. party. may désigﬁaie a substitute address, from time to time, by notice in writing
- .~ sent in-accordance with the provisions of this Article 36.” _ : ) :

27 4. DELETIONS. Paragraph 7 “Option* of the First Assignment and First
. ‘Amendment of Lease dated April 12; 2004 is hereby deleted in its entirety and of no
" . futherforceoreffect. ~ -~ . .

. . .9 . - MISCELLANEOUS. Except as specifically modified hereby, the Lease shall
-~ - ‘remain in full force and effect in accordance with the terms contained therein and is. X
.fj'_.j.'he'reby ratified, approved and confirmed in all respects. Any ‘agreement, obligation or -
.« - liabllity made, entered into or incurred by or on behalf of Landlord binds only its property
"+ and no shareholder, trustee, officer, director, emplayee, partner or agent of the Landlord .
S .+ . ‘assumes or shall be held to any liability therefor. The provisions of this Amendment to
" w777 Lease shall be binding upon the parties hereto, their successors, and to the extent °
L. pemitted under the’ Lease,. their assigns.” If drafts of this Amendment or other
- communications bétween the parties were sent by email or other electronic methods,
" then:the Tfollowing additional . provisions shall aiso apply: (i) any typewritten signature
" included with .any e-mail or any document attached to any emalil is not an electronic

" signature within the meaning of Electronic Signatures in Global 'and National Commerce

- Act or any other taw ‘of similar import, including without limitation, the Uniforth Electronic

R Transactions Act ("UETA"), as the 'same may be enacted in any State, (i} any

", ... transmigsion of this Amendrent is not intended as an "electronic signature" to a "record"

:-. ‘of such fransaction.(as those terms are defined under UETA); instead, it is Landlord’s

' "~ intention that a retord of such transaction shall be created only upon manually-affixed
. - original signatures on an original document, and (iii) the final, definitive version of this
‘Amendment shall ‘be created by Landiord (the “Final Draft"), and Tenant authorizes

'-_Lén,dlord to. affix to the .Final Draft the original, manually executed signature pages
. attached by Tenant to the executed document submitted by Tenant to Landiord. C

6.  INTERPRETATION. The submission  of this Amendment for examination

+ does not constitute-an agreement, an option or an offer, and this Amendment becomes

. effective only upon execution and delivery thereof by Landlord. Neither party shall have
. any legal obligation to the-other in the event that the Amendment contemptated herein is
not consummated ‘for any reason. Discussions between the parties respecting the
proposed Amendment described herein, shall not serve as a basis for a claim against
either party or any officer, director or agent of either party. Captions and headings are for

' convenience and referenc_e only and shall not in any way define, limit or describe the -

JENNIFER CONVERTIBLES 1- 3 AMENDME "2
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", scope’ or. content of any provision of this' Amendment, Except as otherwise provided
- herein, capitalized terms shail have the same meaning as set forth in the Lease.
‘Whenever in this Amendment () any printed portion, or any part thereof, has been -
. - stricken -out, or (i) any portion of the Lease (as the same may have beenpreviously . -
..+ amended) or any pari thereof, has been madified or stricken out, then, in either-of such-
;" events, whether or nét any replacement provision has been added, this Amendment.and
" the.Lease shall hereafter be read and construed as If the material so stricken out were .
© *. not included, and no implication shall be drawn from the text of the material so stricken -
", " out which would be inconsistent in any way with the construction or interpretation which
.- would be appropriate if such material had never been contained herein or in the Lease.
-~ The Exhibits referred to in this'Amendment and attached hereto are a substantive part of
- this" Amendment and are incorporated herein by reference, ~ - : :

o _ . S " 7.' ' LANDLORD'S RESIDENT AGENT. Pursuant to the provisions of §

: e ©..t - -.B5218.1 of the 1950 Code of Virginia; as amended, Landlord certifies that its resident -
* agent-is CT Corporation System, whose office address is 4701 Cox Road, Suite 301,
" Glen Allen, Virginia 23060-6802. : : : C B

. 1

: - - . L = RS T "The réfnainderofthis page is intentionally blank. -
KU : R R . -. Signature page follows. . - :
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WITNESS the follow:ng sngnatures and seals

'ATI’EST SR TENANT: * JENNIFER CONVERTIBLES, INC. |-

| Title: e’xfumug peee ﬁ’ce-: %17

TaxID Number 11-2824656

G ATTEST: - - ' | LANDLORD:SAULHOLDINGS
PR S ~ LIMITED PARTNERSHIP

By ~Saul Centers, Inc.. General Partner

_Na _ B. Francis Saul Ilt
Title: - - President.
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" SECRETARY'S CERTIFICATE

. o Wi f77 i L
. Secretary of Jennifer Convertibles, Inc:, a Delawar%orporaﬁon do hereby certify (i) that
" the foregoing and annexed Amendment to Lease was executed and delivered pursuant

"“to, and in strict conformity with the provisions of resolutions of the Board of Directors of

said corporation validly adopted at a reguladly called meeting of said Board of Directors,”

..+ ‘and that a'quorum was present at said meeting (or validly adopted by unanimous written
"+ ;congent of said.Board of Directors in lieu of.a meeting), in conformity with the laws ofthe .-
‘state of incorporation of said Corporation; and i} that the folfowing is a true; comect and - -

~ . complete reproduction of said resolution: . '

' RESOLVED: - That LUNAUD 3. T 'Okt e hif president of the
"Corporation, shall be, and is hereby authorized and empowered, for and on -

. behalf of the Corporation, to execute, acknowledge and deliver the
~, foregoing and annexed Amendment to Lease between Saul Holdings
.. Limited Partnership, as Landlord, and Jennifer Convertibles, Inc., as
Tenant, for those certain premises, containing approximately 4,906 square:

feet of space, located in the Leesburg Pike Plaza Shopping Center as well
" "as any and all related documents, and, in g0 doing, to make any and all -

. changes therein or modifications thereof as he, in his sole discretion, acting

-for and on behalf of the Corporation, shall deem necessary or advisable,

and all of the officers of the Corporation are hereby authorized, directed and

.. empowered 1o .do any and all acts or things as shall be necessary or
- advisable in order to effectuate the foregoing resolution. : o

L ".-.-'-b"‘f’:':"-:_h(c_‘:drpofé'te S.eral)'.-;' T o - Date:M L %—'1’ |

x
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