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YOUR CLAIM IS SCHEDULED AS:
Schedule/Claim ID 8348

Inre: Case Number:

Aﬁounthlassiﬁcation

Jennifer Convertibles, Inc. 10-13779 k47 773,59 Unsecured

NOTE: See Reverse for List of Debtors/Case Numbers/ important details. This form should
not be used to make a claim for an administrative expense arising after the commencement .

of the case. A "request” for payment of an administrative expense may be filed pursuant to D Check box if you are
11 U.5.C. § 503.

aware that anyone else has

filed & proof of claim relating to krne amounts reflected above constitute your claim as

Name of Creditor and Address: the person or cther entity to whom the debior | Your claim. Attach copyof  |conoduled by the Bebtor or pursuant to a filed claim. If

Qwes money or propery statement giving particulars. |, agree with the amounts set forth herein, and have no
IOV URRMAEIOOR  25230700000011 By e oot ot i e oo, you d0 o noad oo this
BRENT ASSOCIATES, INC. the debtor or trustee in this .
931 B CONKLIN AVE case. [if the amounts shown above are listed as Contingent,
FARMINGDALE, NY 11735 1l‘_.l:nl:-[quidater.i or Disputed, a proof of claim must be
Att: J. James Kogel, Pres. s
s If you have already filed a f of claim with th
J 1mkog@op tonline.net Bankruptcy ‘é:o‘irt or BNIIC. wsr::n::t?'lzgg to file :gain.
Creditor Telephone Number (631) 420-0070 RECEIVED THIS SPACE IS FOR COURT USE CNLY
Name and address where payment should be sent (if diferent fTom above): D Check this box to indicate that this

UCT 2 5 201[] claim amends a previously filed claim.

Claim Number {if known):

Payment Telephone Number{ ) .
1. AMOUNT OF CLAIM AS OF DATE CASE FILED § 67,632.29 *

| BMC GROUP Filed on:

If all of part of your claim is secured, complets item 4 below; however, if all of your claim Is unsecured, do not complete item 4,
If all or part of your claim is entitled fo priority, complete item 5. .
If all or part of your claim qualifies as an administrative expense under 11 U.5.C. § 503(b)(9), complete item 6.

Check this bax if claim includes interast or other charges in addition to the principal amount of claim. Attach itemized statement of inferest or charges.

2. BASIS FOR CLAM: For unpaid rent#* 'due under
a non-residential real

See Instructions |3, LAST FOUR DIGITS OF ANY NUMBER BY WHICH CREDITOR
2and#3aon  ||DENTIFIES DEBTOR: : None used
3a. Debtor may have scheduted account as:

O ad

premisces—locataed at 168D Clen Cos <
4. SECURED CLAIM {See instruction #4 on reverse side.) belowg ]
) ) R Secured Claim Amount; §
Chack the appropriate box if your claim is secured by a lien on - DO NOT include the priority portion of
property or a right of set off and provide the requested information i your claim here.
Nature of property or right of setoff: Unsecured Claim Amount:  §
Describe: Amount of arearage and other ¢harges as o..f: time case filed included in secured claim,
X T im cluded i ured claim,
[[] Reai Estate [] Motor Vehicle [} Other ¢ 9es 25 Tme case fad
Valua of Propenty:  § Annual Interest Rate: % ifany: $ Basis for Perfection:
5. PRIORITY CLAIM ) :
m Amount of Claim Entitled to Priority under 11 L1.5.C. §507{a). Inctude ONLY the priotity portion of
It any portion of your claim falls in one of the following Unsecured Priority Claim Amount: $  28,674.47 %  your unsecured claim here.

catagories, check the box and stale the amount.

You MUST specify the priority of the claim: [ upto 52,600" of deposits toward purchasa, lease, of rental of property or

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

Wages, salaries, or commissions (up fo $11,725%), eamed within 180 days Taxes or penallies owed to governmental units - 11 U.S.C. § 507(a)(8).

before fiting of the bankrupicy petition or cessation of the debtor's business, ; " .

whichever is aartier - 11 U.S.C. § S07(a)(4). X other - specity apprhcable p'?\ragraph of 11US.C. §507(){_2 & 503(b) (1)
Contributions to an employea benefit plan - 11 U.S.C. § 507{a}5). Amounts are subject to adjustment on 4/1/13 and every 3 years thereafter

with respect o cases commenced on or after the date of adjustrment.

6. AMOUNT OF CLAIM THAT QUALIFIES AS AN ADMINISTRATIVE EXPENSE UNDER 11 US.C. § 503(b)(9): 5 -0-
See instruction #6 on reverse side
7. CREDITS: The amount of all payments on this claim has been credited for the purpose of making this procf of claim.
8. SUPPORTING DOCUMENTS: Atfach redacted copies of sugporting documents, such as promissory notes, purchase orders, invoices, itemized

statemenis of running accounts, contracts, court judgments, morigages, and security agreements. You may also attach a summary. Attach redacted copies
of evidence of perfection of a security interest. (See instruction 8 and definition of “redacted” on reverse side.) If the documents are not available, please explain.

DATE-STAMPED COPY: To rec‘eive,an acknowledgment of the filing of your DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED
claim, enclose a slamped, self-addressed envelope and copy of this proof of claim, DOCUMENTS MAY BE DESTROYED AFTER SCANNING.

The original of this completed proof of claim form must be sent by mail or hand delivered (FAXES NOT THIS SPACE FOR COURT
ACCEPTED) so that it is actually received on or before 5:00 pm, prevailing Eastern Time on October 25, 2010 for USE ONLY
Non-Governmental Claimants OR on or before 5:00 pm, prevailing Eastern Time on January 18, 2011 for

g‘?;\'ﬁ\rlrl‘.“l!gma' Units BY HAND OR OVERNIGHT DELIVERY TO: Jennifer Convertibles
g
Attn: Jennifer Convertibles Claims Processing Atin: Jennifer Convertibles Claims Processing 00305 i
PO Box 3020 18750 Lake Drive East .
Chanhassen, MN 55317-3020 Chanhassen, MN 55317 .

DATE . SIGNATURE: The person filing this claim must sign it. Sign and print name and tige, if any, of the crediior or other person authorized to file this claim

and state address and lelephtﬁ number if different fr address above. Attach copy of power of attorney, it any.

/0/24/!0

o

Panally for presenting fraudulent claim is a fine of up to $500,000 or inprisonm or up to 5 years, or bdih, X8 U.3.C. §§ 152 AND 3571
*Landlord reserves the right to amend this Proof o laim,

#2 Carles Place, NY identified by the Landlord as Building #106, Unit 4
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AGREEMENT OF LEASE

BETWEEN

Brent Associates Inc.

AND

Jennifer Convertibles, Inc.
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S AGREEMENT OF LEASE

AGREEMENT OF LEASE made as of this day, April 29, 2010, between Brent
Associates Inc., a New York corporation having its principal office at 931B Conklin Street,
Farmingdale, New York 11735 (hereinafter referred to as “Landlord”), and Jennifer Convertibles, Inc., a
Delaware corporation having an office at 417 Crossways Park Dr., Woodbury, New York 11797
(hereinafter referred to as “Tenant”).

1, SPACE.

a. Landlord hereby leases to Tenant and Tenant hereby hires from Landlord
the real property and the building and other improvements thereon known as and located at 168D Glen
Cove Road, Carle Place, New York 11514 identified by Landlord as Building # 106, Unit # 4 (such
real property being sometimes referred to as the “Real Property,” such Real Property, building and
improvements being sometimes hereinafter referred to as the “Premises” or “Demised Premises,” as
further described in Exhibit “A-17, “A-2” and such building being hereinafter referred to as the
“Building”). The parties stipulate and agree that the Premises are deemed to contain approximately 8,100
square feet which constitute twenty one and seventeen one hundreds (21.17%) percent of the
Building with respect to Real Estate Taxes for the Tax Lot of which 168D Glen Cove Road is a part
(“Tenant’s Proportionate Share”).

b. The Premises are let subject to covenants, restrictions and easements of
record, governmental laws, rules, regulations and orders, and the reservation by Landlord of all air rights
above, around and about the Premises and all rights to increase the sizes of surrounding buildings based
on the air rights appurtenant to the Premises, as, if and when permitted by any present or future zoning
laws, ordinances, orders or regulations, and all rights to grant future utility easements, provided said
future easements do not unreasonably interfere with the Building or the use of the Premises by Tenant

and provided further that the Landlord will not diminish the visibility of Tenant’s signage on the
Premises.

2. TERM.

a. The term (“Term,” “term,” “Demised Term,” or “Initial Term”) of this
Lease and Tenant’s obligation to pay Rent (as defined in Article 4) and all items of Additional Rent (as
defined in Article 4) reserved under this lease shall commence January 1, 2010. The term of this lease
shall terminate on July 31, 2017.

b. Tenant waives any right to rescind this lease under Section 223-a of the
New York Real Property Law or any successor statute of similar import then in force and further

waives the right to recover any damages which may result from Landlord’s failure to deliver
possession of the Premises.

3. OPTION TO RENEW

a. Provided Tenant is not in default beyond any applicable cure period in
observing and performing any of the terms and conditions of this lease on its part to be observed and
performed, Tenant may extend this lease for three additional five (5) year periods on all of the terms
and conditions as are herein set forth except that for such renewal the net minimum basic annual rent shall
be as set forth in Exhibit "B".

P PR ST o SRS NPy St o ) Landlord in




4. RENT

a. Tenant covenants to pay to Landlord at its principal office, or at such place
as Landlord shall from time to time direct in writing, the minimum annual Rent set forth on Exhibit
«B,” and the Additional Rent required to be paid pursuant to the terms of this lease. Minimum annual
Rent and such other Additional Rent and charges which Tenant shall be required to pay are hereinafter
sometimes referred to as “Rent,” and shall be deemed “rent” for all purposes.

b. Tenant shall pay the minimum annual Rent in equal monthly installments in
advance on the first day of each calendar month included in the term, except that Tenant shall pay the
first month’s Rent and Additional Rent upon execution of this lease. All subsequent Rent and
Additional Rent payments shall commence on the Rent Commencement Date.

. All Rent shall be paid in lawful money of the United States, which shall be
legal tender in payment of all debts and dues, public and private, at the time of payment, at the address
of Landlord set forth in this lease or at such other place as Landlord in writing may designate without
any set-off or deduction whatsoever and without any prior demand therefor.

d. Landlord shall have the same remedies for failure to pay the Additional
Rent as for a non-payment of minimum annual Rent, and in the event that Tenant shall be in default in
the payment to Landlord of Rent or Additional Rent pursuant to the terms of any another Lease with
Landlord or Landlord’s predecessor-in-interest, Landlord may, at its sole discretion, and without notice
to Tenant, include such amount to any monthly installment of Rent due hereunder and same shall be
paid by Tenant as Additional Rent.

e. In any case in which the minimum annual Rent or Additional Rent is not
paid within ten (10) days of the day when same is due, Tenant shall pay, as Additional Rent, late
charges equal to 4 cents for each dollar so due; and, in addition thereto, the sum of $100.00 for the
purpose of defraying expenses incident to the handling of such delinquent account*. Tenant further
agrees that the late charges imposed herein are fair and reasonable, complies with all laws, regulations
and statutes, and constitutes an agreement between Landlord and Tenant as to the estimated
compensation for costs and administrative expenses incurred by Landlord due to the late payment of
Rent to Landlord by Tenant. Tenant further agrees that the late charges assessed pursuant to this lease
are not interest, and the late charges assessed do not constitute a lender or borrower/creditor
relationship between Landlord and Tenant. A $50.00 charge will be assessed as Additional Rent for all
checks returned marked “insufficient funds,” or the like. *Notwithstanding the above, Tenant is

permitted to pay Rent late without any associated late fees for the months starting January 1, 2010
through June 30, 2010.

£ If Tenant shall default in making any payment required to be made by
Tenant or in performing any obligation of Tenant under this lease which shall require the expenditure
of money, Landlord may, but shall not be obligated to, make such payment on behalf of Tenant or
expend such sum as may be necessary to perform or fulfill such obligation. Any sums so paid by
Landlord shall be deemed Additional Rent and shall be due and payable to Landlord at the time of
payment of the next installment of minimum annual rent.

5. SECURITY.

a. Upon lease execution, Tenant shall deposit with Owner the sum of $0.00*
as security for the faithful performance and observance by Tenant of the terms, provisions, and conditions
of this lease; it is agreed that in the event Tenant defaults in respect of any of the terms, provisions, and

T T T e tut not imited to. the payment of Rent and Additional Rent, Landlord




. amodint to Tenant’s monthly invoice  Additional Rent and Tenant shall for' -ith restore the amount so
. used, applied, or retained. Should .e¢nant fail to restore the amount, Lan._ord may collect same as
Additional Rent. (*See Paragraph 19, “Right to Sublet or Assign”).

In the event that Tenant shall fully and faithfully comply with all of the terms, provisions,
covenants, and conditions of this lease, the security shall be returned to Tenant after the date fixed as the
end of the Lease or any extension thereof, and after delivery of entire possession of the Demised Premises
to Landlord. In the event of a sale of the Real Property and Building or leasing of the Building, of which
the Demised Premises form a part, Landlord shall have the right to transfer the security to the vendee or
Jessee and Landlord shall thereupon be released by Tenant from all liability for the return of such security,
and Tenant agrees to look to the new Landlord or Lessee solely for the return of said security, and it is
agreed that the provisions hereof shall apply to every transfer or assignment made of the security to a new
Landlord. Tenant further covenants that it will not assign or encumber or attempt to assign or encumber
the monies deposited herein as security and that neither Landlord nor its successors or assigns shall be
bound by any such assignment, encumbrance, attempted assignment or attempted encumbrance. The

security deposit shall be placed in an interest-bearing account where interest will accrue as additional
security less 1% management fee.

6. USE OF PREMISES.

a.  Tenant shall use and occupy the Premises solely for Retail for the sale of
Furniture & Furnishings, including but not limited to the retail sale of home décor items, sofas,
furniture, mattresses, home furnishings, accessories, and all related items and ancillary items, as
is legally permitted under the zoning regulations and ordinances of the city, town, or village in which
the premises lie as they are in force at the time of the commencement of the term of the lease and for
no other purpose. Tenant shall not use or permit the use of the Premises contrary to any applicable
statute, ordinance or regulation or in violation of the Certificate of Occupancy of the Building, or in a
manner which would cause structural injury to the Building.

b. Tenant shall be permitted to operate a retail store at the Premises
upder the any of the following trade names: Ashley Furniture Home Store, Jennifer
Convertibles, and/or Jennifer Leather. In the event the Tenant alternates among the usage of
any of these trade names during_the term of the Lease, such event shall not constitute an
assignment or sublet pursuant to this Lease.

c. Tenant acknowledges that the value of the Premises and the reputation of
Landlord will be seriously injured if the Premises are used for any obscene or pornographic purposes
or if any obscene or pornographic material is permitted on the Premises. Tenant further agrees that
Tenant will not permit any such uses by Tenant or a sublessee of the Premises or an assignee of this
lease. This Paragraph shall directly bind any successors in interest to Tenant. Tenant agrees that, if at
any time, Tenant violates any of the provisions of this Paragraph, such violation shall be deemed a
breach of a substantial obligation of the terms of this lease and objectionable conduct. Pornographic
material is defined for purposes of this Paragraph as any written or pictorial matter with prurient appeal
or any objects or instruments that are primarily concerned with lewd or prurient sexual activity.
Obscene material is defined here as it is in Penal Law § 235.00.

_ d. Except as otherwise provided for herein, Tenant acknowledges that
notwithstanding the foregoing, the following uses are expressly prohibited:

i. automotive cleaning, repair and/or storage;

it. storage or use of hazardous, flammable and/or combustible
substances;

ii.  outside storage and parking of unregistered vehicles;




A ' viil. ¢ of the sanitary system or domestic v "»r supply for any purpose
_Jother than ordinary lavatory purp..<s; use of the storm water drainag. system for any purpose
whatsoever. ‘

7. TAXES.

a. As and for additional rent hereunder, Tenant agrees to pay to the Landlo rd
with respect to 164D Glen Cove Road twenty one and seventeen one hundred (21.17%) percent of all repl
estate taxes, sewer charges, water charges and all other governmental assessments or impositions ("Taxes!")
imposed on the building and tax lot of which the demised premises are a part commencing 7/1/2010*, S
Taxes shall be due and payable upon Tenant's receipt of a bill therefor, which Landlord agrees to tender not lat
than thirty (30) days prior to the date same must be paid to the assessing authority, or within a reasonable ti
of Landlord’s receipt of any such bill from the taxing authority. The said obligation to pay such Taxes
the first and final lease year shall be pro-rated based on the Rent Commencement and Expiration Dates
this Lease. In the event that such Taxes are not paid by the Tenant to the Landlord within thirty (30) days
such Taxes are billed, the Landlord, at its option, may add the amount thereof to the rent of any month there
to become due and the same shall be collectible as additional rent. *Taxes for the months January 1, 20
through June 30, 2010 in the amount of $11,085.15 for General Taxes and $24,387.66 for School Taxes shqll
be abated; however, if, during the period of the abatement, Tenant defaults beyond any applicable cure peri d,
terminates this Lease early in accordance with Article 43,or files for bankruptcy protection, such abated &
from 1/1/10-6/30/10 shall be immediately due and owing to Landlord as an item of Additional Rent; such

abated amounts shall be in addition to the Termination Fee set forth in Article 43 if the termination is tim
exercised.

b. Landlord may, at its option, collect from Tenant monthly, together with the
payments of Monthly Rental, an amount reasonably estimated by Landlord to be sufficient to accrue_ tax
payment balances due from Tenant in advance of the dates they are required to be paid by Landloiﬁ_._
Thereafter, Landlord may bill or credit Tenant for the deficiency due of overpayment made by Tenant based pn

the actual tax bill. Tenant shall pay any such deficiency as additional rent within ten (10) days of receipt of
demand therefor. :

C. If the method of real estate taxation now in force in the State of New
York shall be changed so that taxes are no longer levied in whole or in part against the demised premises,
but are transferred, in effect, to income of the Landlord or to some other means assessable against the
Landlord, then the Tenant agrees to pay such substitute taxes as "additional rent” in the same manner as
the real estate taxes above mentioned. If such taxes are transferred to the income of the Landlord,
Tenant's share shall be computed and paid as if the property of which the demised premises are a part
were the sole property owned by the Landlord.

8. COMMON AREA CHARGES.

a. Tenant shall pay as additional rent hereunder its pro rata share of the cost to the

Landlord to provide for the maintenance, repair and replacement of the parking areas*, driveways*, entries, exits,
landscaping, walks, loading facilities, curbs and lighting ("Common Areas") of the property of which the demised
premises are a part, including but not limited to maintenance, repair and replacement of the landscaped, paved
and covered parking areas, exterior wall surfaces, utilities, water mains, and any pylon or directory sign, parking
field cleaning, snow and ice removal and other weather related costs including, but not limited to, plowing apd
sanding and pumping, common area and pylon or directory sign lighting, maintenance of the storm and sanitdry
systems, roof repairs, replacements* & aluminization, maintenance and use of domestic water supply and fire
sprinkler system, site supervision/construction’ management & professional fees, cost of cleaning and repair|of
any storm drain, or waste water pipe appurtenant to the Demised Premises and the hook-up to apy
municipal sewer system which may be utilized by the Demised Premises, Landlord's insurance cost 1or
building replacement from damage due to fire or other casualty, Landlord's insurance cost for environmental risk,
" ~ 1 . e a e haraee 0" valve teets IR0 inspection fees




+ 'eacH year a new estimated monthl;  AM charge will be determined based - ¢ previous year's actual expents
. * and reasonable projections by the tandlord of the next years costs and this charge will be payable by Tenant
" along with fixed minimum rent. *CAM charges in the amount of $4,462.20 for the months January 1, 2610
through June 30, 2010 shall be abated; however, if, during the period of the abatement, Tenant defaults
beyond any applicable cure period, terminates this Lease early in accordance with Article 43, or files Jor
bankruptcy protection, such abated sums shall be immediately due and owing to Landlord as an item of

Additional Rent; such abated amounts shall be in addition to the Termination Fee set forth in Article 43 if the
termination is timely exercised.

c. As required, during the demised term, Landlord will periodically perform the
following maintenance:

i. Plow snow accumulations in excess of two and one-half (2-1/2") inches;
il. Maintain landscaped areas;

iii. Repair potholes in asphalt parking area provided notice that same|is
required has been received from the Tenant;

iv. Repaint exterior exposed wood and metal surfaces, caulk joints and paint
masonry.
\Z Maintain and repair roof and make emergency repairs on notice from
tenant.

vi. Tenants pro rata share shall be defined as follows:

d. With respect to 168D Glen Cove Road (8,100 square feet of gross floor area
occupied by Tenant which represents 21.17% of the rentable area in 168 Glen Cove Road): twenty gne
and seventeen one hundreths (21.17%) percent for costs attributed to the building known as 168 Glen Cove
Road (aka Section 9, Block 670, Lot 59) including but not limited to Real Estate Taxes, MTA Easement,
domestic water, sewer, fire sprinkler related, insurance, roof, exterior walls, etc.

€. ten and thirty five one hundreths (10.35%) percent for costs attributed to the gite
as a whole including but not limited to snow related expenses, storm drainage system, landscaping, paved gnd

covered parking and loading areas, site lighting, pylon signage, fences, traffic/parking signage, clean up, site
supervision, etc.

9. CONDITION OF PREMISES, DELIVERY OF POSSESSION AND QUIET
ENJOYMENT.

a. Except as described in Exhibit “C,” entitled “Landlord’s Work,” Tenant
agrees to accept the Premises in its “as is” condition and understands and agrees that Landlord shail not
be required to perform any work, supply any materials or incur any expense to prepare the Premises for
Tenant’s occupancy. If any governmental license or permit or other approval shall be required for the
proper and lawful conduct of Tenant’s business, Tenant shall be responsible for and shall at its own
cost and expense, procure and maintain such license permit or appraisals. Notwithstanding the
foregoing, Landlord shall deliver possession of the Demised Premises to Tenant in vacant, broom clean
condition, with all of the Building systems (including, without limitation, electrical, plumbing,
sprinkler, septic and heating, ventilating and air conditioning, life safety, mechanical, i.e, all

systems), and windows and doors, in good working order, and all windows, doors, plate glass, and the
roof and Building free of leaks.




< . ¢. If the Tenant, upon prior written permissio~ »f Landlord, enters into
possession prior to the date of 1. commencement of the term of this .. .e, the Tenant, its agents,
servants, employees and contractors shall not interfere with any work which the Landlord is required to
perform hereunder prior to the date of the commencement of the term of this lease. All of the terms of
this Lease shall govern any such earlier possession. Without prior written permission, Tenant is not
authorized to enter into possession prior to the Commencement of the term.

10. REPAIRS, MAINTENANCE, AND FLOOR LOADS.

a. Except as otherwise provided in subparagraph “b” hereof, Tenant shall at all
times keep and maintain the Premises in good order, condition and repair, and shall make all structural
and nonstructural repairs to the Premises, including, without limiting the generality of the foregoing, (i)
maintenance, repair and replacement of the electrical, plumbing, sprinkler, heating*, air conditioning®,
ventilation, windows, doors, plate glass, life safety, and all .other mechanical systems servicing the
Premises; (ii) regularly-scheduled cleaning and maintenance of the interior of the Premises; (iii) keeping
the exterior Premises clean and free of debris, snow and ice to a distance of ten (10) feet from the doors or
to the edge of the adjacent sidewalk; (iv) keeping the Premises free of rodents, vermin, insects, and
maggots at all times, using the services of a licensed exterminator approved by the Landlord. Tenant shall
obtain and keep in full force and effect for the benefit of Landlord and Tenant, with a contractor approved
by Landlord (which approval shall not be unreasonably withheld, conditioned or delayed), a service,
repair and maintenance contract with respect to the heating, ventilating and air conditioning systems of
the Premises. A copy of such contract and all renewals thereof shall be furnished to Landlord upon
request. If Tenant fails to make any repairs or replacements required to be made by Tenant, Landlord
may, without obligation, enter the Premises as necessary and perform same for the account of Tenant at
Tenant's expense and the cost thereof shall immediately be due and payable by Tenant to Landlord as
Additional Rent. In the event that structural repairs, replacements or alterations or any other repairs or
replacements included under subparagraph “b” hereof shall be necessitated or occasioned, in whole or in
part, by the acts, omissions, or negligence of Tenant or any person claiming through or under Tenant or
any of their servants, employees, contractors, agents, visitors or licensees, or by the use or occupancy or
manner of use or occupancy of the Premises by Tenant, or any such person, Landlord shall make such
repairs, replacements or alterations at Tenant’s sole cost and expense. Tenant agrees that all repairs shall
be accomplished by licensed, insured contractors using UL Listed Class A non-combustible materials or
materials which are consistent with the ISO fire classification of the Building and that all required
governmental permits and approvals be obtained prior to commencement of any such work. Any such
work shall be accomplished so as not to interfere with the use by other tenants of the Building of which
the Demised Premises forms a part. *Provided that: (a) Tenant is not in default then nor at any time
during the initial term or any extension or option term hereof beyond any applicable cure period in
observing and performing any of the terms and conditions of this lease on its part to be observed
and performed; and (b) to the extent practicable, has notified Landlord in advance of the nature
and cost of any repairs or replacements necessary to be performed; and (c} has given Landlord a
reasonable period, under the circumstances, to verify this information and obtain competitive
prices, then Landlord shall reimburse Tenant for the reasonable cost of such repairs and/or
replacements to the Heating and Air Conditioning system during the first five (5) years of the initial
term of the Lease, such reimbursement to be made within thirty (30) days following completion of
this work and after receiving proof that the repairs or replacements have been completed and fully
paid for. For purposes of this paragraph, the first five (5) years of the initial term of the Lease shall
commence on the date that is the earlier of Tenant opening for business or the Rent
Commencement Date. During the balance of the Lease Term, provided Tenant is in compliance
with the preceding provisions of this paragraph, Landlord shall reimburse Tenant for 50% of the
cost of repairs to the Heating and Air Conditioning system. In the event the any components of this
system can’t be repaired and the system must be replaced, then, provided Tenant is in compliance
with the preceding provisions of this paragraph, Landlord shall reimburse Tenant for 100% of the
replacement cost. In the event the cost to repair exceeds fifty (50%) percent of the replacement cost
of any HVAC unit, part, or component, the same shall be deemed un-repairable and shall be
replaced, and Landlord shall reimburse Tenant one hundred (100%) of the replacement cost. It is
gy e sbae ohonld Tenant be in default bevond all applicable cure
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. ‘rerdﬁcemqpts that are performes n an overtime basis, such as weeke 's, holidays or anv other
Y time. )

b. Landlord shall be responsible solely for maintenance and repair of the
foundations, roof, exterior walls (other than floors and windows therein) and bearing partitions of the
Building (except such maintenance and repairs as may be necessitated by the negligence, improper care or
use of the Premise or Building by Tenant, its agents, employees, licensees or invitees, which will be made
by Landlord at Tenant’s expense) and no other structural repairs. Landlord shail not be required to
commence any repairs required to be performed by it until after notice from Tenant that same are
necessary, which notice, except in the case of an emergency, shall be in writing and shall permit Landlord
a reasonable timeunder the circumstances, and in no event more than thirty (30) days in which to
commence such repair. When necessary by reason of accident or other casualty occurring in the Building
or at the Premises or in order to make any necessary repairs, alterations or improvements in or relating to
the Building or the Premises or other portions of Landlord’s Real Property, Landlord reserves the right to
interrupt, temporarily, and on written notice to Tenant (except in the case of an emergency), the supply of
utility services until said repairs or improvements shall have been completed. No diminution or
abatement of Rent or other compensation shall be claimed or allowed for inconvenience or discomfort
arising from the Landlord’s making of additions, repairs or improvements to the Building or to its
equipment and fixtures, nor for any space taken to comply with any law, ordinance or order of a
governmental authority except as specifically provided in this lease, provided further that Landlord
arrange temporary alternate service. Notwithstanding the foregoing, if, as a result of an interruption
in services or Landlord’s work as stated above, the Tenant shall not be able to use the whole
Premises or any substantial part thereof for the use intended in this Lease, Tenant’s base rent shall
be proportionately abated for the time of such interruption of work until Tenant is able to use at
Jeast a substantial portion of the Premises for its intended use.-Landlord shall use its best efforts so
that such work will cause as little inconvenience, annoyance or disturbance to Tenant as possible
consistent with accepted construction practice in the vicinity and so that such work shall be expeditiously
completed. Landlord represents and warrants to Tenant that as of the Rent Commencement Date, (i) the
heating, ventilating and air conditioning, plumbing, electrical and the existing life/safety systems
servicing the Demised Premises shall be in good working order, and (ii) the roof and windows located in
the Demised Premises shall be free of leaks. Landlord shall maintain the common areas of the Building in
a manner consistent with Landlord’s Building Standards.

c. Tenant shall not place a load upon any floor of the Premises which exceeds

 the floor load per square foot area which such floor was designed to carry. If Tenant shall desire a floor
load in excess of that for which the floor of any portion of the Premises is designed, upon submission to
Landlord of plans showing the location of and the desired floor live load for the area in question,
Landlord may strengthen and reinforce the same, at Tenant’s sole expense, so as to carry the live load
desired. Business machines and mechanical equipment used by Tenant which cause vibration or noise
that may be transmitted to or through the Building shall be placed and maintained by Tenant, at its
expense, in seitings of cork, rubber or spring-type vibration eliminators sufficient to eliminate such
vibration or noise. Tenant shall not permit any odor, fumes, vapor, or airborne particles or substances

including moisture, mold, or mildew to permeate the Premises or be transmitted to the premises of other
tenants of the Landlord. '

11. TENANT’S ALTERATION.

Tenant shall make no changes in or to the Demised Premises of any nature without Landlord’s
prior written consent. Subject to the prior written consent of Landlord, and to the provisions of this
article, Tenant, at Tenant’s expense, may make alterations, installations, additions or improvements which
are ponstructural and which do not affect utility services or plumbing and electrical lines, in or to the
interior of the demised premises using contractors or mechanics first approved in each instance by
Landlord. Tenant shall, at its expense before making any alterations, additions, installations or
improvements obtain all permits, approval, and certificates required by any governmental or quasi-
1 e ond (unon completion) cettificates of final approval thereof and shall deliver
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. 'builing of which the same forms 7 rt, for work claimed to have been dor~ ‘or, or materials furnished
* to, Tenant, whether or not done pu..sant to this article, the same shall be «.charged by Tenant within
" thirty days thereafter, at Tenant’s expense, by payment or filing the bond required by law or otherwise.
All fixtures and all paneling, partitions, railings and like installations, installed in the premises at any
time, either by Tenant or by Landlord on Tenant’s behaif, shall, upon installation, become the property of
Landlord and shall remain upon and be surrendered with the Demised Premises unless Landlord, by
notice to Tenant no later than twenty days prior to the date fixed as the termination of this lease, elects to
relinquish Landlord’s right thereto and to have some or all of them removed by Tenant, in which event the
same shall be removed from the Demised Premises by Tenant prior to the expiration of the lease, at
Tenant’s expense. Nothing in this Article shall be construed to give Landlord title to or to prevent
Tenant’s removal of trade fixtures, moveable office furniture, equipment and inventory, but upon
removal of any such from the Premises or upon the removal of other installations as may be required by
Landlord, Tenant shall immediately and at its expense, repair the Premises to the condition existing prior
to installation and repair any damage to the Demised Premises or the Building due to such removal. All
property permitted or required to be removed by Tenant at the end of the term remaining in the Premises
after Tenant’s removal shall be deemed abandoned and may, at the election of Landlord, either be retained

as Landlord’s property ot removed from the Premises by Landlord, at Tenant’s expense.

12. UTILITIES, CLEANING, AND RUBBISH REMOVAL.

a. Tenant shall provide, at its own expense, fuel, heat, water, electricity and all
other utilities required in connection with its use of the Premises and must maintain sufficient
temperatures to protect the components of the Premises from damage by the elements. Landlord shall
be obligated only to make available to Tenant the utility lines and facilities servicing the Premises in
working order at the commencement of the term of this lease.

b. Tenant shall be responsible for all deposits required by the respective
utilities for service. Tenant shall comply with all requirements of the utilities supplying said service.
Landlord shall have no responsibility for the installation of telephone or data service.

c. Tenant shall remove all refuse and rubbish from the Building at least
weekly and more frequently as Landlord may reasonably request. The storage and removal of such refuse
and rubbish by Tenant shall be subject to such reasonable rules and regulations as are, in the reasonable
judgment of Landlord, necessary for the proper operation of the Building.

d.  Tenant covenants and agrees that at all times its use of electric current shall
not exceed the capacity of existing feeders to the Building or the risers or wiring installation and Tenant
may not use any electrical equipment which, in Landlord’s opinion, reasonably exercised, will overload
such installations or interfere with the use thereof by other tenants of the Building. The change at any
time of the character of electric service shall in no wise make Landlord liable or responsible to Tenant, for
any loss, damages, Or expenses which Tenant may sustain.

e. The water supply and sanitary waste system shail be used for ordinary
Javatory purposes only. The cost to the Landlord for any unauthorized use of these services, including,

but not limited to, the costs of water and water dispersion and cesspool testing and cleaning shall be borme
by Tenant as an item of additional rent.

£, No foreign substances, including but not limited to, cloths, paints, solvents,
degreasers, fuel, lubricants, etc. are permitted to be introduced into the sanitary or storm water drainage

systems. The cost to clean and remove any foreign substances from these systems shall be reimbursable
to Landlord as Additional Rent.

13. SPRINKLERS.




degulation, etc. required suct “lteration prior to Tenmant's occur -y. Notwithstanding the
foregoing, Tenant shall only be rc. onsible for the cost of alterations that w.v required by such statutes,
ordinances, rules, orders, regulations and requirements which result from Tenant’s particular use or
manner of use or occupancy of the Demised Premises.

b. Tenant shall keep and maintain any sprinkler system now or hereafter
installed in the Premises in good repair and working condition, and if the New York Board of Fire
Underwriters or the New York Fire Insurance Exchange or any bureau, department or official of any
federal, state or local governmental or quasi-governmental authority shall require or recommend any
changes, modifications or alterations, including, without limitation, additional sprinkler heads or other
equipment, to be made or supplied by reason of Tenant’s particular use or manner of use or occupancy
of the Demised Premises or the location of partitions, trade fixtures, or other contents of the Premises,
or if such changes, modifications, alterations, additional sprinkler heads or other equipment in the
Premises are necessary to prevent the imposition of a penalty or charge against the full allowance for a
sprinkler system in the fire insurance rate as fixed by said Exchange or by any fire insurance company
with respect to the Building, the Premises or any adjoining or nearby buildings or improvements,
Landlord shall, at Tenant’s sole cost and expense, reimbursable to Landlord as Additional Rent (unless
Landlord elects to have Tenant perform same at Tenant’s sole cost and expense), promptly make and
supply such changes, modifications, alterations, additional sprinkler heads or other equipment.

c. If by reason of Tenant’s particular use or manner of use, occupancy or
abandonment of the Premises; or if by reason of the improper or careless conduct of any business upon
or use of the Premises, the fire insurance rates for the Building, or any other tenants or occupants of the
Building or any adjoining or nearby buildings or improvements (including contents and equipment
coverage) shall at any time be higher than it otherwise would be, Tenant shall reimburse Landlord, as
Additional Rent hereunder, for that part of all fire insurance premiums charged to Landlord and such
other owners, tenants or occupants, and shall make such reimbursement upon the first day of the month
following billing thereof by Landlord. In any action or proceeding based upon or arising out of this
provision, a schedule or “make up” of rates of the Building or any other affected insurance coverage
purporting to have been issued by the New York Fire Insurance Exchange, or other body making fire
insurance rates, shall be prima facie evidence of the facts therein stated.

14. INSURANCE.

a. Tenant shall obtain and keep in full force and effect during the Term, at its
own cost and expense, (i) General Comprehensive Commercial Liability Insurance, such insurance to
afford protection in an amount as set forth below, protecting Tenant as insured and Landlord as
additional insured against any and all claims for personal injury, death or property damage, such policy
or policies to cover the Premises and common areas, inclusive of sidewalks and parking facilities; and
(ii) Fire and Extended Coverage Insurance on Tenant’s property, insuring against damage by fire, and
such other risks and hazards as are insurable under present and future standard forms of fire and
extended coverage insurance policies, to Tenant’s property for the full insurable value thereof,
protecting Tenant as insured and Landlord as additional insured. The policy limit minimums may be
increased by Landlord from time to time to amounts consistent with industry standards.

Tenant shall procure and continue in force during the term of this Lease (including
any period 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) Comprehensive Liability Insurance covering the
following:

(a) Commercial General Liability -

Each Occurrence $1.000,000.00
Fire Damage (Any one fire) 100,000.00
Medical Expense (Any one person) 5,000.00
Personal & Adv Injury 1,000.000.00

General Acorecate 2.000.000 00




* mafintain and place such insurance “d pay all premiums and charges theref and upon failure to do so
Landiord may, but shall not be ob.._sated to, procure, maintain and place s.._u insurance or make such
payments, and in such event the Tenant agrees to pay the amount thereof, plus interest at the maximum
rate permitted by law, to Landlord on demand and said sum shall be in each instance collectible as
Additional Rent on the first day of the month following the date of payment by Landlord. Tenant shall
cause to be included in all such insurance policies a provision to the effect that the same will be non-
cancelable except upon twenty (20) days written notice to Landlord. At least ten (10) days prior to
Tenant’s occupancy of the Premises, the original insurance policies or appropriate certificates shall be
deposited with Landlord. Any renewals, replacements or endorsements thereto shall also be deposited
with Landlord to the end that said insurance shall be in full force and effect during the Term.

¢. Tenant covenants and agrees that the Landlord shall not be liable for any
damage to the property of Tenant, its agents, employees or invitees, as a result of any leak in the
demised premises whether or not same results from a cause or event which it is the Landlord’s
obligation to maintain or repair pursuant to the terms hereof; and Tenant specifically agrees to look
solely to its own funds and to its insurance to compensate it for any damage thus occurring. Tenant
further agrees that any insurance policies carried by it covering its personal property shall contain
specific provisions whereby the insurance carrier waives all rights of subrogation against the Landlord.

Nothing herein shall be deemed to absolve the Landlord from liability from acts of gross negligence or
willful misconduct. '

d. Landlord shall not in any event whatsoever be liable for any injury or
damage to Tenant or to any other person happening on, in or about the Demised Premises and its
appurtenances, nor for any injury or damage to the Demised Premises ot to any property belonging to
Tenant or to any other person which may be caused by any fire or breakage, or by the use, misuses or
abuse of the Demised Premises or the streets or sidewalk area within the Demised Premises or the
parking lot or which may arise from any other cause whatsoever except to the extent any of the

foregoing shall have resuited from the negligence or wrongful act of Landlord, its officers, agents,
employees or licensees.

e. Landlord shall not be liable to Tenant or to any other person for any failure
of water supply, gas, or electric current nor for any injury or damage to any property of Tenant or of
any other person or to the Demised Premises caused by or resulting from gasoline, oil, electricity, or
hurricane, tornado, flood, wind, or similar storms or disturbances, or water, rain, or snow which may
leak or flow from the street, sewer, gas mains, or subsurface area, or from any part of the Demised
Premises or leakage of gasoline or oil from pipes, appliances, sewer or plumbing works therein, or
from any other incorporeal hereditaments by anybody, or caused by any public or quasi-public work
except to the extent any of the foregoing shall have resulted from the negligence or wrongful act of
Landlord, its officers, agents, employees, or licensees.

15. DAMAGE OR DESTRUCTION.

a. If the Building or the Premises or any part thereof shall be damaged by fire
or other casualty and Tenant gives prompt notice thereof to Landlord, Landlord shall proceed with
reasonable diligence to repair or cause to be repaired such damage. Tenant shall cooperate with
Landlord’s restoration by removing from the Premises as promptly as reasonably possible, all of
Tenant’s salvageable inventory and moveable equipment, furniture, and other property. The minimum
annual Rent shall be abated to the extent that the Premises or a part thereof shall have been rendered
untenantable, such abatement to be from the date of such damage or destruction to the date the
Premises shall be substantially repaired or rebuilt, in proportion which the area of the part of the
Premises so rendered untenantable bears to the total area of the Premises.

b. If the Premises shall be totally damaged or rendered wholly untenantable by
fire or other casualty, and Landlord has not terminated this lease pursuant 10 Subsection (¢) and

Landlord has not completed the making of the required repairs and restored and rebuilt the Premises
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,alteration or reconstruction of the ™ilding shall, in Landlord’s opinion, be - -juired (whether or not the

Premises shall have been damage.. oy such fire or other casualty), then in . .y of such events Landlord
'may, at its option, terminate this lease and the Term and estate hereby granted, by giving Tenant thirty
(30) days notice of such termination within ninety (90) days after the date of such damage. In the
event that such notice of termination shall be given, this lease and the Term and estate hereby granted,
shall terminate as of the date provided in such notice of termination (whether or not the Term shall
have commenced) with the same effect as if that were the Expiration Date, and the Rent shall be
apportioned as of such date or sooner termination and any prepaid portion of minimum annual Rent or
Additional Rent for any period after such date shall be refunded by Landlord to Tenant.

d. Landlord shall not be liable for any inconvenience or annoyance to Tenant
or injury to the business of Tenant resulting in any way from such damage by fire or other casualty or
the repair thereof. Landlord will not carry insurance of any kind on Tenant’s property, and Landlord
shall not be obligated to repair any damage thereto or replace the same.

e. This Lease shall be considered an express agreement governing any case of
damage to or destruction of the Building or any part thereof by fire or other casualty, and Section 227
of the Real Property Law of the State of New York providing for such a contingency in the absence of

such express agreement, and any other law of like import now or hereafter enacted, shall have no
application in such case.

16. SUBORDINATION AND ESTOPPEL.

a. This Lease shall be subject and subordinate at all times to the lien of any
mortgages hereafter made provided same are made to a lending institution. Tenant shall execute and
deliver such further instrument or instruments subordinating this lease to the lien of any such mortgage
or mortgages as shall be desired by any mortgagee or proposed mortgagee provided the mortgagee
or proposed mortgagee agrees in writing that in the event of foreclosure or other action taken
under the mortgage by mortgagee, this L.ease and the rights of Tenant hereunder shall not be
disturbed or diminished, but shall continue in full force and effect so long as Tenant complies
with the terms hereof and Tenant is otherwise not in default bevond any applicable cure periods.
As used in this lease, the term “lending institution” shall mean savings bank, savings and loan
association, bank or trust company, real estate investment trust, investment bank or an affiliate thereof,

insurance company, university, public or private, or employee, welfare, pension or retirement fund or
system.

b. Tenant shall, upon not less than twenty (20) days’ prior request by
Landlord, and no more than two (2) times per calendar year, execute, acknowledge and deliver to
Landlord a statement in writing certifying (i) that this lease is unmodified and in full force and effect
(or if there have been modifications that the same are in full force and effect as modified and
identifying the modifications), (ii) the dates to which the Rent and other charges have been paid, and
(iii) that so far as the person making the certificate knows, Landlord is not in default under any
provision of this lease. It is intended that any such statement may be relied upon by any person
proposing to acquire Landlord’s interest in this lease, any prospective purchaser of the Premises, or any
prospective mortgagee, or assignee of any mortgage upon the Premises. Tenant hereby appoints
Landlord the attorney-in-fact of Tenant, irrevocably, to execute and deliver any such statement, to be

exercised only in the event Tenant fails to executé any such statement within twenty (20) business
days of request for same by Landlord.

c. So long as there is a first mortgage lien encumbering the Premises which
requires this, Landlord and Tenant shall not, without first obtaining the written consent of such
mortgagee, enter into any agreement, the effect of which would be to (i) modify, cancel, terminate or
surrender this lease; (ii) grant any concession in respect thereof; (iil) reduce the Rent or require the
prepayment of any Rent in advance of the due date thereof; (iv) create any offsets or claims against

Rent; (v) assign in whole or in part any of the rents therefrom or Tenant’s interest in this lease or sublet
the whole or anv nortion of the Premises excent as nrovided in this lease




without limitation, the Term of #* "~ lease and during the period of time, " =ny, prior to the specified
commencement date that Tenan. .nay have been given access to the 1..mises for the purpose of
inaking installations, and will further indemnify and save harmless Landlord against and from any and
all claims or losses arising from any condition of the Premises or Tenant’s occupancy thereof due to or
arising from any act or omissions or negligence of Tenant or any of its agents, contractors, servants,
employees, licensees or invitees and against and from all costs, expenses, and liabilities incurred in
connection with any such claim or loss or action or proceeding brought thereon (including reasonable
attorney fees and costs); and in case any action or proceeding be brought against Landlord by reason of
any such claim or loss, Tenant, upon notice from Landlord, agrees that Tenant, at Tenant’s expense,

will resist or defend such action or proceeding and will employ counsel therefor reasonably satisfactory
to Landlord.

b. Landlord shall indemnify, defend, save and hold Tenant harmless from and
against any and all injury, loss, claim, damage or suit of any kind and nature, including Tenant’s
reasonable counsel fees, to any person, firm, association or corporation ot to any property, arising from
the conduct or management of or from any work or other things whatsoever done (or omitted to be
done with respect to any of Landlord’s obligations hereunder) by Landlord, its agents, servants or
employees (other than by Tenant or its contractors or the agents or employees of either), in or about
either to the Premises or the common areas of the Building during or prior to the commencement of the

Term (unless such injury, loss, claim or damage is attributable to the negligence or intentional acts of
Tenant or its agents, servants or employees).

18. EMINENT DOMAIN. .

a. If the whole of the Premises be taken under the power of eminent domain
for any public or quasi-public improvement or use, the term of this lease shall expire as of the date of

vesting of title in the condemning authority, and Tenant shall have no claim for the value of any
unexpired term of said lease.

b. Tenant shall have the right to make an independent claim to the
condemning authority for the value of Tenant’s moving expenses and personal property, trade fixtures
and equipment, provided Tenant is entitled pursuant to the terms of the Lease to remove such property,

trade fixtures, and equipment at the end of the term and provided further such claim does not reduce
Landlord’s award.

19. RIGHT TO SUBLET OR ASSIGN.

a. Tenant covenants that it shall not assign this lease nor sublet the Premises
by operation of law or otherwise, including, without limitation, an assignment or subletting as defined
in subparagraph “d” below, without the prior written consent (which consent shall not be unreasonably
withheld, conditioned or delayed) of Landlord in each instance, except on the conditions hereinafter
stated. Tenant may assign this lease or sublet all, but not a portion, of the Premises to an unrelated or
unaffiliated company with Landlord’s written consent (which consent shall not be unreasonably
withheld, conditioned or delayed), and the sublessee or assignee shall post a security deposit equal to

three (3) months rent in the form of cash or a self-renewing Letter of Credit of a type acceptable to
Landlord, provided:

i. That such assignment or sublease is for a use which is in compliance
with this lease and the then existing zoning regulations and the Certificate of Occupancy;

ii. . That, at the time of such assignment or subletting, there is no default
bevond any applicable cure period under the terms of this lease on the Tenant’s part;

iti. That, in the event of an assignment, the assignee shall assume in
writing the performance of all of the terms and obligations of the within lease;




o V. . . assignment or subletting shall not, ;  zver, release the within
Tenant or any successor tenant or any guarantor from their liability for the full and faithful performance
of all of the terms and conditions of this lease; '

Vi If this lease be assigned, or if the Premises or any part thereof be
underlet or occupied by anybody other than Tenant, Landlord may after default by Tenant collect Rent

from the assignee, undertenant or occupant, and apply the net amount collected to the Rent herein
reserved;

vii.  That, in the event Tenant shall request Landlord’s consent to a
proposed assignment of this lease or proposed sublease of all of the Premises, Tenant shall pay or
reimburse to Landlord the reasonable attorneys’ fees incurred by Landlord in processing such request, not
to exceed $1000 per each proposed assignment or sublease (provided such processing does not entail
more than an initial review and one redraft of the proposed assignment or sublease by Landlord’s
attorney); and

viii. The sublessee or assignee must have a financial portfolio of
equal or greater value than Tenant’s.

b. Tenant may, without the consent of Landlord, assign this lease or sublet the
Demised Premises, or part thereof, to an affiliate (i.e., a corporation 20% or more of whose capital
stock is owned by the same stockholders owning 20% or more of Tenant’s capital stock), parent or
subsidiary corporation of Tenant or to a corporation to which it sells or assigns all or substantially all
of its assets or stock or with which it may be consolidated or merged, provided such purchasing,
consolidated, merged, affiliated or subsidiary corporation shall, in writing, assume and agree to
perform all of the obligations of Tenant under this lease and it shall deliver such assumption with a
copy of such assignment to Landlord within ten (10) days thereafter, and provided further that Tenant
shall not be released or discharged from any liability under this lease by reason of such assignment.
Notwithstanding the above, or anything to the contrary, for purposes of this clause and this Lease,
Jennifer Convertibles, Inc. and Jara Enterprises, Inc. shall be deemed to be “affiliates of” and “related
to” each other.

c. For purposes of this Article: (i) the transfer of a majority of the issued and
outstanding capital stock of any corporate tenant, or of a corporate subtenant, or the transfer of a
majority of the total interest in any partnership tenant or subtenant, however accomplished, whether in
a single transaction or in a series of related or unrelated transactions, shall be deemed an assignment of
this lease, or of such sublease, as the case may be; (ii) any person or legal representative of Tenant, to
whom Tenant’s interest under this lease passes by operation of law or otherwise, shall be bound by the

provisions of this Article 19; and (iii) a modification or amendment of a sublease shall be deemed a
sublease.

d.  Whenever Tenant shall claim under this Article or any other part of this
lease that Landlord has unreasonably withheld or delayed its consent to some request of Tenant, Tenant
shall have no claim for damages by reason of such alleged withholding or delay, and Tenant’s sole

remedy thereof shall be a right to obtain specific performance or injunction but in no event with
recovery of damages.

e. Landlord agrees that it shall not unreasonably withhold its consent to a
subletting or assignment in accordance with the terms of this Article. In determining reasonableness,
there shall be taken into account the character and reputation of the proposed subtenant or assignee, the
specific nature of the proposed subtenant’s or assignee’s business and whether same is in keeping with
other tenancies in the building; the financial standing of the proposed subtenant or assignee; and the
impact of all of the foregoing upon the Building and the other tenants of Landlord therein. Landlord
shall not be deemed to have unreasonably withheld its consent if it refuses to consent to a subletting or
assignment to an existing tenant in any building in the area which is owned by Landlord or its affiliate

. 1. R e e e iAottt o o lance ot i at the time of




Do ii, *he nature and character of the business © the proposed subtenant or
. assignee and its proposed use of the ..emises to be demised;

1il. the most recent three (3) years of balance sheets and profit and loss

statements of the proposed subtenant or assignee or other financial information satisfactory to Landlord;
and

iv. such shall be accompanied by a copy of the proposed sublease or
assignment of lease.

20. LANDLORD’S RIGHT TO INSPECT; POSTING SIGNS.

a. Tenant shall permit Landlord or Landiord’s agents to enter the Premises at
all reasonable hours, upon reasonable prior notice, for the purpose of (i) inspecting the same; (ii)
making repairs required by the terms of this lease to be made by Tenant and which Tenant neglects or
refuses to make; (iii) exhibiting the Premises to prospective purchasers and mortgagees; (iv) during the
twelve (12) months preceding the expiration of this lease, exhibiting the Premises to brokers and
prospective tenants; and (v) for the purpose of making any additions or alterations to the Building or to
any surrounding building provided, in each and every case, Landlord shall use its reasonable efforts not
to unreasonably interfere with the conduct of Tenant’s business at the Premises. If, at reasonable
hours,_upon reasonable notice by telephone, admission to the Premises for the aforesaid purposes
cannot be obtained or, if at any time entry shall be deemed necessary for the inspection or protection of
the Premises or for making any emergency repairs, whether for the benefit of Tenant or not, Landlord
or Landlord’s agents may enter the Premises by any lawful means without rendering Landlord or its
agents liable to Tenant for damages by reason thereof,_except in_the case of Landlord’s gross
negligence. If Landiord inspects the Premises pursuant to 20(a)(i) and determines that Tenant is not in
compliance with the terms of the lease, then Tenant shall be charged for the cost of said inspection in
addition to any other rights, remedies or relief available to Landlord.

b. During the twelve (12) months preceding the end of the term, Landlord may
post and maintain, without hindrance or molestation, commercially reasonable signs or notices

indicating that the Premises are for sale and/or for rent; however, no such sign shall be affixed to a
door or window of the Premises.

c. If Tenant refuses to allow Landlord access and Landlord is prevented from
gaining access to the Demised Premises, Tenant shall be liable to Landlord for all actual and
consequential damages, as Additional Rent, which Landlord incurs as a result thereof.

21. DEFAULT.

a. If Tenant shall fail to pay any instaliment of minimum annual Rent or any Additional
Rent or other charges within three (3) days after notice of such failure, or if Tenant defaults in fulfilling
any of the other covenants of this lease and such default shall continue for a period of twenty (20) days
after notice (or if the said default shall be of such a nature that the same cannot be completely cured or
remedied within said twenty (20) day period, then if Tenant shall not have diligently commenced during
such default within such twenty (20) day period, and shall not thereafter with reasonable diligence and in
good faith proceed to remedy or cure such default), or if Tenant shall dissolve or liquidate or commence
to dissolve or liquidate, or if the Premises become vacant or deserted, then, in any one or more of such
events, Landlord may serve a written five (5) day notice of cancellation of this lease upon Tenant, and
upon the expiration of said five (5) days, this lease and the term thereunder shall end and expire as fully
and completely as if the date of expiration of such five (5) day period were the day herein definitely fixed
for the end and expiration of this lease, and the term thereof, and Tenant shall then quit and surrender the
Premises to Landlord but Tenant shall remain liable as hereinafter provided.

1\ T Y the natire wravided for in narsoranh (a2 abhove chall have heen oiven and the term




. Been smade. If Tenant shall be in defe  "ereunder beyond all applicable cur- " viods herein prior to
the date fixed as the commencement o. any renewal or extension of this lease, Landlord may cancel and
terminate such renewal or extension agreement by written notice.

22, REMEDIES OF LANDLORD.

a. If this lease is terminated pursuant to Tenant’s uncured default or if
Landlord re-enters the Premises under Article 21 or any other default provision contained herein,
Tenant shall pay to Landlord as damages, at the election of Landlord, sums equal to the minimum
annual Rent and Additional Rent that would have been payable by Tenant through and including the
Expiration Date had this lease not terminated or had Landlord not re-entered the Premises, payable
upon the due dates therefor specified in this lease; provided, that if Landlord shall relet all or any part
of the Premises for all or any part of the period commencing on the day following the date of such
termination or re-entry to and including the Expiration Date, Landlord shall credit Tenant with the net
rents received by Landlord from such reletting, such net rents to be determined by first deducting from
the gross rents as and when received by Landlord from such reletting the expenses incurred or paid by
Landlord in terminating this lease and of re-entering the Premises and of securing possession thereof,
as well as the expenses of reletting, including, without limitation, altering and preparing the Premises
for new tenants, brokers’ commissions, and all other expenses properly chargeable against the Premises
and the rental therefrom in connection with such reletting, it being understood that any such reletting
may be for a period equal to or shorter or longer than said period; provided, further, that (i) in no event
shall Tenant be entitled to receive any excess of such net rents over the sums payable by Tenant to
Landlord under this lease, (ii) in no event shall Tenant be entitled, in any suit for the collection of
damages pursuant to this Article to a credit in respect of any net rents from a reletting except to the
extent that such net rents are actually received by Landlord, and (iii) Landlord shall have no obligation
to so relet the Premises and Tenant hereby waives any right Tenant may have, at law or in equity, to
require Landlord to so relet the Premises. At any time after the Demised Term shall have expired and
come to an end or Landlord shall have re-entered upon the Premises, as the case may be, whether or
not Landlord shall have collected any monthly deficiencies as provided below, Landlord shall be
entitled to recover from Tenant, and Tenant shall pay to Landlord, on demand, as and for liquidated
and agreed final damages, a sum equal to the amount by which the minimum annual Rent and
Additional Rent reserved in this lease for the period which otherwise would have constituted the
unexpired portion of the Demised Term exceeds the then fair and reasonable rental value of the
Premises for the same period, both discounted to present worth at the rate of four (4%) per cent per
annum. If, before presentation of proof of such liquidated damages to any court, commission, or
tribunal, the Premises, or afy part thereof, shall have been relet by Landlord for the period which
otherwise would have constituted the unexpired portion of the Demised Term, or any part thereof, the
amount of Rent reserved upon such reletting shall be deemed, prima facie, to be the fair and reasonable
rental value for the part or the whole of the Premises so relet during the term of the reletting. Suit or
suits for the recovery of any damages payable hereunder by Tenant or any installments thereof, may be
brought by Landlord from time to time at its election, and nothing contained herein shall require
Landlord to postpone suit until the date when the Term would have expired but for such termination or
re-entry. In all cases hereunder, and in any suit, action or proceeding of any kind between the parties,
it shall be presumptive evidence of the fact of the existence of a charge being due, if Landlord shall
produce a bill, notice or certificate of any public official entitled to give such bill, notice or certificate
to the effect that such charge appears of record on the books in his or her office and has not been paid.

b. Nothing contained in this lease shall be construed as limiting or precluding
the recovery by Landlord against Tenant of any sums or damages to which, in addition to the damages
particularly provided above, Landlord may lawfully be entitled by reason of any default hereunder on
the part of Tenant. Anything in this lease to the contrary notwithstanding, during the continuation of
any default by Tenant, Tenant shall not be entitled to exercise any rights or options, or to receive any
funds or proceeds being held, under or pursuant to this lease.

c. The specified remedies to which Landlord may resort hereunder are
iyl ative and are met ntended o he exelusive of anv other remedies or means of redress to which




.

lea,sc ‘(i) 8 uccessfullv defend an 7 “‘on relating in anyway to this lease. " %n the losing party shall

relmburse the prevailing party _.or the reasonable expenses of a.. Jrmey’s fees, costs, and
dlsbursements incurred by the prevailing party. If the Landlord is successful in any such legal

proceedings, the amount of such expenses due from Tenant to Landlord shall be deemed to be
“Additional Rent” hereunder and shall be due on the first day of the month following the incurring

of such expenses. If Tenant is successful in any such legal proceedings, Tenant shall send a bill to

Landlord for such expenses, which shall be paid within thirty (30} days of receipt.

24, 'WAIVER OF REDEMPTION, COUNTERCLAIM, TRIAL BY JURY.

a. Tenant hereby expressly agrees that it shall not interpose any counterclaim
in any summary proceeding or any action based on non-payment of Rent or any other payments or
charges required to be made by Tenant to Landlord.

b. Landlord and Tenant hereby waive trial by jury in any action, proceeding or
counterclaim brought by either of them against the other with respect to any matters arising out of or
connected with this lease, the relationship of Landlord and Tenant, Tenant’s use or occupancy of the

Premises, and/or any claim of injury or damage and any emergency statutory or any other statutory
remedy.

25. NO WAIVER.

a. No act or thing done by Landlord or Landlord’s agents during the term
hereby demised shall be deemed an acceptance of a surrender of the Premises, and no agreement to
accept such surrender shall be valid unless in writing signed by Landlord. No employee of Landlord or
of Landlord’s agents shall have any power to accept the keys of the Premises prior to the termination of
this lease. The delivery of keys to any employee of Landlord or of Landlord’s agents shall not operate
as a termination of this lease or a surrender of the Premises. The failure of Landlord to seek redress for
violation of, or to insist upon the strict performance of, any covenant or condition of this lease shall not
prevent a subsequent act, which would have originally constituted a violation, from having all the force
and effect of an original violation. The receipt by Landlord of Rent with knowledge of the breach of
any covenant of this lease shall not be deemed a waiver of such breach. No payment by Tenant or
receipt by Landlord of a lesser amount than the monthly Rent herein stipulated shall be deemed to be
other than on account of the earliest stipulated Rent nor shall any endorsement or statement on any
check or any letter accompanying any check or payment of Rent 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 Rent or pursue any other remedy in this lease provided. No provision of this lease
shall be deemed to have been waived by Landlord unless such waiver be in writing signed by

Landlord. The words “re-enter” and “re-entry” as used herein are not restricted to their technical legal
meaning,

26. RULES AND REGULATIONS.

Tenant and Tenant’s servants, employees, agents, visitors, and licensees shall observe faithfully
and comply strictly with the Rules and Regulations annexed hereto and such other and further reasonable
Rules and Regulations as Landlord may from time to time adopt. Notice of any additional rules or
regulations shall be given in such manner as Landlord may elect. The right to dispute the reasonableness
of any additional Rule or Regulation upon Tenant’s part shall be deemed waived unless the same shall be
asserted by service of a notice, in writing upon Landlord within thirty (30) days after the giving of notice
thereof. Nothing in this lease contained shall be construed to impose upon Landlord any duty or
obligation to enforce the Rules and Regulations or terms, covenants or conditions in any other lease, as
against any other tenant and Landlord shall not be liable to Tenant for violation of the same by any other

tenant, its servants, employees, agents, visitors, or licensees except that Landlord shall create. apply
and enfarce all Rules in 2 non-discriminatorv fashion.




maintenance, cleaning, or repain  automotive vehicles, machinery, ma. Als, ete. or for parking or
storage of any automobiles, trucks or vehicles owned or used by them except as may be approved and
deSignated in writing by Landlord, and Tenant shall furnish to Landlord an up-to-date written statement
of the names of all employees, agents, and representatives employed in or at the premises by Tenant
and the license registration number of all vehicles owned or used by Tenant or by such employees,
agents, or representatives and any changes thereto as they occur.

b. The Parking and all other common areas and facilities provided by the
Landlord for the general use of Tenants, their employees and customers, shall at all times be subject to
the exclusive control and management of Landlord, and Landlord shall have the right to establish,
modify, change and enforce reasonable uniform and non-discriminatory rules and regulations with
respect to the Parking and any other common areas and facilities bereinabove mentioned, and Tenant
agrees at all times to abide by and conform to such rules and regulations.

¢. Landlord shall have the right upon reasonable notice to Tenant to close
any part of the Parking or other common areas and facilities for such time as may be necessary to
prevent a dedication thereof or the accrual of any rights in any person or in order to discourage non-
customer parking or other unauthorized parking or to repair or replace the same, and to make repairs to
the Parking and other common areas and facilities as Landlord in its sole discretion deems necessary.

d. Itis expressly covenanted and agreed by Tenant that the use of any portion
of the parking area or common area for unauthorized parking, use, or storage, whether in trailers, other
storage containers or fenced areas shall subject Tenant to a charge of $100 per day for each parking
spot or equivalent area so utilized or obstructed by Tenant, which charge shall not be deemed a grant,
license or permission to use the parking area/common area for such purpose. Any lining up of vehicles

must be done at the perimeter of the property lines so as not to impede egress and ingress of other
Tenant’s or their access to loading facilities.

e. It is expressly understood and agreed that the Tenant will not park any
vehicles longer than eighteen (18) hours in the Parking area except by written permission of the
Landlord. Employee and invitee parking may be restricted to areas designated by the Landlord.
Landlord reserves the right to re-designate any such areas.

f  Tenant shall pay as an item of Additional Rent all costs incurred by the
Landlord which in the reasonable judgment of the Landlord were the result of Tenant, its
employees, agents, or invitees, improper or unauthorized use of the parking and loading areas. This
shall include costs to investigate complaints made by other tenants regarding use of the parking areas
by Tenant, its agents, employees, and invitees. This shall include but not be limited to removal of
skids and rubbish, snow related costs, towing, storage, parking in unauthorized spaces, queuing of

vehicles, loitering, unsafe automotive practices, unruly behavior, general site maintenance issues, legal
fees, etc.

28, END OF TERM AND HOLDING OVER.

a.

On the last day of the term hereof or on the earlier termination thereof, Tenant shall peaceably and
quietly leave, surrender and deliver the Premises up to Landlord, broom clean, vacant, and free of
all occupants, with all mechanical, HVAC, electrical, and plumbing, and all alterations, changes,
additions. and_improvements which may have been made upon the Premises {except movable
furniture or movable trade fixtures installed at the expense of Tenant) in good working order,
reasonable wear and tear, and damage by fire, other insured casualty or the elements excepted, and
Tenant shall remove all of its personal property from the Premises and any property not so
removed shall be deemed to have been abandoned and may be appropriated, sold, stored, destroved
or otherwise disposed_of by Landlord, at Tenant’s cost, without notice to Tenant and without
nhligatiane ta aceonnt therefar. Tenant’s oblisation under this Article shall survive the expiration




‘ pex’foﬁn al] of its obligations unde* " s Lease, including but not limited to, ~ -se pertaining to additional
. rent, in accordance with its terms; - :

ii. be liable to Landlord for any payment or Rent concession which
Landlord may be required to make to any tenant in order to induce such tenant not to terminate an

executed lease covering all or any portion of the Premises by reason of the holdover by Tenant; and

iii. be liable to Landlord for any damages suffered by Landlord as the
result of Tenant’s failure to surrender the Premises.

¢. No holding over by Tenant after the Term shall operate to extend the Term.

d. The holdover, with respect to all or any part of the Premises, of a person
deriving an interest in the Premises from or through Tenant, including, but not limited to, an assignee
or subtenant, shall be deemed a holdover by Tenant.

e. Notwithstanding anything in this Article contained to the contrary, the
acceptance of any Rent paid by Tenant pursuant to this Article, shall not preclude Landlord from
commencing and prosecuting a holdover or eviction action or proceeding or any action or proceeding
in the nature thereof. The preceding sentence shall be deemed to be an “agreement expressly providing
otherwise” within the meaning of Section 232-¢ of the Real Property Law of the State of New York
and any successor law of like import.

f.  If at any time during the last month of the term of this lease Tenant shall
have removed all or substantially all of Tenant’s property from the Premises, Landlord may, and
Tenant hereby irrevocably grants to Landlord a license to, immediately enter and alter, renovate and
redecorate the Premises, without elimination, diminution or abatement of minimum annual Rent or

Additional Rent, or incurring liability to Tenant for any compensation, and such acts shall have no
effect upon this lease.

29. BROKER.

a. Landlord and Tenant represent that no broker brought about the execution
of this lease. Tenant hereby warrants and represents to Landlord that it has not negotiated or dealt with
any broker in connection with this lease or the property demised, and Tenant agrees to indemnify and hold
the Landlord harmless against any and all claims of any nature whatsoever by any person, firm or
corporation for any brokerage commissions or any other compensation in connection with this lease
transaction arising from any act on the part of Tenant.

b. In the event the Tenant vacates the demised premises and ceases paying the
minimum rent and additional rent prior to the expiration of the term without first obtaining the written
consent of the Landlord or is evicted through summary proceedings, the Tenant agrees to pay to the
Landlord as additional rent any brokerage commissions for re-renting the demised premises for the
unexpired term of this lease.

30. NON-LIABILITY OF LANDLORD.

a. Landlord and Landlord’s agents and employees shall not be liable for, and
Tenant waives all claims for, loss or damage to Tenant’s business or damage to person or property
sustained by Tenant resulting from any accident or occurrence (unless caused by or resulting from the
negligence of Landlord, its agents, servants or employees other than accidents or occurrences against
which Tenant is insured) in or upon the Premises or the Building, including, but not limited to, claims
for damage resulting from: (i) any equipment or appurtenances becoming out of repair; (ii) injury done
or occasioned by wind: (iii) any defect in or failure of plumbing, heating or air conditioning equipment,




fpééligance of other tenants, lic ‘sees or of any other persons or occe nts of the Building or of
adjoining or contiguous building. .r of owners of adjacent or contiguous p.uperty.

b. In the event of a breach or default by Landlord, its successors or assigns, or
any of its obligations hereunder of any kind or nature whatsoever or of any provisions of this Lease,
Tenant shall look solely to the equity of the Landlord, its successors or assigns in the Demised
Premises or the Building of which they are a part for the satisfaction of Tenant’s remedies and no
personal judgment shall be sought against Landlord, its successors or assigns. If Landlord or a
successor in interest is an individual (which term as used herein includes aggregates of individuals such
as joint ventures, general or limited partnerships, or associations), such individual shall be under no
personal liability with respect to its obligations under this Lease, Tenant shall look solely to the equity
of such individual in the Real Property and Building constituting the Demised Premises (and to the
proceeds resulting from the sale, condemnation or casualty thereof) for the satisfaction of Tenant’s
remedies, and in no event shall Tenant attempt to secure any personal judgment against any such
individual or any principal, partner, employee or agent of Landlord by reason of such default by
Landlord. . It is expressly understood and agreed that Landlord’s liability, successors or assigns
hereunder shall in no event exceed the loss of its equity in the Demised Premises or the Building of
which it is a part.

c. The word “Landlord” as used herein means only the owner in fee for the
time being of the Premises, and in the event of any sale of the Premises, Landlord shall be and hereby
is entirely freed and relieved of all covenants and obligations of Landlord hereunder and it shall be
deemed and construed without further agreement between the parties or between the parties and the
purchaser of the Premises, that such purchaser has assumed and agreed to carry out any and all
covenants and obligations of Landlord hereunder.

31. APPLICABLE LAW AND CONSTRUCTION.

a. The laws of the State of New York shall govern the validity, performance
and enforcement of this lease. The invalidity or unenforceability of any provision of this lease shall
not affect or impair any other provision. The submission of this document to Tenant for examination
does not constitute an offer to lease, or a reservation of or option to lease, and becomes effective only
upon execution and delivery thereof by Landlord and Tenant. All negotiations, considerations,
representations and understandings between the parties are incorporated in this lease. Landlord or
Landlord’s agents have made no representations or promises with respect to the Building or the
Premises except as herein expressly set forth. The headings of the several articles and sections
contained herein are for convenience only and do not define, limit or construe the contents of such
articles or sections. Whenever herein the singular number is used, the same shall include the plural,
and the neuter gender shall include the masculine and feminine genders. Neither this lease nor any
provision hereof may be changed, waived, discharged or terminated orally, but only by an instrument

in writing signed by the party against whom enforcement of the change, waiver, discharge or
termination is sought.

b. The covenants, agreements and obligations contained in this Lease shall,
except as herein otherwise provided, extend to, bind and inure to the benefit of the parties hereto and
their respective personal representatives, heirs, successors and permitted assigns. Each covenant,
agreement, obligation or other provision herein contained shall be deemed and construed as a separate
and independent covenant of the party bound by, undertaking or making the same, not dependent on
any other provision of this lease unless otherwise expressly provided.

32. CONSTRUCTION ON ADJACENT PREMISES OR BUILDINGS.

If any construction is in progress at, on or about the Building or any excavation or other building
operation shall be about to be made or shall be made on any premises adjoining or above or below the
Premises or on any portion of the Building, Tenant shall permit Landlord or the adjoining owner or tenant
and their reenective acents emnlovees licensees and contractors to enter the Premises and to shore the




. * completed, Notwithstanding any °the foregoing, Landlord shall be re ‘psible for any damage to

. Tenant’s property if due to the n.yligence of Landlord, its agents. or employees and to the extent
not covered by Tenant’s insurance, including signs, and if as a result of the Landlord’s work the
visibility of Tenant’s sign is altered for more than 72 consecutive hours, e.g., by erection of
scaffolding, Landlord shall promptly (and at its sole cost) provide other adequate, suitable, and
proper replacement to the extent allowable by law.

33, NOTICES.

All potices to be given hereunder shall be in writing and given by hand delivery or by certified or
registered mail, return receipt requested or reputable overnight courier, addressed as follows:

To the Landlord: Brent Associates Inc.
931B Conklin Street
Farmingdale, NY 11735

With a copy to: Hamburger, Maxson, Yaffe, Wishod & Knauer, LLP
225 Broadhollow Road, Suite 301E
Melville, NY 11747

To the Tenant: Jennifer Convertibles, Inc.

417 Crossways Park Drive
Woodbury, NY 11797

Attn: Edward B. Seidner

With a copy to: Law Offices Wincig & Wincig
137 Fifth Avenue, 9th FL
New York, NY 10010
Attn: Owen Wincig, Esq.

Any such notice shall be deemed to have been rendered or given on the date when it shall

have been hand delivered, mailed, or deposited with a reputable overnight courier, as provided in this
Article.

34, UNAVOIDABLE DELAYS.

Whenever Landlord shall be required by the terms of this lease or otherwise to make any
improvements or repairs, to furnish any service, to perform any construction or reconstruction, or to fulfill
any other obligation hereunder, and Landlord shall be delayed in, or prevented from, so doing, Landlord
shall not be deemed to be in default and this lease and the obligation of Tenant to pay Rent hereunder and
to perform all of the other covenants and agreements hereunder on the part of Tenant to be petformed
shall not be affected, impaired or excused, and any time limit herein fixed for Landlord’s performance
thereof shall be extended if and so long as Landlord’s non-performance, delay or default shall be caused
by reason of strike or labor troubles, accidents, any rule, order, regulation or delay of any governmental
agency, or any department or subdivision thereof, governmental pre-emption in connection with any
national emergency or war, insurance claim or adjustment, the conditions of supply and demand which

have been or are affected by war or other emergency, or any other cause beyond Landlord’s reasonable
control.

35. NON-RECORDING.

Tenant shall not record this Lease or any portion hereof, except that either party may record a
memorandum of this Lease in the form annexed here as Exhibit F. In the event Tenant violates this

prohibition against recording, at Landlord’s option, this Lease shall terminate or Landlord may declare
Tenant in default under this Lease and pursue any and all of Landiord’s remedies provided in this Lease.




. recoxd by payment, bond or otherwise * the sole expense of the Tenant. Such ncellation and discharge

shall be effected by the Tenant within _.rty (30) days after notice of filing of s..... security interest or lien
* from the Landlord or within thirty (30) days after Tenant has actual notice of such filing from any other
source. Landlord may defend, at the Tenant’s sole cost and expense, any action, suit or proceeding which
may be brought thereon or for the enforcement of such lien, liens or orders and the Tenant shall pay any
damages and discharge any judgment entered therein and save harmless the Landlord from any claim or

damage resulting therefrom. Tenant shall reimburse Landlord the cost of such defense as Additional Rent
immediately upon demand therefor.

37, SIGNS.

Anything to the contrary herein notwithstanding, Tenant, at its own cost and
expense, is given permission to erect signs on the exterior of the Demised Premises provided said signs:
(a) shall comply with all rules and regulations of any governing authorities having jurisdiction thereof;, (b)
shall not interfere with the signs of any other tenants of Landlord adjacent to or in close proximity to the
Demised Premises; (c) shall be installed without damage to the Building of which the Demised Premises
are a part and are to be removed at Tenant’s expense at the expiration of the term of this lease; (d) shall be
in character with the Building of which the Demises Premises are a part.* Tenant may utilize portions of
the existing pylon sign used by the current tenant at unit 168A. *Tenant has obtained Landlord’s
approval for the sign erected on the side of the building which faces the Long Island Rail Road. If
Tenant’s erection of such sign results in a violation of local ordinances or laws, Tenant shall cure

the violation and indemnify Landlord for out of pocket expenses relating to same, payable as an
item of Additional Rent.

38. ENVIRONMENTAL HAZARDS.

a. Tenant is not responsible for pre-existing conditions of environmental
contamination if any.

b. Definitions. As used herein, the term "Hazardous Substance' means any
hazardous, nonhazardous or toxic substance, material, waste, pollutant or contaminant, petroleum and any
petroleum-related product, and building material, which is or becomes regulated by any state or locai
governmental authority or the United States government and includes but is not limited to those
substances so designated in or by the Resource Conservation and Recovery Act, ("RCRA") (42 U.S.C.
Section 6901 et seq.), the Comprehensive Environmental Response, Compensation and Liability Act, (42
U.S.C. Section 9601 et seq) ("CERCLA" or "Superfund"), the Superfund Amendments and
Reauthorization Act ("SARA"), the Small Business Liability Relief and Brownfields Revitalization Act
(Public Law 107-118), the Clean Air Act, (42 U.S.C. Section 7401 et seq.), the Hazardous Materials
Transportation Act, (49 U.S.C. Section 5101 et seq.), the Atomic Energy Act of 1954, (42 U.S.C. Section
2011, et seq.,), the Occupational Safety and Health Act (*OSHA”) (29 US.C. Section 651) and the
regulations promulgated pursuant to said laws; the New York State Environmental Conservation Law and
the regulations promulgated thereunder, and any other Jocal, state and/or federal laws or regulations,
whether currently in existence or hereafter enacted or amended ("' Applicable Laws"), that govern: (i) the
use, generation, transport, storage, treatment, existence, response to, removal of, cleanup of and/or
remediation of any Hazardous Substance; (if) the protection of the Environment from a Release of any
Hazardous Substance (as hereinafter defined); or (iii) the control of any Hazardous Substance. The term
“Release” means any spill, deposit, emission, leakage, discharge, emplacement, release or threatened
release of any Hazardous Substance at, in, under, on, or migrating from the property, the drainage
systems, land, soils, subsurface soils, groundwater, surface waters, or air (hereinafter singly or
collectively referred to as the "Environment".) The term “Use” shall mean the use, generation,
transportation, storage, handling, treatment, and/or disposal of any Hazardous Substance.

C. Tenant’s Covenants Use of Hazardous Substances/Periodic Notice.

i.. Acceptance of Premises and Covenant to Surrender: No Release of
any Hazardous Substance to the Environment shall be deemed to be normal "wear and tear" as said term




' aéco,rc}éﬁce with the Applicable Law -ud as authorized or approved by gov  mental agencies having
guthority to regulate the Hazardous Su. .cance. :

iii. Use of Hazardous Substances: Tenant shall not use any Hazardous
Substance at the Premises without first obtaining Landlord's written approval, which approval may be
reasonably withheld. Such use shall be in full compliance with the Applicable Laws. Tenant shall notify
Landlord and obtain such approval in writing at least fifteen (15) days prior to bringing any Hazardous
Substance to the Premises. Landlord may withdraw its approval for reasonable cause related to the threat
of contamination or damage or injury to the Environment, persons, property or resources on or near the
property. Receipt of notice that Landlord has withheld its approval of any Hazardous Substance or
Landlord's failure to approve any Hazardous Substance under this paragraph shall not limit or affect
Tenant's obligations under this lease, including Tenant's duty to address any Release; to comply with the
Applicable Laws relating to the Hazardous Substance and to indemnify Landlord against any harms or
damages caused by such Hazardous Substance.

d. Responsibility on Discovery of Contamination of the Premises.

The provisions of this Article apply whenever any Hazardous Substance is
discovered at the Premises whether discovered by the Tenant or by any person or government entity at
any time before, during or after the term of this lease.

i. Notification by Tenant: Tenant shall immediately notify the Landlord
in writing of any Release of any Hazardous Substance at the Premises. Tenant shall similarly provide
immediate written notification to the Landlord if Tenant receives any notification from any local, state or
federal governmental agency or official which pertains to Hazardous Substances, including, but not
limited to, notices of violation or requests for inspection or information.

ii. Notification by Landlord: Landlord shall immediately notify Tenant if
Landlord determines or learns that any Release of a Hazardous Substance has occurred or is occurring
which in any way affects or threatens to affect the Premises, the Building, the property, or the people,
structures, equipment or other property located thereon.

iti. Removal, Response and Remedial Actions: Tenant shall initiate all
activities necessary to respond to, remove or remediate any Release of any Hazardous Substance located
at the Premises, within ten (10) days after discovery thereof or sooner as directed by the Landlord or by
any governmental agency or as required by the Applicable Laws. Tenant shall be solely and completely
responsible for responding to and complying with any administrative or court notice, order, directive,
request or demand or any third party claim or demand relating to a Release of or potential or actual
contamination at the Premises. Tenant shall be fully responsible to conduct such removal, response and
remedial activities, which shall be accomplished as quickly as reasonably possible. All such work shall be
performed in accordance with the Applicable Laws and Landlord's consent. Tenant shall directly contract
for or perform all such actions in its own name and shall dispose of any Hazardous Substance removed
from the Premises. Without waiving its rights hereunder, Landlord may, at its option, perform such
removal, response, or remedial work as described above and thereafter seek reimbursement from Tenant
for the costs thereof. Tenant shall permit Landlord access to the Premises to perform such activities.
Whenever Landlord has incurred costs described in this section, Tenant shall within ten (10) days of
receipt of notice thereof, reimburse Landlord as an item of additional rent for all such expenses together
with interest from the date of expenditure at the prime rate established by JP Morgan Chase (the "Prime
Rate") plus two (2%) percent.

iv. Rent Abatement: In the event that contamination by, removal of,
response to or remediation of a Hazardous Substance prevents or limits Tenant’s use of the Premises,
Tenant shall be entitled to a rent abatement only if Tenant, its’ employees, agents, assigns or invitees did
not cause or contribute, in whole or in part, to the contamination.

v. Common Waste Streams: To the extent that contamination from the




Come vi. Re ts to Landlord: Tenant shall prom "~ provide Landlord with
. copigs of: (i) all reports, notices, de..dnds, inspection reports, violations, cu...plaints, correspondernce,
manifests, or any other documents it receives from or submits to local, state or federal governmental
authorities relating to any Hazardous Substance at the Premises; and (ii) all technical data, test results,
expert opinions and other materials generated in connection with the contamination of the Premises,
Building or property by any Hazardous Substance or the Release of any Hazardous Substance or any
removal, response or remedial activities related thereto, Tenant shall promptly provide written notice to
Landlord of any oral or written request, demand or notice Tenant receives from any governmental
authority or third party concerning a Release of any Hazardous Substance, or contamination, clean up,
property damage or personal injury relating to Tenant’s Use of any Hazardous Substance. For purposes
of this provision, providing prompt notice shall mean within 10 days.

e Indemnity and Release.

i.. Indemnmity: Tenant shall indemnify, defend and save harmless
Landlord from and against any suits, actions, legal or administrative proceedings, demands, claims,
liabilities, fines, penalties, losses, injuries, damages, expenses Or costs, including interest and attorneys'
fees and expenses, in any way connected with any injury to person or damage to any property of or any
loss to Landlord occasioned in any way related to the Use of a Hazardous Substance at the Premises,
Building or property or by the acts and omissions of Tenant, Tenant’s employees, agents, assigns and
invitees before, during or after Tenant's occupancy of the Premises.

Landlord shall indemnify, defend and save harmless Tenant from and against any suits, actions,
legal or administrative proceedings, demands, claims, liabilities, fines, penalties, losses, injuries,
damages, expenses or costs, including interest and attorneys' fees and expenses, in any way connected
with any injury to person or damage to any property of or any loss to Tenant caused by any Hazardous
Substance located at the Premises, Building or property prior to the commencement of this Lease,
provided that the acts or omissions of Tenant, its employees, agents, assigns and invitees, did not

exacerbate the investigation or remediation of, or cause or contribute, in whole or in part, to the
Hazardous Substance.

f. Landlord’s Right to Conduct an Environmental Audit.

i.  Audit: Landlord shall also have the right to conduct periodical
environmental audits of the Premises for the purposes of establishing Tenant's compliance with the
provisions of this lease that involve Hazardous Substances. The cost of any periodic environmental audit
shall be paid for by Tenant as an jtem of Additional Rent. If any such periodic environmental audit
reveals non-compliance with Applicable Laws by Tenant, Tenant shall, at Tenant’s sole cost and
expense, immediately correct same and reimburse Landlord as an item of additional rent for Landlord’s
cost to review any submissions or environmental reports submitted by Tenant in connection with Tenant’s
noncompliance and in addition for Landlord’s cost to inspect, reinspect and reaudit the Premises as is
necessary in the sole judgment of the Landlord to confirm that Tenant has corrected the condition of
noncompliance.

ii. Reimbursement For Certain Uses: If Tenant uses, stores, handles, or
generates any Hazardous Substance at the Premises, Building or property, including but not limited to,
solvents, paints, inks, lacquers, petroleum products, or degreasers, whether water soluble or not, or
potentially harmful biological or chemical substances, Tenant shall reimburse Landlord for the periodic
testing of sanitary and storm drains and drainage systems and for the cost to clean same if any
contamination is found in those structures that is consistent with the Hazardous Substance used, stored,
handled or generated by Tenant regardless of how the contamination came to be in the drains or drainage
systems. Such reimbursement shall be collectible as Additional Rent within ten (10) days after
submission of invoice..

g. Landlord’s Remedial Actions:




" areas) that, Tenant is required to va- < for these activities. Tenant further » “es to cooperate fully with
Landlord in connection with any su.... actions, including Tenant’s removal fi. . the Premises, or any such
portion thereof to permit such action as may be required of Landlord. It is specifically understood and
agreed that nothing herein contained shall relieve Tenant from any liability to Landlord or any

- governmental authority as a result of any actions of the Tenant, its employees, agents, assigns or invitees
with respect to the causation of any such Hazardous Substance at the Premises. In the event that Landlord
is required to take any such actions with respect to any Hazardous Substance, Landlord shall take

reasonable steps to minimize, to the extent reasonably possible, disruption of Tenant’s business activities
at the Premises.

h. Failure To Comply:

Failure of Tenant to comply with the terms of this Article and to maintain the Premises free of Hazardous

Substances shall be deemed a material breach of this lease entitling Landlord to immediately terminate
same.

1. Survival of this Article:

The provisions of this Article shall survive the expiration or termination of
the Lease and shall be personally guaranteed by the principal, officer, shareholder, general partner, or
other guarantors of Tenant signing this Lease or prior Lease Extension or modification.

40. EXHAUST.

If required by law or the nature of Tenant’s operations Tenant shall provide all necessary hoods,
exhaust fans, fresh air intakes dust collection, and ventilating devices, and grease eliminatory filters and
grease cutters which shall, at Tenant’s own cost and expense, be kept in a safe manner and cleaned at
reasonable intervals. All soil lines shall, at Tenant’s own cost and expense be protected by grease
interceptors and these must be cleaned, maintained, and emptied at reasonable intervals by Tenant.

42. SPECIFIC PERFORMANCE.

With respect to any provision of this Lease which provides, in effect, that Landlord shall not
unreasonably withhold or delay any consent or approval, Tenant in no event shall be entitled to make, nor
shall Tenant make any claim for, and Tenant waives any claim for, money damages; nor shall Tenant
claim any money damages by way of setoff, counterclaim or defense, based upon any claim or assertion
by Tenant that Landlord has unreasonably withheld or delayed any consent or approval. Tenant’s sole
remedy for the unreasonable withholding of such consent or approval shall be an action or proceeding for
specific performance, injunction or declaratory judgment.

43. TENANT’S RIGHT TO TERMINATE

1. Notwithstanding anything to the contrary contained in this Lease, Tenant shall have the
absolute right to terminate this Lease, at any time after November 30, 2010, upon satisfaction of the
following terms and conditions:

a. Tenant provides Landlord with no less than nine (9) months written notice (as defined
herein) (the *Termination Notice™) of the Termination Date (a date that is no less than nine
(9) months after the date of the Termination Notice);

b. Tenant pays the Termination Fee (as defined herein) within ninety (90) days of providing
Termination Notice and no less than one-third of the Termination Fee is delivered with the
Termination Notice;

C. No default, including any default that would otherwise exist but for the giving of or the
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* obligatlohs contained herein which e~ essly survive termination or expiration “this Lease.

_ Notwgjthstanding anything to the cont...y contained in this Lease, Tenant shall ._..ve no right to terminate
this Lease during the Third Option Term.

2. Tenant’s right to terminate pursuant to this paragraph shall not be an event of default under
this Lease, and it is specifically agreed and acknowledged that Tenant’s right to terminate shall not be
impaired or extinguished by virtue of any uncured default hereunder, the assignment or subleasing of this
Lease, or the Tenant being the subject of a proceeding under the bankruptcy laws of the United States.

3. Upon receipt of Tenant’s Termination Notice, Landlord shall have the right to accelerate
the Termination Date by providing Tenant with no less than ninety (90) days written notice (as defined
herein). In the event Landlord exercises such right, Landlord shall accept the Premises on the
accelerated Termination Date as per paragraph 28, “End of Term and Holding Over.”

4, The Termination Fee for Premises 168A. or 168D Glen Cove Road shall be equal to

$125,000.00, plus any outstanding sums shail be immediately due and owing to Landlord as an item
of Additional Rent.

5. In the event the Leases for Premises 164 Glen Cove Road and Premises 168A or 168D are
terminated simultaneously by the related tenants thereunder, Landlord reserves the right to relocate the
remaining tenant occupying either Unit 168A or 168D Glen Cove Road to either the space known as Unit
168B or a space of similar size which is south of the existing front entrance of Unit 164, both within the
Shopping Center. In the event of relocation, the Parties agree:

a. That Landlord shall provide Tenant with no less than sixty (60) days written notice to
Tenant, which notice shall detail the space Tenant is to be relocated to, the square footage

of such space, the architectural plan of the space, and the date that such new space shall be
ready for Tenant’s occupancy;

b, That upon relocation, this Lease shall remain in full force and effect except that the Lease
shall be deemed amended to reflect the new premises leased, and the Base Rent,
Additional Rent, CAM, and Real Estate Taxes owed shall all be adjusted proportionately
to reflect the new space, and be calculated on the square footage of such new space;

c. That Landlord shall be solely responsible for all costs associated with the Tenant’s build-
out of the new location. In addition, provided the Tenant actually re-locates to the new
location within thirty (30) days of Landlord providing Tenant with written notice that the
build-out for such new location has been completed and the same is ready for Tenant’s
occupancy, Tenant shall be entitled to an abatement of one month’s Base Rent and

Additional Rent based on such re-calculated amounts as set forth in paragraph (b). All
other costs attributed to the re-location shall be borne by the Tenant; and

d. In the event Tenant fails to re-locate within thirty (30) days after Landlord has provided

Tenant with written notice as described in paragraph (c). Tenant shall be in default of this
Lease.

6. In the event the Lease for Premises 164 Glen Cove Road is terminated by the related
tenant thereunder, and the leases for either 168A or 168D are terminated at the same time, the Tenant
hereunder agrees that, commencing with the first calendar month after the lease for Premises 164 Glen
Cove Road is terminated and continuing through the termination of this Lease, the Base Rent provided for
herein shall be increased by $11.00 per square foot over the then current Base Rent.




? BT T Jacob James Kogel, President

Jennifer Convertibles, Inc.
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T

Print Name: Edwdgd B, Seidfie

Print Title: Executive Vice President

STATE OF NEW YORK )
) SS.:
COUNTY OF{\asS oA )

On the [  day of ¥4, 2010, before me, the undersigned, a Notary Public in and
for said State, personally appeared Ecd (st B 9c.dne~ , personally known to me or
proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed to the
within instrument and acknowledged to me that he executed the same in his capacity and that by his
signature on the instrument, the individual, or the person upon behalf of which the individual acted,

executed the instrument.

Notary Pubw JANET DAWBER

Notary Public, State Of New York
No. 01DAB083157
Qualified In Nassau County lb :

STATE OF NEW YORK Commission Expires November 12, 20

COUNTY OF :SUFF' 0 i<

On the |2 day of (\\A Y 2010, before me, the undersigned, a Notary Public in and
for said State, personally appeared Jacols TJAMWES Koq el , personally known to me or
proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed to the
within instrument and acknowledged to me that he executed the same in his capacity and that by his

signature on the instrument, the individual, or the person upon behalf of which the individual acted,
executed the instrument.

)
) SS.:
)

Clamdin Q. eortzm

Notary Public

CLALDIA A COSITORE
Notary Public, State of New York
No. 4883752

Qualified in SuffallyCoupnty,
Commussion Expires (3;7“ /]/ 0




LANDLORD’S RULES AND REGULATIONS

1. Obstruction of Space: No portion of nor the entirety of any sidewalk,
Common Area, parking area, entrance, interior corridor or stairway shall be obstructed or

encumbered by any Tenant or used for any purpose whatsoever other than for ingress and egress
to and from the space demised to such Tenant.

2. Washroom Facilities: The washroom facilities and all piumbing fixtures
shall not be used for any purposes other than those for which they were constructed and no
sweepings, rubbish, bags, sanitary napkins, paper towels, acids or other substances shall be
thrown therein. Tenant shall not permit the unnecessary running of water and shall maintain the
plumbing fixtures so as not to waste water. Any damage or expense arising from the misuse of
plumbing fixtures shall be borne by the Tenant whose agents, servants, employees, visitors,
licensees, contractors or customer shall have caused such damages, as an item of additional rent.

3. Bicycles/Vehicles: No bicycles or vehicles of any Tenant or any agent,
servant, employee, licensee, contractor or customer of any kind shall be brought into or kept at or
about the Demised Premises or in the Building with the exception of the parking area provided.

4, Cooking/Orders: No cooking shall be done or permitted by any Tenant or
any agent, servant, employee, licenses, invitee or customer of any Tenant at or about the
Demises Premises without the prior written consent of the Landlord. Neither shall any Tenant
permit any unusual or objectionable odors to be produced at or to emanate from the Demised
Premises.

5. Manufacturing: No portion nor the entirety of the Demised Premises shall
be used for manufacturing or for the sale at auction of merchandise, goods or property.

6. Noises: No Tenant shall make or permit to be made any disturbing noises
which may in any respect interfere with the occupancy of the Building by any other Tenant or by
any customer of any other Tenant; the source of any foregoing noise to include, without
limitation, any musical instrument, radio, television set, audio device or any kind, a ‘musical
noise, singing or the like.

7. Narcotics or Drugs: No Tenant shall use or occupy any portion of the
entirety of the Demised Premises nor any Common Area at or about the Demised Premises for
the storage, manufacture or sale of any narcotic substance, drug or liquor.

8 Advertising: The Landlord shall have the right to prohibit any advertising
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10.  Tenant’s Requirements. No Building employee shall be required to
perform nor shall any such employee be requested by the Tenant to perform any work outside of

their regular duty unless authorization first be given Oherefore by the Landlord or the manager
of the Building.

11. Refuse: Tenant shall maintain the premises in a clean and sanitary
condition. Tenant shall dry-wrap and deposit garbage and trash in the receptacles provided for
that purpose. Trash should be so disposed of on a daily basis.

12. Animals: No animal of any kind shall be brought into or kept about the
Demised Premises or in any other portion of the Building by any Tenant or any agent, servant,
employee or customer of any Tenant.

13.  Awnings: No awnings or other projections shall be attached to the outside
walls of the Building without the prior written consent of Landlord.

14,  Locks: No additional locks or bolts of any kind shall be placed upon any
of the doors or windows by any Tenant, nor shall any changes be made in existing locks or
mechanism thereof. Each Tenant must, upon the termination of his Tenancy, restore to Landlord
all keys of stores, offices and toilet rooms, either furnished to, or otherwise procured by, such

Tenant, and in the event of the loss of any keys, so furnished, such Tenant shall pay to Landlord
the cost thereof, as an item of additional rent.

15.  Speed Limits: Vehicles shall not be driven in excess of 5 mph in the
paved or common areas.
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Exhibit A-2
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Exhibit A-2

ceiling spray painted
numerous decorative walls constructed out of sheetrock to create room scenes. taped sanded
and painted.
Track lighting installed throughout.
various flooring installed in room scenes created.
3 174" clamshell casing around entire perimeter
20 ounce Commercial grade flooring installed .
20' x 10’ desk area built out of sheetrock. Exterior to be wainscoting and painted
poster boxes 48" x 48" framed out using 1 x 6 lumber and painted.
Electrical: four quads installed in desk area
cable runs in desk area
dedicated outlet for alarm system

Alt walis, door and trim painted
Backroom- build 8' x 8 closet area
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Exhibit B

Rent Schedule for Initial Term and Option Terms of Lease

Period : Monthly Rent Annual Rent
1/1/10-6/30/10 $9,831.78* $58,990.68 (6 months)
7/1/10-7/31/11 $10,028.42 $120,341.04
8/1/11-7/31/12 $10,228.98 $122,747.76
8/1/12-7/31/13 $10,535.85 $126,430.20
8/1/13-7/31/14 $10,851.93 $130,223.16
8/1/14-7/31/15 $11,177.49 $134,129.88
8/1/15-7/31/16 $11,512.81 $138,153.72
8/1/16-7/31/17 $11,858.20 $142,298.40

First Option Term: i
8/1/17-7/31/18 $12,213.94 7| $146,567.28
8/1/18-7/31/19 $12,580.36 $150,964.32
8/1/19-7/31/20 $12,957.77 $155,493.24
8/1/20-7/31/21 $13,346.50 $160,158.00
8/1/21-7/31/22 $13,746.90 $164,962.80

Second Option Term:

8/1/22-7/31/23 $14,159.31 $169,911.72
8/1/23-7/31/24 $14,584.09 $175,009.08
8/1/24-7/31/25 $15,021.61 $180,259.32
8/1/25-7/31/26 $15,472.26 $185,667.12
8/1/26-7/31/27 $15,936.42 $191,237.04
Third Option Term:

8/1/27-7/31/28 : $16,414.52 $196,974.24
8/1/28-7/31/29 $16,906.95 $202,883.40
8/1/29-7/31/30 $17,414.16 $208,969.92
8/1/30-7/31/31 $17,936.59 $215,239.08
8/1/31-7/31/32 $18,474.68 $221,696.16

*Rent shall be reduced to $9,831.78 including taxes and CAM, but not sn
related expenses, for the period 1/1/10 through 6/30/10. however, if, during the period of 1
abatement, Tenant defaults beyond any applicable cure period, terminates this Lease early

accordance with Article 43, or files for bankruptcy protection, such abated sums shall be immediaﬁ%ly
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Rider attached to Lease dated: January 1, 2010

Landlord: BRENT ASSOCIATES
Tenant: JENNIFER CONVERTIBLES, INC.
Relating to property known as: 168D Glen Cove Road, Carle Place, NY 11514
Consisting of provisions numbered: R1 -

1. Rider Controls - The printed part of this lease is hereby modified and
supplemented as follows, it being agreed that wherever there is any conflict between this Rider
and the printed part of this Lease and/or otber riders to this lease (if any), the provisions of this
Rider are paramount and shall govern, and this lease shall be construed accordingly. The use of
the following terms shall be interchangeable: Landlord and Owner. The use of the following
terms shall be interchangeable: Premises, demised premises, Demised Premises, and Leased
Premises.

2. Character of Shopping Center - Tenant has entered into this Lease in
reliance upon the representation by Landlord that the shopping Center is retail in character, and
further, that no part of same shall be used as a theater, auditorium, meeting hall, school or other
place of public assembly, gymnasium, dance hall, billiard or pool hall, massage parlor, video
game arcade, bowling alley, skating rink, car wash, night club or adult book or adult video tape
store (which are defined as stores in which at least ten percent {10%) of the inventory is X-rated
and is not available for sale or rental to children under 18 years old because such inventory
explicitly deals with or depicts human sexuality).

3. Exclusivity — (a) Landlord agrees not to lease any space
within the Shopping Center to any other proposed tenant whose use shall be the sale of furniture,
sofas and mattresses which shall be exclusive to Tenant in the Shopping Center. Parties agree
that a proposed tenant whose business is substantially limited to the sale of outdoor furniture,
antique furniture, antique reproduction furniture, unfinished furniture and custom built furniture
and does not include any other type of furniture, sofas or mattresses shall be deemed to.not be in
competition with, or interfering with, Tenant’s Use. It is specifically agreed that the use and
exclusive use rights granted to Tenant (located at 168D Glen Cove Road) herein shall also apply
to Tenant and any related entity that is leasing the premises known as 164 Glen Cove Road and
168A Glen Cove Road and such tenancy shall not be a breach of this paragraph. In the event
Tenant (located at 168D Glen Cove Road) is in default of its obligations under this Lease beyond
all applicable cure periods, or files for bankruptcy protection, or Tenant provides a Termination
Notice pursuant to this Lease, the rights of Tenant herein, as well as the rights of tenants located
at 164 and 168A Glen Cove Road, with respect to exclusive use shall terminate.

(b) Intentionally deleted.
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(c ) With respect to furniture, sofas and mattresses Landiord and Tenant agree that Landlord may
rent to other tenants in the Shopping Center who, in the sole judgment of the Tenant, sell
furniture, sofas or mattresses that are not in direct competition with the furniture, sofas or
mattresses of Tenant, provided, in each instance, Landlord first obtains the written consent of
Tenant, which consent shall not be unreasonably withheld, delayed or denied.

4. Commencement of Term and Rent Comniencement Date - Intentionally
~ommencement ol lerm and Rent Commencement Date ntention:

deleted.

5. Apportionment/Proration of Rent - Any apportionments or prorations of
rents to be made under this Lease shall be computed on the basis of a three hundred sixty (360)

day year, with twelve months (12) of thirty (30) days each.

6. Access to Building - Landlord covenants and agrees, and this Lease is
conditioned upon there being at all times during the Lease Term (i) direct and unencumbered
access between the public ways and the sidewalk on either side thereof on the one hand and the
Premises on the other hand and (ii) no additional buildings, structures, obstructions, barriers and
the like constructed upon, attached or placed adjacent to the Building and/or the Premises, which
in any event shall not adversely affect the access to or visibility of the Building and/or the
Premises and/or Tenant's sign(s). In addition, Landlord covenants and agrees that it will not
reduce the space nor the dimension of the Demised Premises_other than in_connection with
repairs and renovations to be done on the site throughout the Lease Term..

7. Real Estate Taxes - (a) Landlord covenants and agrees that: (i) it shall
timely and fully pay the real estate taxes and assessments levied against the Building, including
the Premises and all improvements therein; and (ii) there are currently no abatements or
exemptions affording the Premises.

(b) Abatements - If Landlord shall obtain any abatement, refund or rebate in Real Estate

Taxes for the time period that Tenant was in occupancy of the Premises, and for which Tenant
has paid the Taxes, Landlord shall promptly forward to Tenant its share of such abatement,
refund or rebate (less Tenant's share of the reasonable cost and reasonable expense of obtaining
them). Notwithstanding the foregoing, Landlord shall have no obligation to forward any
abatement, refund or rebate, or portion thereof, to the Tenant, which abatement, refund or rebate
was not actually received by the Landlord at the time Tenant provides Notice of Termination as
set forth in the Lease.

8. Alterations — intentionally omitted
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9. Hazardous Materials - Landlord represents that to the best of Landlord’s
knowledge, the Demised Premises, on the commencement date of this Lease, will contain no
Hazardous Materials.

10.  Ownership - Landlord represents that it is the sole owner of the fee simple
interest in the entire Building; and Landlord further represents that, to the best of its knowledge,
there are no zoning regulations, governmental use restrictions, restrictive agreements, leases or
environmental laws that prevent or restrict the use of the Premises or any part of the Premises
for the business Tenant initially intends to conduct therein, with which intended use Landlord is
familiar, or otherwise conflict with any of the provisions of this Lease.

11.  Maintenance - (a) Landlord covenants and agrees that it will, at all times
during the Lease Term, maintain and keep in working order and repair the foundation, floor slab,
exterior, exterior walls, steel frame, roof, structural portions, gutters, downspouts, if any, and
underground utility lines of the Premises and the Building, and all utility lines serving the
Premises. Landlord shall make best efforts to make al] repairs and replacements without, to the
extent practicable, interfering with the conduct of Tenant's business.

12. Total or Partial Destruction — intentionally omitted.

13. Condemnation - Tenant may terminate this lease if there is substantial
impairment of ingress or egress from or to the shopping center through condemnation or if the
following property, or any interest in it, is condemned for public or quasi-public use:

(a) The whole of the demised premises; or
(b) More than twenty-five percent (25%) of the common area of the shopping center

without a proportionate reduction in the use of the common area for the other
tenants on the site..

Tenant will not have any claim or be entitled to any award for diminution in value of its
rights under this lease or for the value of any unexpired term of this lease; however, tenant may
make its own claim for any separate award that may be made by the condemner for tenant's loss
of business or for the taking of or injury to tenant's improvements, or on account of any cost or
loss tenant may sustain in the removal of tenant's trade fixtures, equipment, and furnishings, or
as a result of any alterations, modifications, or repairs that may be reasonably required by tenant
in order to place the remaining portion of the premises not taken in a suitable condition for the
continuance of tenant's occupancy.

If this lease is terminated pursuant to the provisions of this paragraph, then all rentals and
other charges payable by tenant to landlord under this lease will be paid to the date of the taking,
and any rentals and other charges paid in advance and allocable to the period after the date of the
taking will be repaid to tenant by landlord. Landlord and tenant will then be released from all
further liability under this lease.
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14.  Interior Signs - Tenant shall be entitled to place, maintain, and Landlord
shall allow to be permitted, placed and maintained appropriate dignified displays of customary
type for its display windows on the interior of the window area, or elsewhere on the premises so
as to be visible to the public as may be allowed by law. Tenant shall be permitted a "relocating
sign" during the last six (6) months.

15.  Remedies Cumulative - Any and all rights and remedies that Landlord or
Tenant may have under this Lease, and at law and in equity, shall be cumulative and shall not be
deemed inconsistent with each other, and any two or more of all such rights and remedies may be
exercised at the same time, except as otherwise provided in Provisions 22 (a), Remedies of
Landlord, of the Lease.

16. Right to Cure Defaults intentionally omitted.

. 17. Effect of Waivers on Default - No consent or waiver, express or implied,
by either party to or of any breach of any covenants, conditions or duty of the other shall be
construed as a consent or waiver to or of any other breach of the same or any other covenant,
condition or duty.

18.  Assignment, Subletting, etc. intentionally omitted.

19.  Recording - Each party agrees not to record this Lease, but each party
hereto agrees on request in writing by the other, to execute a Notice or Short Form of this Lease
in recordable form in accordance with applicable statutes, and reasonably satisfactory to
Landlord's and Tenant's attomeys. In no event shall such document set forth the rental or other
charges payable by Tenant under this Lease; and any such document shall expressly state that it
is executed pursuant to the provisions contained in this Lease, and is not intended to vary the
terms and conditions of this Lease.

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

21. Waiver of Subrogation — intentionally omitted.

22. Subordination and Rights of Mortgagee — intentionally omitted.

23.  Consent - Where pursuant to the terms of this Lease, or in connection with
the administration of the Lease, the consent, approval, judgment, satisfaction or similar exercise
of discretion of or by one party shall be required, requested or appropriate, such party covenants
and agrees that its consent, approval, judgment, satisfaction or similar exercise of discretion shall
not be unreasonably withheld, delayed or conditioned, and sball not be charged for.
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24. Government Requirements - (a) In regard to any provision regarding work to be
performed as required by government or other autborities, Tenant shall not be obligated to make
any repairs, changes, alterations or additions that are otherwise the obligation of Landlord under
this Lease. Notwithstanding anything to the contrary in this Lease, Landlord shall be responsible
for complying, and the cost of complying, with any and all governmental regulation of
environmental matters relating to substances in or about the Premises or the Building except for
those substances placed there by Tenant, its agents, employvees, licensees, contractors or
invitees.. Specifically, but without limiting the generality of the foregoing, Landlord shall be
responsible for abating any and all hazards relating to lead paint or asbestos in or about the
Premises or the Building that pre-exists Tenant’s occupancy, as may be required by
governmental regulation including such abatement as may be required in connection with the
issuance of any building permits or otherwise.

(b) Laws and Ordinances — Tenant shall, at Tenant’s sole cost and expense, promptly
observe and comply with all present or future laws, rules, requirements, recommendations,
orders, directions, ordinances, and regulations of the United State of America, the State, county,
and any other moumicipal, governmental or lawful autbority whatsoever affecting the Premises,
and of any and all of its or their departments, bureaus and officials.

(c) Americans with Disabilities Act of 1990 - Notwithstanding anything to the contrary
contained in the Lease, Landlord shall comply with the Americans with Disabilities Act of 1990
(ADA), and any amendments to the ADA, as well as all other applicable Laws regarding access
to, employment of and service to individuals covered by the ADA. Tenant shall comply with
said laws as they relate to the interior design and interior alterations of the Premises.

25. Actions of Landlord - Whenever Landlord shall enter, or perform any work in or
about the Premises, such entry shall be made, and such work shall be performed, to the extent
practicable, without interfering with the conduct of Tenant's business.

26.  Damages — intentionally omitted.

27.  Authority - The individuals executing this Lease hereby represent that they are
empowered and duly autborized to so execute this Lease on behalf of the parties they represent.

28.  Mutuality of Lease Provisions - All provisions of said Lease relating to_(i)
payment of attorneys' fees, (ii) delays ("force majeure'), and (iii) indemnification of
Landlord, shall be deemed mutual, Tenant having the same rights with respect thereto as
Landlord.

29. Powers of Attorney — intentionally omitted.

30. Hold-over — intentionally omitted.

31.  Plate Glass - Tenant is permitted to self-insure plate glass.
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32.  Insurance — intentionally omitted (see Lease)

33. Payment for Services - Tenant will not be required to pay with respect to any
utility Service or any other service provided or designated by Landlord, an amount in excess of
the amount that Tenant would be required to pay if purchasing directly from such utility or other
company.

34,  Representation - (a) Landlord represents that the bathrooms, HVAC system,
plumbing system and electrical system will be in working order at date of delivery of the
premises and that the roof will be free of leaks and the sidewalk free of repair and that the
Landlord has not received any notices of any violations of the applicable building code. In
addition, Landlord will make best efforts to address the issue of noise or odors emanating from

any other Tenant entering into the demised premises.

35.  FExculpation - Landlord agrees that the liability of Tenant hereunder shall be
limited to Tenant's assets, if any, and Tenant's stockholders (including, but not limited to its
successors and assigns) shall not be liable directly or indirectly for any obligation of Tenant, and
Landlord agrees not to commence any legal proceedings against Tenant's stockholders.

36. Imputation - intentionally omitted.
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37. Common Area Charges - (a) It shall not include (1) to the extent not covered by

insurance, expenses for repairs or other work occasioned by fire, windstorm or other insured
casualty; (ii) expenses incurred in leasing or procuring new Tenants (i.e. lease commissions, Tenant
inducements, advertising expenses and expenses of renovating space for new Tenant); (iii) interest
or amortization payments on any mortgage or mortgages Note: we bill replacements @ 20% fyr.
andlor-capital-improvements (except as provided in Provision 8(a) of the Lease, Common Area
Maintenance); (iv) reserve funds; (v) administrative expenses of Landlord in excess of five (5%)
percent; (vi) removal of hazardous material other than vehicular waste including, but not
limited to, petroleum products or derivatives, anti-freeze, solvents, etc. and waste deposited by
Tenant its agents, employees, licensees, contractors and invifees or that of other tenants on the
site; (vii) earthquake insurance--unless such coverage is reasonably available at a commercially
reasonable cost; and (viii) direct settlement payments by Landlord in personal injury or property
claims.

(b) All common area costs shall be based upon competitive charges for similar services
and/or materials that are available in the general vicinity of the shopping center.

(c) However, in no event will Landlord be entitled to collect in excess of 100% of the
total expense from all the Tenants in the center.

(d) Tenant dispute of Common Area Charges - Any statement rendered by Landlord to
Tenant for Tenant's share of Landlord's Common Area Charges shall be deemed accepted by Tenant
unless, within six (6) months after the receipt of such statement, Tenant shall notify Landlord in
writing of the items it disputes ("Notice of Dispute”). Pending the determination of such dispute,
Tenant shall pay all amounts due as indicated on the statement and such payments shall be without
prejudice to Tenant. In connection with determining and resolving such dispute, Tenant may upon
reasonable prior written notice and at Landlord's home office, audit and review the books of
Landlord kept in connection with Landlord's Common Area Charges. If the dispute is not amicably
settled between Landlord and Tenant within sixty (60) days after completion of Tenant's audit or
review, either party may refer the disputed items to a reputable firm of independent certified public
accountants, selected by Landlord and approved by Tenant, for a decision, and the decision of such
firm shall be conclusive and binding upon Landlord and Tenant. The expenses involved in such
determination shall be bome by the party against whom a decision is rendered by such accountants,
provided that if more than one (1) item is disputed and the decision shall be against both parties,
then the expenses shall be apportioned according to the monetary value of the items decided against
each party. If the dispute on any item shall be determined in Tenant's favor, the amount of Tenant's
overpayment shall be refunded to Tenant within thirty (30) days of such accounting firm's notice of
its decision.

38.  Execution - Landlord shall have (10) days from receipt of Tenant's executed copies
of the Lease in which to execute and return this Lease to Tenant or this Lease shall be considered
null and void and Landlord shall return any and all monies, if any, advanced by Tenant to Landlord
in connection with this Lease.

39, Early Termination See paragraph 43 of Lease.
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IN WITNESS WHEREOQF, the parties have executed this agreement as of the day and year first
above written.

Date:

y A

By:

, 2010

Brent Associates, Inc.

V

Jacob James bgel Pré3ident

Z%@V/

“ EDWARD SEPNER,

Executive Vice President
of Real Estate
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Brent Associates, Inc.
931B Conklin Street
Farmingdale, New York 11735
631-420-0070/FAX420-0083

Overnight Delivery
October 21, 2010

BMC Group Inc.

Attn: Jennifer Convertibles Claims Processing
18750 Lake Drive East

Chanhassen, MN 55317

RE: Proofs of Claim for the Jennifer Convertibles, Inc. Bankruptey
Case No. 10-13779 (ALG)

Ladies and Gentlemen:

Brent Associates, Inc. is a creditor in the subject bankruptcy. We are, hereby filing three Proofs
of Claim forms against the debtor, Jennifer Convertibles, Inc. Jennifer Convertibles, Inc. leases
three commercial units from us in Carle Place, NY. Enclosed please find three Proofs of Claim;
one for each of the three units located at 164, 168A and 168D Glen Cove Road, Carle Place, NY.

Enclosed, also, please find the following supporting documentation for our Proofs of Claim:

1) Lease and modifications for Premises located at 164 Glen Cove Road, Carle Place, NY;
Tenant ledger sheets from our accounting department showing amounts billed and amounts paid.
2) Lease and modifications for Premises located at 168A Glen Cove Road, Carle Place, NY;
Tenant ledger sheets from our accounting department showing amounts billed and amounts paid;
3) Lease for Premises located at 168D Glen Cove Road, Carle Place, NY;

Tenant ledger sheets from our accounting department showing amounts billed and amounts paid.

Also enclosed are three duplicate Proofs of Claim to be date-stamped received and returned in the
self-addressed stamped envelope for an acknowledgement that said claims have been received.

Thank you.

Sincerely,

T /<
/fi ob James Kogel %

President, Brent Associates, Inc.
Enclosures

FABrent Associates fnc\Carle Place\164 Glen Cove Road\Jennifer Convertibles\Proof of Claim filing 10-21-10.doc






