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AGCEPTED) so that it s actually received on or bafore _;00 pm, prevalling Eastorn Time on » 2010 for USE ONLY

Non-Governmental Claimants OR on or hafore , 2016 for Governmental Units.

BY MAIL TO: BY HAKD GR OVERNIGHT DELIVERY TO: )
BMC Group, Inc BMC Group, fne Jennifer Convertibles
Attn: Jennifer Convertibles Claims Processing Altn: Jenntfer Convertibles Claims Processing " l " , m ,"’
PO Box 3020 18750 Lake Drive East "” " m
Chanhassen, MN 55317-3020 \ Chanhassen, MN §5317 . 00300
DATE SIGNATURE: The person filing this claim rkast sign it. Sign and ame Tile,  any, of ihe crediior of othar person autherized to file this claim
10/20/2010 and state pdd regs and teleplions numbar If di above, Aftach copy of power of altomey, If eny.

Irwin Sherry
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ADDENDUM TO PROOF OF CLAIM!

I, Irwin Sherry (the “Claimant”), hereby state as follows:

2. On or about July 15, 2001, Boston & Lake, LLC (“Boston & Lake”), as

Landlord, and Jennifer Convertibles, Inc. (“Jennifer Convertibles™), as Tenant, entered into a

Lease Agreement (hereinafter as may have been subsequently amended, supplemented or
modified, the “Lease Agreement”) pertaining to certain premises located at 80 North Lake,
Pasadena, California, as described in the Lease Agreement (hercinafier, the “Premises”). A copy
of the Lease Agreement is attached hereto as Exhibit “A”.

3. Claimant is the successor-in-interest to Boston & Lake under the Lease
Agreement.

4. On or about June 28, 2006, Claimant and Jennifer Convertibles entered
into an Extension Agreement (hereinafter as may have been subsequently amended,

supplemented or modified, the “Extension Agreement”) whereby Claima}nt and Jennifer

Convertibles agreed to extend the term of the Lease Agreement to December 31, 2011 and
otherwise modify the Lease Agreement as set forth therein. A copy of the Extension Agreement
is attached hereto as Exhibit “B”. .

5. On information and belief, on July 18, 2010 (the “Petitioln Date”), Jennifer
Convertibles and certain of its debtor affiliates (collectively with Jennifer ICom«rertibles, the
“Debtors”) filed a voluntary petition for relief under chapter 11 of title 11 of the United States

Code (the “Bankruptcy Code”) in the United States Bankruptcy Court for the| Southern District

of New York (the “Bankruptcy Court”). Upon information and belief, by order of the

This Addendum to Proof of Claim is incorporated, in its entirety, to the proof of claim filed by Claimant as
if fully set forth therein.



i
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Bankruptcy Court dated July 22, 2010, the Debtors’ bankruptcy cases aré being jointly
administered. f
6. On information and belief, on September 16, 2010, the Bafnkruptcy Court
entered an order {the “Bar Date Order”) establishing October 25, 2010 at 5:00 [I)m (prevailing
Eastern Time) (the “Bar Date”) as the deadline to file claims against the Debtors, other than
claims filed by governmental units, and approving the form and manner of n(:Jtice of the Bar
Date. !
|
7. As of the Petition Date, Claimant was owed no less thm;l approximately
$32,000 by Jennifer Convertibles pursuant to the Lease Agreement and/or: the Extension
Agreement. Accordingly, Claimant hereby asserts a claim (hereinafter, the “;Qﬂm_”) against
Jennifer Convertibles for an unliquidated amount, not less than $32,000, for any; and all amounts
due and owing pursuant to the Lease Agreement and/or the Extension Agreement, including, but
not limited to, any and all damages, fees, costs and/or expenses incurred in |connection with
Claimant’s efforts to collect the amounts due and owing under the Lease Agreement and/or the
Extension Agreement.
8. As of the date of the signing of this Claim, Jennifer Convertibles is in
possession of the Premises.
9. This Clairln is being filed pursuant to the Bar Date Order! By virtue of the
filing of Claimant’s Claim, Claimant has complied with the procedures set forth in the Bar Date

Order and Claimant reserves Claimant’s rights accordingly with respect to any challenge to this

Claim.

10.  Upon information and belief, Claimant’s Claim in relation to the Lease

Agreement and/or Extension Agreement was scheduled in the Schedules of Assets and Liabilities




of Jennifer Convertibles under the creditor name of “I & D Sherry” and in the amount of
$28,645.16 . This Claim supercedes any such scheduled claim.

11.  This Claim is not subject to any set-off or counterclaim asserted by the
Debtors.

12.  No judgment has been rendered on this Claim, and no part of this Claim
has been paid.

13.  Nothing stated in Claimant’s Claim shall constitute: (i) a waiver or release
of the rights of Claimant or any of Claimant’s affiliates against any of the Debtors or their
affiliates or any other person or property; (ii) a waiver or release of the rights of Claimant or any
of Claimant’s affiliates to contest the jurisdiction of the Bankruptcy Court with respect to the
subject matter of the statements set forth herein, any objection or other proceeding commenced
with respect thereto or any other proceeding commenced in the Debtors’ bankruptcy cases
against or otherwise involving Claimant or any of Claimant’s affiliates; (iii)! a waiver of any
default, event of default or similar event, whether specified or not herein; (iv) an election of
remedies or choice of law; or (v) an admission by Claimant or any of Claimant’s affiliates as to
any matter, including any liability with respect to any matter.

14.  Claimant and Claimant’s affiliates hereby expressly reserve: (i) all of their
rights and remedies pursuant to the Lease Agreement, the Extension Agreement or any other
agreement between Claimant and/or any of Claimant’s affiliates and any of the Debtors or any of
the Debtors’ affiliates pursuant to applicable law; (ii) all of their rights to asseri additional claims
against any or all of the Debtors; (iii) all of their rights to assert claims against partics other than

the Debtors; (iv) all of their rights to amend, modify, withdraw and/or supplement this Claim in

any respect and/or to file additional claims from time to time as may be necessary or appropriate;



and (v} all of their rights to assert any right of set-off that they may now or in the future have
against any or all of the Debtors. Any acceptance by Claimant or any of Claimant’s affiliates of
performance from any or all of the Debtors or any of their affiliates, or performance by Claimant
or any of Claimant’s affiliates under any agreement between Claimant or any of Claimant’s
affiliates and any or all of the Debtors or any of their respective affiliates, or otherwise
(including without limitation the rollover of, or entry into any transactions under, or
amendments, supplements or modifications to, any agreement or otherwise), or any delay in
exercising any remedies Claimant or any of Claimant’s affiliates may have, shall not constitute a
waiver or forbearance of any rights or remedies Claimant or Claimant’s affiliates may have.

15.  In filing this Claim, Claimant does not submit itself to the jurisdiction of

the Bankruptcy Court for any purpose other than with respect to such Claim.

Dated:  Los Angeles, California By:
October 20, 2010 Trwid Sherry

ALL NOTICES AND DISTRIBUTIONS WITH RESPECT TO THIS CLAIM SHOUL BE
SENT TO:

[rwin Sherry

818 North Doheny Drive, Unit 1002

W. Hollywood, CA 90069

Telephone: (310) 276-1302 -
Email: dsherryl18@yahoo.com i



Lease Agrecment
Between
BOSTON & LAKE, LLC, a California limited lisbility company
as Landlord
et
: IENNIFERCONVERTIBLES INC., a Delaware corporation

as Tenant
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LEASE

7 In consideration of the rents end covenants set forth in this Lease, Landlord
berehy leases to Tenant, and Tenant hereby leases from Landlord, the Premises described below,
subject to all the provisions of this Lease,
A FUNDAMENTAL LEASE PROVISIONS

EFFECTIVE DATE: July 15,2001

LANDLORD: BOS & LLC, a California limited liahility co )
TENANT: JENNIFER CON !EK!JQLES, INC., a Delaware corporation

TENANT’S TRADE NAME (sce Section 6.1)____Jemnifer Convertibles, Inc.
BUILDING (Section 1.1) ADDRESS:_80 North Lake, Pasadena California

APPROXIMATE FLOOR AREA OF BUILDING: 6,000 square feet

APPROXIMATE FLOOR AREA OF PREMISES SUBJECT TO THE LEASE: 3,000 square
feet

SIGNAGE:___ Pro-mata share of space to-be provided on monument sign on Lake Ave., subject
to ord and ci at Tenant's with a 85,000 rent credit to Tepant,

COMMENCEMENT DATE: _July 1. 2001

RENT COMMENCEMENT DATE: Earlier of Feb;n_gg 1, 2002 or as soon mg;_nﬁ
Landlord's Work i Notwil Tenant shall no!

accept delivery in the month of November 2001.

LEASE TERM (Section 2.1): Five (5} years

EXPIRATION DATE (Sections 2.1; 2.2): ve (5) vears and three (3) months after Rent
Commencement

OPTION TO RENEW:_Two options to repew of five (5) vears each ("Exhibit F) |
MONTHLY FIXED MINIMUM RENT‘(Section 3.1 $7,500.

PERCENTAGE SHARE - PREMISES TAXES, INSURANCE and. COMMON AREA
OPERATING COSTS (Sections 5.2; 8.4; 11.2):_Fifty Percent (50%)

USE OF PREMISES (Section 6.1):_Retnil sales of sofis and leather furniture

SECURITY DEPOSIT: None
PREPAID RENT: One month, $7,500 due upon ease execution

LANDLORD’S BROKER (Section 17.13): _I-_Igz Oliver, NAI Capital Commercial |
TENANT'S BROKER (Section 17.13): boroff Partners

ADDRESS FOR NOTICES (Section 17. 10)

To Landlond: Atin: Gene Scarcello To Tenant:
BOSTON & LAKE, L1LC
1706B Newport Blvd.
Costa Mesa, CA 92627

Ihgﬁmdmmmlechovisiammmhnegtﬂpmofﬁﬂstscmdeachmfmhmk
Lease to any of the Fundamental Lease Provisions shall be construed to incorporate all of the
terms provided under each such Fundamental Lease Provision. In the event of any conflict
between any Fundamental Lease Provision and the belance of this Leage, the balance of this
Lease shall control. References to specific Sections are for convenience only and designate
some of the Sections where references to the particular Fundamental Lease Provisions appear.

Dated: July 15, 2001

Landlord’s Initials

Tenant’s Initials




ARTICLEL THE PREMISES:

1.1 Description. Landlord hereby leases to Tenant, and Tenant hereby leases
from Landlord, the premises described in the Fundamental Lease Provisions (the "Premises™) at
the building. The building consists of a mmiti-user building (the "Building"), parking lot, and
sidewnlks attached to the Building, sometimes referred to herein as improvements of
- Improvements. The legal description of the Building is sct forth in the attached "Exhibit A."
The site plan showing the Premises is set forth in the attached "Exhibit B." Notwithstanding the
foregoing and except as otherwise provided herein, this Lease is subject to, without limitation:
(a) all covenants, conditions, restrictions, easements, morigages, deeds of trust and rights of way
to which Landlord is a party which affect the Premises and (b) all zoning laws, ordinances and
buiiding codes ror or hereafter affecting the Premises.

1.2 Right of Entry. Landlord shall have the right to enter the Premises to inspect
the Premises to prevent waste, and to repair the Premises (if Tenant fails to do so) without
abatement of remt, without interfering with the conduct of Tenant's business. Except in
emergencies and in cases where Landlord is entering as a patron, Landlord shall give reasonable
notice to Tenant of Landlord’s intention to enter the Premises to inspect, repair, and to prevent
waste. -

1.3 Tenants of Building. There are or will be other tenants occupying space
within the Building.

1.4 Description of Premises. Landlord believes the Premises consist of
approximately 3,000 square feet; however, Landlord has not actually measured the Premises or
the Building. It is understood and agreed that the square footage set forth herein is an
approximation which Landlord and Tenant agree is reasonable and shall not be subject to
revision or dispute except in comnection with an actual change in the size of the Premises
pursuant to an agreement in writing between Landlord and Tenant.

ARTICLEHNL. TERM AND POSSESSION:

21 Term. ThetermofthsteaseshallbegmontheCounnmoemenliDateand

sha]lemateonﬂwExpuaﬁonDate(assmmﬁedmthc“CommenmmeﬂDam”ani
“Expiration Dats” of the Fundamental Lease Provisions). Notwithstanding the foregoing
sentence, Tenant acknowledges and agrees that certain obligations of Tenant under this Lease
shall begin on the Commencement Date.

2.2 Commencement Date. The Commencement Date shall be the date certain
spemﬁedmthehmdnmﬁmallmservmonsasﬂleRmCommemcmmtDa:e The
Commencement Date is contingent upen completion of Landlord’s Work as set forth in "Exhibit
E" In the event Landlord's Work is not completed by February 1, 2002, the Remt
Commencement Date shall be adjusted to the date Landiord's Work is cornpleted.

2.3 Acceptance of Premises: Tenant acknowledges that it has inspected the
Premises and accepts the Premises “AS 1S, WHERE 1S” in its present condition. ' By taking
possession of the Premises and commencing its improvements, Tenant shall be deemied to have
(2) accepted the Premises, (b) acknowledged that the same are in the condition called for herein,
and {c) agreed that the obligations of Landlord imposed herein have been fully performed.
Notwithstanding the foregoing, Landlord shall install a demising wall, and restrooms will
comply with all applicable codes. A description of Landlord's Work is shown in the attached
"Exhibit E* Landlord shafl provide to Tenant, metered separately to Tenant, the Building’s
utilities and HVAC systems in good working order and shall warrant that the HVAC system
shall remain free of defects for the first year of the Lease commencing from the Commencement
Date through the period ending on the one year anniversary of the Rent Commencement Date;
provided, however, Tenant shall be required to obtzin a HVAC maintenance contract from the
Commencement Date as provided in Subsection 8.2(c) below. Further, Landiord shall be
required to make the Premises ADA compliant as such actnal and related codes, rules and
regulations exist on the Commencement Date. Changes required by ADA or similar codes, rules
or regulations which arise after the Commencement Date shall be the responsibility of Tenant.
Landlord will deliver the Building to Tenant in “Vanilla Shell” condition, as that term is

GSPayne//Lense ) : -1-
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commonly used in the leasing industry. Landlord shall remove all existing partition walls, the
Building interior will have T-bar ceilings i good condition, and the walls will be textured and
ready for paint. )

2.4 Possession. Following Tenant and Landlord executing this Lease, after
Tenant has paid Landlord the Security Deposit, if applcable, the first month’s rent, and any other
payments required under this Lease due before Landlord gives Tepant possession of the
Premisés, and following the existing tenant vacating the Premises and Landlord being able to
make the Premises ready as required under Section 2.3 above, Tenant or its agents shall have
access to the Premises to make structural investigations, architectural and engineering studies
and any other investigations Tenant deems necessary to evaluate the Premises. Tenant shall be
given possession of the Premises for the purpose of constructing Tenant Improvements. Tenant
shall commence the installation of fixtures, equipment and all other “Tenant’s Work.” attached
beseto as “Exhibit HL.* promptly and Tenant shall diligently pursue such installation and wark to
completion. All of Tenant’s Work shall be at Tenant’s cost and expense, and shafl be pursuant to
plans and specifications which shall have first received Landlord’s written approval. All
Tenant’s Work shall be undertaken and completed in a good, workmanlike manner and Tenant
shall obtain all necessary governmental permits, licenses and approvals with respect thereto and
shall fully comply with 2ll govermmental statutes, ordinances, roles and regulations pertaining
thereto. The Commencement Date shall be as set forth in the Fundamental Lease Provisions.
Tenant shall open for business on the Premises under the trade name specified in the
Fundamental Lease Provisions no later than thirty (30) days from the date Landlord completes

- the Premises.

On or before Tenant takes possession of the Premises, Tenant shail
deliver certificates of insurance required by Article XL Tenant's time to complete Tenant’s

. Work commences on the date it is given possession of the Premises.

Tenant shall take possession of the Premises only after delivery of
the certificates of insurance required hercunder.

. As provided for in Section 2.3 above, Tenant agrees to take the
Premises in its “as is, where is® condition, subject to the conditions imposed on Landlord under
Section 2.3. Tenant waives any right or claim against the Landlord for any cause directly or

-Mdhwdyaﬁsingomofﬂwwndiﬁonofthchemimappmmmmm,meimpmvms

thereon and the equipment thereof. Tenant shall save and hold harmless Landlord from liability
as provided in this Lease. Landlord shall not be liable for any patent defects therein.

Prior to commencement of Tenmnt’s Work, Tenant shail notify

Landlord in writing of the date Tensnt will commence construction. Tenant’s contractor shall
conmence the construction of Tenant’s Work promptly upon possession of the Premises by
Tenant and shall diligently pursue such construction to completion. From the date of the
Delivery Notice, Tenant shall complete construction within the time period described in the
Fundamental Lease Provisions vnder the Rent Commencement Date. Tenant shall comply with
all conditions in “Exhibit FL” Tenant shall record within ten (10) days of completion of Tenant’s
Work a valid Notice of Completion and thereafter deliver to Landlord prior to Opening for
busi.nessacexﬁﬁedoopyofsuchNoﬁcea]ongwithﬁmllimmleassforall'contmctors,
subcontractors, materialmen and suppliers covminga]limprovm&mdworkp&fonnedby
Tenant and/or Tenant’s contractor of the Premises.
Unless otherwise agreed to in writing by Landlord, any work
pﬁfomedmmchmiswinwmegﬁonwiﬂ:memgvcuﬁlaﬁon,ak-condiﬁomng
equipment (“HVAC™), and any roof penetrations or work to automatic sprinklers shall be
performed by Landlord and/ar Landlord’s contractor. If Tenant does not use Landlord’s roofer
andfor HVAC contractor or sprinkler contractor pursuant to & writlen agreement between
Landlord and Tenant, Landlord reserves the tight to have Landlord’s confractor inspect Tenant’s
hnpmvuncmsstTenam’smpenseandconactanydafmatTemm’smense. Until such time
as Lendlord’s contractor hzs repaired any substandard work perfonmed by Tenant or at Tenant's
jrection, Tenant shall be responsible for any reasomable and necessary repairs and/or service
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ARTICLETL. RENT:

) 3.1 Fixed Minimum Rent. Tenant shall pay to Landlord for each calendar month
during the Lease term the Fixed Minimum Rent specified in the Fundamental Lease Provisions.
With the exception of the first month’s rent which shall be paid upon execution of this Lease, the
Fixed Minimum Rent is payable in advance on the first day of each month. The Fixed Minimum
Rent for any part of a calendar month at the beginning or end of the Lease term shall be prorated
on a daily basis, based on a thirty (30) day month, The Fixed Minimum Rent will be adjusted in
sccordance with Section 3.4,

3.2 Percentape Rent. Tenant shail not be required to pay to Landlord any
percentage rent.

Notwithstanding Landlord's waiver of such requirement, Tenant shall provide to
Landlord within one hundred twenty (120} days after each calendar year following the Rent
Comumencement Date Tenant's "gross sales." The term "gross sales” as used in this Lease shall
mesn the total of the gross selling price of all merchandise, goods or services sold by Tenant, its
subtenants, concessionaires and any other person in or from the Premises.

33 Additional Rent. Tenant shall also pay to Landlord monthly during the
‘Lease term, as additional rent, Tenant’s share of (a) Common Areas Operating Cost, as
provided at Section 8.5; which includes (b) Real Premises Taxes, as provided at Section 5.2; and
{c) Insurance, as provided at Section 11.2.

3.4 Adjnstment of Fixed Minimum Rent. The amount of Fixed Minimum Rent,
as adjusted as provided below, shall, during each of the Initial and Option Terms, be increased as
follows: At the end of each successive thirty-six (36) months following the Rent Commencement
Date, including without limitation during the Option Terms, assuming Tenant has exercised and
can exercise the Option Terms as provided in this Lease and the Exhibits hereto, the Fixed
Minimum Rent shall be increased by ten percent (10%) over the previously established Fixed
Minioum Rent. Therefore, the Monthly Fixed Minimum Rent shall be as follows:

Period Fixed Minimum Rent (Monthl
Months 1-36 $7,500.00
Months 37-72 $8,250.00
Months 73-108  $9,075.00
Months 109-144 $9,982.50
Months 145-180 $10,980.75

3.5 Place of Payments. Tenant agrees to pay the rental and all other payments to
be made to Landlord under this Lease at the address specified in the Fumdamental Lense
Provisions, or to such other person and/or at such other place as Landlord may from time to time
désignate to Tenant.in writing.

3.6 Late Payments.

{(a) Tenant hereby acknowledges that late payment by Tenant of
any rent, additional rent or other sums due under this Lease will cause Landlord to incur costs
not contemplated by this Lease, the exact amount of such costs being extremely difficult and
impracticable to ascertain. -Accordingly, if any rent, additional rent or any other sum due from
Tenant is not actually received by Landlord within ten {10) calendar days after it is due, Tenant
shall pay to Landlord an additiopal amount equal to five percent (5%) of such overdue payment,
which amount shall inmedistely become due to Landlord. Notwithstanding the foregoing, or
anything 1o the contrary in this Lease or Tenant's Addendum hereto, if Tenant fails to pay rent in
a timely maoner, then Landlord shall not be entitled to exercise any default remedies as provided
herein until and unless Landlord gives ten (10) days written notice to Tenant to cure such default
_(the “Cure Period™). During the Cure Period, Tenant may cure the defautt by paying all rent then
dus, including without limitation, the late charge set forth in this Paragraph if rent is not paid by
the scventsenth (17 of any month. If Tenant fails to cure such default during the Cure Period,
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Mmﬂ«dmayimﬁedimlymﬁﬁmseaﬂmediwavaﬂablemhmdaﬂﬁsm

{(b) All delinquent rent, additional reat or other sums due to
Lardlord, plusthelatecharge,shaﬂbearinmmtaspmﬁdedforinSecﬁon 17.6. This late
charge shall be deemed “additional rent” within this Lease.

(c) Any payment returned for insufficient funds will be considered
aIaIcpaymmtandsubjecttoﬂmla_techargeaspmvidedinthjs Secticn 3.6.

3.7 Further Additional Rent; Set-Off. Tenant shall also pay to Landlord, a3
further additional rent, all sums required to be paid by Tenant to Landlord pursuant to this Lease
maddiﬁoanixedNﬁnﬁmmRennmdAddiﬁonﬂngwheﬂmmnmmesamsisd@gnncd
“ydditional rent.” Further, all sums required to be paid in this Lease; including but not limited to
Fﬁ(edhﬁnimmRmLAddiﬁonﬂnglmchmgesmdinmtshaﬂbemdmhmbydecmcd
“rent” All rental payments dus Landlord hereunder shall be paid on their specified due date,
without demand, set-off or deduction. ’

ARTICLEIV. ARTICLE DELETED

ARTICLEYV. TAXES.
5.1 Definitions.

) (2) As used herein, the term “real Premises taxes™ shall include
anyformofrealcstammxorassessnmt,andanyliccnsefee,renlaltaxorasessnnmt,
improvemmtbonduroﬂncrlevycrtax(othcrthminmmetax)imposedonﬂmundlordor
Tena.ntwithmpecttol’remises,ﬂ:cCommonAreas,ortheinmdcﬂyingmalty,byanyamhority
haﬁngthcdhqnormdﬁ'mmmmx,hduding,n&momﬁmimﬁommydty,MMfeduﬂ
gwcrnmmt,éranyschﬂol, agvicultural, samitary, fire, street, drainage or other improvement
district. lehmis&smsthallﬂmhdudeanlwdpmkingmdimpmvcmmtdimictmxs
or assessmenis attributable to the Premises. |

, (b) For the purpose of this Section, real Premises taxes] which are
leviedonaﬁscalyearbasis,shaﬂbedeemedtoapplyone—twelf&x(l/u)toeachcakendarmonth
in such fiscal year.

52 Payment by Tenant.

() Tenant shall, beginning three (3) months after the Rent
CommemanentDaieandﬁarﬂwba!anccofmemnnofﬂ:isLease,payaportionofthcmal
mmmmﬂmmmmmmmmemfmhmm'
“PerceﬂageShm-Prmﬁs&sTmhmmandCommonAmOpaaﬁngCom”mthe

_ (b) From and after the Rent Commencement Date, but subject to *
adjustment and proration, as provided in Subsections () and (d) below, Tenant shall pay
Landlord on the first day of sach calendar month of the term of this Lease an amount estimated
byLandlordtobeone-twe]ﬂh(l!lZ)Tenam’ssharenfmeannualamom:tofmerealPrem:'szs
taxes on the Premises.

() Adjustments in Tenant’s share of real Premises taxes shall be
made anmmally, as described in Section 8.5(b). .

: (d) Any real Premises tax payable for a monthly period, a portion
of which is either before or after the texrm of this Lease, shall be prorated between Landlord and
Tenznt. :

5.3 Personal Premises Taxes. During the term of this Lease Tenant shall pay
prior to delinquency all taxes, assessments, license fees and public charges levied, assessed or
imposed upon Tenant’s business operation, trade fixtures, furnishings, equipment, merchandise
and all other personal Premises in, on or upon the Premises.
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ARTICIE VL. USE:

6.1 Use ofPremisé. Tenant shall use the Premises solely for the purposes and
under the trade name specified in the Fundamental Lease Provisions, and for no other purposes
and under 1o other name without the prior written consent of Landlord.

6.2 Hours of Business, Tenant agrees that, during the entire term of this Lease, it
will be open for business and will operate the Premises during all regular customary business
days. Tenant shall cause its business to be conducted and operated in good faith and in such
manner as shall assure the transaction of a maximum volume of business in and at the Premises.

6.3 Compliance With Laws, Rules and Regmlations, Tenant, at Tenant’s
expense, shall promptly comply with all present and future laws, ordinances, orders, rules,
regulations and requirements of all governmental authorities having jurisdiction, affecting or
applicabie to the Premises or the cleanliness, safety, oceupancy and use of the same. Tenant shall
not use or allow the Premises to be used for any tmproper, immoral or objectionable purpose.
Tenant shall also comply with the “Rules and Regulations For Premises,” attached as “Exhibit
C” to this Lease, which may be changed from time to time by Landlord in its sole discretion.
Tenapt shall be responsible for its agents, employees and invitees complying with all such laws,
ordinances, orders, rules, regulations and requirements applicable to the Premises.

6.4 Business Condngct. Tenant agrees that it will conduct its business at all times
in a first class and reputable mannet, so as not to injure the reputation of the Premises.

6.5 Displays. Tenant shall at all times maintain the display windows of the
B\ﬁldmginanea;mdauracﬁwmame:,mdsbaukeepsuchdisphyvﬁndowswenﬁghmd
during the hours from sundown until closing Tenant's business to the public each night.

6.6 Building Name. Landlord reserves the right, in its sole discretion, to create or
change the name and any logo for the Building at any time.

6.7 Storage and Offfice Areas. No area outside the Premises or the Building shall
be used for storage without the written consent of Landlord. '

ARTICLE VIL. COMMON AREAS:

7.1 Definition of Common Areas. The term “Common Areas” means all areas,
spam,improvemmﬁmdcmﬁmmﬂofﬂwhemim(asmhm‘mmybemdedm
decreased at Landlord’s option), except those areas, etc., which from time to time arc designated
by Landlord as being outside the common area. The common arez includes, without limitation,
exterior walls, roofs, roof membranes, landscaped areas, pedestrian walkways and patios,
parking lots ramps, restrooms, storage areas (including refuse enclosures), and all other areas,
spaces, improvements, equipment and special services which are not included as part of the
Premises. i

7.2 Non-Exclusive Use. The Common Areas shall be available for Tenant’s non-
exclusiveuscfwingr&,cg:wsandoﬂ:aappmpﬂalepmpossdmingthcfuﬂt%nnofmis
Lease, subject to any maintenance or construction in the Premises. The rights of Tenant to the
Common Aréas shall at all times be subject to the rights of Landlord and subject t6 rules and
regulations for the use of the Common Areas as prescribed from time to time by Landlord, in its
sole discretion. Tenant shall keep the Common Areas free and clear of any obstructions created
or permitted by Tenant or resulting from Tenant’s business operation. Tenant shall not use the
Common Areas in any way for the display or sale of merchandiss, except with the written
consent of Landlord.

7.3 Maintenance of Common Areas. Landlord shall operate, manage, equip,
light, repair, clean and maintain the Common Areas in such manner as Landlord may in its sole
discretion determine to be appropriate. All expenses incurred in conpection with the
maintenance of the Common Areas required under this Section shall be charged to and paid by
“Tenant in the manner set forth in Sections 8.4 and 8.5. Landlord shall have the right to use, and
to close if necessary, portions of the common area while engaged in making additiopal
improvements or repairs or alterations to the Premises. Landlord shall not be liable for any
inconvenience or interruption of business or other consequences resulting from the maintenance
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or making of repairs, replacements, improvements or alterations to or upon the Premises,
including any of the Common. Areas. T

7.4Confro! of Common Aveas.

() Landlord shall at all times during the term of this Lease have
the sole and exclusive confrol of all Common Areas. Landlord shall at all times have the right to
make such changes to the Common Areas as the Landlord, in its sole discretion deems necessary
or desirable, including, without lixnitation, the installation of prohibited areas, landscaped areas,
and any other facilities. Landlord shall also have the unqualified right to expand or decrease the
common area, for the sole benefit of Landlord, portions of what were previously considered
common area. Landlord shall have the sole right to place public telephones on the common area.

. (b) Landlord reserves the right to utilize any portions of the
Premises for advertising purposes. Landlord may teroporarily close any Common Areas for
repairs or alterations, or for any other reason deemed sufficient by Landlord.

7.5 Parking. Tenant acknowledges that Landlord makes no representations about

thénﬂes,regulstions and laws pertaining to the number of parking spaces required for Tenant’s
use of the Premises.

7.6 Prohibited Activities. The following activities and conduet are forbidden on
. the Premises except to the extent otherwise expressly allowed in writing by Landlord or by the
provisions of this Lease () marches or processions consisting of people, animals or vebicles or a
combination thereof without seeking and obtaining appropriate permits; (b) profanity, indecent
or other conduct that constitutes a tort or ¢ivil wrong 10 any person, or & crime or other violent,
tumuituous, offensive or disorderdy conduct; (c) any activity which will mar, injure, destroy or
defau,craidininjming,dwuoyingordcfaping.ﬁermimofthernism(d)loit:ring,
which is hereby defined as remaining idle in essentially one location without apparent purpose
suited to the business being conducted on the Premises; and () any other conduct which
Landlord,initsmsonablejudgmmt,dcmin&sisuoth:tb.ebstinmtsoftlml’mmiss,its
tenants or customers.

ARTICLE VIII. MAINTENANCE, REPAIR AND REPLACEMENT:

8.1 Landlord’s Obligations. Landlord shall maintain in good condition the
smwunalpansoftheBuildinggwhichshaﬂincludconlymefomdaﬁons,beaﬁngandextmior
walls {excluding interior surfaces of exterior walls and excluding all windows, doors, door
frames, door sills, door checks, plate glass and showtases), exterior roof and walls, those
portions of the electrical, plumbing and sewage systems lying outside the Building, gutters and
downspouts and the parking lot; provided, however, the cost of all such maintenance shall be
pmtamdmdpaidasCommmAreaSOpaaﬁngCosLdemmmﬂmhnbmselandlordfor
Tenant’s share of such costs as set forth in Sections 8.4 sand 8.5. In no event shall Tenant be
entitled to undertake any such maintenapce or repairs, whetber at the expense of Tepant or
Landlord, without Landlord’s comsent, in Landlord’s reasonable judgment. Tenant hereby
waives the provisions of Californiz Civil Code §§ 1941 and 1942 and any other law permitting
Tenant to make repairs at Landlord’s expense. Landlord shall have no obligation to perform any
maintenance under this Section 8.1 unless Landlord determines, in its reasonable judgment, that
such maintenanoce is necessary and until a reasonable time after receipt of written notice of the

Notwithstanding anything tc the contrary in this Lease, Landlord
" shall deliver the Premises to Tenant with the separately metered utilities, the HVAC system, and
the electrical panels in good condition and repair and shall warrant their condition, or shall pass
on to Tenant the werranties of the manufacturers or installers, for a period of twelve (12) months
from the Commencement Date, Temant, however, shall be required to bear the cost of any
maintenance agreements pertaining to these items. To the exteot Landlord bas already paid for
maintenance agreements which expire after the Commencement Date, then the costs for such
agrecments paid by Landlord shall be prorated between Landlord and Tenant and Tenant shall
pay its prorated share to Landlord within ten (10) days following Landlord’s notice of such to
Tenant. '
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82 Tenant’s Obligatio ns.

(a) Tenant shall, at Tenant’s expense, keep and maintain in first
class appearance, and in a condition equal to or better than that which existed when Tenant
initially opened for business, the Premises and every part thereof, including, without limitation,
theintmiorsurfamofthemmuiqrwaﬂs,aﬂdams,dnorﬁma,dmrsiﬂs,doorchecks,oﬂ:er
entrances, locks and closing devices, windows, window frames, outside window surfaces,
showcases, mullions, window sash, casement of frames, plate glass, store fronts, signs, all
plumbing, utility and sewage facilities within the Building (including, without limitation, free
flow up to the main sewer line), fixtures, ventilation, heating and air conditioning and electrical
systuns(wheﬂmmmtlocamdinthemﬁlding}spﬁnklusyswms,waus,ﬂoom,ceilingsandall
other equipment on the Premises.

! (b) Tenant shall keep and meaintain the Premiscs in a clean,
sanitary and safe condition in accordance with the laws of the State of Califomia and in
accordance with all directions, rules and regulations of the health officer, fire marshal, building
inspectors or other proper officials of the governmental agencies having jurisdiction, and Tenant
shaﬂwmplywiﬂlaﬂrequimmsofhm,ordinmmdomﬁmgu]aﬁmaﬂwﬁngme
Premises, all at the sole cost and expense of Tenant.

(c) Tenmnt shall keep the Premises free from apy and all liens
arising out of any work performed, materials furnished or obligations incurred by or for Tenant,
andaglmtobondagainstordischargeanymechanic’sormmﬁalm:n’slicnwithmtwemy(m)
days after the Lien has been filed or within twenty (20) days after receipt of written request from
" Landlord, whichever shall be the sooner. Tenant shall give Landlord at least fifteen (15) days
written, notice prior to commencing or cansing to be commenced any work on the Premises
regmﬂlessofwhcthcrﬂxewotkismbeperformcdpﬂoroxsubsequmttotheoommzncementof
the Lease term. Tenant shall reimburse Landlord for any and all costs and expenses {including
attorneys® fees) which may be incurred by Landlord by reason of the filing of any such liens
and/or removal of such liens, such reimbursement to be made within ten (10) days after receipt
bchnantﬁomLandlordofasmtanentseuingforﬂnheamoumdmhcostsandwcpenses.

(&) Tenant, at its own expense, shall install and maintain such fire
extinguishers and other fire protection devices as may be required from time to time by any
agmyh@jxwisdicﬁmmﬂorby&ehﬁmncemderwﬁmmsningthchemimi

(¢) Tenant agrees to procure and maintain in full force, with such
company or companies as Landlord shall approve, a contract for the regular maintenance and
repair of the heating, air conditioning or ventilating equipment serving the Premises, within
fifteen (15) business days after the commencement of this Lease and thereafter during the entire
term of this Lease.

(f) In the event Tenant fails, refuses or neglects to commence and
complete repairs promptly and adequately, to remove any lien, to pay any cost or expense
(uccmmwmchshanbepayablcasoﬁmwiscpmﬁdedhudnxm;dmbmel.}mdlmor
otherwise to perform any act or fulfill any obligation required of Tenant pursuant to this Section
£.2 or Section 8.3 within ten (10) days after written demand by Landlord, Landlord may, but
shall not be required to do so, make or complete any such repairs, remove such lien, pay such
cost or perform such act or the like without prior notice to, but at the sole cost and expense of,
Tenant. Tensnt shall, within ten (10) days after receipt by Tensant from Landlord of a statement
scﬁingfor&ﬂnanow:ofsmhms&mdexpmsm,rﬁmbmhndlordforaﬂmdn%md
expenses incurred by Landlord plus an additional twenty percent (20%) of such costs and
expenses as Landlord’s additional overhead for performing the obligations.

8.3 Cleanliness, Waste and Nuisanée. Temant shall keep the Premises at all
times in a neat, clean and sanitary condition, free from waste or debris and shall neither commit
nor permit any waste or nuisance thereon. If Tenant’s employees or customers deposit waste or
debris, or leave any portion of the Premises, its parking lot or sidewalk in a dirty or messy
condition, Tenant shall be responsible for providing or paying for services which will properly
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84 Common Aress Opeiating Cost. ‘
' (a)Foreachcalmdar).rearofthnlmsewm,Tmamwﬂlpayto.

Landlord Tenant’s percentage share of the ‘CommonA:easOparaungCost,"aspmwdedform
Secuons84(b),84(c)and85

. (b) “Common Arcas Opcratmg Cost” mesns_the total costs and
cxpms&smmmedbyl.md]ordmopmg,mmm;mpmnngmdrephmgaﬂmmypm
of any of the Common Areas of the Building. Specifically included, without limitation, are: (1)
mcmswofgmdmmg,hndsmpmg,mndowwmhng,sweepmgmddmmg,mmdﬁmnm
taxes and assessments; (3) governmental or other surcharges, if any; (4) the costs of public
hahhtymdhmsesdamagemsmmocfmmeBmldmg;(S)ﬂ:swsmof‘%nmk”wmge

- ifisurance with respect to the Building, and earthquake and/or flood insurance, if carried by
Lmﬂoﬂ[notmthsmdmgtheforegomg,hndloﬂshaﬂuscmbwﬁmmkwpmsmce
costs low by obtaining new quotes when prudent to do so]; (6) the deductible portions of the
insurence specified in this Section in the event of clainms; (7) purchase, installation and
maintenance of signs and markers, and of seasonal or promotional decorations, advertisements
and related services, if any; (8) the costs of sanitary control, removal of trash, rubbish, garbage
apd other refuse; (9) the costs of repair, mam:enameandmplacementofalloranypanofths
Common Arcas of the Building (incleding, without limitation, sign pylons, if any, gutters and
downspouts, fountains and/or mommnents, if any, and tepant identification signs located within
"the CommonAreasandtthuxldmg;(lO)thecostsofhghnngthe Common Areas and the
Premises; (11} the costs of lighting and electrical repair for signs, displays, fountains and/or
monuments, if any, located within the Common Arcas of the Building; (12) the costs of utilities
which service the Common Areas; (13) Premises management fees of five percent (5%) for
management services provided by or for Landlord; (14) the costs of bookkeepmg' (15)
msunablemsﬁmd:xpmmmcmdbyhndlordmpafommglmﬂl@’sObhgaﬂmsusﬂ

. forth in Section 8.1; (larmsonabkmstsmnim:pmmmcunedbyl.andlardmprowdmgany

mcqmmﬂenmmpmmﬂreplacmnentmthmspeﬂhmymmd:ﬁomng,venﬂaﬂngur

hcanngﬁmlﬁmandeqmpmemassafortthecuonsz(e),(lﬂreasonablecostsmmdfor
any and all equipment, apparatus, services, personnel, fopairs, maintenance, improvernents,
cha:gesoraltcranons,for on or in the Common Areas, required at any time, now or in the
futare, by any law, rules, reguiations or govemmental agency; and (18) reasonable other costs,

Mmpmsumdmmofmynmmbmedmmmg,mmmmng,

pohmng,mpmnngandrephcmganyMonsofmeBmdmg,CommonAms,ﬂmhmnm
ahmdybeenm:pmsdymchdedasComnnAmsOpaatngCosthythepmvmensoftbm

Lease and which Tenant or another tenant is not exclusively already obligated to pay for upder
this Lease. Landlord may elect to amortize any of the foregoing costs and expenses over a useful *
hfcdemnedmacwrdanccmﬂxgmaﬂyaoxpmdmmgpnmples.

() Tenant’s percentage share of the Common Areas Operating
Costshallbethepememagespeuﬁedmﬁe“PmmtageShm Premises Taxes, Insurance ind
‘ CommanAmOpmaungCosts”ofthelﬁmdamamlImsePrommmchmttheasem
50% (fifty percent), Notwithstanding any provision in this Lease orTe:nant‘sAddendmntoﬂae
contrary, TenammnnotbemqmredtopayCommonAreaOpemﬁngCoststothemﬂmh
costs (excludmg Taxes and Insurance) exceed one hundred and five percent (105%) of the
immediately prior year's amount. For the purpose of interpreting only the following sentence,
the "prior year" shall not be a calendar year but shall be determined from one anniversaxy date of
meRentComencemmtDatemthesnweedmganmvmuydateoftheRthommmmt
Date.

8.5 Payment For Comnmn Area Operating Costs.

. (a)TheCommonArcaOpazﬂngCostsmbepmdpumamto
Secnon84shallbepa.1dmonth1y,madvance as estimated by Landlord, commencing three (3)
months after the Rent Commenceiment Date, Landlordshallhavetheughtatanytmetoadjust
themmmdmomadvmchmgeformcCommonAmaSOpmngCoﬂbasedonacmd
cxpendmnnsdmngﬂlepmoemngorcunemmnod

. : (b) Anmually, within one hundred twenty (120) days after the end
" of each calendar year, an accounting shall be made by Landlord for the purpose of determining
- (1) the actual Coramon Arcas Operating Cost for the Tmediately preceding calendar year; (2)
. Tenant’s percentage share of such actual Common Arcas Operating Cost for the immediately ’
_mdmgcalcndarywand(B)ﬁleamomnacumuypazdbyTenmnaslnspmgcshareof .
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the estimated Common Areas Operating Cost for the immediately preceding calendar year. If
Tenant’s percentage share of the actual Common Arcas Operating Cost for such calendar year
exceeds the amount actually paid by Tenant on an estimated basis, then Landlord shall be
entitled to a credit to the extent of such excess. Jf, on the other hand, the amount paid by Tenant
on an estimated basis for such calendar year period exceeds Tenant’s percentage share of the
Common Areas Operating Cost for such calendar year, then Tenant shall be entitled to a credit to
the extent of such excess. Axy credit due Landlord as a result of such accounting shall be paid to
Landlord by Tenant within ten (10) days after Tenant has received a billing from Landlord for
the amount due. Any credit due Tenant as a result of such accounting may, at Landlord’s option,
be promptly paid to Tenant by Landlord, or may be offset by Landlord against any sums owed to
Landlord by Tenant, or may be offset against payments next due from Tenant to Landlord. Any
fractional calendar year in the first or last calendar year of this Lease shall be prorated on a 360-
day year basis.

() Upon Tenmt’s requesting from Landlord not more than opce
each six (6) months from the Rent Commencement Date for Landlord to provide Tenant copies
of invoices reflecting the Common Areas Operating Cost, Landlord shall provide them to Tenant
within thirty (30) days of Tenant’s written request. Under no circumstances shall Landlord be
required to reply to anquumforinvoimdmdmorethantwoa)ycarsbcfomsuchrqqu
by Tenant. Landlord may, in its sole discretion, charge Tenant for photocopying and assembling
(at a rate not to exceed $25.00 per hour, adjusted on an annual basis at the rate of four percent
(4%) from the Rent Commencement Date) such invoices, which charge shall be paid by Tenant
to Landlord before Landlord is required to deliver such documments to Tenant.

8.6 Increase in Costs Caused By Tenant Tenant shall not carry any stock of
goads, conduct any business or do anything in or about the Premises, por will it allow its
employees or customers to do so, which will in any way tend to increase the insurance rates on,
or the other Common Areas Operating Cost of the Premises above those rates or costs which
would normally be associated with a normal or average commercial usage of the Premises,
Tenant shall be responsible for the payment of any additional premium or costs requlting from
viplation of this Section.

Trash Removal ice. At its option, Landlord may furnish (or authorize
others to furnish) a service for the removal of trash from receptacles designated by Landlord for
the daily deposit by Tenant of its garbage, trash, mabbish or other refuse, and, if it shall do so,
then at the end of each year of the Term, at Landlord’s election, Tenant shall either (a) reimburse
Landlord monthly, as Additional Rent, for all costs incurred by Landlord in fumishing such
service, or (b) pay directly such person, firm or corporation avthorized by Landlord to provide
such trash removal service; provided, however, that a}} amounts which Tenant is obligated to pay
to Landlord pursuant to clause (a) above shall not exceed the amounts which Tenant would
otherwise be obligated to pay directly to the same independent contractor utilized by Landlord
for the removal of Tenant’s trash, if Tenant were dealing with such contractor at arm’s length for

8.8 Hazardous Materials,

(a) For purposes of this Lease, “Hazardous Materials™ shall mean,
collectively, hazardous substances, hazardous wastes, hazardous materials, or toxic substances
under any Hazardous Materials Laws.

_(b) For purposes of this Lease, “Hazardous Materials Laws”™ shall
mean all federal, stats and local laws, ondinances and regulations relating to industrial hygiene,
environmenta! protection or the use, analysis, generation, manufecture, storage, disposal or
transportation of any oil, flammable explosives, asbestos, wrea formaldehyde, radioactive
materials or waste, or other hazardous, toxic, contaminated or polluting materials, substances or
wastes, including, without limitation, any Hazardous Materials.

(c) To the best of Landlord’s knowledge, the Premises is in full
compliance with all Hazardous Materials Laws and there has been no prior release or presence of
Hazardous Materials on, about or under them. Tenant acknowledges, however, that Landlord
has no knowledge of the substance of the fimniture, fixtures, trade fixtures, and equipmuent
presently existing in the Building, and whether or not such jtems contain any Hazardous
Materials or violate any Hazardous Matetials Laws. Landlord shall remove all Hazardous
Materials present at the Commencement Date; under no condition is Landlord required to
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remedy or bear the costs of Tenant's Hazardous Materials at its expense, of which Landlord has
knowledge. ' .

‘ (d) Tenant shall not allow any activity to be conducted on the
Premises for storing any hazardous material on the Prermises that will increase premiums for or
violate the terms of any insurance policy maintained by or for the benefit of Landlord or the
. Premises. Further, Tenant shall not cause or create any hazardous condition on or from the
Premises, the Common Areas, or the adjoining properties and Tepant shall comply with all
applicable Hazardous Materials Laws in all material respects and will take all appropriate action
to prevent the release of any Hazardous Materials from the Premises which would violate
Hazardous Materials Laws in any material respect. ’

ARTICLEIX. ALTERATIONS, ADDITIONS, IMPROVEMENTS, FIXTURES AND
PERSONAL PREMISES:

9.1 Alterations, Additions, and Improyements.

 (a) No alterations, additions, ixaprovements or changes exceeding
the amount of ten thousand dollars ($10,000) shall be roade to the Premises unless and until the
written approval of Landlord is first obtained, which approval shall not be unrcasomably
withheld. Tenant shall be directly responsible for any and all démages resulting from any of said
alterations, additions, improvements and changes. Landlord may require, as a condition to
granting such approval, that Tenant demonstrate and secure its ability to complete and pay for
the alterations, additions, improvements and changes.

(b) Should Tenant desire to make or consiruct any such alterations,
additions or improvements within the Premises (“Tenant’s Work™), Tenznt shall first submit to
Landlord two (2) sets of scale drawings prepared by a licensed architect or building designer at
Tenant’s expense. The drawings shall indicate Tepant's specific requirements for the Premises,
clsmiyouﬂinmghdaaﬂﬂmhemimandtheplmedimpxwmmmme&ﬂdmg,
mdmm&vﬁmﬁmimﬁomquofmamasmdwlommuimpuﬁﬁom,mﬂeﬁedMg
plan if applicable, plumbing fixtures, and electrical plans. These drawings shall be, subject to
Landlord’s approval, in its reasonable discretion. If Landlord approves Tenant’s Work, then the
following subsections shall apply. ) I

{c) Tenant agrees, at Tenant’s expense, to obtain and maintain
publicliabiﬁtyandwoxka’smmpmsaﬁminsuanccadequa:emﬁﬂlypmmeamasweuas
Landlord from end against any and all liability for death of or injury to person, or damage to
Premises, arising out of or in copnection with the construction of Tenant’s Work. Prior to
commencement of construction, Tenant shall submit evidence of such proper insurance to
Landlord.

(d) All of Tenant’s Work shall be at Tenant’s expense and shall
not damage the Premises or any part thereof

'  (#) Tenant shall be responsible for the repair, replacement and
cleasup of any damage done by Tenant’s coptractor, including, without limitation, repair,
replacement and clean-up of vehicular or pedestrian thoroughfares to the Premises which may be
.concurrently used by others other than Tenant. '
() Tenant’s contractor shall keep-the storage of materials and its
operations within the Premises and such other space as it may be assigned by Landlard.

(g) All trash and surplus construction materials shall be stored
ithin the Building. ,

: (h) Tenant is responsible for compliance with all applicable codes
and reguimions of duly constituted authorities having jurisdiction over the performance of
Tenant's Work. Tenant further agrees to indemnify, defend and save Landlord harmiess from
and against sny and all claims, demands, actions, demages, lability, costs and expenses
(including, without limitation, attomeys’ fees) arising from or in connection with Tenant’s Work.
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{i)Tmani’scoﬁn'acmrshal]nutpostsignsonanypmofthe
constzuction project or the Premises.

(§) If Tenant materially breaches any of its obligations under this
Section 9.1, Landlord, at its option, shall have the right to commence and complete performance
of all of Tenant’s Work and charge Tenant with all costs and expenses incurred which shall be
due upon Landlord’s demand.

(k) All alterations, additions, improvements or changes to be made
mthehmmshaﬂbemdumes@mmofawmpmmmmmmpemhcenscd
structural engineer and made in accordance with plens and specifications with respect thereto,
All work with respect to any alterations, additions, improvements and changes must be done in a
£00od and workmeanlike manmer and diligently prosecuted to completion. Prior to commencement
of any such work, Tenant shall post apnd file, on behalf of Landlord, 2 notice of non-
responsibility or other similar notice permitted under applicable law apnd shall deliver to
Landlord a lien and completion bond in the amount of one hundred fifty percent (150%) of the
cost of such work. Tenant will, upan completion, deliver to Landlord a copy of 2 recorded
Notice of Completion and appropriate lien releases relative to improvements made by Tenant.
None of Tenant’s Work shall result in any mechanic’s lien being recorded against the Premises
or the Building.

(D All such elterations, additions, improvements and changes shail
be considered improvements to the Premises and shall not be removed by Tenant, but shall be
deemed attached to the realty and become a part of the Premises upen installation and shall
become the Premises of Landlord upon expiration of the Lease term or upon sconer termination
of this Lease, except for those alterations, additions, improvements and changes which Landlord
demands be removed pursuaat to Section 9.2. All alterstions, additions, improvements, and
changes shall be performed and done strictly in accordance with the laws and ordinances relating
thereto.

(m)Landlord shall have the right but not the obligation to perform,
on behalf of and for the account of Tenamt, subject to reimbursement of the cost thereof by
Tensnt, any and all of the Tenant's Work which Landlord determines, in its sole discretion,
ghould be performed immediately and on an emergency basis for the best imterest of the
Premises, including without limitation, work which pertains to structural components,
mechanical, sprinkler and general utility systems, roofing and removal of unduly accumulated
construction material and debris.

(n) Tenant shall provide and pay for all temporary wtility facilities,
and the removal of debris, as necessary and required in comnection with the construction of the
Premises. Storage of Tenant’s contractors’ construction material, tools, equipment and debris
shall be confined to the Building and in arcas which may be designated for such purposes by
Landlord In no event shall any material or debris be stored on the parking lot, sidewalks or
service and exit corridors. Dm-mgconstxucuon,Tenantshallmmhbamwdw,fcnccsor
othmmmsmesasmaybenec&ssmytommﬂmsemnﬁyofﬂwhmmscsmdmpmem
unauthorized persons from entering the Premises or any persons suffering any injury.

{0) Tenant shall camse reproducible “As-Built Drawings™ to be
delivered to Landlord and/or Landlord’s representative no later then thirty (30) days after the
completion of the Tenant’s Work or any alterations, additions or improvements permitted by
Landlord in accordance with the terms of this Lease. In the event these drawings are not
received by such date, Landiord may, at its election, cause said drawings to be obtained and
Tenant shall pay to Landlord, as additional rental, the cost of producing these drawings.

9.2 Title To and Removal Of Alterations, Additions, Improvements, Fixtures
and Personal Premises. Upon the expiration or earlier termination of the Lease term, Tenant

may remove from the Premises all of Tenant’s Premises located therein including, without
limitation, Tenant’s trade fixteres, fumniture, equipment and signs, so long as Tenant repairs any
damage to the Premises caused by such removal. If Tenant clects not to remove any of the
foregoing items, Landlord can require Tenant to do so at Tenant’s sole cost and expense and to
repair any damage to the Premises by reason of such removal. Upen the expiration or earlier
terminstion of the Lease term, Tenaut shall return the Premises to Landlord in a neat and clean
wndiﬁoqequﬂmehicheﬁswdwhmeamMiﬁﬂlyopenedthePremissfmbuﬁms.
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9.3 Changes and Additions by Landlord. Landlord reserves the right at any
time to (a) make or penmit changes or revisions in the plan for the Premises including additions
to, subtractions from, rearrangements of, alterations of, modifications of, or supplements to, the
Premises areas or other Common Areas, (b) construct improvements on the Premises and to
make alterations thereof, including (without limitation) displays in the Common Areas, and {c)
make or permit changes or revisions to the Premises.

Any changes or additions by Landlord to the Premises shall be
perfomedhsuchamanncrsoasnﬂMchange,hamﬂaiaLadvmandpmmtway,thc
access to the Premises. If Landlord deems it necessary for construction personnel to enter the
Premises to construct any improvements, Landlord shall give Tenant no less than fifteen (15)
days prior notice, and Tenant shall allow such entry. Tenant shall not be entitled to any damages
or to reduction to Monthly Fixed Minimum Rent, Percentage Rent or Additional Rent for any
interference or intexruption of Tenant’s use of the Premises or for any inconvenience caused by
such construction work, unless such interference or iterruption causes Tenant’s business to
cease, in which case Landlord will abate Tenant’s rent for the period which such interference or
interruption causes Tenant’s business to cease.

ARTICLEX.  MECHANIC’S LIENS:

10.1 Indemnification. Tenant agrees that it will cause to be paid all costs of
work done or caused to be done by it on the Premises, and Tenant will keep the Premises free
and clear of all mechanic’s liens and other liens on account of work done for the Tenant. Tenant
agrewmmdshaﬂmdannify,defmdmdsavelandlmdﬁwmdhamlessagﬂnﬂanymdﬂl
ﬁaMﬁmloss,damage&mﬂs,chhn&dmmd&smﬁﬁ,acﬁmmmablcmmeys’fusmdan
oﬂuerexpenmonaccomnofclaimsofﬁenoﬂabomsormmﬁalmmoroﬁmsfcrvmrk
performed or materials or supplies fumished for Tenant.

102 Contest. If Tenant shall desire to contest any claim of liem, it shail
prompﬂyﬁ:mishhndlordadeq\mtcsemnityforthsamountoftheclaim,plusm&maiedcosts
andimex&ﬂ,orabondofarwponsiblecorpomemyinmchmomoonditionedonthe
discharge of the Lien. If a final judgment establishing the validity or existence of a lien for any
amoount is entered, Tensnt shall pay and satisfy the same at once. Tenant may, however, if
applicable,appealmmhﬁnaljwignematitssolemstmdshaﬂindcmnifymdholdhmmless
Lmdlmdﬁomandagahﬁmymdauclaimsdmds,acﬁmdmﬁabﬂity,mmmd
expenses (including, without limitation attorneys’ fees), arising out of or in connection with the
results of such appeal.

ARTICLE XI. INSURANCE; INDEMNITY:
11.1 Tenant’s Insurance.

Types. Tenant,a:itssolecostandexpmsc,shachomxhemingon
the date Tenant is given access to the Premises for any purpose, and during the Lease term,
procure, pay for and keep in full force:

(1) comprehensive liability inswrance with respect to the
Premises and the operations, maintenance, use ot occupancy of or on behalf of Tenant mn, on or
about the Premises in an amount, as reasonably detetmined by Landlord, but not less than Two
Million Dollars ($2,000,000.00) combined single limit bodily injury, personal injury, death and
hcmisesdamageﬁabﬂiﬂpgroomnmcqmbjmmwchmmmmcmmdwmeas
Landlord may reasonably require from time to time. The policy or policies shall include a
pmvisionﬂmt(i)coverageshallbepﬁmaryasitmpects;anylosorclaimaﬂsingdirecﬂyor
indimdlyoutafﬂ:eopera_ﬁonsomeapt_,and&;atanypoliciscmﬁedby[.andlordshallbe
excess and non-contributing with such- policy or policies, and (ii) that Landlord and any other
parties in interest shall be an additional insured under such policy or policies;

: ) (2) worker’s compensation coverage as required by law,
together with employer’s liability coverage;

(3) with respect to Tenant’s leasehold improvements,
merchandise, stock, trade fixtures, furnishings, equipment and other iterns of personal Premises
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of Tepant or Tenant’s customers located on or in the Premises, insurance against fire, extended
coverage, vandalism, and malicions mischief, and such other additional perils as now are or may
be included in standard “all risk™ forms, for an amount not less than ninety percent (90%) of the
acmal replacement cost thereof;

{4) plate glass insurance at full replacement value;
(5) business interruption insurance; and

(6) any and all other insurance required by law or
governmental regulation.

11.2 Landlord’s Insurance.

(a) Landlord shall at all times during the term of this Lease
maintain in effect a policy or policies of insurance covering the Premises, providing protection
against the perils included from time to time in the designation “all risk of physical loss,” also
providing protection against the perils of earthquake and flood if deemed necessary by Landlord .
in Landlord’s sole judgment, and including up to one year’s rent abatement insurance (“casualty
insurance™). Landlord reserves the right to periodically review the replacement cost of the
PrmimCommonArm,impmvmaﬂsandmmﬂnhgporﬁmofmeBuﬂdingandmmamm
insurance, as selected by Landlord in its sole discretion, covering said areas in an amount equal
to replacement cost. If such replacement costs are not readily availzble to Landlord, then
Landlord’s reasonable determination of such replacement costs, in good faith, made from the
best information reasonably available, shall be conclusive for the purposes of this Section.

{(b) Beginning three (3) months after the Rent Commencement
Date and for the balance of the term of this Lease, Tenant shall pay to Landlord as additional rent
apacenmge(asspeclﬁedmthc“ngeShm — Premises Taxes, Insurance and Common
Area Operating Costs” in the Fundamental Lease Provisions) of the insurance premiums paid by
Landlord for (1) insurance coverage for the Premises, and (2) the deductible portions of such
insurance coverage in the event of claims. Tenant shall make such payments monthly in advance
based upon Landlord’s reasonable estimate of the insurance costs. Adjustments in Tenant’s
share of such insurance costs shall be made annually, as described in Section 8.5(b).

{c) If Tenant fails to procure, maintain and/or pay for, at the times
and for the durations specified, any insurance required by Section 11.1, or fails to carry insurence
required by law or governmental regulation, Landlord may(bm“thom obligation to do so) at
any time, procure such insurance and pay the premiums, in which event Tenant shall repay
Lmdlordaﬂsuchsmnspmdbylmdlordwgetherwnhmyoasmormcpmsesmmedby
Landlord in connection therewith, plus interest as provided for in Section 17.6, within ten (10)
days following Landlord’s written demand to Tenant for such payment.

113 Insurance Policies.

(a) All policies of insurance required to be carried by Teinmn under
this Lease shall be issued by responsible and solvent  insurance companies authorized to do
busmmmtheStamofCahfomm,whchshallhaveranngsofmtlessthanAandaﬁnancml
rating of not less than Class X, as rated in the most current available “Best’s Xey Rating Guide.”
Allmwhpohcles,noeptformeWoxkers()ompensanoncovmgc,sha]lnamcandshallbefor
the muteal and joint benefit and protection of Landlord, Tenant and Landlord’s agents and
mortgagee(s) or beneficiary(ies) as additional insureds. The policies of insurance shall also
name Landlord and mortgagee(s) or beneficiary(ies) as loss payee. A copy of each paid-up
policy evidencing such insurance, or a certificate of the insurer certifymg that such policy has
been issued which provides the coverage required by this Section, shall be delivered to Landlord
prior to the date Tenant is given the right of possession of the Premises, and upon renewals, not
less than thirty (30) days prior to the expiration of such coverage. Landlord may, at any time,
and from time to time, inspect and/or copy any and all insurance policies required to be procured
by Tenant. In no event shall the limits of any policy be considered as limiting the lisbility of
Tenant under this Lease. No policy required to be maintained by Tenant shall bave a deductible
greater than Twenty-five Thousand Dollars ($25,000) unless approved in writing by Landlord,
except for earthquake insurance, if applicable.
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(b) Each policy evidencing insurance required to be carried by
TMpmsuammmisArﬁdeshaumhaprovisionmﬁminsmerwiﬂnotmlor
materially change the coverage provided by such policy without first giving Landlord thirty (30)
days prior written-notice. All policies required of Tenant herein shall be endorsed to read such
policies are primary policies and any insurance carried by Landlord or Landlord’s Premises
_manager shall be noncontributing with such policies.

11.4 Blanket Policies. Notwithstanding anything to the contrary contained in
this Article X1, Tenant’s obligations to carry insurance may be satisfied by coverage under a so-
called blapket policy of insurance; provided, however, Landlord and Landlord’s mortgagee shail
be named as additional insureds as their interests may appear, the coverage afforded Landliord
will not be reduced or diminished and the requirements set forth in this Lease are otherwise
satisfied.

11.5 Increase in Insurance Preminms. Tepant will not do or suffer to be
done,orkeepo:mﬁutobckept,anytlﬁngin,‘uponorabouttbchemiswwhichwillviolate
Landlord’s policies of hazard or Liability imsurance or which will prevent Landlord from
procuring such policies in companies acceptable to Landlord. If anything done, omitted to be
done or suffered by Tenant to be kept in, upon or about the Premises shall canse the rate of firc
or other insurance on the Premises to be increased beyond the minimum rate from time o time
applicablcwtthmmimortoanymch?mniscsfortheuseorusesmadethereoﬁTenam“rin
pay, as Additional Rent, the amount of any such increase upon Landlord’s demand.

Tenant shall not do any act in or about the Premises that will tend to increase the
insurance rates upon the Premises. Tenant agress to pay to Landiord, upon demand, the amount
ofanyincmaseinprmnhmforinsmcemsulﬁngﬁomTenant’suseofthePremises,whe&wror
not Lendlord shall have consented to the act on the part of Tenant. If Tenant instals upon the
Premises any electrical equipment which constitutes an overload of the electrical lines servicing
mchmﬁmemmimownmshaumabwhmzvachmg&smnmmmwmply
with the requirements of the insurance underwriters and any appropriate governmental anthority.

11.6 Waiver of Subrogation. Except to the extent Tenant’s insurance covers
loss to Landlord, Landlord and Tenant each waive any rights each may have against the other on
accountofanylossordamagemsionedtoLandlordorTmam,asthzcascmaybc,their
r&spccﬁve?remiscs,tbel’temisesoritscontens,ortooﬂmrporlionsofthel_’tanis&arising
fromanyHabﬂhy,loss,damagcminjmycmmedbyﬁremothercasuﬂtyfornhich?mmim
insurance is carried or required to be carricd pursuant to this Lease. The insurance policies
obtained by Landlord and Tenant pursuant to this Lease shall contain endorsements or other
provisions, waiving any right of subrogation which the insurer may otherwise have against the
noninsuring party. If Landlord has comtracted with a third party for the mansgement of the
Premis&,&ewaiverofsubmgaﬁmbyTwmihnchshalldsommﬁvmofmhthhﬂpmy.
‘I‘throvisionsofﬁisSecﬁonshallnotlimitﬂwindemniﬁcaﬁonforﬁabﬂitymﬂﬁrdparﬁes
pursuant to Section 11.8. .

_ 11.7 Safficiency of Coverage. Neither Landlord nor any of Lanﬂ]c!rd's agents
make any representation that the types of insurance and limits specified to be carried by Tenant
under this Lease are adoquate to protect Tenant, If Tenant believes that any such insurance
coverage is insufficient, Tenant shall provide, at its own expense, such additional insurance as
Tenant deems adequate. Nothing contained herein shall limit Tenant’s Hability under this Lease.

) 11.8 Indemnity. Tenant agrees to and shall indemmify, defend and hold
Landtord free and harmless from and against any and all claims, demands, actions, damages,
liability, costs and expenses (including, without limitation attomeys’ fees), (collectively,
“Liability™) arising out of or in connection with loss of life, bodily injury and/or damage to
Pmiscsaxisingoﬂoforinconnecﬁonwiﬂlanyoccumcein,upon,orattbernises,orﬂ:c
occupancyorusebyTe.nanIofﬂxcPmnisesoranypanthmf,orarisingomoforinoonnwtion
with Tepant’s failure 1o comply with any provision of this Lease or otherwise occasioned wholly
or in part by any act or omission of Tenant, its agents, representatives, contractors, employees,
servants or customers, unless such Lisbility results from Landlord’s gross negligence or willful
acts. In case Lamdlord shall, without fault on its part, be made a party to any litigation
commenced by or against Tenant, then Tenant shall protect and hold Landlord harmless and shall
pay all costs, expenses and attorneys® fees incurred or paid by Landlord in connection with such
litigation. Landlord may, at its option, requirc Tenant to assume Landlord’s defense in any
action caverad by this Section through counsel satisfactory to Landlord.
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119 Exemption of Lapdlord from Ln'hbﬁ' ity. Landlord shall not be liable for
injury, loss of business or-damage which may be I byﬂacpason.,goods,wama,
merchandise or Premises of Tenant, its employees, nmtus or customers, or any other person in

or about the Premises from any cause including, vmhout linpitation, fire, steam, electricity, gas,
wmorrain,whichmayleakorﬂuwﬁomorintohnypanofthe&emim or from the
hmekagqleakaQe,obs&Mmmo&:mdefecﬁofthEmmspnnﬂm wires, appliances,
phmbmg.hwnng,mwndmomngmhglnﬁxumsofthesame,whethermesmddmgc loss
ofbusmws,mmgmymﬂsﬁommndmommgnpmthehmmmuponothupomomof

" the Premises, or from other sources, willful negligence excluded.

ARTICLE XI1. DAMAGE OR DESTRUCI'ION; REPAIRS .AND RESTORATION:
12.1 Reconstruction Of Premises.

(=) If the Premises shall be partially or totally destroyed by fire or
othermmﬂtymsmedbyundlordmhthmthcympamaﬂyormtaﬂy uenantable, Landlord,
at its cost, shall reconstruct or repair the Premises. However, Landlord shall not be obligated to
ea.usesuchreconsuuct:onorrq)ausﬁl.andlordelematnssoleopnon.nottorebmldor:epalr
the Premises as herein provided. !

(b)]nnoevemialllmélmdbcmqmmdtotepanorreplace
Tenant’s merchandise, uadeﬁxunw,ﬁm:shmgs,eqmpmmarlmsehold improvements.

122 Landlord’s Option To Terminate. If (2) more than thirty-five percent
(35%) of the Building shall be damaged or destroyed by ‘fire or other casualty, or (b) during the
hstymrofﬂnelmsemmthanwnperm(m%)oftheﬂoormoftheBmldmg(as
defined in Section 17.3) or more than twenty percent (20%) of the Building including its
CommonAms,shaﬂbedmagedordshnyedbyﬁmoroﬁmeasualty,or(c)aﬂoranypaﬂof
the Building are damaged or destroyed at any time by the occurrence of any risk not fully
msmmmLandlmdmyelommmrepmmmbuﬂdﬂ:eBlﬁldingmd!mmernim,as
the case may be, or, in its sole option, 1o terminate this Lease by giving written notice to Tenant
of Landlord’s elecuontosotemmate,suchnotlcetobe{gwen within forty-five (45) days after
the occurrence of such damage or destruction. .

123 Replacement of Tenant’s Immemeng Fixtures and Personal
Premises. If the Building or Premises is repaired or rebuiilt by Landlord, Tenant, at its sole cost

andcxpcnse,shallrepanandlorrep}ace Tenant’s leasebold imaprovements, merchandise, trade
fixtures, fumishings and equipment in a manner and to at least a condition equal in quality to that
wmchemswdpnmmthcdamageordsummon,mdshaﬂpmmpﬂympmfmbmmxf
closed by the casualty.

124 Abatement of Rent

, (a)Ifﬂ:cPrms&xsdestrdyedordanmged,andLandlordrepans
mmmmpmammmepmmmofMMncqummnwmmwmeMMOf
its business on the Premises to the extent reasonably practicable from the standpoint ‘of prudent
bmmmanngmmgandﬂnFmedMinmmRmtpayablemduﬂqusefmthepmod
during which such damage, repair or restoration continues! shall be abated equitably i proportion
to the degree to which the Premises is rendered untenantable and only to the extent Landlord
acumnymcmmmeeedsﬁomreumllosorhmssmtcmqmonmmancc Tenant shall have
no claim against Landlord for any damage suffered by Tenamt by reason of such damage,
destruction, repair or restoration.

i

_ (b) With respect 0 any damage or destruction that Landlord is
obligated to repair or may elect to repair under terms of this Article, Tenant hereby waives the
provisions of Sectien 1932, Subdivision 2, and of Section 1933, Subdivision 4 of the Civil Code
of the State of California and any amendments thereto and any law, regulation or ordinance
authorizing a termination of a lease upon the complete or partial destruction of the leased
Premises.

GSPayncflLense ' o .15-



ARTICLE XTiI. ASSIGNMENT AND SUBLETTING:

13.1 Asgignment and Subletting.

(a) Tepant shall not assign, sublet, sell, mortgage, encumber,
pledge, hypoﬂaeca:n,orothervﬁsetransfcralloranypﬁtomeant’sinmwtintlﬁsI.zasc, or
permitthePremisu:tobeowxpiedbyanyone other than Tenant or Tenant’s employees, without
ﬁ:stobminingﬂlemiuenwnsunofundlowiwhichmnsemshannmbemmasombly
withheld. All of the acts described in the preceding sentence are collectively referred to in this
Section as a “Transfer.” AnyanemptedTmnsfermadcu&thmnthcpriorwﬁm consent of
Landlmdshaﬂbewidmd,atmeopﬁonofmdlmd,shaﬂmns&mammﬂdeﬁmmdm
ﬂﬁsmsebyTenamwﬂxommymeperiodunderSecﬁonledngappﬁcablc.

(b) Tenant shall have the absolute right to sublet, assign or
omawiscmsfermmmﬂﬁslmsemaumsequchisqeormymmnoropaaﬁng
suhsidia:gyomemt,qrMsidiaryomeanLormbsiﬂimyomemﬁpmcm,orma

approval, written or otherwise, as long as: (i) Tenant remains fully liable for full performance of
aﬂiﬁobligaﬁonsrmderﬂﬁsLease,Gi)thebusinsscon@ctedaﬁhe?mmisesconﬁnmstobc
condnmdundcrﬂaenamn“lmﬁfaCom'bles,hc.”o:ashnﬂmmme,Cﬁi) such transferes
agrmhwiﬁng,forﬂ:emcpr&bmeﬁtofL@dIMmpe:fomandbebomdbyanofmc
wvmaﬂofﬂﬁshauquﬁredmbepﬁfomedhmimﬁv)Landlordisgivcnwrittmnnﬁoe
of the transfer, and (v) Tenant furnishes to Landlord the items requested under Sections
132(2)(1), (3), (5, (6) and (7) below, at least ninety (90) days before the effective date of the
Permitted Transfer.

{c) Landlord’s consent 10 a Transfer shall not relieve Tenant from
the obligation to obtain 1andlord’s express written consent to any other Transfer. The provisions
of any Transfer consented to by T.andlord cannot be modified without the prior written consent
of Landlord. The acceptance by Landlord of the. paymextt of Rent following any assignment or
oihcruansferpmhibitedbythisArticlesballnotbedocmedtobcaoonse:mbyLandlordm any
suchassigummtoroﬂ:atrsnsfcrnorsba]lthesamebedeemsdmbcawaimofanjrrightor
remedy of Landlord hereumder.

132 Procedures.

(a)Shou!chnautda;irememermmaTransfer, Tenant shall in
writing request Landlord’s consent o the Transfer at least sixty (60) days before the effective
dateoftheTransferandshallproﬁdcmLanﬂlordthcfollowing: (1) the name and address of the
proposed subtenant, transferee, or assignee {collectively, “Transferee™); (2) the full particulars of
mcpmpowdTmnsfm,mclndingﬂsnmgeﬁecﬁwdate,mmsmdmndiﬁons,awaia of
anyoffas,draﬁagmemmts.sublmﬁ, Jetters of commitment or intent, escrow instructions and
othmdoammEpatainingwthspmposedTransfq; G)adwcﬂpﬁonofthcnctwor&:and
previous business experience of the proposed Transferes, including, without limitation, copies of
the proposed Transferee’s financial statements; (4) all of the proposed Transferee’s federal and
mmmmsﬁnhcwstﬁm@)yum;(S)ﬁnmeialsmanmtsanddomcnmofTenantof
the type set forth in Article IV; (@admﬂeddmﬁpﬁmofmemposcduseofmﬁmimby
memoposedTransfmmgethmwiﬂxmeuadenmofmepmposedTmsfmee;ahdm any
ﬁmhsrinfomaﬁonmlevamwthepmpcsedTransferwhichIandloxdmaqum

(b) Within thirty (30) days after receipt of Tenant’s Jrequest for
consent, together with all of the above required information, Landlord shall respond as follows:
(1Y) consent to the proposed Transfer, subject to Sections 13.3 through 13.6 below; or (2) refuse
" to consent on any reasonable grounds, which Landlord and Tenant agree include, without
Jimitation, the following: (i)'IhepropowdTrmsferee'suseofme Premises conflicts with the
trade pame as set forth in Section 6.1; (if) in Landlord’s reasonable business judgment, the
pmposedhmsfﬁ&hcksmﬂidmtbuﬂnmmpmﬁmmmmaimmopmamccmﬁﬂ
businessofthctypcandqualitypetm.ittedlmdcrthichase;(ﬁl’)Tenamishddaultofthis
Lease; (iv) in Landlord’s reasonable ‘business judgment, the net worth of the proposed Transferee
isimdequatetoopcmc&:cproposedbusiminthei’remisw;andlor(v)th:Transferwould
bm&mymven@oflandlordmspwﬁngmdius,bmﬁomuseorecclusiﬁtymanyom
leasc,ﬁnan@mgagreemernoroﬂ:eragreemzmmlsﬁngtothchmuises. Tenant acknowledges
andagrm&ﬂeaclxoftheﬁghtsofhndlordsetfoﬂhabovc,inﬂ:ecvcmofamquastfor
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Landlord’s consent ﬁo an Aamgnment, is a reasonable restriction for purposes of Califomia Civil
Cods, Section 1951.4. : ) '

133  No Release; Assamption of Obligations.

(2) If Landlord consents to Tenant’s proposed Transfer, Tenant
shaﬂmaindhecﬂy,pﬁmaﬁlyandfaﬂyﬁnbbforﬂnpmmptmdwwplﬁeperbmmofaﬂ
of Tenant’s obligations under this Lease. Furthermore, cach Transferee, other than Landlord,
shall assume and covenant to perform all ohligations of Tenant under this Lease, No Transfer
shqﬂbebindingmland]ordmlmsthmsfdeedewmtshdldcﬁmmlmdmdm
insmmmhwﬁﬁng,ﬁMyaigmdbyaﬂparﬁesmﬁxeagrmmtwhichmmsammamof
aaumpﬁonofthszsﬁeree,saﬁsﬁctoryinsnbstancemdfomtoIandiord. If any defimlit
mcwsmda&islcaseghnﬂordmypoweddhecﬂyagainﬂTmaﬂwMﬁmtnhmﬁng
anymnediesfmmmdcﬁlﬂtwhichlandlordmyhaveagainsmypgmnmenﬁty,mdndmg,
but not Limited to, any Transferee occupying the Premises with or without Landlord’s consent.

: ] (b) If any default occurs under this Lease, Landlord may, in
addtﬁnnmpmwedingagﬁnsTMmdfmuudsingmymrmm;mﬁdedfmhm
Lease or by law, collect directly from any proposed Transferee, assignee, subtenant ar other
pasonmeqﬁtyoaupyhgﬁzhmﬁss(n&&mﬁMLmﬂoﬂ’smnm)aﬂmandm
paymentsandwnsidemﬁmbwomhgdm&TenaﬁhmacﬁonwithaTmsﬁa,mdmy
applythcsewnwﬁonsagaimtanymmsdmmlandlordﬁomemtmdaﬂﬁsm No such
collection shall be constraed as a novation or a release of Tenant from the further perfurmance of
" Tenant’s obligations under this Leass. Landlord’s acceptance of rent or other payments or
consideration from a proposed Transferee shall not constitute consent to the proposed Transfer.

134 Form. Any Transfer shall be evidenced by sn instrument in writing
satisfactory.to Landlord and shall be executed by the Tenant and the Transferee in each instance.

135 Excess Rent Landiord apd Tenant, having frecly negotiated the matter,
agreetha:ifl.andlorddoesoonsmlmanypmposadTransfer,ﬁwninaddiﬁontmhepaymemof
aHmLaddiﬁonﬂrmtmdsmnsdmhLandImdmdm‘ﬂﬁsLmsgthmsbaﬁbepaidor
msignedml.andlmdbmiamﬁﬂypemem(SG%)ofanyandaﬂrmtmnﬂaerformof
wnsidaaﬁona:@n‘hnablcmmwheﬂlﬂmmtmﬂedmmbym.&oma
Tmsfmaspmtofﬂachnsﬁtbmistfwwofﬂumissdemmfsbusinm
therein. Tenant shall be entitled to ali considerstion refating to the purchase price paid by a
Transferee for Tenant’s business, :

ARTICLE XIV. UTILITY SERVICES:

1431 Payment by Tenant Tenant agrees, at its own expense, to pay for alt
gas,e.lectric,ﬁa]zphone,sewuhmk—upfeés,mdaﬂothuuﬁﬁﬁesands&ﬁmquhyTamﬂon
the Premises from and after the delivery of possession thereof by Landlord. If any such charges
mnMpaiﬂwhmdue,Landlo:dmaypaythqsame,nndmymomﬁsopddbyLmﬂmdshaH
mmwpmbemmeduemLmdlmdﬁomemasaddﬂiomlmghnmedm&yw*dmmﬂ
by Landlord. . .

142 Interruption of Service. Landlord shall not be lisble in damages ar
o&mﬁwformyfaﬂumqrimmupﬁoaofanyuﬁlﬁywﬁmb@hgﬁnniahedmmem,
and no such failure or interruption shall entitle Tenant to terminstion of this Lease ar abatexnent
or diminution of any rent or other sums to be paid by Tenant to Landlord, willful negligence
excluded.

143 Other Conditions of Utility’ Services. Tenant shall pot st any time
ovabmdmorm:ceedthccapadtyofmemains,fwdus,dnm,ommmoﬂmfndﬁﬁm,
mdudingbmmﬁmiwdmﬁeﬁ:epmwﬁmsymbywﬁchsmhlﬁliﬁwmmpﬁedw,
distributed in or serve the Premises. If Tenamt desites to install eny equipment which shall
require additional wiility facilities or wtility facilities of 2 greater capacity thao the facilities
pmﬁdedbyLmdlMsuchmsmﬂaﬁonshaﬂbewbjeamunﬂmd’spﬁmapmwﬂomemfs
plans and specifications thexefor. If such testallation is approved by Landlord and if Landlord
provides such additional facilities to accommmodate Tenant’s installation, Tenant agrecs to pay
Lmﬂoﬂmmmewstfotmoﬁdingmchaddiﬁmahﬁﬁtyfndﬁﬁgmnﬁlﬂyﬁdﬁﬁwaf
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Landlord, in its sole diseretion, shall have the right, from time to
time, to alter the heating, ventilating and air-conditioning systems apd equipment serving the
Premises, or any part thercof, and Tenant agrees to.execute and deliver to Landlord such
documentation as may be required to effect such alteration; provided, however, that Tenant shall
not be required to bear any portion of the cost of such alteration or to incur any additional
financial obligation as a result of such alteration.

ARTICLE XV. DEFAULTS:
15.1 Default

. : (a) Each of the following events shall be a default by Tenant and a
material breach of this Lease:

(1) Failure or refusal (i) to pay when due any installment of
rent, additional rent or any other amount required by this Lease to be paid by Tenant or (i) to
ohserve or perform any other covenant or condition of this Lease.

(2) The abandonment of the Premises by Tenant.

] (3) Tenant’s (i) application for, consent to, or suffering of,
the appointment of a receiver, trustee or liquidator for all or for a substantial portion of its assets;
(ii) making a general assignment for the benefit of creditors; (iif) admitting in writing its inability
to pay its debts or its willingness to be adjudged a bankrupt; (iv) becoming unable to or failing to
pay its debts as they mature; (v) being adjudged bankrupt; (vi) filing a voluntary petition or
suffering . an involuntary petition under any bankruptcy, arrangement, reorganization ot
insolvency law (unless in the case of an involuntary petition, which is dismissed within thirty
(30) days of such filing); (vii) convening a meeting of its creditors or any class thereof for
purposes of effecting a moratorium, extension or composition of its debts; (viii) suffering or
permitting to continue unstayed and in effect for ten (10) counsecutive days any attachment, levy,
execution or seizure of all or & substantial portion of Tenant’s assets or of Tepant's, interest in
this Lease; or (ix) meeting with the intent to file any petition for protection under bankruptcy
law. Except to the extent expressly provided otherwise in clauses (vi) and (viif) of this Section,
the events in this Section shall constitute an immediate default by Tenant and no notice or cure
period under this Lease shall be applicable.

(b) As a condition to pursuing any remedy for an alleged default
by Tenant within Section 15.1, Landlord shall, unless expressly relieved of the duty to provide
notice for the default under a provision of this Lease, give notice of the default to Tenant. If
" Landlord serves Tenant with a Notice To Pay Rent or Quit pursuant to applicable unlawful
detainer statutes, that Notice To Pay Rent or Quit shall also constitute the notice of default
required by this Section. If the alleged default is for nonpayment of rent, additional rent, taxes or
other monetary sums to be paid by Tenant to Landlord ar any third party under this Lease,
Tenant shall have three (3) days after notice is given to cure the defomit. For the cure of any
other defanlt, except where provided otherwise in this Lease, Tenant shall promptly and
diligeatly, afier notice, commence curing the default and shall have thirty (30) days after notice
is given to complete the cure or, in the case of a failure or omission that cannot be cured by the
payment of money and cannot be cured within thirty (30) days, such additional time as is
reasonably required for the curing of the defanlt. |

' !
(c) Landlord and Tenant agree that if an attorney is consulted by
Landlord in connection with a defzult or breach, $250.00 is a reasonable minimum sum per such
occarrence for legal services and costs in preparing and serving a notice of default, and that
Landlord may include the cost of such services and costs in said notice as rent due and payable to
cure said defanit.

152 Landlord’s Remedies. If any default by Tenant is not cured within the
applicable period permitted by this Lease, Landiord has the following remedies in addition to all

other rights and remedies provided by law or equity or specifically granted by other provisions of
this Lease, to which Landlord may resort cumulatively or in the alternative:

(a) Landiord may, at Landlord’s election, terminate this Lease by
giving Tenant written notice of termination. On the giving of the notice, all Tenant’s rights in
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the Premises and, subject to any of Tenant’s lender’s narrowly defined and reasonable rights, in
all fixtures, furniture, equipment, signs, other personal Premises, improvements, alterations,
additions and changes (collectively refexrred to, for purposes of this Section 152 only, as
“Improvements™) shall terminate. Promptly after notice of termination, Tenant shall surrender
apd vacate the Premises and all Improvements, in a clean condition equal to that or better than
that which existed when Tenant initially opened the Premises for business, as determined by
Landlord, amd Landlord may re-enter and take possession of the Premises and all remaining
Improvements and eject all parties in possession or gject some and not others or eject none.
‘Termination of this Lease under this Section 15.2 shall not relieve Tenant from the payment of
any sum then due to Landlord or from smy claim for damages previously -accrued or then
accruing against Tenant.

(b} Landlord may elect to have this Lease continue in effect for as
long as Landlord does not terminate Tenant’s right to possession, and Landlord may enforce all
nghisandmndmmduﬁnsLmsqmdudmgﬂmnghtmmvatheMasnbmmwdm
None of the following shall constitute a tepmination of Tenant’s right to possession:

1) Acts of maintenance or preservation of the Premises or
Improvements thereon;

) (2) Efforts to relet the Premises, ncluding entry upon the
Premises for such purpose; and )

(3) The appointment of a receiver to protect Landlord’s
interest under this Lease.

(c) Landlord shall, upon Landlord’s elecnon to terminate this
LeasemaccordancemthSecuon 152(a),bemﬂﬂcdtodamagmmthefoﬂovnngsmns

u)nempmdmnmdadmuonalmwhchhadboen
earned at the time of termination, plus interest as, provided for in Section 17.6.

{2) The amount by which the unpaid rent and additional
r&ntwhmhwuuldhavebeeneameds.ﬁertmmmhonunﬂlﬁmumeofaward exceeds the amount
of such rental loss that the Tenant proves could have been reasonably avoided, plus interest as
provided for in Section 17.6.

(3) The worth at the time of award of the amount by which
the unpeid remt and additional rent for the balance of the term after the time of the award exceeds
the amount of such rental loss that the Tenant proves could be reasonsbly avoided; and

{4) Any other amount necessary to compensate Landlord
for all the detriment proximstely caused by Tenaut’s faﬂmetoperfo:mﬂsobhgmonsundathc
Lease, incleding, without limitation, the cost of recovering possession of the Premises, expenses
of reletting, costs of necessary repair, renovation and alteration of the Prexmws,lreal estate
oommxsmonspxevmuslypmdbyI.andloxdforthcthentmmcpmdpomonofthelmseterm,rcal
esmtecommmonspmdbyundlordfmﬁndmgmoﬂmtenam,msombleanomeys fees, and
any other reasonable costs.

- The “worth at the time of award” of the amount referred to in subsection (c)(3) of this Section
15.2 is computed by discounting such amount at the discount rate of the Federal Reserve Bank of
San Francisco at the time of award plus one percent (1%). :

. (d) Without terminating or affecting a forfeiture of this Lease, or

constituting Landlerd’s acceptance of a surrender of the Premises, or otherwise relieving Tenam
of any obligation hereunder, Landlord may, but need not, relet the Premises, or any portion
thereof, at any time and for such terms and upon such conditions and rental as Landlord, in its
sole discretion, may deem proper. Whether or not the Premises is relet, Tenant shall pay to
Landlord all amounts required by Tenant under this Lease up to the date that Landlord terminates
Tenant’s right to possession of the Premises. Such payments by Tenant shall be due at the times
provided in this Lease, and Landlord need not wait until the termination of this Lease to recover
them by legal action or in any other manner. If Landlord relets the Premises, such reletting shall
not relieve Tenant of any obligation under this Lesse, except that Landlord shall apply the rent or
other proceeds actually collected by it for such reletting ageainst amounts due from Tenant under
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this Lease, to the extent such proceeds compensate Landlord for non-performance of any
obligation of Tepant under this Lease. Landlord may execute any lease made pursuant to this
Section in its own name, and the new tenant shall be under no obligation to pay any proceeds to
Tenant named in this Lease, nor shall Tenant have any right to collect any such proceeds.

(€) In the event of any default by Tenant in the payment of money,
other than rent, or in the performsance of obligations required of Tenant under this Lease, then in
addition to the other remedies herein gramted to Landlord, Lendlord (without waiving or
- releasing Tenant from any obligations of this Lease) may make, but shall ot be obligated to
make, any such payment and perform any other act on Tenant’s part to be made or performed
under this Lease. Afl sums so paid by Landlord and all necessary incidental costs, together with
imerest as provided for in Section 17.6, from the date of such payment by Landlord, shall be
payable by Tenant to Landlord.

{(f) Nothing in this Section 15.2 affects the rights of Landlord to
any indemnification or protection provided for vmder this Lease.

(g) No delay or omission of Landlord to exercise any right or
remedy shall be construed as a waiver of any right or remedy or of any defanlt by Tenant under
this Lease, The election of one remedy by Landlord for any one item shall not foreclose an
election of any other remedy for another item or for the same item at a later time. The
accq:taneeby[.andlordofrcnt,addmonalrem,oranyothersmsunderthlsLGaSeshaunmbca
waiver of any preceding breach or default by Tenant of any provision of this Lease or a waiver of
Landlord’s right to exercise any remedy available to Landlord by virtue of such breach or
default, other than the failure of Tenant to pay the particular rent, additionsal rent or other sum
accepmd,regmﬂl&ofLandlord’sknowledgeofsuchpmcedmgbrmhordcfanlta:thcnmeof
acceptance of such rent, additional rent or other sum.

(b) Tenant hereby irrevocably consents to Landlord’s peaceable re-
:nn'yomoﬂnchmscsandlmotthmldmg, if Landlord so clects, upon the occurrence of any
of the events specl.ﬁed in Section 15.1 above, provided Landlord gives not Jess than twenty-four
{24) bours prior notice to Tepant.

() Landlord shail ot by any re-entry or other act be deemed to
haveaw:ptedmymderbyTenantoftthmmmesmeam’SMmthermes orbe
deemed to have terminated this Lease, or to have relieved Tenant of any obligation under this
Lease.

- 153 Defanlt by Landlord.

(a) Landlord shall not be deemed to be in default in the
performanoeofmyobhgmmmqmredmbepmfomedundetﬂnstseunlcsmdmnl
Landlord has failed to perform such obligation within thirty (30) days after Tenant has given
written notice to Landlord, specifying that Lendlord has failed to perform such- obligation;
provided, however, that if the nature of Landiord’s obligation is such that more than thirty (30)
days are required for its performance, then Landlord shall pot be deemed to be in default if it
shalloommemoesunhp&rfonnancemﬂ:mmchthmy(m)daypcnodandﬁmmﬁerdmgenﬂy
prosecute the same to completion. Further, nothing in this Section shall probibit Tenant from
giving Landlord 2 shorter notice in the case of an emergency.

(b) If Landlord is deemed or found to be in default of this Lease,
Tcnm’sremedyforsuchdefanhshallbehmxtedtoonlythnsedamag&esustamzdbyTenmtasa
direct result of Landlord’s default, and Tenant shall not be entitled to terminate this Lease as a
result thereof; provided, however, it is expressly umderstood and agreed that any money
judgment resulting from any default or other claim arising under this Lease shall be satisfied
cnly out of net rents, issues, profits and other income, actually received by Landlord from the
operation of the Premises.

ARTICLE XVI. EMINENT DOMAIN:
16.1 Enm-eox;Submnhangg. If the entire Premises is taken under the

power of eminent domain or if more than twenty-five percent (25%) of the Floor Area of the
Bmldmgmmkmandﬂmbalanoeofﬁermmmmnotmsomblyadequateforthewnductof
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Tenant’s business notwithstanding restoration by Landlord as hereinafter provided (“substantial
taking™), this Lease shall antomatically terminete as of the date on which the condemning
authority takes title or possession, whichever fixst ocours.

162 Parking Area, Not applicable.

163 Common Areas. If any portion of the Common Areas, other than parking
areas, shall be taken under the power of eminent domain, this Lease shall nevertheless contioue
in full force without abatement of rent.

164 Awards. Any award for any taking under the power of eminent domain of
all or any part of the Building or Premises, including, without limitation, the Coronon Areas,
shall be the Premises of Landlord, regardless of whether such award shall be made as
compensation for diminntion in value of the leasehold or for the taking of the fee.

16.5 Sale Under Threat of Condemnsation. A sale by Landlord to any
authority having the power of eminent domain, either under threat of condemnation or while
condemnation proceedings are pending, shall be deemed a taking under the power of eminent
domain for all purposes under this Lease.

16.6 Landlord’s Option. A taking of twenty-five percent (25%) or more of
the Floor area of the Building shall confer upon Landlord the option, to be exercised within
ninety (90) days after the condemming amthority takes or threatens to take title or possession
{whichever is earlier) of such portions of the Building, to terminate this Lease, upon written
notice to Tensnt, effective as of the date of such takings.

ARTICLE XVII. MISCELLANEOUS:

171 Estoppel Certificate.

(a) Tenant shall, upon not less than fifteen (15) days prior wnitten
muoeﬁomlmdhrdemnqacknwﬂedgeanddchvermundlordastatemmmmung ()]
cemfymgtha:ﬂnslmscmunmodxﬁodandmﬁﬂlfome(or,xfmodxﬁed,statmgmenauneof
such modification and certifying that this Lease, as so modified, is in full force) and the dates to
which the Fixed Minimum Remt and other charges are paid in advance, if any, and (2)
acknowledgtngthﬂ&mmnﬂmymmddeﬁ:ﬂ&xmdaﬂmLeesemmcpmoﬂmdlmd
or specifying such defiults if any are claimed. Any such statement may be conclusively relied

upon by any prospective purchaser or encumbrancer of the Premises.

(b) Tensznt's failure to deliver such statement within such time
shall at Landlord’s option constitute a material default under this Lease without any further
potice or cure period under this Lease being applicable to this default, and shall be a conclusive
pmmnpuonthat(l)&nsl.easemmfuuforcc,mthommnmﬁmnonmasmaybe
represented by Landlord, (2) there are no uncured defamlts in Landlord’s performance; and (3) no
raore than one month’s Fixed Minimum Rent has been peid in advance. However, thcfomgomg
presumption shall pot relieve Tenant of its continuing obligation to deliver the cemﬁcamcand
Lmdlmﬂmﬂbepcmnﬂedmcxemseaﬂofnsnghmmdmemagmnedmdmthmlzase

172 Landlord’s Liability, The term “Landlord” as used in this Ledss so far as
covenants or obligations on the part of Landlord are concerned shall be limited to mean and
include only the owner ar owners at the time in question of the fee title of the Premises, and in
the event of any transfer or transfers of such title or interest, Landlord hercin named (and in case
of any subsequent transfers or conveyances the then grantor) shall be automatically freed and
relieved, from and after such transfer or conveyance, of all Liability as respects the performance
of any covenants or obligations on the part of Landlord contained in this Lease thereafier to be
performed, provided that any fimds in the hands of Landlord or the then grantor at the time of
such transfer shall be subject as provided for in the Lease, and be binding on Landlord, its
successors and assigns, only during and in respect to their respective periods of ownership.

17.3 Floor Area. “Floor Area” as used in this Lease mesns, with respect to the
Building, the aggregate of the number of square feet of ficor space of the Building, measured
from the extexior faces of exterior walls. No deduction or exclusion from Floor Area shall be
made for colurnns or other interior construction.
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17.4 Signs and Outdoor Improvements. |

(a) Tenant will not place on any exterior door, wall or windows of
the Premises, any sign, awning or canopy, or advertising matter or other thing of any kind, and
will not place or maintain any decoration, lettering or advertising matter on the glass of any
window or door of the Premises without first obtaining both (i) applicable governmental
approvals, and (i) Landlord’s written approval and consent, which consent shall be given in
Landlord’s reasonable judgment. Tenant further agrees to maintain such sign, awning, canopy,
decoration, lettering, advertising matter or other thing, as may be approved, in good condition
and repair at all times. Notwithstanding anything to the contrary in this Lease, Tenant may use
the windows for advertising purpose provided it makes all repairs to the windows to maintain
and restore them to the condition they were in at the Commencement Date.

(b) Tensnt agrees, at Tenant’s sole cost, to obtain all signs required
by Landlord in strict conformance with Landlord’s sign criteria as to design, material, color,
location, size and letter style. Tenant’s sign or signs shall be installed prior to Tenant’s opening
for business, or when otherwise permitted by Landlord. Tenant further agrees to maintain the
sigs. I Tenant does not instell or maintain the signs, Landlord may do so. In this event, Tepant
agresmmhnhmseLanmmforthcchmgesofmchpmhase,msmlhﬁonmdmﬂnmwof
the signs, plus twenty percent (20%) of such charges as overhead. If Tenant installs a sign that
does not conform to Landlord’s specifications without Landlord’s prior written approval,
Landlord may bave Tenant’s sign removed and stored at Tenant’s expense. The sbove-stated
naintenance, removal and storage costs incurred by and payable to Landlord shall bear interest
as set forth in Section 17.6. A copy of Landlord’s sign ctiteria in effect at the time of execution
of this Lease is attached to this Lease as “Exhibit D" '

(¢) Landlords shall provide Tenamt with its prorate share of
signage based on the total space occupied at the Building on the monument sign installed by
Landlord, ot Tenant's cost anid subject to approval by Landlord and the City. Landlord will give
Tensnt a $5,000 rental credit for Tenant's exterior sign.

(d) Landlord reserves the right from time to time to revise the sign

(¢) Landlord’s failure to enforce any of the provisions of this
Section against Tenant at any time, shall not constitute a waiver of Landlord’s rights to enforce
any of the provisions of this Section against Tenant at a later time.

175 Seversbility. Any provision of this Lease which shall be proven to be
invalid, void or illegal shall in no way affect, inpair or invalidate any other provisions of this
Lease, and such remaining provisions shall remain in full force.

17.6 Security Deposit. This section has been intentionally deleted.

17.7 Interest on Past-Due Obligations. Any amount du¢ from Tenant to
Landlord under this Lease which &s not paid when due (including, without limitation, amounts
due as reimbursement to Landlord for costs incurred by Landlord in performing obligations of
Tensmt under this Lease) shall bear interest at the lesser of Wall Street Journal Prime plus one
percent (1%) per apaum or the maximum lawful interest rate (the “Agreed Rate”), from the date
due until paid, unless otherwise specifically provided herein, but the payment of such interest
shall not excuse or cure any default by Tenant under this Lease. .

17.8 Time of Essence. Time is of the essence with respect to the p&formancc
of every provision of this Lease,

179  Captions and Sections. The Articles and Section captions contained in
this Lease are for convenience only and shall not limit, amplify or otherwise constitute a part of
this Lease and are not to be considered in the construction or interpretation of any provision of
this Lease. All references to numbered Sections are to Sections as numbered in this Lease.

17.10 Incorporation of Prior Agreements; Amendments. This Lease.contains
all of the agreements of the parties hereto with respect to any matter covered or mentioned in this
Lease, and no prior agreement or understanding pertaining to any such matter shall be effective
for any. purpose. No provision of this Lease may be amended or added to except by an
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-

agrecment in writing signed by the parties hereto or their respective successors.in interest,
expressing by its terms an intextion to modify this Lease. .

17.11 Notiees, Any notice required or permitted to be given under this Lease
shall be in writing and may be served personally or by mail; if served by mail it shall be
addressed as specified in the applicable Fundamental Lease Provision and sent certified mail,
return receipt requested, posiage prepaid. Any notice so given by mail shall be deemed
effectively given and received forty-eight (48) hours after being deposited in the United States
Mail. Eiﬁmtpaxtymaybywﬁuennopicetotheotherspedfyadiﬂ'umaddrwsfornoﬁcc
PUrposes.

1712 Quitclaim Deed, At the expiration or eatfier tenmination of this Lease,
Tenant shall, upon the request of Landlord, execute, acknowledge, and deliver. to Landlord,
within five (5) days after such request, & quitclaim deed or other document acceptable to
Landlord to remove the cloud of this Lease from the Premises.

17.13 Joint and Seversl Obligations. If more than one person executes this
Lease as Tenant, their obligation hereunder is joint and several, and any act or notice of or to, or
refund to, or the signature of, any one or more of them in relation to renewal or termination of
this Lease, or under or with respect to any of the terms of this Lease, shall be fully binding upon
each and all persons executing this Lease as a Tenant.

17.14 Brokers. Except as otherwise noted in the applicable Fundamental Lease
Provision, Tenant warrants that it has had no dealings with any real estate broker or agent in
connection with the negotiation of this Lease and agrees to indemnify, defend and save Landlord
free and harmless from and against any and all claims, liabilities, demands, damages and costs
for commissions, fees or expenses (including, without limitation, attorneys’ fees) asserted by
others on the basis that they were acting as Tenant’s broker or agent. Such agresment will
survive the termination of this Lease.

17.15 ‘Waivers. No waiver by Landlord of any provision of this Lease shall be
deemed to be a waiver of any other provision hereof or of any subsequent breach by Tenant of
the same or amy other provision. Lapdlord’s consent to or approval of any act shall not be
deemed to render unnecessary the obtaining of Landlord’s consent to or approval of any
subsequmtactbyTenaanhetbcrormtsimﬂarmﬁleansoconsemedmmappmvei

17.16 Recording, Tenant shall not record this Lease or any short form
Memorandum of Lease without the prior written consent of Landlord.

17.17 Holding Over. The term of this Lease shall expire without further notice
@on&mExpimﬁonDameasspcdﬁedinthﬂthdammmllmseProvisionsandmyhoIdingover
bmimtaﬁersmhmqﬁraﬁonshaﬂnNcansﬁmteamnewalmmsionofmislmorgive
TenantanyﬁghﬂsunderthisImse,exeeptwhminwriﬁngsignedbybothparﬁesofthislzase.
If Tenant shall hold over for any period after the Expiration Date, Landlord may, at its option,
treatTenan:asa'l‘enam“a:will”connnzncingonﬂmﬁm(lst)dayfoﬂwringthemlcpimﬁonof
this Lease and subject to all of the terms and conditions contained in this Lease, except that the
Fixed Minimum Rent shall be one bundred fifty percent (150%) of the Fixed Minimum Rent
applicable at the Expiration Date. IfTenamﬁilstosmmdathsPrmiswq)onthémpimﬁon
of this Lease, Tenant shall indemnify, defend and save Landlord free and harmless from any and
all loss, liability, demands, damages, costs, expenses, fees (including, without ! limitation,
ammeys’few)mddaim&hdndhgmomﬁmimﬁommyclaimmadebymymwding
tenant, arising out of or in connection with such failure to suender. Acceptance by Landlord of
rentoradditiona]ren_t,aﬁersuchmq:imﬁonorearﬁateminaﬁonshaﬂnotconsﬁuneconsemtoa
holdover hereunder or resuit in a renewal of this Lease. The foregoing provisions of this Section
are in addition to and do not affect Landlord’s right of re-entry or any other rights of Landiord
under this Lease or as otherwise provided by law.

17.18 Relationship of the Parties, Nothing herein contained shall create
betwemthepmwthisLease,orbere]icduponbyothcrsascr‘w:ing,anyrelaﬁonshipof
partnership, association, joint venture, or otherwise. The sole relationship of the parties to this
Lease shall be that of Landiord and Tenant.

17.19 Cumnlative Remedies. No remedy or ¢lection given by any provision of
this Lease shall be deemed exclusive unless so indicated, but it shall, whenever possible, be

GSPayne//Lense -23-



cumulative with all other remedies in Jaw or equity and as otherwise herein specifically
provided,

1720 Covenants and Conditions. Each term and each provision of this Lease
performable by Tenant shall be deemed both a covenant and a condition.

1721 Binding Effect. Subject to any provisions hereof restricting Transfers (as
defined in Section 13.1(a)) by Tenant, this Lease binds, applies and inures to the benefit of, as
the case may require, the respective successors and assigns of Landiord and Tenant.

1722 Tenant Defined; Use of Prononn. The word “Tenant” shall be deemed
and taken to mean each and every person or party mentioned as a Tenant herein. The word
“person” as used in this Lease includes any individuai, partnership, corporation, association,
trust, or a group of two or more of any of them or any combination. The necessary grammatical
changes required to make the provisions of this Lease apply in the plural sense where there is
more than one Tenant and to either corporations, associations, partaerships, or individuals, males
or females, shall in all instances be assumed as though in each case fully expressed.

1723 Yenue; Construction. This Lease shall be governed by and construed
pursuant to the laws of the State of California. Any ltigation or arbitration arising out of this
Lease shall be filed and maintained in Los Angeles County, Californja, Although Landlord
primarily wrote the provisions of this Lease, the provisions were negotiated by both Lardlord
andTmamandshaﬂnmbeconsmmdmtherfororagamsthdlormemangbmshaﬂbe
interpreted in accordance with the general tenor of the language.

1724 No Offer. The submission of this document for examination and
negotiztion does not comstitute an offer to lease, or a reservation of, or option for, the Premises;
and this document becomes effective and binding only upon execution and delivery hereof by
Tenant and by Landlord (or, when duly authorized, by Landlord’s agent or employee). No act or
omission of any employer or agent of Landlord or of Landlord’s broker, if any, shall alter,
change or modify any of the provisions of this Lease.

17.25 Subordination and Attornment.

(a) This Leasse, at Landlord’s option, shall be subordinate to any
mortgage, deed of trust or any other hypothecation for security now or hereafter placed upon the -
Premises and to any and all advances made on the security thereof and to all renewals,
modifications, consolidations, replacements and extensions thereof,

(b) Tenant agrees to execute any documents in addition to this
Lease which may be required to cffectuate such subordination, and failing to do so within ten
(10) days after written demand, does hereby make, constitute and irrevocably appoint Landlord
as Tepant’s attorney-in-fact and in Tenant’s name, place and stead, to do-so. Furthermore,
Tenant’s faiiure to execute such documents within such ten (10) day period shall, at Landtord’s
option, constiste a material defanlt under this Lease, without further notice or cure period under
thlsLeasebmngapphcabletoﬁusdcfa:ﬂt,andbeaconclumvepmnnpuonthmthel.easehas
becnsubordmatedtothehmofanymortgageordeedofu'ust‘Howev:r,theforegomg
presumption shall not relieve Tenant, of its continving obligation to execute the documents, and
Landlord will be permitied to exercise all of its rights and remedies granted under this Lease.

(¢) In the event of a sale of the real Premises of the Premises or
any part thereof (pursnant to foreclosure or the exercise of a power of sale under any such
morigage, deed of trust or other security instrument), Tenant shall attorn to the purchaser, and
recognize such person as the Landlord under this Lease.

1726 Attorneys’ Fees. Tenant agrees to pay Landlord, upon three (3) days
prior written notice, any fees or costs incurred by Landlord in effecting the collection of past due
rent, additional rent or other sums dve to Landlord under this Lease or assuring Tenant’s
compliance with any of the other terms- and conditions of this Lease including, without
Limitation, fees and costs of am attorney or collection agency. Nothing contained in this Lease
shall limit any other remedy by Landlord. Landlord and Tenant agree that in the event of any
litigation arising out of or in connection with this Lease, to collect any indebtedrness hereunder,
or W enforce any other right or remedy hereunder, the prevailing party shall be entitled to
recover from the losing party, in addition to any money judgment or other relief, such reasonable
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attomeys’ fe&sasmaytmvebemmcmedhythcpxcvmhngpmt}rmmmmﬂgordefendmgmwh
litigation, or any appeai thereon, together with such reasonable costs and expenses of litigation as
may be allowed by the court, all of which attomeys’ fees, costs and expenses the losing party
hereby covenants to pay. For purposes of this Section, in any unlawful detainer or other action
or proceeding instituted by Landlord based wpon any default or alleged defanlt by Tenant,
Landlord shall be deemed the prevailing party if (2) judgment is entered in favor of Landlord or
(b) prior to trial or judgment Tenant shall pay all or any portion of the rent and charges claimed
by Landlord, eliminate the condition(s), cease the act(s) or otherwise cure the omission(s)
claimed by Landlord to constitute a default by Tenant under this Lease,

1727 Exhibits. All Exhibits deseribed in this Lease are attached hereto and
incorporated herein by reference.

1728 Rules and Regulations. Tenant covenants zud agress to comply with and
obscrvcallmlwandmgulauonswmbhshedbyLandlordﬁ'omnmetoume,mcludmg,mthom
Limitation, the “Rules And Regulations For Premises™ attached hereto as “Exhibit C.” Tenant’s
fmluretoobserveanynﬂesmdmgﬂauommbhshedbyhndlordshaubcmnmdaedadefmﬂt

upder this Lease. In the case of any conflict between any rules and regulations and this Leass,

1729 Swurrender of Premises. On the last day of the Lease term, or on any
sooner termination, Tenant shall surrender the Premises to Landlord in the same condition as
when received, broom clean, ordinary wear and tear excepted. Prior to the expiration or sooner
termination of this Lease (subject to Section 9.2), Tepant shall repair any damages to the
Premises occasioned by any removal of its trade fixtures, alterations, additions, chenges,
improvements, furnishings and equipment.

17306 Accord and Satisfaction, No payment by Tenant or receipt by Landiord
of a lesser amount than the rent, additional rent or other sum (as the case may be) herein
stipulated shall be decined to be other than on account of the earliest stipulated rent, additional
rent or other sum due to Landlord under this Lease, nor shall any endorsement or statement on
any check or any letter accompanying any check or payment as rent, additional rent or other sum
be deemed an accord and satisfaction, and Landlord may accept such check or payment without
prejudice to Landlord’s right to recover the balance of such reat, additional rent or other sum or
pursue any other remedy provided for in this Lease.

1731 Changes Requested By Lender. Tenant shall not unreasonably withhold
its consent to changes or amendments to this Lease requested by a lender on Landlord’s fee

interest, so long as such changes do not materially alter the basic business terms of this Lease.

1732 Snbstitute Operator. Landlord reserves the right to appoint a substitute
operator to carry out any or all of Landlord’s rights, obligations and dities under this Lease.
Landlord may enter into a contract with the substitute operator either by a separate document or
it a lease agreemem with such operator on such terms and for such period of time as Landlord
elects,

1733 Sarvival of Indemnities and Warranties, The obligations of the
indemnifying party under each and every indemnification and hold hanmless provisior contained
in this Lease shall survive the expiration or earfier termination of this Lease. The
representations, warranties, and covenants of the parties contained herein shall survive the
expiration or earlier termination of this Lease. However, Tenant acknowledges that it has not
relied on any representations or warranties in executing and entering into this Lease.

17.34 Warranty Of Authority. If Tenant is a corporstion or partnership, each
individual executing this Lease on behalf of the corporation or partnership represents and
warrants that he or she is duly auathorized to execute and deliver this Lease on behalf of the
corporation or partnership, and that this Lease is binding upon the corpotation or partnership. If
Tenant is a corporation, the persons executing this Lease on behalf of Tenant hereby covenant
and warrant that (a) Tenant is a duly qualified corporation and all steps have been taken prior to
the date hereof to qualify Tenant to do business in the State of California, (b} all franchise and
corporate taxes have been paid to date, and (c) all future forms, reports, fees and other
documents necessary to comply with applicable laws will be filed when due.
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: 1735 Force Majeure, In the event cither party hereto shall be delayed or
hindered in or prevented from the performance required hereunder by reason of strikes, lockouts,
Iabor troubles, failure of power, riots, insurrection, war, acts of nature, or other reason of Mke
pature not the fault of the party delayed in performing work or doing acts, such party shall be
excused for the period of delay. The period of performemce of any such act shall then be
extended for the period of such delay. Notwithstanding the foregoing, however, force majeurs
shall not serve to excuse or postpons Tenant’s obligations to pay rent unless expressly provided
in this Lease.

SEE RIDER. ATTACHED HERETO THAT IS HEREBY INCORPORATED AND MADE A
PART CF THIS LEASE.

INWI'I'NESSWHEREOF ﬂ:cpartwshaetohaveexmdﬂnsbcmeasofthedmahoveﬁrst
written.

LANDLORD: ) TENANT:
BOSTO‘N & LAKE, LLC, 2 California limited JENN]FER CONVERT]BLES ]NC a

Vice President
of ‘Real Estate
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EXHIBIT A

SITE LEGAL DESCRIPTION

DESCRIPTION:
. The Building includes the real property described below, together with the
Premises and all other improvements located thereon.
' LEGAL DESCRIPTION OF LAND:
Loi 2 of Farris and Lyman’s Subdivision of Lots 32 and 33 of the
Lands of the Mutual Orchard Company, in the City of Pasadena, as
per map recorded in Book 13, Page 31 of Miscellaneous Records in
the office of the Los Angeles County Recorder.

EXCEPTING therefrom that portion thereof included within Lake
Avenue widened to 80 feet.

(Commonly known as 80 North Lake Avenue, Pasadena, California)
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Rider attached to Lease dated: hly 2001

Lendlord:  BOSTON & LAKE, LLC, a California limited lisbility company
Tenant: JENNIFER CONVERTIBLES, INC.

Relating to property lmown as: 80 North Lake, Pasedena, Celifornia
Consisting of provisions mxmbered: 18 through 52

i8. &Qg@mﬂé-ﬁemﬂpmﬁﬁslmishﬁebymodiﬁedmdmpglmdas
foﬂmttbeingagxeed&atwhereverﬂmeismmnﬂiﬁbmﬂﬁsmdzrm the printed
pmdﬁsmwwomﬁﬁdmmﬁsm(ﬁmy}mmofﬁsmdam
paramount and shall govern, and this lease shall be construed accordingly.

15, M-mmo{ﬁeﬁoﬂowhgtmnsshaﬂbehnmmgeeblez Premises,
dmsedprmnmmdf'rms, and Leased Premises.

20. Measu t of Demiged Premises - The Demised Premises shall be measured to the
mﬁncofaﬂwaﬂsommmm&mm?mnisw,mmmﬁmoﬁﬂothﬁwaﬂg
and to the building Jne. To the extent that the actnal square footage of the Demised Premises is
mmmmmmﬁmmmﬂﬁsmmmmmmoummf
the Tenant shall be proportionally reduced or mcreased.

21.  Purposely Omitted,

22. Commencement, of Tegm and Rept Lommencemen Date - (a) The commencement date
safonhhmmdyofmeleaseshaﬂbeadjumdwodnddewﬂhmecomplﬂimcfthcﬁdﬁty
bythzhndlordofthemrkmhepxﬁ:medhytszanﬂmﬂintheTmam‘sspm. In the event
thzdwdsedpmﬁsa,wmypoﬁmofﬁemﬂfm‘ﬁzy,hasmbeammpmwmmted
mmmnmtdaeofthisleasemdthelanﬂmdmtddivqpossesdmofthedmbed
mmmmmrmmwmmmmmwa@mmmam )
mmmmemm'smmdmpmnﬁmmmwm
Tenant. The termination date of the lease shall be similarly adjusted and any anpiversary dates
forra::dmﬁsesorformcwalsbytheTmm-shaubeadjustedmmﬂeaﬂmucw
commencement date. The first "lease year* during the term hereof shall be the period
mmmmdngonmzmwnmmdmifhomm:hsﬁmtdayofaémdaImomh,m
the first day of the next ing calendac month if the rent commencement date occurs on any
mmmmmayofammmmmmmmm(u)MMa
months thereafter. .

(b) Purposely Omitted.

{c) Within five (3) daysofﬂxettmufthetenderedpossessionoftheleasedprmﬁsesm
the Tenant, buthlandlcrddemmagreemmteacuﬁﬁcminfoxmmmdhqm&th
marked as Possession

23.  Access to Building - Landiard covenants and agrees, and this Lease is conditioned upon
mmbdngataﬂﬁmsmhgtheLaseTmﬁ)direamdunmmbaedmhmu&e
'cwaysmdthesi.dewalkondthﬂsidemmfmtheonehmdmdthnhmﬁmonthe
other hand and (i) no additi buildings, structures, obstructions, barriers and the like
mnstructedupon.,anachedorplaoedadjacen:toﬂneBuﬂdingmdfortherﬁgwbichinaﬁy
mghanmtadvusdymthemwmﬁsfniﬁtycfm&ﬂ:ﬁngmdlorthehmﬁsa
and/or Tenant's sign(s). Tn addition Landlord covenants and agrees that it will not reduce the
spaaenortkedhmnsimofﬂnnmﬂsedm.

24, W-m«mmﬁmmmmmmm
Tenant shall in no event be deemed to have occurred untll actoal and exclusive physical
posmmionoftth‘nﬂdingmdthePrenﬁsashaﬂhmbemdcﬁvemdtonmnha
broom-clean condition, free and clear of all violations, prior leases, Tenams and/or occupants and
ﬁeemddmofdlmangiothapmpmyofaﬂpﬁmemmdforocmpam, and with
mywananﬂesandmprwﬁﬁmsmWhthisLmbehgmemﬂﬁﬂﬁﬂzdasofmch
date, and with the construction and condition of the Building and the Premises being such 2s to
allow the issuance of a building permit for work to be performed by Tenant.
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25. Mkm-gmmmmmmmmmm
inchuding any Force Majevre clzuse, ord is unabie to give Tenant possession of the
Pgmﬁsuasmuiredheramderbyl?ebnmy 1, 2002, Tensnt shall have the option of terminating
this Lease within thirty (30) days thereof by notice to Landlord. Landlord may not deliver the
prmisesduﬁ:ugtbemnnhofNomber,ZOOIunlm'!'mmiagreestoaaceptpossasioninthat

26. M-(&)Wmaﬁwﬁﬂh@ﬂﬁnﬂymﬂﬁﬂﬂgw
mercdwmmedammmlededagainﬂ_th:Bundng,indnﬂhstthmmim all

impruvemanSthgreinsubja@ttonam'sﬁmdyrmnMrsemHnofthesm

®) Abatements - If Landlord shall obtain any abatement, refind or rebate in Real Estate
TmLandloIdShanprompﬂyfommmeenam'ﬂsshmofM ghatement, refund or rebate
ﬁessTmanfsshareofﬂlereammblemstmdmsombhaqlmseufobtﬁﬁngthem).

(©) g;@_ggggg@gg-mthemthmmaddiﬁmmmsmﬁwngarimpmvemm
(collectively the "New Construction”) are constructed (for reasons other than to r?::fepmﬁens
of the Building damaged or destroyed by a Casualty after the assessment day for Estate
Taxes for the st tax year ending during the Lease erm, Tenant's share of the Real Estate Taxes
shanbecﬂmﬂmdwmdcthemdmmmmﬂmesqumfomgemnmamﬁmbhto
the New Construction. ImﬂordshﬂlmeiubsteﬂommcauseanyNeowmdmwbe

separanely assessed.

27, m&mmmmmmm&mﬁmﬂ,mm&
non-structural repairs and aiterations provided disbursements do not exceed $50,000.00 per
anmum for the first lease year and $25,000.00 per anmum per Jease year thereafter.

28 W—Tmﬁmmmmﬁrmepmposeofmcﬁngme
busimssofﬁesdeofmﬁ&ﬁnninm,homﬁmﬁshings,mmﬂrdmﬂhmsmd .
ancillary items, The use of the premises shall inchuds the exchusive right to sell sofas and
comveriible sofas, Landlord and Tenant will work together to obtain necessary permits for
Tenant’s intended use.

28, mm-m&mwm:ham the best of Landlord’s knowledge, the
WmmmmmmammmemMs
Materials.

30. Ymidup-rmmammmmemmmmmmm&ﬁmm
mdpasomlpmpﬁty,mmpﬁrmydmsemedbymdzremmawmweaHTenmfssigns
wherever located mﬂmmrmdsaﬂheysmthe?rmﬁmandyielﬂwthe?mnise&,intﬁesamz
goodorderandrepahhwﬁchTmhobﬁgedmkeepandmahnainthehemisesbythe
provisions of this Lease, reasonable wear and tear and damage by fire, casualty or taking
excepted. Anymmtmmedshﬂlbedmndabmdmedmdwbemwdmd
disposed of by insuchmmuasLandln:dshaﬂdﬁemﬁm,wﬁthmxtmyobﬁgaﬁonon
Lhcpartofl.anﬂordw account to Tenant for any proceeds therefrom, afl of which shall become
the property of Landlord.

31 mﬂm-mmmmﬁmmm&mm ghall be
mjfmm,rmmaﬂgmﬂappﬁedequaﬂyonam—dismﬁnmbaﬁsmanofmeTm
eompﬁedwhhbyaﬂTenams,mdshannotmnﬂiawﬁhauypmﬁsiomoftbislms&

32,  Mazintenangs - (2) Landlord agrees to transfer or enforce for the beaefit of Tenant the’
unexpired portions, if any, of any warrantics relating to the Premises, the equipment that is a part
thereof, the HVAC system and the like, La_ndlo:dcovm:sandagtmthuitwﬂ],atallﬁmm
dm'ingtheLes_seTum,maMandheepmgood order and repair the foundation, foorslzh,
exterior, exterior walls, neel&me,mﬁsuucunalporﬁomgtmn,dmspmifany,md

uﬁli:yﬁnesofﬁre?rem&smandthemﬂding,andanuﬁlhyﬁmsuvingthe
Premises. Landiord shall make all repuits and replacements without, to the extent practicable,
interfering with the conduct of Teoant's business. If during such repairs and the
Building or the Premises ars whally or part: unsuitable for their use as provided in this Lease,
mmumqmlewmdmmmmmommmxmm
such time a9 such repairs and replacements have been campleted.

(®) Theai:aondhioningunhvghiuhismbeimtanedbythelandlordatiuexpmse
incmdmgobtainins_ailthenemwypmzts,m.hth.edemisedprmisaisthepmpmyofthe
Landlord. Tenant is hereby granted the right to use suid equipment. } is understood,
wmmmdngﬁumthermtmmmmdneofﬂxemmﬂordwﬂlpayformymdaﬂ
repairs znd replacements of the air conditioning equi and for all costs of maintenance
throughout the term of the Lease and the Option Peiods.
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33.  Total or Partisl Degtruction - I the Premises shall be damaged by fire, the elements,
uddem,moﬁumemmmhy,_bmmnmtherebymdmdumuemmahhfmhs
h:mndedpmposglmdloﬂshaﬂﬂﬁsmupmgmmnhdmasebbepmmpﬂympa&ed
and the Prermises restored, If the Premises shall be damaged by fire, the elements, accident, of
oﬁucmsewmﬂty,mchmmemushaﬂbemdaedmmhkmummbhfmhs
i:mndedpmposeonlyinpmglznﬂnrdshanuhsmexpmemﬂndamgembempaimd
andaﬂmnpamemshanabuepmpmﬁonmlyumtheporﬁunofthemmdm
untensqtable or umsable. Ifthe Premises shail be rendered wholly untenanteble or unnsable for
ﬁsinﬁmdedpnpos&[anﬂoﬁshﬂﬂhsmupmmmmchdmgemberepakedmdﬂl
mmmmmmmmmmmmmmmmm
immdedpumosgmhndloﬁmay,niﬁdmﬁmmn&mzﬂﬁshasemdtheﬁnmcyhﬂeby
amadbygivbngmm,wtlﬁnﬁﬂy(Go)daysmmwhgﬁedmofsﬁdmmminm
aofice of Landlord's election to do so, and in the event of such termination, rent shall be adjusted
asoftbedﬂeofmidowmwne;pmﬁd&however,ifwithinfom@)mnﬂhsaﬁatbs
ocqulandlmdshaﬂmthzveﬁﬂymMedtthmﬁSesmﬂmbthmwhwﬁﬂy
onmpythchmﬁmﬁ:ttthmposapth:edmduﬁsm:e;mnTmmﬂsdecﬁom
Tmmwmmﬁsmwmmmﬂmﬁamdhmmdmm
termination, rent shall be adjnsted as of the date of said occurrence.

34, M-Tmsmmmmne&iﬂmeifthmismmbmmﬁalimpm&
ing-esswagrmﬁomormmeshoppingmrbmughwndmmaﬁonorﬂ‘thefonoﬁng
property, ox any interest in it, is condemned for public or quasi-public use:

(a) Any part of the demised premises; or
(b) More than fifteen percent (15%) of the common area of the shapping center.

Tcnamﬁnmthsveanydahnurbeaniﬂdmmyawud.fordhnhmﬁonhmofﬂs
ﬂghmmdathislmseorformemofmymarphedmofﬂmmm,MMY
ma.keinwndaimforanysepuatemrdﬂmtmaybemadebythemndmfwmm’sloss
of business or for the taking of or injury to tenant's nprovements, or on account of any cost or
loss tenant may sustain in the removal of tenant's trade fixtures, equipment, and farnishings, or ag
a result of any alterutions, modifications, or repairs that may be reasonably required by tenaat in
ordertophcetheremainingporﬁonofthepremisannttabeninasmbie condition for the

contimsance of tepant's ocenpancy.

chislaseistemhﬂedpwsummthepmﬁﬁomofmispmnph,thmanmﬁmhmd
mherchargmpayablebyta:mmlmﬂmdmduthislmwiﬂbepaidtotheda:eofthc;-,takipg,
and any reptals and other charges pai in advance acd allocable to the period after the date of the
taking ‘will be repeid to tenant by diord, Landlord and tenant will then be released from all

35. _Sjgg-Tmeeenﬁﬂedmphoe,mgimin,mdm&orﬂshaﬂaﬂowwbc
punﬁteiphwdmdmaﬁah:@appmpﬁmdignﬁedﬁsplaysofmmpmmyqpafoﬂmﬁsplay .
win.dowscntheinterinrofthewmdowgrm,orelsewh:teonth:prmessoastobevi'siblcto
the public as may be allowed by law. Tenaxt shall be permitted a "relocating sign” during the

last sixty (60) days. In addition, Landlord is to contribute Five Thousand Dollars ($5,000.00)
towudsTmam’ssignhsmﬂaﬁon;paymunmbemdeupmmmplﬂioaofsign'mmmﬁbn

36.  Right to Cuye Defimits - (a)Temmaha[llnvea:iglntomanydemttofLanﬂlord-
mchldmg,hutnothﬁto, aglyfm.tnreoflandlordtnpﬂformqnﬁ!mcomgletelandlo;g‘s

(b) With regard to any monetary default, Tenant shall have the right to cure said default
by making basic and additional rental payments by the 17* of each and every month and
Tandiord will not impose any late fiees penalties nor any interest on szid ameumt or amy other

(c) With regand to non-monetary defalt, Tenant shall have 2 right to commence 1o cure
said defmilt or perform within thirty (30) days after notice.

. Effect of Waivers on Defanlt - No consent or waiver, express or implied, by either party
toorofanybmashofmywmmﬂ,condﬁomoxdmyoftbc othex shall be ¢constmed ssa
cummorwaivm'tomofmymhﬁheachoftbzsamemmothmwvmm,mndﬁono:dmy.
38.  Assignment, Subletting, etc, - (8) No consent shall be required for, and Tenant shall have

3
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&ﬁ@tmw@m@mm@gweﬁnggf@mwmpmmmwf®m
apamm,subszd:a:ycrafﬁl_mdmpany, (@) directly or indirectly, in any manner, in commecton
with 2 merger, or a consolidation or a combmation, or a sale of substantialiy all of the assets
cunsﬁmﬁngapmﬁonandlnrgﬂoftheretailchainofwhichthebnsinasin&e?remissisapm
in the state in which the Premises is located. Upen any assignment in accardance with the
ﬁ)mgoing,theTenamﬂamzdhueinshdlbetdievadofmyﬁmherﬁabﬂityhmmda.

(b) Tenant shall have the zbsohute cight to assigo, sublet or otherwise transfer its interest
in this Lease 1o auomsee,Frmchiseeor?azﬁngmbsiﬁm’yomewhhnmLanﬂcrd's
approval, written or otherwise, s long as enant remains firlly liable for full performance of all
its obligations under this Lease. .

39.  Notice from Ope Party $o the Oth ice from Landlord to Tenant ar fram Tenant
toLandlo:ﬂshaI}bembycaﬁﬁedmaﬂ.renmmuptrequmd. All notices shallbe

Boston & Lake, 11.C
17658 Newport Blvd.
Costa Mesa, CA 92627
Attn: Gene Scarcello

To Tenant Tennifer Catrvertibles, Inc.
419 Crossways Park Drive
Woodbury, New York 11797
At Edward S. Seidner

Witk A Copy To: Law Offices of Wincig & Wincig
Attn.: Bemard Wincig, Esq.
574 Fifth Averue
New York, New York 10036

40,  Subordination and Rights of Mortzagee - Tenant agrees at the request of Lavdlord to

subordiate this Lease to any mstinrtional ficst or deed of trust placed or to be placed

upon the Premises by Landlord, provided that the hol of such mortgage eaters iuto an

wﬁhTmamhrwmﬂabkﬁorm,bindbgupmmmmomanﬂasﬁgmofthcpa;ﬁes
ﬂ:sreto,bythetmsofwhichsunhhnlduagrmmtmdisunbthepoﬁsﬁonmd other sights of
TennnImdﬂorpursuan:toﬂﬁsLeasedmingtheLmseTm so long as Tenant contimaes to
pafumitsobﬁgaﬁonshmd&andintheevmioquzﬁsiﬁnnof&ﬂe, of coming into
pomdombysaidholdﬁmrwghfomdowepmceedingsmomawixmmptTMu
deth:?m@smduthcmsmdmdﬁmhawndumdmmmemdpa&man
of Landlord's obligations herennder. ]

41,  Laws and Ordinances - Landlord ehatl, at Landlord's sole cost and expense, promptly
cbmemdmmptywﬂhaﬂpruﬂmﬁ;@mlaws,ml&gmq\ﬁmmmmdaﬁnn;
orders, directions, ordinances, and regulations of the United State of America, the State, county,
and mymh&m:ﬁdp&gwmmﬁlorhwfulmﬂmﬂtywhaﬁomaﬁecﬁngﬂm?mnises,
and of any and all of its or their departments, bureaus and officiats, except when mch observance
orcompﬁmoeisrequkedbyrmoftbeparﬁqﬂxrmomem’sbum, or the Jocation
byTenaﬂofpaxﬁﬁansormdeﬁnuminwhichmemn,athsolemnmdmpme, shall
observe and corply with same. :

42. m-mdmﬁmmdngﬂh:amdu,lmﬂmdmﬂmimbmmw
mtigate ity damages.

43,  Mumality of Leass Provisions - All provisions of said Lease relating to (i) paymeat of
artomeys'ﬁiﬂ,(ﬁ)eﬁ‘ectofwaivm(orlackofwaﬂus},(iﬁ)delays('forcema;gezxre"),énd(iv)
indemnification and/or exculpation of Landiord, shall be desmed mutual, Tenant having the same
rights with respect thereto as Landlord. .

44, gowm__M~Anyandanpmsofammorothﬂmchﬁglmmm
Tenant to Landlord, and any penalties, Jiquidated damages or other such obligations onb%mam
as a result of a breach by Tenant of any ision(s) of gaid Lease together with all seif-help
prcwisionsgmntedwtheLandlard,mmddeted&ae&m

45,  Plate Glass - Tenant is permitted to self-insure plate glass.
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46.  Ingurance - Tenant shall procure and continme in force during the term of this Lease .
(including any pericd prior to the commencement date of the term of this Lease in which Tenant
is engaged in any alterations or repairs to the Leased Premises):

(z) Comprehensive general liability insurance covering bodily injury, personal
injury and death, and property damage, sprinkler Isakage and legal tiability, in an amount not less
thanOneI\vﬁﬂmnDoIlars (81,000,000.00) for bodily injury, personal injury or death to any one
pu'son,TwoMﬂmnDoﬂars(S?,OOOOOOOO)&rrbodﬂy , personal mjury or death to more
than one person and Fifty Thousand Dollars (SSDOODGO)wrthmspecnodamagetopmpenyor
E:sthamse Tena;n: s policy shall provide excess hability coverzge of Ten Million Dollars

10,000,000.060

47.  Payment for Segvices - In no event shall Tepant be to pay with respect to any
uulnymceo:anyothasermepmv:dednrdmgnmedby ord, an amount in excess of
the smount that Tenant would be required to pay if purchasing directly from such utility or other

company.

W~Tm¢aﬂhmanoptonfnmmtﬁmmmmﬂdeﬁukmder
th:slease, to extend the term of this lease for two (2) additional five (5)-year terms (the
Yextension terms™). The options to renew shall be self-executing unless the Tenant notifies the
Landlord in writing of its intent not to exercise no less than one hundred eighty (180) days prior
1o the expiration of the initial lease teom.

49.  Waranties aLandlordrepmenuandwmramthatthcbatbmams,I-WACsysbem,
mée%e@dmmﬂhmgoodwcmmndmafddwwofthe

and that the roof will be free of leaks and the sidewalk free of repair and that the
La.ndlcxrdhasnotreodved any notices of any violations of the applicable building code,

. 50. Ymputation - For purposes of this Lease, the negligence, affirmative act or violation of the
provisions of this Lease by an employee or agent of Landlord or Tenant, or by a contractor,
employed by Landlord or Tenant, shall be the negligence, affirmative act or violation of the
provisions of this Lease of Landlord or Tenant, as the case may be.

51.  Common Aren Operating Costs - (1) It shall not include (7) expenses for any capital
Jmprmmtsmadetol.andorBuﬁdmg, acoeptthneapnala:pmformpmmmswmch
result in savings of labor or other costs shall be incinded at the cost or such improvements
amortized aver the useful Efe of the improvements); (i) for repairs or other wark
occasmmdbyﬁre,wmdsmmorodmmedmhy 3; expenses incurred m leesing or
procmnsnew‘rmam(i.aleaseoamsmns, a.dvemmgexpensesand
expenses of repovating space for new Tenant); (‘nr}legale:q:mmme:ﬂbmngthewms of any
lease; (v} interest or amortization payments on any mortgage or mortgages and/or capital
:mprovemznts,(v:’)mﬁmds (vi)) administrative expenses of Landlord; (viil) expenses in
conaection with maintaining and any parage operated by Landlord meident to the
operation of the shopping cexiter; pr)rmvalofhmrdmmal,(x)

insursnce—unless such coverage is reasonably available at a commercially reasonable cost; and
(m)dueasmlemmnpaymmsbyundurdmpmanﬂngmymmpmydﬁms(ﬁ)mmes

of aiy pature.
() All common area costs shall be based upon chargufors:mﬂa.rsemces
and/or materials that are available in the geperal vicinity ofg

(¢) Notwithgtanding anything to the contrary contained herein, the Landlord confirms
that the cost for Insurance, Real Estate Taxes and Operating Costs for common area maintenance
for the first lease veer shall be approximataly fifty percent (50%4) of the below figures: -

Per Apmum
Insurance $ 2,500.00
Readl Estate Taxes $16,000.00
Common Area Operating Costs:
Gardper $1,500.00
Roof Maintenance 750.00
Ovethead 113.00

(d) However, inno evest will Landlord be entitled to coilect in excess of 100% of the

5
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total enseﬁomalltb:'rmmthem Genmll'ya
Wﬁp apphedwﬂlbeusedwdetmeezpenm Wmmm

52. ° Eady Termination - Atanyumeaﬁm'thempimﬁonoftheﬁmﬁv‘e(ﬁlmer .
. during the Term of the Renewat Term of this Lease, Tenant may vacate the Premises and
texminate the Lease upon six (6) months prior written aotice to Landlord after the first six (6)
months of the Opnanemd Terminatior™), conditional upon Tenant(l) paying all Basic
and Additional Rext to Landlord up until the date that Tenant vacates the Premises; and i)
_eevmgthc?rmmmahmmdmwndiumﬁeeanddmofmmicrmh:r
i occupants. Notwithstanding to the contrary hersinabove, Tenant's exercise of its right
’ ofEadyTummahonpmmmth:t:mmdeﬁnmdhmshannmbedmzdmwmtof
de.faultmdertthmse.

Date: Tuly 2001

FAEOMEWPDOCENNIFER Famadems CAE



1e/88/2883 13:18 9496506726 STONINGTON . PAGE 88/88

LETTER OF POSSESSION

PURSUANT TO AGREEMENT dated August , 2001 between:
Landiord: BOSTON & LAKE, LLC, a California timited Jiability company
Tenant; JENNIFER CONVERTIBLES, INC.

WHEREAS, the parties hereto entered jmto a Lease of the premises at:
80 North Lake, Pasadena, California

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

THEREFORE, in consideration of the mutusl covenants herein comtained, and for
the sum of $1.00 each to the other in hand paid, receipt of which is hereby acknowledged, it is

agreed as follows:

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

2) Tenamt is to conmence rental payments on » 2001 as pravided
for tn the Lease, The termination of said Lease shall be ,200_,

LANDLORD:
BOSTON & LAKE, LLC, 3 Caltfornia
limited Hability company
By:
Buagene Scarceilo
Menaging Member
TENANT:
JENNIFER CONVERTIBLES, INC. -
By: .
Edward §. Seidper i
Execgtive Vice President
of Real Estate ‘-
Dated: _____ 2001

HAFOMEN WP DOCUTINNIFRER ProsdensC.A. e




EXHIBIT B
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EXHIBIT C

RULES AND REGULATIONS FOR THE PREMISES
WHICH CONSTITUTE A PART OF THE LEASE

(1) Tenant and Tenant’s employecs shall not loiter on the Building nor shall
they in any way obstruct the parking lot, sidewalks, entry passages to the Building, and they shall
use the same only as passageways to and from their respective work areas.

(2)  Any sash doors, sashes, windows, glass doors, lights and skylights that
reflect or admit light into the Building shall not be covered or obstructed by Tenant. Water
closets, urinals and wash basins shall not be used for any purposes other than those for which
they were constructed, and no rubbish, newspapers, foed or other substances of any kind shall be
thrown into them. Tenant shall not mark, drive pails, screw or drll into, paint or in any way
deface the exterior walls, roof, foundations, bearing walls or pillars without the prior written
consent of Landlord, in its sole discretion. The expense of repairing any breakage, stoppage or
- damage resulting from a violation of this rule shall be bome by Tenant.

(3) No awning or shade shall be affixed or installed over or in the show
windows or the exterior of the Building. If Tenant desires window drop curtains in the show
windows of the Building, the same must be of such uniform shape, color, material and make as
may be prescribed by Landlord and must be put up as directed by Landlord, and paid for by
Tenant. Furthermore, Tenant shall not stock any storage boxes, inventory, or other items within
three (3) feet of any storefront or display windows of the Building. ,

@  No boring or cutting for wires, siringing of wires or laying of linoleum or
other similar floor coverings shall be allowed, except with the consent of Landlord, in its sole
discretion, and then only as Landlord may direct.

(5)  Tenant shall not do anything on the Premises or in the Building, or bring
or keep anything therein, which will in any way increase or tend to increase the risk of fire or the
rate of fire insurance or which shall conflict with the regulations of the Fire Department or the
law or with any insurance policy on the Building or any part' thereof, or with any rules or
regulations established by any administrative body or official having jurisdiction. Temant shall
not use any machirery on the Building, even though its installations may have been permitted,
which may cause any unreasonable noise, or jar or tremor to the pavement, floors or walls, or
which by its weight might injure the floors of the Building or damage the Premises or the
Building.

(6) Landlord may limit weight, size and position of all safes, fixtures and
other equipment used on the Premises or in the Building. If Tenant shall require extra heavy
equipment, Tenant shall notify Landlord of such fact and shall pay the cost of structural bracing
to accommodate same. All damage done to the Building by putting in, or teking out, or
maintaining extra heavy equipment shall be repaired at the expense of Tenant.

)] TenamandTenantsofﬁocrs,agemsandemployeesshaﬂmtmakenor
permit any loud, unusual or improper noises or odors, nor bring iato nor keep within the Building
or at the Premises any animal or bird (with the exception of an authorized pet store), or any
bicycle, automobile or other vehicle. Tenant and Tenant’s officers, agents and employees shall
not throw or discard litter of any kind in or abowt the Building, except in receptacles which
Tenant shall supply for such purposcs.

(8)  No loudspeakers, televisions, phonographs, radios or other devices shall
beusedmamanncrso as to be heard or seen outside of the Building without the prior written
consent of the Landlord, in its sole discretion.

(9)  The outside area immediately adjoining the Premises shall be kept clean
and fiee from dirt and rubbish by the Tenant, to the satisfaction of the Landlord, and Tenant shall
not place or permit any obstructions or merchandise in soch areas nor shall Tenant use such areas
for business purposes.

GSPaypeifLexse C-1




{(10) No machinery of any kind will be allowed on the Premises without the
written consent of Landlord, in its sole discretion. This shall not apply, however, to customary
office equipment or trade fixtures.

(11) Tenant shall not sel]l merchandise from vending machines or allow any
¢coin or token operated vending machine on the Premises or Building except those exclusively
used by employees or consented to by Landlord, in its sole discretion.

(12) The delivery or shipping of merchandise, supplies and fixtures to and from
the Building shall be subject to such rules and regulations as in the judgment of Landlord are
necessary for the proper operation of the Building.

(13) No aerial shall be erected on the roof or exterior walls of the Building, or
on the Premises, without in each instance, the written consent of Landlord Any aerial so
installed without such writter: consent shall be subject to removal without notice at any time.
Tenant shall be responsible for the cost of any removal and/or repair of any roof penetrations
caused by Tenant or Tenaut's agents.

(14)  All garbage, including wet garbage, refuse or trash shall be placed by the
Tenant in the receptacles which Tenant shall provide and use for that purpose. All wet garbage
shall be double bagged in plastic sacks, which sacks shall be properly fastened so as to be
airtight.

(15) Tenant shall use at Tenant’s cost such pest extermination contractor as
Landtord may direct and at such intervals as Landlord may require.

(16) Tenant is required to observe all security regulations issued by Landlord.

(17) Tenant shall not use or permit the use of any portion of the Building as
sleeping quarters, lodging rooms, or for any unlawful purposes.

(18) No liquidation, going out of business, fire or bankruptcy salés may be
conducted on the Building. )

(15) Any requirements of Tenant will be attended to only upon written
 application to Landlord at its general office as indicated in the Fundamental Lease Provisions.

. (20) No waiver of any nule or regulation by Landlord shall be effective unless
expressed in writing and signed by Landlord or its authorized agent.

(21) Landlord reserves the right to exclude or expel from the Building any
person who, in the judgment of Landlord is intoxicated or under the influence of liquor or drugs,
or who shall in any manner do any act in violation of the law, the Lease or the rules and
regulations of the Building.

(23) Landlord reserves the right at any time to change or rescind any one or
more of these rules or regulations or to make such other and further reasonsble rules and
regulstions as in Landlord’s judgment may from time to time be necessary for the management,
safety, care and cleanliness of the Building, and for the preservation of good order therein.
Tenant shail be deemed to have read these rules and regulations and to have agreed to abide by
them as a condition 10 its occupancy of the Premises.

(24) Tenant shall abide by any additional niles or regulations that are ordered
or requested by any governmental authority.

: (25) Inthe event of any conflict between these rules and regulations from time
to time issued by Landlord and the Lease provisions, the Lease provisions shall govem and
control.

(26) Landlord’s failure to enforce any of the Rules and Regulations against

Tenant at any time, shall not constitute a waiver of Landiord’s rights to enforce any of the Rules
and Regulations against Tenant at & later ttme.

B GSPaynci/Lezse c2



EXHIBIT D

SIGN CRITERIA

The purpose of the aftached criteria is to establish sign standards necessary to
insure maximum tenant identification consistent with the locations and amount of space available
for signage, and the overall harmony of the design of the Premises.

The following is the established signing criteria:
A. GENERAL

Tepant shall pay for all signs and their installation and maintenance. Tenant shall
also be responsible for obtaining all necessary govermmental permits and approvals.

Tenant shall submit a TENANT APPLICATION FOR SIGNING to Landlord for
the review and approval by Landlord or its agent prior to fabrication of the sign The
APPLICATION FOR SIGNING shall contain drawings which clearly illustrate the sign, the
exact dimensions of the sign and all of its components, all designs or logos or script to be
included, a description of all sign materials to be used for each component part, the exact colors
of each component part, and the exact location on the Premises or the Building where the sign is
to be attached and the manmer of its attachment. If the sign is to be lighted in any way, the
‘drawings shall illustrate and describe the.type, manner and location of the lighting and its
component paris and wiring to be involved. The graphics for each sign should reflect the
character of the shop it identifies.

Design approval will be based upon local criteria and standards, size,
compatibility with storefront design and color, and with regard for the overall character intended
for the Premises. Approval of the sign materials shall be within the absolute and subjective
discretion of Landlord. .

B. DESIGNATED SIGNING CONTRACTOR

In order to minimize the cost of signing to Tenant, and to insure safe and high
quality workmanship and materials, and to further provide for conformity, the Landlord shall
designate the sign contractor to be utilized by Tenant.
C. PROCEDURE

Tenant should review these criteria and determine some preliminary sign
concepts. When such concepts are available, the following procedure should be followed:

_ 1. Tenant shall fill out the TENANT APPLICATION FOR SIGNING, meet
with the sign contractor to review Tenant’s sign concepts and to make appropriate financial
arrangements.

2. The sign contractor will sketch a shop drawing of the sign, containing the
information described in Section A above, and contact Landlord’s agent for approval.

3 Landlord’s agent will approve or reject the TENANT APPLICATION
FOR SIGNING and return it to Tenant.

4. Onceits APPLICATION FOR SIGNING is approved by Landlord, Tenant
must then procure a sign permit from the City of Pasadens; and the sign contractor will thereafter
febricate the sign.

D.  SPECIFIC SIGN REQUIREMENTS

Tenant shall st its own expense maintain and keep in good repair all installations,
signs, and advertising devices which it is permitted by Lzndlord to maintain and shall pay all

GSPayne//Lesse D-1
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. EXHIBITE
LORD'S

July 20, 2001
LANDLORD'S WORK LETTER
Landiond ehall provida tha followig:

A Concrats floor in place.

2 W-MWthMhm sandsd a
primad ready for paint finiah. Duplexuu!!mtobamacedwewﬁhel.

3. Caiing - Suspanded 2 x 4" acoustical T-bar celling in place,
4, mm—znp amp s2ivios 1 be matered separately. Proper amp/voltage .&

panel ' _
8.  Boof-Stucture to be gueranteed,
6.  Eke Sphnkiem — In the svent sprinkiers are requirad by the local authorities,
this will be landlond's ohilgation.

7. Tollat— Two complote handicapped lavstoties, compiate with ink, todlst,
mirmr, Bght, tollet papsr dispenser, pamrtmnddhmwanuaﬂmmpped
gmbhmhnmw&hnﬂmmwbundhmwda&

6.  Plumking ~ Sewer earvice and hot and eold running water. Must mest all lecal
buliding and heetth codes,

9. RearBSenvceorExitQoor-3'x 7" x1 ¥ fire rated (if requlned) hollow metal
door and frame, completa with lock set and sif nardware according to aff local
building codes. Second maans of egress. a

10.  THuminated axit signs and amergancy fights,

11. HYAQ - One exigting 10-ton unil with duct work. Mualmmanbundlngm_@
Lendiond to maimain, service and gusmartes, This wil holude quartany
nmam

praventive
12. Siqnaoe - To conform to al! locsal bullding codes,

B



Ex'mnﬂf

OPTION TO RENEW

Right to Renew and m' d Lease Term - Market Rate

1.

GSPayne//Lesst

Provided all of the following conditions are met, Tenant shall have two (2)
options to repew the Texm of the Lease for an extended term of five (5) years each
(defined “First and Second Option(s)”) following the expiration of the initial
Term of the Lease. In addition, in the event that Tenant has been given the
written notice to cure a monetary defanit set forth in Paragraph 3.6 of the Lease,
Tenant must have has actually cured the defeult in order to have the options to
renew described in this Section:

()  The Lease shall be in effect at the time the Extension Notice is received
andonthclastdayofﬂaeﬂ:m—ensungTetm, (b)'l-‘emat—%aet—have—been—m—-

Pmmscs,(d)Tmantlstheongmalofttheaseandhasnotsublctor
anyporhonofﬂ:c?mnma,cxoeptforPttedTmnfetssetfonhm

cxmsedanynghttotcm:mmthemwdamagewordmmcmnofthc
Premises or the Building or any part thereof or any condemnation or conveyance
under threat of condemnation of the Building or the Premises or any part thereof.

Tenant may exercise its right to extend the Term only by delivering written notice
(“EﬂmonNohce”)toLandlordofTenaﬂsdmmsoextmdﬂwTennm
latet than one hundred eighty (180) days nor earlier than three handred sixty (360)
days prior to expiration of the Term.

ThancedhﬁmmmnR:ntpayablebmimtdmingthpﬁonpeﬁodshaﬂbe
as set forth in Paragraph 3.4 of the Lease.

Following Tenant exercising an option to extend the Lease tenm, within ten (10)
days of the delivery to Tenant of the Extension Amendment by Landlord, Tenant
shall execute and retmn to Landlord all counterparts of same. Upon Landlord’s
receipt of Tenant’s executed Extension Amendment, Landlord shall execute same
and deliver to Tenant one (1) duly executed counterpart original.

Faihire of Tenant to notify Landlord in the manner set forth above shall cause the
Q@onstobeoomenul]andvgdwnhmnoteetoTM,andLandlordshaﬂ

have po further obligations to Tenant with respect to the Options. No option
herein granted to Tenant may be assignable separate and apart from the Lease,
except to a Permitted Transferee.



EXHIBIT G
CONDITIONS PRECEDENT TO LEASE

The Lease shall not become effective until satisfaction of each of the
contingencies set forth below, each which must be satisfied as and when indicated below:

1. Completion of Landlord's work as described in "Exhibit E."

GSPaync//Lease G-1



. EXHIBIT H
~FRNANT G- CONSFRECTION y
WL

CONSTRU
L PLANS.

" Within a reasonable time after the parties execute the Leass,
deliver to Tenant a floor plan of the Premises showing the columns and other frrs
Within twenty (20) days from delivery of such floor plan, Tenant, at its expense, hall submit to
Landlord for its approval two (2) sets of fully dimensioned scale drawings, plans and
specifications pmpémd.bya]iemsedmhitmandifappﬁmble, engineer.
indicate the specific requirements of Tenant’s space, clearly outlining the PremiSes in such detail
as Landlord may require, including types of materials and colors, interior g titions, reflected
ceiﬁngplan,mofplanshowﬁ:glocaﬁonsofpmposedequipmmtand'ons,ifapp!icahle,
and plumbing, fire sprinkler, mechanical and electrical plans prepared by a licensed electrical
engineer setting forth all electric requirements of Tepant, all in coaft ofity with, the description
of Tenant’s Work herein and in-strict compliance with applicable cgées. Landlord shall have
ﬁﬁeen(ls)daysﬁumreceiptofﬂmsedrawingstoapproveor' appfove them - If Landlord has
not notified Tenant in writing of its approval, or disapproval, wi
these drawings shall be decmned disapproved by Landlord. If Lafidlord disapproves such plans,
Tenant shall, within ten (10) days of receipt of Landlord’s pbtice of disapproval, revise and
resubmit such plans to Landlord, carrecting or altering such djfapproved jtems.

imail at least five (5) days prior to the
of construction, the following

The pames, addresses and license class and
mumber of all contractors and subcontractors
Tepant intends to engage in the construction
of the Premises. .- :

The date on which Tepant’s construction
work will commence, together with the
estimated date of completion of Tenant’s
copstruction work and fixturization, and the
date on which Tenant expects to be ready to
open for business on the Premises.

Evidence of builder’s all risk, generzl liability
and worker's compensation insurance for
Tepant’s contractor in accordance with
Article XI ~bereof, or as Landlord may
reasonably require. -

An itemized statement of estimated
construction costs, including architectural,
engineering and confractors® fees.

Tenant’s contractors” performance and/or
Isbor and material bonds, if so required by
. Landlord, or any other band to be famished
by Tensat as may be required by Landlord to
ins_m‘ﬂ:efaitbﬁﬂpu:ﬂonnmoftﬁcwoﬂcin

© GSPaymeifleass ) H-1
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2. All contractors engaged by Tenant shall be bondabfe,

Jicensed contractors, possessing good labor relatjon
capable of -performing quality workmanship/ and
working in harreony with Landlord’s contractgrs and
other comtractors on the ‘job. All work ghall be
coordinated with the general project: woyk of the
Premises. -

3. Construction shall comply in all respect Aith applicable

Federal, State, County and City statyles, ordinances,
regulations, laws and codes. All reqyfired building and

other permits in connection with tfe construction and
completion of the Premises shall fe obtained and paid

for by Tenamt.
4. Tepant shall apply =md pay for all wility meters,
‘ hook-up fees and services. ’
5. Tenant shall cause its coftractor to provide warranties

for not less than ong/ (1) year against defects in
workmanship, materiald end equipment. )

6. .  Tepant's Work shpll be subject to the inspection of
’ Landlord and its syfpe: isory personnel.

B.  DESCRIPTION OF TENANT’S WORK.

Unless otherwise specified, i work shall ‘be performed by Tenant at
Tenant’s expense in accordance with Tepant’s fial plans and specifications as approved by
Landlord and shall be deemed “Tenant’s Work.”/ Tenant’s Work shall include, but shall not be
limited to, the purchase and/ar installation ang/or performance of the following {(including all
architectural and engineering fees, permits afd special assessments, taxes or fees relating 1o
Tenant’s Work):

1. Afl interior partitions and curtain walls within the

2. "/ Such extra or special work that may be required for the

’ -installation of Tenant’s fictures and firnishings.

3. Light coves and humg or furred ceilings. Any changes to
the ceiling system shail be subject to Landlord’s prior

Fuming of masonry walls, columms and other
construction to provide finished store space.

5 All interior painting, decorating, wall covering, paneling
. and any other furnishing material and application.
6. All floor coverings and floor finishes including base and
preparation of surface to receive the same.
7. All store fixtures, furnishings and accessories.
8. Hotwmheam,waiertreannenisystemsanddnnhng
" fountains with plumbing thereto connected to facilities
‘ proﬁdedl_:yl.andlord,asreqaﬁ:ﬂ :
9. All water and sewer connections if required including all
related governmental or other fees related to said
connectionsandnreters:

GSPayne/fLenss H-2
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13.

14,

15.

16.

17.

18. .

19.

21.

smnklﬂ'systan,xfany,andﬁrepmtﬂcuonwork
required as a result of Tenant’s improvements including
drychmcalﬁmprmwnonsystmasrequuedby ode
potableexl:ngmshaspertthlreMaxshal 5 requiremey
or ADT service ﬁmqmedbymsmoelmdm
Tenznt shall notify Landlord in writing taree (3) /i
prior to commencing any modification to monitoged ﬁm

_ sprinkler system.

Intemal commmications and security/alarm gfrstems.

Chutes, conveyars and pneumatic tubes agd their shafls,
doors and ofher compaonents, including ¢fectrical hookup

All show window finishes iochidéhg window display
furring.ﬁming,orspecial equirbments.

Any special reinforcing, raised areas or depressions in
concrete floar.

InaddmonmtheHVA ‘equipment to be provided by

_Landlordassatforﬂl special heating, cooling or

ventilating equipmen mnludmgﬂ:atrequnedbylocal
codes or otherwise fir show windows, dressing rooms,
toilet rooms and § rooms, provided ‘that all duct
wmksha]lbecealedortmawdmammwmch
receives prior /approval of Landiord. - Relocations,
adjustments ty additions or deletions of roof platforms
and roof pepletrations from those provided by Landiord
shall be performed by Landlord at Tenant’s expense.

Telephhe. condnst, cabinets and outlets within the
Buildihg as required by the telephone company
inclyding wmngﬁ'omthetmnmalboalﬂ. A]ltl:lephone
Sepiic andeqmpmenishallbcmslalledandthcreaﬁﬂ
piainta edandusedatﬂle@enscof'fmﬂm.

Gas connection sod distribution from point of
connection designated at Landlord’s drawings, if any. -
All electrical work and equipment, inchuding lighting,

not expressly stated berein as being provided by
Landlord, including meters, separate cirewits and time

- clocks for interior show window andfor ceiling lighting,

special lighting fixtures, additional, electrical, or power
outlets, ar increased electrical, service due to Tenant’s
use and operations.

Installation, wiring znd connection of power of Tepant
sign(s), both exterior and interior. All exterior signs
shall be designed, constructed and located pursuant to
the requirements’ and specifications set forth in
I.andlordssxgnmtenaEXEﬂBlTDaumhsdtothz
Lease, .

Tenant to make application for all wility services and
pay for watér, gas and/or electyical metermcludmg any
installation or hookup fees. i

Tmammmakcapphcauonforandobmn' sign and

' (8Pantd/lease
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or indirectly referred to as Teniant’s Work herein.
23. - The following work itexs, if required, shall be done }

Landlord for Tenant at Tenant’s expense:

a ! Design and construction .of any addftions,
deletions, relocations or chenges to the roof
platforms for heating amnd air copditioning

equipment. _
b. Design and construction of gny additions,
deletiops, relocations or clanges to roof

penetrations for ducts, vends, plumbing and
conduits. .

c‘A I)esi@and onsh "Ofanychm 10 the
fire sprinkler system, Af any, to accommodate’
Tepant’s space confifuration or, at Landlord"s
option, shall be /completed by Tenant in
accordance witl/ Landlord’s and governing
agencies® critegls .

24. Wood entry door(s) gf a style and look which is/are

compatible with tie ﬁrsg-classappeaxhnceofihe
Buildi .

G LANDLORD'S RIGHT TO PERYORM WORK.

: Landiord shall have the right Mat ot the obligation to perform, on behalf
- of and for the account of, Tenant, subject to reimpirsement of the cost thereof by Tenant, any
and ali of the Tenmit’'s Work which Lendlord detenmines, in its sole diseretion, should be
pa‘fomsdhnmbdiﬂdyandanmagmcy'forﬂ:cbestmmmdthchemis&smdtbz
Building, including without Lmitation, witk -which pertains to struchmal components,
mechanical, sprinkler and general utility sygtems roofing and removal of unduly accummlated
construction material and debuis. .

‘D. TEMPORARY EACILITIES DURING CONSTRUCTION.,

1. Tenant shall provide and pay for 2ll temporary utility
facilities, and the removal of debris, as necessary amd
required in connection with the construction of the

- Premises. Storage of Tenant’s contractors’ construction
material, tools, equipment and debris shall be confined
- to the Building and in areas that may be designated for
such purposes by Landlord. In po event shall any
material or debris be stored in the parking lot, on the
sidewalks or service and exit corridors or in the parking
lot. ’

© 2. During construction, Tenant shall maintain such
barricades, fences or other measures ‘as may be
necessary to insure the sscurity of the Premises and to
prevent upauthorized persons from entering the
Premises and/or the Building or any persons suffering

any injury. o

-E. AS-BUILT DRAWINGS.

" Tenant shall cause reproducible “As-Built Drawings” to be delivered to
sbidlord and/or Landlord's representative no later than thirty (30) days after the completion of
#e Tenznt’s Work or any alterations, additions or improvements permitted by Landlord in

e AT T T e I TS O TS IS argniit et SCurawIE s »e ECEIVeH Uy Sach
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apdlondiErehy assigns and conveys to Tenant sny right, title and interest
_ﬁx!:mmandquilnneut,whichassignmemandconveyanceshanbe

-39 G S
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.the Lan?lord at the addrﬁss stated above.
e ) : i

EXTENSION AGREﬁMENT

LANDLORD NAME . .
AND ADDRESS: IRWIN SHERRY :
' : 818 North Doheny Drive, Unit 10Q2
W.fHollywpod, CA 90069 .

TENANT NAME JENNIFER CONVERTIBLES, INC. o

AND ADDRESS: : 419 Crossways Park Drive - ;
: Woodbury, NY 11797

DATE OF LEASE: iJuly 15, 2001

EXTENSION TERM: _iCommehcement Date: . Januaxry 1, 2007
: Termination Date: December 31, 2011

PREMISES: ‘80 .North Lake, Pasadena, CA

EFFECTIVE DATE: . Junje £3%, 2006
RECITALS

. WB@REAS, Landlérd;aﬁd Tenant are parties to a certain Lease
ARgreement for thelPﬁemisqs:as set forth above, and

WHﬁREAS, Landldrd%aﬁd,Ténant have agreed to extend and
modify the Lease in ithe Tannér hereinafter set forth. S

NO?, THEREFO[ . fér’and in considerétion of the covenants
herein contained and other good and valuable consideration, the
recejpt!and adequacy of which are confessed and acknowladged by
eachToﬁ%the parties hefego, it is agreed{as follows: " -

i £ - . . )

i1.i The Term of the Lease shall be extended for five (5)
years commencing on the %“‘day.of January 2007 and ending at
midnight on the 31 day of Decémber 2011:(the “Extension

Peried”).

R

2.! The Parties agyee that paragraph 3.4 of thé Lease is
amended;te reflect that the Fixed Minimum Monthly Rent for the
Extension Period (Months |73-144) shall be equal to $8,250.00,
($99,000.00 annually, $3%.00 per square foot). h

3.} The Parties égéee that'Lease id further modified to -
provideithat all notices ito the Landlord ishall be addressed to
4.} Except as expressly modified in this Agreement, all' the
terms, Covenants and conditiong of lsaid Lease shall remain in
5 - - -
3 1
i+ \JENNTEER\Pasadena\0506-1402~6152-EX? . dg¢
; :

| §




o
full force and effect, shall be binding on the parties heretod
and are hereby ratified and affirmed. T

{ IN WITNESS WHEREOF, the parties hereto have set their h%dd
and seal the day and year first aboye written and declare tth
Extension Agreement to be binding on them, their respective | i
successors and permitted assigns. :

.
H
!

|
. i
JENNIFEE,CONVERTIBLES, INC.

e

j
..+ ' .
! By ; @'4’/ /f
i Edward B—Seidner .%
| d
|
|

Executive Vice-Presit

|
o |

!
H
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STATE. OF (srokuwt )
}ss.:

COUNTY OF los Aasczss )

On the 207" day of <« Awe— 2006, before me, the
undersigred personally appeared rawns St ,

personally known to meé oOr proved to me on the basis of
satisfactory evidence to be the individual(s) whose name{s) 1is
(are) subscribed to the within instrument and acknowledged to me .
that he/she/they executed the same in his/her/their
capacity{ies), and that by his/her/their signature(s) on the
instrument, the individual{s), or the person on behalf of which
al(s) acted, executed the instrument.

STATE OF _ Jdten 7,4;';,1 )
! yss.:
COUNTY OF gy, )

on the Z&f‘day of on>E 2006, before me, the
undersigned personally appeared EDWARD B. SEIDNER, personally
known to me or proved to me on the basis of satisfactory evidence
to be the individual (s) whose name (s) is (are) subscribed to the
within instrument and acknowledged to me that_he/she/they
executed the same in his/hex/their capacit es),
his/her/their signature{s) on the instrumepn
or the person on behalf of which the indi
executed the instrument. '

o LA SIS v ;

o, State

No, 028H6113386 PUBLIC
Qualified In Kings coumgo

Commission Explres July 26, 20 oF

-3~
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October 20, 2010
To; BMC Group, inc

Enclosed is an original of the Proof Of Claim and Addendum to Proof of Claim for
filing, a copy of the Proof of Claim and a self addressed envelope for receipt of
filing and a copy of the Lease Agreement and Extension to lease Agreement.




