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UNITED STATES BANKRUPTCY COURT octhrex District of New York

PROOF OF CLAIM

Name of Debtor:
Jennifer Convertibles, Inc.

Case Number:
10-13779

adminisirative expense may be filed pursuant to 11 U.S.C. § 303.

NOTE: This form should not be used (o make a claim for an adminisirative expense arising afier the commencement of the case, A request for paymeni of an

Name of Creditor (the person or other entity to whom the debtor owes money or property):

326 BO _{lSJ;Oﬂ..SLl:e.e.t_RealfW Toust

Name and address where notices o1.0uld be sent:

Philip Touitou, Esq. RECEIVED

Hinshaw & Culbertson,LLP — 780 3rd Avenue

New York, 10017 OCT 26 2010

Telephone number:
(212) 471-6200 BMC GROUP

O Check this box to indicate that this
claim amends a previously filed
claim.

Court Claim Number:
(f known)

Filed on:

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

*.376 Boylston Street Trust
¢/o The Tannery
Tclcphon4eonurnber ylston Street
Boston, MA 02116

[ Check this box if you arc aware that
anyone clse has filed a proof of claim
relating to your claim. Attach copy of
statement giving particulars.

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

1. Amount of Claim as of Date Case Filed: $ 1,038,299.42

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

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

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

2. Basis for Claim: __tease.rejection;fraud
(See instruction #2 on reverse side.)

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

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

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

Nature of property or right of setoff: [0 Rea] Estate 0 Motor Vehicle O Other
Describe;

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

ifany: $ Basis lor perfection:

Amount of Secured Claim: § Amount Unsecured: §

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

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

a security interest. You may also attach a summary. (See instruction 7 and definition of "redacted" on reverse side)

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

If the documents are not available, please explain:

5. Amount of Claim Entitled to
Priority under 11 U.S.C. §507(a). If
any portion of your claim falls in
one of the following categories,
check the box and state the
amount.

Specify the priority of the claim,

0 Domestic support obligations under

11 U.S.C, §507() (A} or (a){1)B).

0 Wages, salaries, or commissions (up
to $11,725*) earned within 180 days
before filing of the bankruptcy
petition or cessation of the debtor's
business, whichever is earlier - 11
W.8.C. §507 (a)(4).

0 Contributions to an employee benefit
plan—11 U.S.C. §507 (aX5).

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

0O Taxes or penalties owed to
governmental units - 11 U.S.C, §507
(2)(8).

O Other - Specify applicable paragraph
of 11 U.S.C. §507 @a)(_).

Amount entitled to priority:
5

*dmounts are subject to adjusiment on
4/1/13 and every 3 years thereafler with
respect to cases commenced on or afler
the date of adjustment.

10/25/2010

. Attach cop¥ of power of attorney, if any.

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

FOR COURT USE ONLY

Jennifer Convertibles

T et e B carnersed Lo numu\lnumuu

Penaltyfarp;gsenlingfrbuaﬁiem’claim: Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 U.5.C. §§ 152 and 3571,
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INSTRUCTIONS FOR PROOF OF CLAIM FORM
The instructions and definitions below are general explanations of the law. In certain circumstances, such as bankrupicy cases not filed voluntarily by the debtor, there
may be exceptions to these general rules.
Items to be completed in Proof of Claim form

Court, Name of Debtor, and Case Number:

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

Creditor's Name and Address:

Fill in the name of the person or entity asserting a claim and the name and address
of the person who should receive notices issued during the bankruptcy case. A
separate space is provided for the payment address if it differs from the notice
address. The creditor has a continuing obligation to keep the court informed of its
current address. See Federal Rule of Bankruptcy Procedure (FRBP) 2002(g).

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

2. Basis for Claim:
State the type of debt or how it was incurred. Examples include
goods sold, money loaned, services performed, personal
injury/wrongful death, car loan, mortgage note, and credit card. if the claim is
based on the delivery of health care goods or services, limit the disclosure of
the goods or services so as to avaid embarrassment or the
disclosure of confidential health care information. You may be required
to provide additional disclosure if the trustee or another party in interest
files an objection to your claim.

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

3a. Debtor May Have Scheduled Account As:

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

4, Secured Claim:

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

. Amount of Claim Entitled to Priority Under 11 U.8.C, §507(a).

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

. Credits:

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

. Documents:

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

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

Date and Signature:

The person filing this proof of claim must sign and date it. FRBP 9011. If the
claim is filed electronically, FRBP 5005(g)(2), authorizes courts to establish
local rules specifying what constitutes a signature, Print the name and title, if
any, of the creditor or other person autharized to file this claim. State the
filer's address and telephone number if it differs from the address given on the
top of the form for purpeses of receiving notices. Attach a complete copy of
any power of attorney. Criminal penalties apply for making a false statement
on a proof of claim.

DEFINITIONS
Debtor
A debtot is the person, corporation, or other enlity that
has filed s bankruptcy case.
Creditor

A creditor is a person, corporation, or ather entity oweda  Unsecured Claim
debt by the debtor that arose on or before the date of the

bankruptey filing. See 11 U.S.C. §101 (10)

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

INFORMATION

Acknowledgment of Filing of Claim

To receive acknowledgment of your filing, you may
either enclose a stamped self-addressed envelope and a
copy of this proof of claim or you may access the court’s

PACER system {www.paccr.psc.uscourts.gov) for a

small fee to view your filed proof of claim.

An unsecured claim is onc that does not meet the

Offers to Purchese a Claim

Claim

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

Proof of Claim

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

Secured Claim Under 11 U.5.C. §506(n)

A secured claim is onc backed by a lien on property of
the debtor, The claim is secured so long as the creditor
has the right to be paid from the property prior to other
creditors. The amount of the secured claim cannot
exceed the value of the property. Any amount owed to
the creditor in excess of the value of the property is an
unsecured claim. Examples of liens on property include
s mostgage on real estate ot a security interest in-a car.

requirements of & secured claim. A claim may be partly
unsecured if the amount of the claim exceeds the value

" of the property on which the creditor has a lien.

Claim Entitled to Priority Under 11 U.5,C. §507(a}
Priority claims are certain categories of unsecured claims
that are paid from the available money or praperty ina
bankruptey case before other unsecured claims,

Redacted

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

Evidence of Perfection

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

Certain entities are in the business of purchasing claims
for an amount less than the face value of the claims. One
ot more of these entities may contact the creditor and
affer to purchase the claim. Some of the written
communications from these entities may casily be
confused with official count documeniation or
communications from the debtor. These entities do not
represent the bankruptey court or the debtor, The
creditor has no obligation to seli its claim, However, if
the creditor decides 1o sell its claim, any transfer of such
claim is subject to FRBP 3001(e), any applicable
provisions of the Bankruptcy Code {11 US.C. § 101 er
seq.), and any applicable orders of the bankruptcy court.




Pre-Petition Delinquencies

$131,607.00 As of June 7, 2010
$19,354.00 Far the Month of July, 2010
$067.70 5% administrative fee for month of July 2010

Total Pre-Petition
$151,928.70 Delinquencies

Lease Rejection Damages

One year of the remaining term base
$250,824.00 rent -
$62,485.24 Operating expenses for one year of remaining term
$4,793.72 Real Estate Taxes for one year of remaining term
Renovations (as allowed under the
$200,000.00 lease)
$50,164.80 Brokers Commission for Reletting Premises

Total Lease Rejection
$568,267.76 Damages

Damages Arising From Fraud

Base Rent Remaining Due Under
$250,824.00 Lease;
$62,485.24 Operating expenses for one year of remaining term
$4,793.72 Real Estate Taxes for one year of remaining term

$318,102.96 Total Damages Resulting From Fraud

Total Pre-Petition
$151,928.70 Delinquencies _
Total Lease Rejection
$568,267.76 Damages
$318,102.96 Total Damages Resulting From Fraud

$1,038,299.42 Totat Proof of Claim Amount
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ORIGINAL
Number 7~ of

LEASE AMEND NO. 1 L execution
counteparns
This instrument is entered into by Zouhair, Ali Hassan, Trustee of the 376 Boylston Street Realty
Trust, having an address ¢/o The Tannery, 402 Boylston Street, Boston, MA 02116 (hereinafier,
the “Landlord™), and Jennifer Leather-Boylston MA, In¢., a Massachusetts corporation having an
address of 376 Boylston Street, Boston, MA 02116 (hereinaficr, the “Tepant”), and amends a

. certain “Lease” dated as of May 9, 1994 between the Tenant and the Trust Company of the West

(the previous Landlord), and which Lease demises approximately 9,798 square feet in the
Building located at 376 Boylston Street, Boston, MA, All capitalized words and phrases shall
have the same meaning as stated in the Lease unless a different meaning is expressed herein.

For good and valuable consideration hereby acknowledged as received and sufficient, the Lease
is amended ag follows:

1. Lease Term. The Term of the Lease is hereby revised to end on July 31, 2012. The
Landlord and tenant hereby confirm and agree that there are no options or other rights in the
Tenant to extend said Term beyond July 31, 2012,

2. Basic Rent.  The amount of Basic Rent to be paid shall be as follows:

@) From the date of this instrument through to
the Basic Rent payment that is due for
the month of July 2006, Basic Rent shall .
remain at the current amount, which is: $16,593.33 per month

(ii)  From the Basic Rent payment that is due for
the month of August 2006 through to and
including the Basic Rent payment that is due
for the month of July 2008, Basic Rent shall be:  $17,921.00 per month

(i) From the Basic Rent payment that is due for
the month of Augnst 2008 through to and
including the Basic Rent payment that is due [
for the month of July 2010, Basic Rent shall be: $19,354.00 per month

(iv)  From the Basic Rent payment that is due for
the month of August 2010 through to and
including the Basic Rent payment that is due
for the month of July 2012, Basic Rent shallbe:  $20,902.00 per month

3. Lease Year & Breakpoint.  The definition of Lease Year is hereby revised to mean
each 12 consecutive calendar month time period throughout the Lesse Term, beginning on
August 1 and ending July 31 of the following calendar year. July 31, 2004 shall be the end of
Lease Year 10. The Breakpoint is amended as follows:
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Lease Years Breakpoint
(i)  Lease Year 10 through and including
Lease Year 12 $4,585,000.00 per annum

(i) Lease Year 13 through and including
Lease Year 14 $4,951,800.00 per annum

(iii) Lease Year 15 through and including
Lease Year 16 : $5,347,944.00 per annum

(iv)  Lease Year 17 through and including
Lease Year 18 $5,775,780.00 per anoum

4. Guarantor Consent,  Reference is made to that certain Guaranty dated May _f_“l 994, as
given by Jennifer Convertibles, Inc. (“Guarantor™) to secure the obligations of the Tenant under
the Lease. The Guarantor by executing this instrurnent consents to the transaction roflected
herein, reaffinms that the Guaranty is given to the Landlord named herein, and that said Guaranty
remains in full force and effect and applies to the Lease as amended by this instrument.

5. Miscellaneous, All other provisions of the Lease remain unchanged and in full
force and effect. This instrument represents the entire agreement between the parties concerning
the matters reflected herem., |

The person(s) executing this instrument on behalf of Tenant and the Guarantor warrant that each
is a duly authorized and existing under the laws of the stats of its formation, that the Tenant and
(Guarantor (and the person(s) executing this I ease on behalf of the Tenant and Guarantor) have
the full right and authority to execute and deliver this instrument, and upon execution and
delivery hereof by all parties, the Lease as amended by this instrument and the Guaranty ehall be
valid and binding obligations of the Tenant and Guarantor, respectfully, each fully enforceable in
accordance with their provisions.

The person exeouting this instrument on behalf of the Landlord certifies thiat he is the trustee of
the applicable trust, that all of the beneficiaries of such trust have consented and directed that
said trustee execute and deliver this instrument, and that and upon execution and delivery of this
instrument by all parties, the Lease as amended by this mstrument shall be a valid and binding
obligation of the Landlord, fully enforceable in accordance with its provisions.

(Signature page follows.)
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This Instrument is executed as a scaled instrument, under seal, dated as of the date executed by
the Landlord.

TENANT
JENNIFER LEATHER-BOYLSTON MA, INC |

Bw%%,‘é&&‘// % Moy
(" Date s

Name:
Its President, duly authorized

LANDLORD
ZOUHAIR ALTHASSAN, TRUSTEE, 376 BOYLSTON STREET REALTY TRUST

By: M‘M /l maAred 2-} Ieeé

Zouhair Al Hassan, As Trustee Date
duly anthorized

GUARANTOR
JENNIFER CONVERTIBLES, INC.

By: 4{/ 7 Fe brueew 2 Q00Y

Name; Date V
Its President, duly autho, '/ d
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TENANT; Jeanifer Leather-Boylston MA, Inc. . onzemg
LEASE OF Humbé,; . s
376 BOYLSTON STREET ‘ ._'-{__exe_s_cﬁted |
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LEASE

. THIS INSTRUMENT IS A LEASE, dated s of May 9, 1994, in which the Landlord and
the Tenant are the parties hereinafter pamed, and which relates to space in the building (the
“Building™) knowa and anmbered as 376 Boylston Street, Boston, Massachasetts. The parties to
this instroment hereby agros with cdeh other as follows:

 ARTICLEI
BASIC_LEASE PROVISIONS

1.1 INTRODUCTION, The following set forth basic data and, where appropriate,
constime definitions of the erms hereipafier listed:

1.2 BASIC DATA.

Landlord: Trust Company of the West, 2 California corporation, oot
individually but in its capacity as sub-trustee vader Sub-Trust Agreement dated &s
of May 1, 1985. T '

Landlord’s Original Address: ¢/o TCW Realty Advisors, 800 Boylston
Strect, Suitwe 1475, Boston, MA 02199

Tenant: Jeanifer Leatber-Boylston MA, Inc., a Massachuseits corporation.

Tenant's Original Address: </0 Jeanifer Warchouse, 245 Roger Avenue,” -
Inwood, NY 11696 ' K

Guarantor: Jennifer Convertibles, Inc., a Delaware corporation having & principal
place of business at 245 Roger Avenue, Inwood, NY 11696, _

Lease Year: ‘As used harein, the teco Lease Year shall mcan the period =
commencing on the Rent Commeacement Date through and including the close of
thclmdayoimccalcnda:monthhwhich_thcmdwmonthanniﬁmmryoftbé '
Commenoement Date shallfa]].andcachmclvo-moumpedodthcreaﬂerthmughom

 the Term of this Lease.’
Basic Rent: Basic Rent sball be calculated as follows: 2
" lease Y 2: Basic Reat shall be the soba of () S141489 (§27.00 /72
pet st?arc foot of Ares A Bremises Reatbie Arca) per annum, plus (i) $15,720.00) .
334 pcrsqgamfootof-AmaBPmiscschmbkAmaJpcrannmp_ .- v,

Lease Years 3 and 4: Basic chtshaubethcsumof(i)SI-Suﬁﬂ_%?.m
5/4(« “ ﬂ/ﬂ?g per square. foot of Arca A Premiscs Rentable Area) per annara, plus Gi) $ 72000 | . s
. ($3.4SpcrsquszoOtofAmBPmmiscstnmbch:ca)pcrannumv . S
: s
- Basic Reat shall be the sum of (i)'$16?..4f10{$31-00

Leagc Years 5 and 6
persquare foot of Arca A Premiscs Reauble Area) per annum, p 5.720.00
(53.45 per square foot of Area B Premiscs Rentable Arca) per annum.

K ;{g-lglf"f"
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Lease Yéars 7 and §: Basic Rea shall be the sum of () $172:920 (533.00
per square foot of Arca A Premises Renble Arca) pei annum, plus (i) $15,720.00
($3.45 per square foot of Arez B Premises Reatable Areg) per andom, |

. Basic Reat shall be the sum of () $183,400 ($35.00

Lease Years 9 and 10:
r&c%uam foot of Arca A Premises Rentable Arca) per annum, plus Gi) $15,720.00
@. pec square foot of Area B Premises Reatable Ares) per annom.

Percentage Rent Percentage: Four percent (4.0%).
Breakpoint: The Breskpoint shall be as follows:

Lease Year Breakpoint
1-2 '$3,537,000.00 per anhum.
3-4 $3,799,000.00 per annem.
5-6 $4,061,000.00 per annum.
7-8 $4,323,000.00 per annon.
9-10 $4,585,000.00 per annum.

Minimum Days and Houxs of Operation: Monda through Fraday, from
10:00 a.m, unal 6:00 p.m. 3 y.

Optional Days and Hours of 6peraﬁon:._!§]1 odm'days and times. v
Tensnt’s Trade Name: Jennifer Leatber, and/or Jennifer Convertibles

Premises Rentable Area:, 9,798 squarc feet, being comprised of 65.&"245.~ -
square feet Jocated o dxgﬁtstﬂoorgm A"); and (0)4;558 sipuate fest located - -
on the basement level (“Arca B"), all as more specifically shown ‘on Exliibit FP

l w'u- . :- -.‘.- - L P A L L T Pl It . P T
Perm:itted Uses: Theterail sale of sofas, furnitre, home furnishings and related

. jtems and ancillary itsms. Tenant shall have the cxclusive right to s¢ll lcather sofas
and cogvertble sofas, i

i

Ex]i'euse.l?actur: 14.5%, as computed in accordance with the Expense Factor
Computation. : -

Initial Term: Approximately ten (10) years.and sixty dagis, commencing on the
Commencement Date and expiring at the close of the last day of ths calendar month
in which he ten (10) year anniversary of the Rent Commencement Date shall fall

Secarity Deposit: $14,846.67,"

2
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1.3 ADDITIONAL DEFINITIONS

Ageat TCW Realty Advisors, 800 Boylston Streer, Suite 1475, Boston, MA

Broker: Prospectus, Inc., and Hnnneman Retsil Advisors
Buildi;lg Rentable Area: 36,129 squars feet.

Business Days: All days except Satrday, Sunday, New Year's Day,
Washington's Birthday, Patcdor’s Day, Memorial Day, Indepcadence Day, Labor
Day, Columbus Day, Vetérans' Day, Thanksgiving Day, Christnes Day (and the
following day when any soch day occues on Sunday) and such other days that
Tme%fant presendy orin the futare recognizes as holidays for Tenant's general office
5 -

Commencement Date: The last to occur of () May 1, 1994, or (it} the day on
ghichl.ind]nrd delivers to Tenant possession of the Premises in accordance with
ection 4.1,

Rent Commencement Date: Sixty (60) days after the Commencement Date,
Default of Tenant: As defined in Section 13.1,

Expense Factor Computation: Area A Premises Rentable Area divided by
Building Rentable Arca. ,

Forcs Majeure: Collectively and individually, strike or other labor trouble, fire

or other casualty, governmental precmption of priorities or other controlsm -
connection with 2 national or other public emergency or shortages of fuel, supplics -
or labor resulting therefrom, or amy otbet canse, whether similar or dissimilar, ‘
beyond Landlocd's or Tenant's reasonsble control.

" Initial Public Lisbftity Tisurance: $1.000,000 pér octuresce (combined - -
single i) for propory damage, bodly injury ordeadh.  © L
Operating Expenses:_ Agset forth in Section .1,

- Operating Year: As dc.ﬁncd in Section 9.1. '
Pre:\:;ises: A portion of the Building as shown on Exllibit FP annexed hereto.

Property: The Building and the land parcels on which it is located (including
adjacenc sidewalks). :

Tax Year: As defined in Scction 8.1.
Taxes: As determined in accordance with Section 8.1.
Tenants Removable‘PrOperl;y: As defined in Section 5.2,
_ Term of this Lease: The Iuitial Term and any extension thereof in accordance
with the the provisions hereof.

¥
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2.1

2.2

3.1

t (

Utlity Expenses: As defined in Section 9.1.

_ ARTICLE I -
PREMISES AND APPURTENANT RIGHTS

LEASE OF PREMISES, Landlord heceby demises and leases 1o Teaant for the Term
of this Leass and upon the terms and conditions bereimafter set forth, and Tenant hercby
accepts from Landlord, the Premises,

. {a) Tenant shall have, as
appurtenant to the Premises, the non-exclosive right to use, and permit its nvitces 60 use
it common with others, public or commen lobbics, hallways, stirways and clevators
and common walkways necessary for access to the Building, and if the portion of the
Premises on any floor includes Jess than the eatite floor, the common comidors -and
elevaror lobby of such floor; but Tenant shall have no other appurtenant rghts and ail -
such rights shall always be subject to reasonable rules and regulations from time to time
established by Landlord pursant to Section 14.7 and to the right of Landlord to
designate and change from time to time areas and facilities 50 to be used.

®) Exmptedandexcludedfmmthchmimmthcccﬂing,ﬂoo:. perimetsr walls and
exterior windows, except the inner surfaces thereof, but the entry doors (and related glass
and finish wotk) to the Premises are & part thereof; and Tenant agrees that Landlord shall
havethcﬁghtwplaceinthc&cmises(hdtinsuchmannuaswmduccmamhhmm
interference with Tenant's use of the Premises) uiility lines, pipes, equipmentand the .
Like, in, over and upon the Premises. Tenant shall install and maintain, &s Landlord may
ukc.pmpermspandsinanyhmgwﬂingsmwaﬂsumybcinmncdbynamtj :
in the Bremises to afford access t any facilitias above the ceiling or within or bebind the -

(c) Except in the case of eméigéncy or in tonnection with Landloid's performtance of
renovations or repairs to the Building or Property, Landlord shall not () ¢hcumberthe |
direct access between the public wagnand the sidewalk on either side thereof onthe ope - -
hand and the Premises on the othér band, and (@) construct any additional buildings,
strucmres, obstructions, barriers ‘and the ke upon, or atach or place the same adjacent

10, the Building and/or Premises in such a manner 50 a5 w adversely affect the access 10

or visibility of the Building and/or the Premises and/or Tenant's signs. In addidon,

Landlord shall not reduce the space nor the dimension of the Premises.

ARTICLE I
BASIC RENT AND FERCENTAGE RENT

BASIC RENT. {a) Tenzant agrees to pay to Landlord, ot as directed by Landlord,
commencing on the Rent Commencement Date without offsct. abacment {cxcept as
rovided in Article 12.1), deduction or demand, the Basic Rent. Such Basic Rent shail
payable in equal monthly installmens, in advance, on the first day of cach and every
calendar month during the Term of this Lease, at Landlord's Original Address, or at such

-4-
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other place as Landlord shall from dme to tioe designate by notice, in lawful money of
the United Staces. Undll notice of some other designation is'given, Basic Rent and afl
other charges for which provision is herein made shall be paid by remittance payable w
the Ageant, and all remittances so received a8 aforesaid, or by any subsequently
designated recipient, shall be treated as a paywent to Landlord. In the event that any
installment of Basic Rent is not paid whea due, Tenant shall pay, in addition 10 any
charges under Scction 14.18, at Landlord's request an adminstrative fee equal to §% of
the overduc payment.: 4

(b) Basic Rent for any partial month shall be pro-rated on a daily basis, and if the ficst
day on which Tenant must pay Basic Reat shall be other than the first day of a calendar
month, the first payment which Tesant shall make w Landlord shall be equal to 2
proportionate part of the moathly installment of Basic Rent for the partial month from the
first day on which Tenant must pay Basic Rent to the last day of the month in which such
day occurs, plus the installment of Basic Rentfor the succecding calendar month.

3.2 PERCENTAGE RENT. (2) In addition to the Basic Rent specified in Section 3.1
above, Tcnant covenants and agrees to pay to Landlord as Perceatage Reat for cach
calendar year or pordon thereof occurring during the term of this Lease, a sum equal to
four percent (4.0%) of Tenant's Gross Sales (as hereinafter defined) in cxcess of the

" Breakpoint (as defined in Scction 1.2). The Breakpoineshall be pro-rated for any partial
calendar year occnrring at the beginning or end of the Term, Percentage Reat shall be
consid;rc}d.d Addidons] Rent hereunder and part of the total rent to be paid by Teoant ©

(®) “Gross Sales™ shall mean the total amount in dollars of the acwal sales price, whether
for cash or on credit, or partly for cash and partdy for credit, of all sales of goods, wares,
werchandise, food, beverage and services, and all other receipts of business cted |
at, in or from the Premises; all mail or wlephone orders recsived of filed at or from the
Premises; all deposits not refunded w purchasers; all orders aken at and fromthe Y ° .
Premises, whether or pot said orders are filled elscwhere; and receipts or salesby any * |
. sublesses, concessioneire, licenses and any other person or pezsons ator from the |
Premises. Gross Sales shall not, however, ioclnde crmployee discount sles or any sums
collected and paid out by Tenapt for any sales or retail excise tax imposed by.any duly - -
comstituted governmental anthority; nar any exchange of goods or merchandise between ™7
stores of Tenant where such cxchange of goods or merchandise is madé solely forthe |
convenicnt operation of the business of Tenant and not for the purpose of (i) o
consummating a sale which hasheretofore besh made ator from the Premisesi @) | -
depriving Landlord of the bedcfit of a sale which otherwise would be made at or from the
Premises: noc the amount of cash or credit refusd mads upon any sale: nor sales of
fixmres which are not part of Tenant's stock in trade; nor sales made 1o employees ata
discoant of more than gﬁmn percent. Each saie upon installment or credit shall be treated
as a sale for the full price in the month during.which such salé’ shall be made, irrespective
of the tme when Tenart may receive payinent from its customer.

(¢) Tenamt shall urllize cash registers equipped with scaled contipuus totals 0
record Gross Sales. or computers which maintain records of such Gross Sales, Tepant
agrees, within thirty days the cod of each calendar year ot partial calendar year
during the Term. 10 catise a wiitien statement of the Gross Sales.of Teoant for such.
calendar year ta be prepared in accordance with generally accepted accountng principles
consisteatly applicd. and signed and certified by Tenant (or by Tenant's chief
officer, if Tenant is a corporation) o be truc and correct. Such statement shall also be
duly certifisd by an independent certified public 2ccountant reasonably acceptable to
Landlord, 1o be true and comrect and in compliance with the definition of Grass Sales and

-5
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in accordance with gencrally accepied accounting principles consistently applied, Such -
statement shall be delivered by Tenant io Landlord withis such thirty-day period,
accompanied by a check of Tenant for the Percentage Rent, if any, payable with respect
to such prior calendar year, '

- The statement referved to in this subsection (¢) shall be in such form and style-and
shall contain uch detafls and mformation as Landlord may reasonably require. The
acceptance by Laodlord of paymeats of Percentage Reat or reports thereot-shall be
without prejudice and shall in no eveat constitute 2 waiver of Landlord's right to claim a
g:ﬁcimcy in t.bf% payment of Perceatage Reat or 1o audit Tenant’s boaks and records as

retnafter set focth. .

If Teoant's Gross Sales are required to be reported oa any Federal, State or local
sales tax or similar tax return, and Gross Sales 2s-50 reported on any such retums shall .
exceed the Gross Sales as reported by Tenant, then the Gross Sales shall be wken at the
highest figure 50 reported. If any governmental anthority shall increase the Gross Sales
reported by Tepant on any such tax retum, after audit, of any calendar year for which
such Gross Sales have been teporied, thert Tenant shall aotify Landlord prompily of such
increass, supply to Laodlord a true copy of such audit and pay at the time any additional
Percentage Reat due, : .

Tenant shall prepare and keep for a period of not less than sixty (60} moaths
following the end of each calendar year, true and accurate books of account and records,
conforming Lo accepied accounting prg;:g:les coosistently applied, mcluding, but not
limited 1o, sales tax and other reports filed with governmental agencies, all purchases and
receipts of merchandise, inventories and all sales and other tansactions by Tenant from
which Gross Sales can be determined. Sych books and records shall be convenicutly
segregated from odier business mauers unrelated to the determination of Gross Sales.

" (d) Landlord shall have the right, at any time within thirty(30) months after the -
close of each calendar year, wo audit all the books of account, docaments, records,
returns, papers and Sles of Tenant relating to Gross Sales for such calendar year; and -
Tenant, on request of Landlord, shall make all such materials available forsoch. .. ..
examination at the principal office of Tenant or other place mutually agreed to. Such . .

* - examination ang audit may b¢ made by any accoumtant designated in writing by Landiord
from time to time. If Landlord shall bave an audit made for any calendar year and the
Gross Sales shown by Teoant's statements for such calendducgu: shall be fonnd o be
understated, then Tenant shall promptly pay Landlord any deficisncy, with interest at the
rate of 18 pereent por annunt frdm the date such payment should have been made to the
date of payment. In addision, if en audit reveals an understatement of three perceat (3%)
or more, Tenant shall pay the cost of the audit, and if five perceat (5%) or morz, such
understatroent shall be deemed a default by Tenant undsr this Lease entitling Landlord w
all remedies (including but not limited to temination) provided in Ardcle XIII bereof.

(¢) Computation of Percentage Rent shall be made separately with regard to each
calendar year, it being understood and agreed that the Gross Sales of any calendar year
and the Percentage Reat due thereon shall bave no bearing o or connecton with the
Gross Sales of any other calendar year. Itis further understood and agreed that Landlord
shall in no event be constaed or held 1 be a parmer or associate of Tenant in the conduct
of Tenaat's business, nor shall Landlord be liable for any debts incusred by Tenant in the
conduet of Tepant's business, but the relationship-is and at all times shall recazin that of
landlord and tenant
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3.3 NEW LOCATIONS. In the event thae during the first five (S) years after the
Commencement Date, Tenant (incinding any affiliates or franchisees of Tenant) directly -
ot indirectly owns any similar type of business (riot 5o owned or operated on the :

* Commencersent Date) within the Exclusion Zone (as herginafter defined), Landlord
may, at its option and for so long a< Tenant (including any affiliare or franchises of
Tenant) is operating said other business, include the Gross Sales of such other business
in the Gross Sales made from the Prenises for the purpose of computing Percentage
Rent duc hereender. During said five (5) year period, Tenant will provide Landlond
" with a statemnent of Tenant's Gross Sales, in accordance with the provisions of Séction
3.2(c), for each such business location.

After the expiration of the aforementioned five (5) year period, Tenant may
operate, directly or indirectly, any other business within the Exclusion Zone, provided: .
(2) Tenant gives Landlord written notice of its inteution to operate such business and
the location and anticipated opening date of such business; and (b) withba thirty (30)
days of the date of said written notice, Landlord and Tenant shall enter into e-written
amendment to this Lease adjusting the Basic Rent payable hereunder in the following
manner: (i) from the statements of Gross Sales as submitted by Tenant under Section
3.2(c), Landlord shall compute an amount which represents the highest amoant of
annual Perce: rent paid or payable by Tenant under this Lease during any
consecutive twelve (12) month period occuring within the (60) months
immediawly preceding said amendment; and (i) this amount, if axy, shall be added to
the amount specified under Section 1.2 as annual Basic Rent and the resulting sum shall
thereafter be the annual Basic Reat payable hereunder,

As used berein, the term “Exclusion Zone" shall mean the area in central
Boston bounded by (i) the Charles River on the north; (if) the Boston harbor ¢a the
east; (i) Melnez Cass Boulevard on the-south; and (iv) Harvard Street oo the west; |
including any business located on such bounding strects or watcrways. :

'\ -

ARTICLE IV

4.1 COMMENCEMENT DATE. The last to occur of (i) May 1, 1994, or (if) the day on

: which Landlord delivers possession of the Premises to Tenant, Notwi i .
anything in this Lease to the contrary, including any Force Majeure clause, if Landlord is
unable to give Tenant possession of the Premises as required hereunder by June 1, 1994,
Tenent shall have the option of terminating this Lease by thirty (30) days prior watzn
notice delivered o Landlord not later than August §, 1994, | :

Delivery of possession of the Premises to Tenant shall in no event be deemed to

have occumed unal actual and exclusive physical possession of the Premises shell have
been delivered to Tenaot in a broom-clean condition, free and clear of all prior leases,
tenants and/or occupants and free and clear of all removable property of all pdor tenants
and/or occupants, and with any warrantics and representadons contained in this Lease
being truc and fulfilled as of such date. '

4.2  CONDITION OF THE PREMISES. The Premises are being leased in their
condition as-is, without warranty or representation of any kind. Tenant acknowledges
char it has inspected the Premises and the common arcas of the Building and has found
same to be satisfactory.
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Notwithstanding the foregoing, Landlord shall provide Tenant with 2o allowance
pot-to exced $52,400.00, 10 be-udlized by Tenant to pay for the cost of constricting
Teaant's initial improvements within the Premisess Such amount shall be'paidby .
Landlord within thirty (30) days after Tenant provides Landlord with 2 receipted mvoice
or invoices cvidencing Tenant’s payment of such cxpendinires.

ARTICLE Y
USE OF PREMISES

PERMITTED USE. () Tenant agrees that the Premises shall be used and occupied
by Tenant only for Permitted Uses specifically excluding, without limitation, use for
govemmeatsl, utlity company or employmeat agency offices. .

(b) Tenant agrees to confoun 10 the following provisions dering the Term of this Lease:

@ Tenant shall canse all freight to be deliveréd to or removed from the Buildirig -
and the Premises in accordance with reasonable yules and regulations established by
Landlord therefor;

Gi) Tenant will not place on the exterior of the Premises (nclnding both inwerior
and exterior surfaces of doors and intedor and exterior surfaces of windows) ar on
any ofmeBuﬂdingomsidcﬂ:ngmisss,anysigos.symboLadver&mmsor
the Tike visible to pubbic view oatside of the Premises. Landlosd willpot ., : .
 mreasonably withbald consent for signs or letexing on the eotry doors to the Yoo
Premises provided (i) such signs oc lettering conform fo building stapdards adopred -
by Landlord and Tenant has submitted a sketch of the sign to be placed on such
entry doors, (i) such signs of letwering comply with a1l applicable laws, regolations
 and ordinances, and () Tedant, gt its solc cost and expenss, obuins all necessary .

. . pecmits and approvals in connection with such signs and leftering. Landlord .

. . agrees, however, to maintain a dirpctory in the lobby of the Building in which will
bcplquTcnant’snamcmdthclmaﬁonuftthmisesin the Building. Landiord
will not varcasonably withliold consent to mﬁ provided (i) such displays

_ conform to building standards adopeed by and Tenant has submitied to
Tenant a sketch of same (including a st of materials to be used in same), () such
displays comply with all appHcable laws, regulations and ordinances, and (i)
Tenant, at its sole cost and expense, obtains all necessay permits aod approvals in
connection with such displays. In no event shall Tenant (a) display any sign or
advertsement visible from outside of the Premises which contzins neon, or (b)
coz?;pt;om than 25% of the Premises window area with paper signs or other
or s :

(iii) Tenant shail not perform any act or carry on ey practice which may injure the
Premises, or any other part of the Building, or cause offensive odars or loud poisc
or constitute  NUiSANCE OF Meusce to any other ENANt or tcaants or other PErsons 10
the Building; '

8.
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(iv) Tenant shall. in its use of the Premises, comply with the requircmeats of all
applicable governmental laws, rules and regulatons. Without limjtng the, .
genérality of the foregoing, Tenamt shall be responsible, in connection with
Tenant's use of the Premises, for compliance with the Anericans with Disabilities
Act of 1990 (42 U.8.C. §12101 gt seq.) and the regulations and Accessibility
Guidelines for Buildings and Facilitics issued pursuant thereto (collectvely, the
“ADA Requirements™),. Tenane’s compliance obligation shall ivclude only
alterations and improvements required, from time to Gme, to the Premises
(ncluding the doorways and eatrances w the Premises) in order to comply with the
ADA Requirements; and '

(v) Tcn.a.m (or ény permitted assignee of Tenant) shall ceatinuously throughont the
Term of this Lease occupy the Premises for Permitied Uses,

INSTALLATION AND ALTERATIONS BY TENANT. (a) Tenant shall make
1o alterations, additions, or improvements in or to the Premises withowt Landlord®s prior
written consent in each instance obtained. Any such alterations, additioos or
improvements shall (i) be in accordance with complete plans aod specifications approved
in advance by Landlord (if) be performed in a good and workmanlike mannet and in
compliance with all applicable laws, (iii) be made only by contractors o mechanics
approved by Laudlord and who (%) carry general lisbility and property damage insurance
in type and amount a5 described in Section 10.2 hereof and (y) have filed iea bonds, lien
waivers and the like, (iv) be performed pursuant td & writtzn contract first approved by
Landlord. (v) be mads at Tenant's sole cost and expease and at ssch times and i such
manner as Landlord may from time to ime designate, and (vi) become a part of the
Premises and the Property of the Landlord. ‘The Landlord reserves the oght to reject any
design, item or constricuon procedure which in Landlord's sole judgment conflicts with
the Itegrity of the Building. ’

! ' -

Notwithstanding the forepaing, with respect to minor, non-swictural alteratons,
additions or improvements, the installation costs of wiich Improvements  * v
(“Improvements” being defined for this purpese as the aggregatc alterations, additons -
and improvements installed in any ooe project, whether or not the installation is.
performed in phases or stages) of less than $25,000.00 per year,"Landlord’s approval
thereof shall not be required nor shall plans and specifications be required withrespectto | . .
same, provided ‘that Tenant shafl notify Landlord of same prior to commensing such...
alteranon, addition or improvement. R o .

() Al articles of parsonal property and all business fixwres, machinery and cquipment
and furninure owned ori by Tenant or solely at its expense in the Premises
(“Tenant's Removable Property™) shall remain the property of Tenant and may be
removed by Tenant-at any tinoe prior o the expiration of this Lease, provided that Teaant,
ar its expense, shall repeir any damage 1o the Premises and the Building cansed by such
installaton or removal ’

(c) In no cvent shall Landlord be liable for any labor or mategals fumnisbed or © be
fumished to Tenant upon credit, and bo mechanic's ot other lien for any such labor or
materials shall atzach to or affect the reversion or other estate of interest of Landlord in or
10 the Premises. Whenever and 25 oftea as any mechanic’s Hen shall have beea filed
against the Property based upon any act or taterest of Tenant or of anyone clammg .
through Tepant, Tenant shall forthwith ke such acrions by bonding, deposit o payment
as will remove or satisfy the licn. )

@Ao020/042
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(d) In the course of any work being performed.by Tenant, including without limiration

-the “field installaton” of any Tenant's Rcmovable.Pmm. Tenant agrees to use labor

compatible with that being employed by Landlord for in or 10 the Building or other

buildings ownéd by Landlord or its affiliates, and not to employ or péemit the vse ofany

labor or otherwise take any acton which might result in a fabor dispute involving

mnd providing services in the Building or other propertes owned or managed by
dloed or its affiliazes. ' -

(¢) If Tenan shall make or cause 0 be made at itsown expense any altcration, addition
or improvement to the Premises which shall result in an increase in the Taxes, then
Tenant shall pay, in addition to the Basic Rent, Additional Reat and other charges, the
entire increase in such Taxes atrbutable to-such alteration, addidon or improvement

5.3 OPERATING HOURS. Tenant shall, throughont the Term, continnonsly l;ﬁ the
Premises open for business with the pubiic at least doring the Minimum Days and Bours
of ion specified in Section 1.2, To the extent permitted by law, Tenant may keep
the open for business during any of the OpGonal Days and Hours of Operation
specificd in Section 1.2. '

5.4 GENERAL OPERATING STANDARD. Teuant acknowledges and agrees that (1)
the Building is a first-class office .buﬂd.hi.:(ﬁ)_ Landlord has established and intends to
maintain a-particulady high standard foc the inage and reputation of the Building, (i) the
namm,chmacrmdmamcrofuscofmcmmscs.andﬂwmdpdchmmofthc
ocmpantsthctein,wﬂlhawas:gniﬁm:impacmntheLmdlord'sabﬂitytomaintainthc
first-class character and image of the Building, (iv) Tenant shall use the Premises for
suchpmpascsaswmbccmpaﬁblcwﬂh:hcsmndardssetformhtbismﬁdcVand
which will coatribure to, and not materially detract form, the public image or perception
of the Building. Accordingly, and withont limiting the generality of the forcm
Tcnantag:eestha:(ﬂmemhimcunalcbhm,dccor.dwghmdhyomwi i
Preemises whether or not visible from areas outside of the Premises, (f) the matedals,
colo:s.ﬁnishcsandmmishingsusedinthcPmmiscs.(ﬁﬂﬂ:.enanﬁe.ﬁndand_quﬂitybf_
merchandiss offeed by Teaant in the Premmiscs, (iv) the sales methods and departmient of,
pcxsonnclemployedby‘rcnaminthepmmiscs‘and:hcmann:tofdnpmcumdoqof
Tenanr's merchandise shall a1l be dignified and in conformance with the high standards

... ., expeoted of supcrior type retall establishments. .t Lt a0

5.5, - DELIVERIES, ETC, Throughout the Term Teriant shall causc all déliveries of food,
bcvmgcandodmrmcmtwndisawthehcmjsasandanmmovalofgarbage.mﬁmcand ot
rubbish from the Premises to bamade and undertakan only through the rear of the e
Premises and such other areas of the Building designated by Landlord from time to time
therefor. In no event shall any deliverics be made 1o, or any refuse be removed through,
the front of the Premises or the Building, All deliveries to the rear of the Premises shall
be made only during the hours of 4:30 am. to 6:00 p.m.

5.6  MUSIC. Tenantsbhall notplay or pemait any “live” music or other entcriainment 10
use, play or operate or permit to be used, played or operated any sound of HLSIC making
ot reproducing device or System in the Premises, except (2) as shall be couasistent with the
“Frstclass” characte and image of the Building, and (b) in such manner and undec such
conditions as shall ot disturb, in Landlord's judgment, the occupancy of any other
t=nants or occupants of the Building. Tenant covenants and agrees that (i) Tenant, at
Tenant's sole ‘cost and expense, will observe, comply with and adopt such means,
precautions, rules and regulations a5 Landlord may from time to time impose with respect
thereto and (i) if such “ve”™ music or other entertainment ot sound or MUusic making or
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reproducing device or system shall cause any such disnurbance, then Tenant shall, upon
Landlord's request, immediately cease such acdvity, - :

5.7- TENANT'S TRADE NAME. Tenant shell not carry on business under any :
corporats, firm or trade name other than Tenant's Trade Name specified in Seetdon 1.2,
without the pdor written conseat of Landlord. ]

5.8 MANAGEMENT, Tenant agrees that it will, atall times during the operation of
Tenant's business upos the Premiscs, managerially supctvise the same and shall, at irs
sole cost and expense, employ and maintmin 8 competent and adequate staff of
cmployees, all of whom will be employees of Tepant subject to the control of Tenant,

5.9 LABOR, Tenant agrees to use best cfforts to conduct its labor relations and its relations
with its employees in such menner as to attempt to avoid all strikes, picketing and
boycous of, on or about the Premises or the Building,

5.10 FOOD PREPARATIQN. Tenant shall not use all or any portion of the Premises for |
cooking or other preparation of food or beverages.

. ARTICLE Y]
ASSIGNMENT AND SUBLETTING
6.1  PROHIBITION. (2) Tenant covezants and agrees that whether voluntarily,
invohmmﬁly.bymcmdonofhworoﬁhw&se.neimmismuormcmmdﬁ, ,
hereby granted, nor any interest herein or therein, will be assigned, morigaged, p '
encumbered or otherwise transferred and that nejther the Premuises nor any part thereof
will be encumbered in any manner by reasen of any act or omission on the part of
Tenant, or used or occupicd, by anyonc other than Tenant, ot for any use or pmpose
other than a Permined Use, or be sublet (which: term, without limitation, shellinclode -
granting of concessions, Jicenses and the like) in whole orin part; or be offeced or - -
advertised for assignouent or subletting. . : U S

(b) The provisions of paragragh-(a) of this Section shall apply to a transfer (by one or
more twransfers) of a majority of the stock or partership interests, or other evidences of
ovmership of Tenant as if such trapsfer were an assignment of this Lease; but such
provisicns shall not apply 1o transactions with an cptity iato or with which Tenant is
merged orconsolidated or to which substantally all of Tenant's assets consttnting a
porton and/or all of the retail chain of which the business in the Premises is a partin the
state in which the Premises is located, or transactions with any catity which controls oris
controlled by Tepapt or is uader common control with Tenaot, or with a licensee of
operating subsidiary of Tensut, provided that in any of such eveats (f) at the time of such
assignment or sublease Tenant nex be in defauit under the terms of this Lease
beyond any applicable curc period, (ii) the suceessor to or transferee of Tenant has a not
worth computed in accordasce with generally accepted accounting principles at least cqual
to the net worth of Tenant immediatsly prior to such merger, consolidation or wansfer,
(fi1) proof satisfactocy to Landlord of such nct worth shall have been delivercd
Landiord at least 10 days prior to the effective date of any such transaction, (v) the
assignee or sublessee agrees divectly with Landlord, by written instrument in form
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satisfactory to Landlord, to be bound by all the obligations of Tenant hereunder
‘including, without limitagon, the covenant against further assignment or subletting, and
(v) no such assignment or sublét shall release Tenant of any of its obligations undet this
Ledse (including, withont{imitation, its obligation :_an rent)-and Teaant's Liability after
any assignment or subletting shall be joint and several with the assignies or sublessee.

(c) Bxcept as allowed pucsuant to subsecton 6.1(b), if this Lease be assi1§ned. orif the
Premises or any pirt thereof be sublet or cecupied by anyoue otifer than Icpant, Landlord
may, 8t any time and from time to time, collect reat and other charges from the assignee,
subtepant or occupant, and apply the net amount collected to the rent and other charges
herein reserved, but no such assignment, subietting, occupancy, collectiog or -
modification of any provisions of this Leass shall be deemed a waiver of this covenaut,
or the acceptance of the assignee, subtenant or occupant 4s & tenant or a release of the
otiginal nemed Tenant from the farther pedformance by the original named Tepant
hereunder, No assigoment or subleting bereunder shall relieve Tenant from its
obligations hereunder and Tenant shall remain fully aid primarily liable therefor. No
assignment or sublesting, or occupancy shall affect Permimed Uses.

7.1 LANDLORD REPAIRS. (a) Except as otherwiss provided in this Lease, Landlord
agress to keep in good order, condition.and repair the roof, public aress, cxterior walls
(excluding exterior glass) and structure of the Building (including Building plpmbqg, h
mechanical and electrical systems installed by Landlord but excluding any systerns :
insmled specifically for Teoant's benefiv), all insofar as they affect the Premises, except
that Landlord shall in no event be responsible to Tenant for the condition of glass in the
Premises (including without Emitation the store front portion of ihie Premiscs) ot for the
doors.(or related glass and finish work) leading o the Premises, or for any cogdifioain *
the Premises or the Building caused by any act ot neglect of Tenant, its agents, - - ' -

. cmployess, mvitess or contractors. Landlord shall not be responsible to.make any . .
improvements or repairs to the Building other than as expressly provided in this Section
7.1 or elsewhere in this Lease: Eandiord shall maintain and keep in good order and
repair the foundation, floorslab, exterior, exterior walls (cxcluding extenor glass), steel
frame, roof, structural portions, guters, downspouts, if any, and vality ncs located on
the Property and serving the Premises, Landlord shall perform and such replacements or
repairs in @ manner which, to the exent practicable, minizizes the interfercnce with the
conduct of Tenant's business. -

(b) Landlord shall never be liable for any failure to make repairs which Landlord has
undenaken to make under the provisions of this Section 7.1 or elsewhere in this Lcase,
unless Tenant bas givea notice to Landlord of the need to make such repairs, and
Landlord bas failed 1o commence to meke such repairs within a reasonable tme aftct
receipt of such notice, or fails 1o proceed with reasonable diligence to complete such
repairs. .

7.2 TENANT'S AGREEMENT, (2) Tenant will keep neat and clean and maintain in
good order, condition and repair the Premises and every part thercof (iocluding Building
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systems which serve the Premises exclusively). excepting only those repairs for which
{andlord is responsible under the wrms of this Lease, reasonable wear and tear of the
Premises, and damage by fire or other casualty and as 2 consequence of the exercise of
the power of cminent domain; and shall surrender the Premises, at the end of the Term, in
such condition. Without limitation, Tenant shall conrinually during the Term of this
[eass roaintain the Premises in accordance with all laws, codes and ordinances from time
to time in effect and all directions, rules and tons of the proper officars of
governmentzl sgencies having jurisdiction, and of the Boston Board of Fire
Underwriters, and shall, a¢ Tenant's own expense, obtin 21l permits, lcenses and the
Fike required by applicable law. Without limiting the gensrality of the foregoing, Tenant
shall be responsible, in connection with Tenant's use of the Premises, for compliance
with the ADA Requirements. Tenant’s compliance obligation shall include not only

. alterations and improvepents required, from time to tirae, to the Premises Gneluding all
doorways and entrances 1o the Premiscs) in order to comply with the ADA Requirements,
but 2lso any alterations or improvemenrs required, from time to time, within the Building
bat outside of the Premises 2s a result of Tenant's particular use of the Premises in order
to coraply with the ADA Requircments. Notwithstanding the foragoing or the provisions

_ of Article XII, Tenant shall be responsible for the cost of repairs which may be necessary
by reasoo of damage to the Building cansed by any act or neglect of Tenamt or its agents,
employees, contractors or invitecs {including any damege by fire or any other casvalty
arising therefrom).

() Without limidng the generality of the forcgoing, Tenant's obligation o
repair and maintain shall nclude, without limitation, (a) all glass, windows and
doors in the interior and extedior of the Premises, (b) all bearing, cxhaust,
ventlation and zir conditioning, plumbing, electrical and other mechanical .
equipment within the Premiscs, &) all inswallations and alterations made by Tenant
porsuant to Section 52, and (6) all repairs, replaccments ot other work that may be
necessary in connection therewith in order to maintain the Premises in first-class
condition and repair. Tenaut shall operat and maintain its ventilation and exhaust
syster at east in accordance with the opmﬁonmdmainmuanocspedﬂcadohs -
recommended by the mavufacturer and designer of sach system. ) .

. (i) Tcnant shall canse daily cleaning, policing and janitorial services 10 be
performed in the Premises as may be required in oder.to keep the Propiscs 1 a
firstclass clean and sanitary coadition and appearance at all times thronghowt the .

“Tenn. Tenantshall also be.respousible for sweeping the sidewalk in frontofthe
Premises from the store front to the carb at least daily and washing the exwrior and
intedior of all windows in-the Premises at least two (2) tones per week, and more
frequendy if necessary. Landlord shall not include charses for any of the foregoing
services acrually contracted for by Tenant in ts calculadon of Operating Expenscs.
With respect 10 the sidewalk in front of the Premiscs, Landlord shall be respousible
forkeeping such sidewalk clean and free of snow and.jcs on Mondays through
Fridays from 8:00 a.1g. until 6:00 pw. (including customary office hours oo
holidays falling on such days), and Tenant shall be respounsible for keeping soch
sidewalk clean and free of snow and ice atall other Gmes.

(i) Tenant shall condnuously (a) collect and contin all garbage. trash,
refuse and rubbish senerated by or in connection with Tenant's Premises operations
in sealed. watertight restaurant-grade containers approved by Landlord, which
approval shall not be unreasonsbly withheld oc delaycd, and (b) emove all
contammers of refuse from the Premises and dispose of the samc 0o 3 regular basis
<0 a5 to avoid tareasonable accumulations of the same in e Premises. Tenant
shall contrac: direcily with a rash hauler w remove its refuse from the Premises,
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and shall pay directly to such coniractor all charges billed for rash' removal, Such
conuactor shall be subject to (i) Landlord™s prior writtea approval, and (i) all

applicable rules and regulations in force and effect from dme 1o time in the -
Buﬂd&naf. including, without limitation, the building manager’s scheduling of tras

removel during such reasonable hours as the building manager may designate, -

(iv) Tenant shall maintzin the Premises free of rodents, roaches, vermin and
other pests throughout the Term. In implementation, bt without limieation, of the
forcgoing, Tenant shall maineain throaghout the Term a contract for pest control
service services at the premises, in fonn and subsunce reasonably acesprable to
Landlord, with a contractor reasonably accepuble to Landlord. Such contract shall
provide, iter alia, for periodic yeament at mtervals sufficient to maintain the
Premises pest-free.

() If repairs-are required to be made by Tenant pursuant to the texms hereof, Landiord
ruay demand that Tenant make the same forthwith, and if Tenant refuses or noglects to
commence such repairs and coinplete the same with reasonable dispatch after soch
demand, Landlord may (but not be required to do s0) taake or cause such repairs
be made (the provisions of Scction 14.18 being applicable to the costs thereof) and shall
not be responsible to Tenant for any loss or damage that may accrue 10 Tegant's swock or
business by reason thereof. Notwithstanding the foregoing, Landiord may elect to take
action hereonder immediatcly and withour notice Tenant if Landlord reasonably
believes an cmergency to exist o

7.3 FLOOR LOAD - HEAVY MACHINERY. (a) Tenant shall oot place a load upon
any floor in the Premises exceeding the floor load per square foot of arca which such
ficor was designed to carry and which is allowed by law. Landlord reserves the right to
prescribe the weight and position of all business machines and mechanical equipment,
including safes, which shall be placed so as to diswibute the weight. Business machines
and mechanical equipment shall be placed and maintained by Tenantat Tepant's expense
in settings sufficicnt, in Landlod"s judgment, to absorb and preveat vibration, noise:and
angoyance. Tenant shall not move any safe, heavy machinery, heavy cquipment, freight, |
bulky matter or fixtures into or out of the Building without Landlord’s prloc conseat, -
which conseat may inclnde a requirement to provide insurance, naming Laadlord as an
insured, in such amounts as Landlord may deem reasonable. -

(b) . such safe, machinery, cquipment, freight, bulky matter or-fixtures requires special
handling, Tenant agrees w emptoy only persoas holding & Masier Rigger's Licenss to do
sach work, and that all work in-gpnnection therewith shall comply with applicable laws
and regulations. Any such moving shall be at the solc risk and hazard of Tenaat, and
Tenant will cxonerate, indswnify and save Landlord harmless against and from any
liability, loss, injury, ¢laim er suit resulting directly or indircctly from such moving.

7.4 BUILDING SERVICES. The parties acknowledge and agree that Landiord shall
have o obligation to provide any Building services to the Premises or to Tenant
whatscever. All niilities necessary for the operation of the Premiscs shall be separately
metered, contracted and paid for by Tenant, subject to the specific provisions concerning
electricity set forth in Secuon 7.5 below.

7.5 ELECTRICITY. (a) Tenaut shall contract with the company supplying elecuic current
w the Building for the ass and obtaining by Ténant of electric current direcdy from
such company, 10 be billed directly t, and paid for by, Tenant, In such event Landlord
shall permit Landlord's existing wires, risers, couduits and other clectrical equipmeat of
Landlord to be used to supply electric current o Tenant to mest a demand requirement
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(utilizing the demand measuresnent standards established by the supplying utlity) not to
exceed the installed capacity of the Premises electical system as of the Exceution Dare, If .
the Premises shall have been provided with 2 sepasate wemr o measure Tenant's
consumption of electicity, then Tenant shall, at Tenant's expense, kecp such meter in
good repair and operation throughont the Term. Tenant agrees in its uss of the Premises
not to exceed such requircments or any limits from time to tme esubhshed gader
applicabﬁﬁommmﬁl regulations. If Tenant's demand shall exceed the foregoing,
Tenant shall pay the cost of such excess demand;

() Notwithstanding the foregoing, Landlord shall have the right, atits option, o
insmﬂ.&t[andlord‘scxpcnsc,aso-uﬂcd"checkmctﬂ"Whiahshan mmom
of electricity actually vsed in the Premises, in which event:

(@ Landlord shall permit Landlord's existing wires, risars, conduits and other
cleetrical equipment of Landiord to be used to supply electicity to Tenant )
provided that the Limits set forth in paragraph (2) shail not be exceeded; and

@) Tenant shall make payments (as an additional charge) on account of

electricity dircedy to Landlord, within ten (10) days of receipt of a statement

thepefor. In 00 event shall Tenant be required to pay with respect to such
Jectricity au amount in excess of the amount that Tenant would be required to

e
pay if purchasing directly from the supplying vtlity company,

Y

#
/.

8.3, PAYMENTS ON ACCOUNT OF REAL ESTATE TAXES. (2) Forthe® '

CEE purposes of this Articls, the tzom “Tax Year™,shall mean the twelve-month peciod . 2 -
commencing on the July 1 immediately precéding the Commencement Pate and each
twelve-month period thereafter commencing durmg the Term of this Lease; and e toom
;rm'shmm&hmdmmumn&mmmmmwmmru

(b) Tenant shail pay to Landlord, as Additional Rent, an amount equal fo () the Taxecs
for each Tax Year, multiplied by (if) the Expease Factor, such amount to be apportioned
for any fraction of a Tax Yeer in-which the Commencement Date falls or the Team of this

(c) Estimated payments by Tenant on account of Taxes sball be made monthly and at the
tme and in the fashion herein provided for the payment of Basic Reat The monthly
amount $0 to be paid w0 Landlord shall be sufficient to provide Landlord by the fime real
estale tax payments arc dus a sum equal to Tenant's required payments, as cstimated by
Landlord from time ta time, on account of Taxes for the then current Tax Year. Prompdy
after receipt by Landlord of bills for such Taxes, Landiord shall advisc Tenant of the
amount thereof and the computation of Tenant's payment on account thereof. If
estimated payments theretofore made by Tenant for the Tax Year covered by sach bills
exceed the required payments oa account thereof for such Year, Landlord shall creditths
gmount of overpayment against subsequent obligations of Tenant on account of Taxes (or
refund such overpayment if the Term of this Lease has ended and Tepant has po fuxther
obligarion to Landlord); but if the required payments on eccount thereof for such Year are
greater than cstimated payments theretofors made oo account thereof for such Year, -
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Tenant shall make payment o Landlord within 30 days after being 50 advised by
. Landlord. Landlord shall have the same rights and remedies for the non-payment by
“Tenant of any payments due on account of Taxes as Landlord has herennder for the
fallure of Tenant th pay BasicReat. = - .

(c) Landlord covenants and agress that it shall timely and fully pay the real esae mxes

and assessments levied agatnst the Building, including the Premises and all

improveinents therein, . _

8.2 ABATEMENT, IfLandlord shall receive any tax refund or reimbursement of Taxes or
sum in lien thareof with respect to any Tex Year which is not due-to vecanciesin the -
Building, then out of any balance remaining thereof efter deducting Landlord's
reasonably incarred in obtaining such refund, Landiovd shell, provided there doss not
then exist a Default of Tenant, credit an amount equal to such refund or reimbussement or
sum in Hea thepeof (exclusive of any interest) multiplied by the EXpense Factor agatnst
subsequent Gbligations of Tenant on sccovnt of Taxes (or refand suck amount to Tenant
if the Term of this Lease hes ended and Tenant has no further obligation 0 Landlord);
provided, that in no event shall Tensant be entitled to receive more than the payments made
by'srcect:nt osn laccom of real estate tax increases for such Year pursuant to paragraph (b)
of Section 8.1. :

8.3  ALTERNATE TAXES. () If some method or type of taxation shall replace the
current method of assessment of real estate taxes in whole or in part, or the type thereof,
or if additional fypes of taxes are imposed vpon the Property or Landlord relating to the
Property, Tenant agrees that Tenant shall pay & proportionais share of the same asan -~
addirfonal charge computed in a fashion consistent with the method of computation beremn
provided, to the end that Tenant's share thereof shall be, 10 the maximum cxeeat
practicable, comparable to that which Tensnt would bear ander the foregoing provisions.

(b) If a tax (other than Federal ot State net income tax) is assessed on accountof the .-,
mntsorotherchxrgcspayableby‘l‘cnmmLandlotdmderdﬂslzase.Tpnamagrmb'
pay the same as an additonal charge withia ten (10) days after billing thevefor, wnless *
applicable law prohibits the payment of such tax by Tenant

i}

e
* “

9.1  DEFINITIONS. For the purposes of this Article, the following torms shall have the
following respective meanings:

(1) Opcrating Year: Eachcalcndary;arinwbichanypaﬂ:afttham of this Lease
shall fail

(i) Opcratix:ﬁ Expenscs: The aggregate costs ot expenscs reasonably incurred by
Landlord with respect to the operation, administration, cleaning, repair, mAmSNANCe-
and management of the Property (but specifically excloding nrility costs) all as st
forth in Exhibit OC annexed hereto (which shall specifically include the costs incurred
by Landlord in complying with the ADA Requircments, such costs o be meated as
capital expendirures as appropriate). Notwithstanding snything 1o the contary in tis
Lease or in Exhibit OC contained, in no event shall Operating Expenses include the
following items:
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g)  capital expenditures-or amy o:hermumsnotmdy
chargeable against income in with genaally
accepted accovuting principles, nuless same are incurred for ¢
%cpmnogof(n_achieﬁngamvmgsigmhggr;&omum

re or replacing a system or pment
scwinpgthc%uﬂ?i’:;'gonthcdmofdﬁswc;ﬁi)wmplying
with any building cods or otherlaw, 1o, jon or legal -
-mqtﬁmmcnt.imludin%.withoutﬁmi_ the Amencans with
Disabilines Act, or (iv) complying with the requirements of
any insurer of Any allowable capital
shall be amortized over the useful fife of the item, together
with & reasonsble interest factor; _

b) expenses for repairs or other work occasioned by fire,
windstorm or other insured casualty;

c) mpws&hmdinbasingmpmmﬂmncwtmnmﬁ,e.

[s2se commissions, tenant mducements, advertising expeases
and cxpenses of renovating space for new tenants);

d) lcgalexpcnscsineuforcinglh'ewmsofanyleasm

¢)  interest or amortization payments on 20y MOMZAEe
MOITEages; .

reserve funds;

administative expenses of Landlord, o the extent not disectly
relatzd to the operation and management of the Building;

the cost of preparing Landlord's income tax returns; and -

direct settlement paymeats by Landlord in personal injury or
- property eleims, T R

L B 5 © O

ﬂgUtﬂity_Expcnscs: The aggregate COSTS Of EXpCases ah =

dlord with respect to supplying electricity (other than sopplied to those

por&onsofﬂ:cBuﬂdinglcasbdorinmdedmbclascdwmm oil, steam, gas,

;;a.tm'andscwcrand other utilitics supplied to the Property and not paid for dircctly
tenants.

9.2  TENANT’S PAYMENTS. (a) Tenantshall pay to Landlord, as Additional Reat, an
amount equal to () Operating Expevses for cach Operating Year, multiplied by () the
Expease Factor, such amouxt to be appartioned for any partial Operating Year in which
the Commencement Date falls or the Term of this Lease cods.

(b) Tenant shall pay to Landlord, as Additional Reot, an amowunt equal to (7) Uity
Expenses for each Operating Year, multiplicd by (i) the Expenss Factor, such amount to
be apportioned for any partial Operating Year in which the Commcacement Date fells or
the Term of this Lease ends. _
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(c) Estmared payments by Tenant op account of Operating Expenses and Utlity
shall be made monthly and at the ime and in the fashion hevein provided for the

yment of Basic Rent, The monthly amount so to be paid to Landlord shall be sufficient
to provide Landlord by the end of cach Operating Year a sum equal to Tenant’s required
payments, as estimated by Landlord from tipe to'ame duting each Operating Year, on -
account of Operating Expenses and Utilicy Expenses for such Opcrazng Year, After the
ead of cach Operating Yeax, Landlord shall submit to Tenant a reasonably detailed

- accounting of Operating Exgcnses and Uity Expenscs for such Year (ssing geacrally

accepted acconnting prnciples consistently applied), and Landlord shali centify wthe .
accuracy thereof. Landlord shall provide Tensat with reasonable back-ap documentation
of such accounting tpon request.  If estimated payments therctofore made for such Year
by Tenant exceed Tenant's required payment on account thereof for such Yeac, according
10 such statement, Landlord shall credit the amount of overpaymnent against sabsequent
obligarions of Tenant with respect to Operating Expenscs and Utlity Expenscs (o¢ refund
such overpayment if the Temm of this Lease has cnded and Temant has no further
obligation to Landlerd); but. if the required payments on account thereof for soch Year
are greater than the cstmated payments (if any) theretofore mads on account thereof for
such Year, Tenam shall make payment to Landlord within thirty (30) days after being so
advised by Landlord. Landlord shall have the same tights and remedies for the
nonpayment by Tenant of any payments due on account of Operating Expeoses and
Utility Expenses as Landlord has hereunder for the failure of Tenant to pay Basic Rent.

ARTICLE X
Y_AND P LIA E
10.1 TENANT'S INSURANCE, Tenant sliall maintain the following coverages in the.

following amounts: \ -
of Bodil (?3 Pcm;;alln and - D coved th‘:.ot"l‘ t'. pmdon

ily Injury, j amﬁans.ng out of Tenant's 0 '
assmncdyliabi]itics ot use of the m«:ﬁng pecformance by Tensntof the'
indsmnity agresments set forth in Section 10.03 of this Lease; for-Hmits of Iiability ot .. -
less than ¢ (i) Bodily Injury snd Property Dawage Liability $1,000,000 Each Occurrence
and 52,000,000 Annual Aggregars, and (i) Personal Injury Liability $1,000,000 Ezch
Occurrence and $2,000,000 Angual Aggrepate. * - g

(b) Properey Damags Insurance covering (@) all office fumiture, trade fxtures,
office cquipment, merchandiss and all other ieems of Tenant's property on the Premuses
installed by, for, or at the éxpense of Tenant, aod (ii) all other improvements, alterations
and additions 1o the Premises. Such insurance shall be writtgn ou an “all risks” of
physical loss or damage basis, for the full replacement cost value new without dedustion
for depreciarion of the covered items and in amounts that meet any co-insurance claises
of the. policies of insurance and shall include 2 vandalism and malicious mischief
endorsement, sprinkler leakages coverage and carthquake sprinider leakage coverage.

(¢) Buier and Machinery Insurance, If during the term of this Lease, Tepant
shall receive Laodlond's prior writien conseat o operate on the Premises a boiler or other
pressured vessels, Teoant shall, as a pre-condition to installing the same, place and
maintain Boiler Insurance with Limits of Liability f0 an amount not less than $250,000
Per Octgmrcncc or s needed, and providing caverage for the full replaccment valoe -
thereof.
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: (d) Worker's Compensation/Emplover’s Liability Insurance. If the nawe of
Tenant's use of the Premises requires that any o all of its employees by provided
coverage under State Worker’s Compensation Insurance or sirvilar statutes, Teoant Shall
keep in force Worker's Compensation Insurance ot similar statutory coverage containing
stanmorily prescribed limits and Employer's Liability with limits of at least $1,000,000
Bodilg Injury by Accident for Bach Accident, $1,000,000 Bodily Injury by Disease for
Each Person and $1,000,000 Bodily Injory by Diseass policy Umit.

() Form of Policics. The minimum limits of policies of insurance required of
“Tenant under this Lease shall in no event fimit the liabilicy of Tenant under this
Such insurance shall (i) name the Landlord, and any ather party it so specifies, asan
additional insured; (if) specifically cover the liability assumed by Tenant under this Lease,
including, but not limited to, Tenant's obligations under Secton 10,03 of this Leasc; (i)
be issued by an insurance company baving 2 rating of ot less than AXII in Best's Key
Rating Guide or which is otherwiss acceptble to Landlord and licensed to do business in
the Commonwealth of Massachusetts; (v) be primary insurance as-to &l claims
therzunder and provide that any insvrance carried by Landlord is not excess and is non-
conaibuting wig:.uy insurance vequiremicnt of Tenant: (v) provide that said insucance
shall not be cancelled or coverage changed nnless thirry (30) days prior written notice
shall have beea givea to Landlord and any morigagee of Landiord; and (vi) contan a
cross-liability endorscment or severability of intcrest clause acoeptable to Landlord.
Tenant shall deBver said golicics or cerdficates thereof o Landlord on ot before the
Commencement Date and at least thirty (30) days before the expiration date thereof.

10.2

NAN PLIA E WITH v . Al ]
INSURANCE. Tenant shall, at Tenant's expense, comply with all insurance company
requiremeats perizining o the use of the Premises. If Tenant's conduct oruse of the
Premises causes any increase in the premivin for any insurance policies carded by - -
Landlord, then Tenans shall reimburse Landlord for any such increase. Tenamt,at -
Tenant's expense, shall comply with alt rles, orders, regulations or requirements of the
American Insurance Association (formerly the Natooal Board of Fire Underwriters) and
with any similar body. , _ _ :

_—

- .

INDEMNIFICATION OF LANDLORD, Tegant will indemsify Landlord and the:
Agent and save the same harmiess from and against any and all claims, actions,-damages,
liabiliry and expense in connecton with loss of life, personal injury and/or damage to .
property arising from or out of 4ny occurreace in, upon or at the Premises, or the
occupancy or use by Tenant of the Premises or any part thereof, or occasioned whally or
in part by the default under this Lease or any act or omission of Tenant, jts agents,
contractors, ermployees, servants, sublepants, or concessicoaires, licensees or invitess.
In case Landlord or the Agent shall, without fault o its part, be made party to 20y
litigation commenced by or against Tenant, then Tenant shall protect and bold Landlord
and the Agent harmless and shall pay all costs, expenses and reasonable auomey’s fees
incurred or paid by Landlord and the Agent in connection with such Ltigaton. Tepant
shall also pay all costs, expenses and reasonable aftorney's fees thet may be incurred or
paid by Landlord in enforcing the covenants and agreements in this Lease.

10.4 WAIVER OF SUBROGATION. () Each policy of insurance carried by Tezant
shall provide that the insurer waives any right of subrogation against the Lapdlord in
connection with or arising out of any damage 1o such property coutzined in the Premises
caused by fire or other risks or casualty covered by such insurance, In no event sball
Tenant or any person or corporation claiming an interest in the Premises by, through or

10.3
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under Tenant. claim, maintain or prosecute any-action or suit at law or in equity against
the Landlord for any loss, cost or demage caus¢d by or resultinig from fire-or other tisk or
casualty in the Premiscs or.any part thereof, for which Tenant is or may be insured, -
whether or not carried by Tenant and whether or not caused by the negligence of the
Landlord, or the agents, or servants, or employees of the Landlord.

(b) Each policy of insurance carried by Landlord shall provide that the insurer
waives any rights of subrogation against the Tegant in connection with or arising out of
any damage to such property coatained in the Premises cansed by fire or other.sks or
casualty covered by such insurance. In no event shall Landlord or any person or
corporation claiming an interest in the Premises by, throvgh ot under Landlord, claim,
maintein or prosecute any action or suit a law or in equity ageinst the Tenant for amy
10ss, cost or damage caused by ar resulting from fice or other disk or inthe
Premises or any part thereof for which Landlord is or may be insured, or Lot
carried by Landlord or whether or not cansed by the pegligence of the Tenant or the
agents, or servants or employees of Tenant ) '

10.5 LANDLORD’S INSURANCE. Throvghout the Term of this Lease, Landlord shall
maintain 2 policy of all risk insurance on all of the Building and improvements situated
therein in an amount equal to at least eighty percent (80%) of the full inserable valoe
thereof. All such policies shall name Landlord and the holder of any mortgage which
affects the Building as parties insureds thereandzr as their respective, interests may
appear. Landlord shall also have the right (o mainein rental value insurance insring
peyment of one (1) year's fixed and additiona! rexrals and other annual charges paysable
Landlord by the various tesants of the Building. ) '

During the Term of this Leass, Tenant agrees to pay to Landlord, as additional rent,
its pro rat share (being 14.5%) of the premioms payable by Landlord for the policies of
insurance refemred o in the first paxagraph of this Scetion 10.05. Tcnamshallpuaz'm
Landlord Tenant's pro rata share withm thirry (30) days after receipt by Tenant abill.
therefor, Tenant shall also pay to Landlard, as additional rent, Tenant's pro rata share of
any and all expenses incurred by Landlord in the restoration, reconstruchon or repair of
all or aay part of the Building subsmwammlty, which expenses are incurred by
Landlord as the result of so-called ibles” contained in Landlord's fire insurapce
policy(s). Landlord will have the right at any time during. the Term of tiis Leasc notify - .
Tenant that it has elected 10 require Tenant to deposit with Landlord, on a monthly basis, -
an amount equal to one~twelfth (1/12th) of Tenant's pro rata share of said insgrance.
premiums. In such event, Tenant shall promptly comply therewith and make said
monthly paymeats 1o Landlord,ds additional rent.

ARTICLE XI
LANDLORD'S ACCESS TO PREMISES
11.1 LANDLORD’S RIGATYS. Landlord shall have the righe to enter the Premices at ail
reasonable bours for the parpose of "Tng or making repairs 1o the same, and

1 andlord shall also have the fight to make access available at all reasonable hours W
prospective or cXisting mOMEAgees. purchasers ot tenants of any part of the Property.
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Landlord shall exercise the foregoing rights in such a Manner $o as not 1o interfere with
the operation of Tenant’s business.

ARTICLE XXX

12.1 ABATEMENT OF RENT. If the Premiscs shell be dameged by fire or casualty,
Basic Reat and Additional Rent payable by Tenant shall abate proportionately for the
pcdodhwhich.bymasonofmhdamggc.mcmissubsmnﬁalinmfuwecvdth ’
Tenant's vse of the Premises, having regand to the extent © which Tenant may be
required 10 discontinve Tenant's use of all or 2 portion of the Prewises, but such
abarsment or reduction shall end if and when Landlord shall have sebstandaily restored
the Premises (cxcluding any altcrations, additions or improvemenrs made by Tenant
pummsmsz)mdmcondiﬂoninwhichdmympﬁmmsmhdamgc. If the
Premises shall be affccted by any exercise of the power of eminent domain, Basic Reat
andAddiﬁ.onachn:payablcbyTenantshallbcjusdyandeqdnblyabmdandreduced
acco:dingtothsnauucmdexmtofmlossofuscd;mofsuﬁacdbykmu nno
event shail Landlord have any Eability for damages to Tenant for inconvénience, :
ad?:mm or intevruption of business acsing from.such fire, casualty or emineot

12.2 MWWEMMWMBﬂ@gm
substentally damaged by firs or casualty (the teom “substantially damaged” meaning
damagcofsnchachmacu'ma:msamcmnouinordimxymmmnablybc
cxpccmdwbcmpahdwithinsiny(éo)-daysfromthcﬁm;hcmpairmrkwould
commence), or if any part of the Building is teken by any: ise of the right of eminent
domain,theandIordshaJ]:havcﬂwdghtmmimw is Lease (even if Landlord's -
wﬁmhﬂ&h&ck@mmhwbmﬂwmd}?&ﬁngmﬁmoﬂaﬂoﬂ’s .
election so to do within 60 days after the occarrence of or the cffective date
of sech taking, whereopon Tzase shall terminate thirty (30) days afer the date of -
such notice with the same force and effect as if such daw were the dats oniginally

. established es the xpiraticndate bEkeof - . < - TETE t s B

- — ' P

12.3 RESTORATION. If this Lease shall not be terminated pursuant to Section 12.2, - -

) lancﬂodshaumcmafmnsedqqdﬂigcmmmmmm(ududmgmy
alierations, additions or imprevethents made by Tenant) to proper condition for Tenant’s
vse and occupation, provided that Landlord’s obligation shall be limiwd w the amount of
insurance proceeds avadlable therefor. If, for any reason, such reswration shall not be
substantially completed within six months afier the expixasion of the 60-day period :
referred toin Section 12.2 (which six-month period may be exended for such periods of
time 2s Landlord s prevented from proceeding with or compisting such restoraton foray
causc beyond Landlord’s reasonable control, but in no event for more than an additonal
threz months), Tenans shall bave the right to terminate th:sl.cas:ug giﬁggnou’mto
Landlord thereof within thirty (30) days after the expiration of period (as s0
extended). Upon the giving of such notice, this Lease shall ceass and come to an cod
without futher liability or obligation ou the part of either party unless, within such 30-
day period, Landlord substantally completes such restoration.’ Such right of 1sanination
shall be Teaant's sole and exclusive remedy st law or in equity for Landlord’s failure s0
10 complet such restoration.
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AWARD. Landlord shall have and hereby reserves-and cxcci;cs. and Tenant hez:ciay

erants and assigns to Landlord, al} rights to recover for damages to the Property and the'
feaschold Interest hereby creatzd, and to compensation eccrued or hereafter to acerge by

reason of such taking; damage or destruction, and by way of confimning the foregoing,
“Tenant hercby grants and assigns, and covenants with Landiord mmmdm

Landlord, all rights to such damages oc compensation. Nothing conmined herein shall be -

construed to prevent Tenant from prosecudng in any condemnarion proceedings a claim
farmcwhcofmyochmt'sRcmowthmpcnyipmlbdinmngissbyTemm
at Tenar's expense and for relocation expeascs, that such action shall not affect
d‘alcth amoumt of conpensation otherwise recoverable by Landlord from the teking
authonty. - '

ARYICLE XTIX
DEFAULT

: (8) If at any time subsequent to the daw of this Lease any

TENANT'S DEFAULT.
ooe or more of the following eveats (herein referred 1o as a “Default of Tenanr™) shall

beppen: -

() Tenant shell fail to pay the Basic Rent, Percentage Reat, Addidonal Rent or
ggmrchaxgcs hereunder when due and such failure shall continue for fifteen (15),
ys; or

Gi) Yenam shall neglect or fail to perform or observe any other covenant herein
conﬂinedonTcnam‘spmmWomedorobsmed.mdmwshaﬂfﬂm
remedy the same within tirty (30} days after notics to Teaant specifying sach, ..
ncMmﬁMorifsuchfaﬂmisofsuch-agmﬂmImmmdmI}b
remedy the same within such thirty (30) day period, Tenant shall fail to commencs”
-promptly to remedy the same and 10 prosecuts such remedy to completion with
diligence and cootinuity; or LT -t

_appcarwhmchomcvagam(mgardhsswhemqﬂ:c_h:ysshanhavcbccn- c
surrendered or the reat and all other sums due shall have becn paid), and Tepant ™
shall fail w remedy the same within Sifteen (15) days after notice to Tenant
specifying such neglect or failure; or

(iv) Tenant's leasehold interest in the Premises shall be taken on gxccution or by
other process of law directed against Tenant; or .
(v) Tenant shall make an assignmedt for the bencfit of creditocs or shall file a
voluntary pezition in bankruptey or shall be adjudicated bankyupt or insolvent, of
shall file any petition.or answer seeking any reofgegization, mrangement,
composition, readjustment, liquidation, dissolution or similar relief for itself vnder
any preseot ot future Federal, State or other statute, law or regulation for the

of debtors, or shall sesk or consent to or, acquiesce in the appaintment of any
trustee, reoziver or H&;I;Ldataochnmtorofaﬂormysnbsmnﬁalpanofns
pmpetﬁe;;:rshalla it in writing its ipability to pay its debts penerally as they
become dusi or '

B1033/042
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(vi) A petition shall be filed against Tenant in bankruprcy or under any other Jaw
sezking any reorganization, urangement. compasition. readjustment, liquidation,
dissolution, or similar rclief under any presént or fyture Federal, Statw or other
sutote, law or regulation and shall remain undismissed or ynstayed for an ageregate
of sixty (60) dzays (whether or not consecutive), or if any deblor in possession
(whether or not Tenant) trustee, receiver or liquidator of Tenant or of dll or eny
substantial part of its propesties or of the Premises shall be appoitied withoat the
consent or acquicscence of Tenant and such appoinuncat shall remain unvacated or
unstayed for an aggregatc of sixty (60) days (whether or not conscemive); or

(vii) If 2 Default of Tenant of the kind sct forth in clauses @) or (i) above shall
occur ang if either () Tenant shall cure such Default within the applicable-grace
period or (b) Landlord skall, in its sole discretion , it Tenaot to cure snch
Deﬁultaﬂ:rlheappﬁmbhmpaiodhﬂmm; and an event which wonld
coastitute a similar Defanlt if not cured within the applicable grace petiod shall
occur moare than once within the next 365 days, whether or not such event is curcd
within the applicable grace petiod;

then in any such case (1) if soch Defanlt of Tenanc shall occur prior to the
Cormencement Date, this Lease shall ipso facto, and without further act on the part of
Landlord, terminate, and (2) if such Default of Tenant shall occur after the '
Commencement, Date, Landlord may wrminate this Leass by natice to Tenant, and
therenpon this Lease shall come to an end as fully and completely as if such date were the
dare herein originally fixed for the expiration of the Term of this Lease, and Tenant will
then quit and surrender the Premiscs o Landlerd, but Teoant shall remain liable as
hereinafter provided. -

(b) If this Lease shall be werminated as provided in this Article, or if any execntion o
anachment shall be issusd against Tenant or any of Tepant's property whereupon the
Premises shall be taken or occapied by someone other than Tenant, then I..an(flotd may,
without notice, re-eater the Premisss, either by force, summary proceedings, cjecuentor
otherwise, and remove and dispossess Tenaot and all other persons and any and all

propecty from the same, 28 if this Leass had not been made, and Tenant hereby waives,

the service of Notice of intention to fe-enter or 1o instinte legal proceedings to that ead.

() I the eveit of any wrination. Tenant shall pay thé Basit'Rént, Percentage Reot,” ™
Additional Rent and other sums paysble hereunder up to the time of such termination,
and thereafter Tenant, undl the end of what would have beea the Tean of this Leass In'the ©
absencs of such termination, and whzther or not the Premises shall have been relet, shall
be Hiable 10 Landlord for, aud shall pay to Landlord, as liquidated current damages, the
Basic Rent. Percentage Rent, Additional Rent and other sums which would be payable
hereunder if such termination had not occurred, less the net proceeds, if any, of any
reletting of the Premises, afier deducting all expenses in connection with such relewing,
including, withour limitation, all repossession costs, brokerabe commissioas, legal
expenses, attorneys’ fecs, advertising, expenses of employees, alteration costs and
expenses of preparation for such reletting. Tenant sball pay such curent damages to
Landlord montbly on the days which the Basic Rent would have been payable hereunder
if this Lease had not been terminated.

(d) Atany Sme after such termination, whether or not Landlord shall have collected 2ny
such current damages, as liquidated final damages and in lieu of all such current damages
beyond the date of such demand, at Landlord's eléction Tenant shall pay 0 Landlord and
amount equal to the excess, if eny, of the Bagic Reat, Percentage Rent, Additonal Rent
and other sums as hereinbefore provided which would be payable hereunder from the

-23-




0B8/%1/2010 12:28 FAX E173570055 ‘ @o35/042

date of such demand (assurning that, for the purpases of this paragraph, annual payments
by Tenant on account of Percentage Rent, Taxes, Utlity Expenses and Operating
Expenses would be the same as the payments required for the immediately preceding
‘calendar year, Operating or Tax Year, as the case-may be) for what would be the then
unexpired Term of this Lease if the same had remained'in effect, over the then fair net
renm] value of the Premiscs for the same period

{¢) In the case of any Default by Tensat, re-entry, expiration and dispossession by
- summary proceeding or omm%c. Landlord may () re-let the Premises or agy part or.

parts thereof, either in the name of Landlord or otherwisé, for a t=mm or terms which may

at Landlord's option be equal t0 or less than or exceed the period which would otherwise

bave coosu the balanee of the Tem of this Lease and may grant concessions or free

rent to the extent that Iandlord considers advisable and necessary to re-let the same and

(i) may make such reasonable alterations, repairs 2nd decorations in the Premises as

Landlord in’its sole judgment tonsiders advisable and necessary for the parpose of re-

leting the Premiscs; and the making of such alteradons, repairs and decoratons shall pot

operats or be construed to release Tenant from liability hercunder as aforesaid. Landlord -

shall in no cvent be liable in any way whatsoevet for failure to re-let the Premises, or, in

the event that the Premises ars re-let, for failure to collect the reat under such re-letting.

. Tenant hereby expressly waives any and all rights of redemption granted by or under any

preseat or future laws in the event of Teoaot being evicted or dispossessed, or in the

eveat of Landlord obtaining possession of the Premises, by reasoa of the violation by

Tenant of any of the covenants and conditions of this Lease. Landlord shall use

reasanable efforts to re-let the Premises and to collest the rent under any such re-leting.

(f) If 2 Guaraator of this Lease is named in Section 1.2, the happening of any of the
events described in paragraphs (a)(v) oc (2)(v) of this Section 13.1 with respect to the
Guarantor shall constinme a Defanit of Tenant herennder.

(g) The specified remedies o which Landlord may resort hereunder are not intended o

be exclusive of any remedics or means of rwdress to which Landlord may atany timé bé .
entitled to lawfully, and Landlord may invoke any remedy (‘mcludi::g: the remedy of .
spc:‘:riigccdp?formanc:) allowed at law or in equity as if specific remedies were not

pro or. :

" 0) All costs and expensés incirred by or on bebalf of Laridlord (including, without -
limitation. attorneys’ fees and expenses) in eaforcing its rights hereander or occasioned
by any Defauit of Tenant shall be paid by Tenant. -

13.2 LANDLORD’S DEFAULT. Landlord sball in mo event be in default of the
performance of any of Landlord’s obligadons hercunder unless and untl Landlord shall
have failed 1o perform such obligations within thirty (30) days, or such additional tme as
is reasonably required to correct any such defaulr, after netee, by Tenant to Landlord :
specifying wherein Lacdlord has failed w0 perform any such obligadons. -

ARTICLE XIV -
14.1 EXTRA HAZARDOUS USE. (a) Tenaut covénants and agrees that Tepant will oot

do or permit anything to be done in or upoa the Premises, or bring in anything of
anything therein, which shell increase the rate of property or liability insurance on the

.24-



?B/11/2010 12:28 FAX 8173570055 & 036/042

’
.,

Premises or of the Building above the standard mw:applicablc'fo prermises being occupied
for Permitied Uses; and Tenant further agrees that. in the event that Tenant shall do any
of the foregoing, Tenant will prompdly pay 1o ‘Landlord: on demand, any sich increase
resulting therefrom. which shall be due and payable 2§ an additional charge heteynder.

(@) Definitions. As uscd hesein, the werm “Hazardous Material” means any
flamraable items, explosives, radioactive materials, hazardous or toxic-substances,
materials or wastes or related matedals, mcluding any substances defined as or included
in the definition of “hazardous substances™, “hazardous wastes™, “Infections wastes”,
“yazardons materials™ or “toxic substances” now o subsequently regulated under any
applicable federal, state or local laws o regulations including, wnhout imitadon, all
petrolenm based products, paints, solvents, lead, cyanide, DDT, printing inks, acids,
pesticides, ammonia compounds and other chemical products, PCBs and similar
compounds, and including any differeat products and materials which are subsequeatly
found to have adverse cffects an the environmentor the bealth and safety of persons.

{c) General Prohibition. Notwithstanding anything w the contrary contained in this
Lease, Tenant shall not cause or perit any Hazardons Matzdial to-be generated,
produced, brought upon, used, stored, meated or disposed of in or about the Premises or
the Propesty by Tenant, its agents. employees, contractors, sublessees o invitees without
the prior wriaen consent of Landlord. T.andlord shall be eatirled to tzke into accotnt such
factars or facts 28 Landlord may in its good faith business judgment detecmine to be
relevant in determining whether wo grant, condition or withhold consent to Teoant’s - .
proposed activity with respect © Wazardous Material and Tenant shall indemnify, defend
and hold Landlord barmless from any and all actions (including, without limitaton,
remedial o enforcement agtions of any kind, administrative or Judicial proceedings, and
orders or judgmens arising out of or fesulting thercfrom), costs, claims, damages
(including, without Kmiranon, punitive damages), expeasss (including, without
limitation, attomeys', consultants’ and eixperts’ fees, court COSts, and amounts paid in
scrdement of any claims or actions), fines. forfeitres or other civil, administrative or
criminal penalties, injunctive or other relief (whether or not based upon persanal injory,
pro) damage, contzmipation of, or adverse effects upon, the cnvironment; waer -
tabies or patuzal resources), liabilities or Josses (economic or other) arising from'a breach’
of this prohjbirion by Tenant, its agents, employees, Sonfractors, sublessees or.invitees. . .

. In no event, however, shall Landlocd be required to conseat to the inswBarion oruse.of |

any storage tanks in, on or undér the Premisés-or the Property. If Landlord copsentsto * ..
the ton, production, use, storage, wreatment or disposal of Hazardous Materials in - -

or bout the Premises by Tenant, its agents, employess, CORMTRCIOLS, sablessees or
invites, then, in addition t agy other requirements or conditions that Landlord may
imposc in connection with such consent, (1) Tenant promptly shall deliver to Landlord
copics of all permits, approvals, filings and reports reflecting the legal and proper
generation, production, use, Sorage, reaunent or disposal of all Hazardons Materials
generated, used. stored, peated or removed from the Premises and the Property and,

upon Landlord’s request. copies of all hazardous waste manifests relatng thereo, and (2)

Materials arising out of or relaed to the use or occupancy of the Premises by Tenant or its
agents, affiliates, customers, cuployees, business associates or assigus to be rem

from the Promises and the Property and transported for use, Storage or disposslim
accordance with all applicable laws, regulations and ordinances and Tenant shall provide
Landlord with cvidence seasonably satisfactory to Landlord of the same.

(d) In the event that Hazardous Marerials arc discovered upon. in, or under the

Premises, and the applicable governmental agency or cnty having jurisdicrion over the
Premises requires the removal of such Hazardous Marerials, Tenant shail be respoasible
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for removing those Hazardous materdals arising out of or related 1o the usc or occupancy
of the Premises by Tenant or its agents, affiliates, customers, employees, business
associates Or assigns bot niot those of its predecessors, Nocwithstanding the foregoing,
Tenant shall nottake any remedial action ir or abiout the Premises or the Property without
first notifying Landlord of Tenant's intention s0 to do and affording Landlord the
opportunity to appesr, intervene or otherwisc appropriately assert and protect Landlord’s
interest with respect thereto. Tenant immediately shall notify Lessor in writing of: (i)
any spill, release, discharge or disposal of any Hazardous Material in, on or under the
- Premiscs, the Property ot any portion thereot, (ii) any enforcsment, cleanup, removal or
+ other governmentsl o¢ regulatory action institoted, contemplated, or threatencd pursuant
to any Hazardous Materials Laws, (iif) any cleim made or threatened by any person
against Tenant, the Premises or the Property relating to contribution, recovery,
compensation, loss or injury resulting from or claimed 0 from any Hazardous
materials, and (iv) any reports made to any environmental agency adsing oot of or in
- conncction with-any Hazardons Materials in, on of removed from the premises ot
_Property, including any complaints, notices, warnings, reports or asserted violations in
connection therewith.' Tenant also shall su:f?g to Landlord as promptly as and
in any event within five (5) business days Tenant first receives or seuds the same,
copies of all clainis, reports, corplaints, notices, warnings or asserted violations relating
in any way to the Premises, the Property or Tenaot's use thereof.

(e) Ths respective rights and obligations of Landlord and Tenant under this Section
shall survive the expiration or earlier ermination of this Lease.

14.2 WAIVER. (=) Failure on the part of Landlard or Tenant 1 complain of any action or
nop-action on the par of the other, no matter-how long the same may cootinue, shall
pever be a waiver by Tenant or Landlord, respectively, of any of the other’s aghts
heceundes, Further, no waiver at any time of any of the provisions hereof by Landlord or
Tenant shall be construed as a waiver of any of the other provisions hereof, and a waiver
at any time of any of the provisions hereof shall not be construed as & waiver at aoy

time of the same provisions. The conseat or approval of Landlord or Teaant
to or of any action by the other requiring such consent or approval shall not be copstrued -
to watve or render unnecessary Landlord’s or Tenant's consent or approval to or of any
subsequent similar act by the other. .

(b)* No paymens by Tenant, or acceptance by Landlord, ofa Iésser amount than shall be- -

due from Tenant 10 Landlord shall be treated otherwise than as a paypaént on aceount of

the eacfies: installment of any paymeat due from Tenant under the provisions bereof. The
acceptance by Landlord of a check for a lesser amooat with an endorscmeat of statsment
thereon, or upon any letter actompanyiog such check, that such lesser amount is payment
in full, shall be givea no effect, and Landlord may accept such check without prejudice to-
any other rights or remedies which Landlord may bave against Tenant.

14.3 COVENANT OF QUIET ENJOYMENT, Tenant, subject to the terms and
provisions of this Lease, on payraent of tie Basic Rent and Additional Reat and
observing, kecping and performing all of the other, tarms and provisions of this Lease oo
Tenant's part o be observed, kept and performed, shall lawiully, peaceably and quictly
have, hold, occupy and enjoy the Premiscs during the term hereof, without hindrance or
cjection by any. persons lawfully claiming under Landlord to have title to the Premiscs
supcrior 1o Tenant the foregoing covenant of quict cnjoyment is in licu of any otber
covenant, express or implied. '

14.4 LANDLORD'S LIABILITY. (2) Tenant specifically agrees to look solcly 10
Landlord's then equity interest in the Property at the time owned, for recovery of any
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judgment from Landlord: it being specifically agreed that LandlSrd (original or successor)
shall never be personally liable foc any such judgmicat, o for the payment of amy
.monetary obligation to Tenant The provision contained im the foregoing sentence’is not
intended t, and shall not, limit any dght that Tenant might otherwise have (o obtajn
injunctive relief against Landlord or Landlord's successors in interest, or to take any
action not involving the personal liability of Landlerd (original or successor) 1 spond
in monetary damages from Landiord’s assets other than Landlord’s equity interest m the

Property.

(b) With respect to any services or utilities to be furnished by Landiord to Tenant,
Landlord shall in no event be Kable for faflare to farnish the same when prevented from
doing so by strike, lockont, breakdown, accident, order or regularion of or by any
governmental authoriry, or filure of supply, or inability by the exercise of reasonabile
diligence to obtain supplies, parts or employees necessary to furnish such services, or -
because of war or other emergency, or for any cause beyond Landlord's reasonable
control, or for any causs due o any act or neglect of Tenant or Tenant's servents, agents,
employees, Licensecs or any persoa claiming by. twough or under Tepant

(¢) In no event shall Landlord ever be liable to Tenant for any indirect or conscguential
damages suffered by Tenant from whatever cause. X

(d) With respect to any repairs or restoration which are required or permirted to be made
by Landlord, the same may be made duging normal business hours and Landlord shall
have o iability for damages o Tenant for inconvenience, annoyance or inwstraption of
business arising therefrom. Landlord shall pecform such repairs or restoration in a
manner $0 as 10 minimize any inconvenience, annoyance or interruption of Tenant's
business arising therefrom.

14.5 QTICE TO MO OR GRf

from any, n. fiom or other eatity that it holds a mortgage or a ground lease which
includes the Premises, no notice from Tenant w Landlord alleging auy defanltby " . |
Landlord shall be effective unless and until 2 copy of the same is given to such holder or °
ground lessor (provided Tenant shall have been furmished with the name and address of
such holder or ground lessor), and the curing of any of Landlord’s defevlts by such

holder or ground lessor shall be treated as performance by Landlord.

ASSIGNMENT OF RENTS AND TRANSFER OF TITLE. (a) With refercoce
1o any assignment by Landlord of Landlond's interest in this-Lease, or the rents
hereunder, conditional in natere or otherwise, which assignment is made t the bolder of
a mortzage on property which in€ludes the Premises, Tenant agrees that the execution
thereof by Landlord, and the acceptance thercof by the holder of such mortgage. shall
never be weated as an assumption by such holder of any of the obligations of %Jndlml
herennder unless such holder shall, by notice seat 1o Tepant, specifically otherwiss slect
and that, except as aforesaid, such holder shall be treated as baving assumed Landlord's
obligations hereunder oaly upon foreclasure of such holder's mmorngage and the taldng of
possession of the Premises,

. 14 6 :

(b) In no event shall the acquisition of Landlord’s interest in the Property by a purchaser
which, simultaneocusly therewith, leases Landiord's entire interest in the Property back 10
the seller thereof be treated as an assumption by operation of law or otherwis, of
Landlord's obligations heretnder, but Tenant shall look solely to such seller-lessee, and
its successors from time to time i title, for performance of Landlord’s obligations
bereunder. In any such event, this Lease shall be subject and subordinate to the Jease o
such purchaser. For all parposes, such seller-lessee, and its successors in tide, shall be
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the Landlord hereunder unless and untl Landlord’s positon shall have been assumed by
. such purchaser-lessor. : ]

' (¢) Except as provided in paragraph (b) of this Section, in tic event of apy wansferof
ttle to the Property by Landlord, Landlord shall thereafter bo cntirely freed and relieved
from the pecformance and observance of all covenants and obligations hercunder,

14.7 RULES AND REGULATIONS. Tepant shall abide by rules and regulations from ...
tme to time established by Landlord, it being agreed that such-rules and regulationg Sl - .
be estahlished and applizd by Landlord in 4 unifomm, non-discriminatory fashion,-such, ..;
that all rules and regulations sw applicable to other tenaats of the’Building,
of similar namre to the Tenant berein, Landlord agrees to nse reasonable efforts to
insure that any such rules end regulations ar¢ miformly caforced, but Landlord shall not
be liable to Tenant for violatdon of the same by any other tenant oc occupant of the

: Building, or persons having business with them. the eveat that there shall be any
. conflict between such tules and regulations and the provisions of this Lease, the

provisions of this Lease shall ¢ontrol.

14.8 ADDITIONAL CHARGES, If Tenant shall fail o pay when due any sums under
this Leass a5 an additional charge, Landlord shall bave the same rights and remedies as
Landlord has hereunder for failure to pay Basic Reat

14.9 INVALIDITY OF PARTICULAR PROVINIONS. If any term or provision. of
this or the application thereof 0 any person or ciacnystance shall, to aay exteut,
hcinvalidptnnenfomcable,ﬂ:emmaindaofthislmsc.orthcappﬁwﬁonofsuchmm
orproﬁsiontopcxsonsordrcumsmnccsodzcr:handmscaswwhichitishcldmvalidor
menforceable, shall not be affected thereby, and each term and provision of this Lease
MMwﬁdmmcﬁmdmmngMtpcmimdbyuw.

14.10 PROVISIONS BINDING. ETC, Except as berein otherwise provided, the terms
hereof shall be binding uponandshallinurc'tothobcncﬁtofdmsumorsanduﬁgns.
respectively, of Landlord and Tenant and, if Tenant stiall be an individual, upon and to
his heirs, executors, administrators, stecessors and assigns. Each term and each
provisionofthisuascwbcpcrfomcdbmiantshallbeoonsuuedtobebotha--
covengnt and 8 conditon. The referencs contzined 10 successors and assigns of Tenant is
nminmn’dddtbconsﬁwtcacqmmwmgmeutbyﬁdnnubmhasrpfmmlyw; .
those instanges in which Landlord may later give consent to a particular assignracat 85
required by those provisi jons of Article VI bersof. ' °" oo T " '

14.11 RECORDING. Tenantagrees not to record this Lease, but cach party bereto agrecs,
on the request of the other, 10 execute a so-called notice of lcase in form recocdable and
conaplying with applicable law and reasonably satisfactory to Landlord’s and Tenant's
antomeys. In no eveat shall such docurnent sct forth the rent or other charges payable by
Tenant under this Lease; and any such document shall expressly staee that itis
pursuant 1o the provisions contained in this Lease, and is not intended to vary the coms
and conditions of this [sase.

14.12 NOTICES. Whenever, by the terms of this Lease, notices, consents or approvals shall
or may by given either to Landlord or to Tenant, such notces, consents or appro’
shall be in writing and shall b seat by registered or cortificd mail, postage prepalc

If intended for Landlord. addressed to Landlord at Landlord's Original Address (or
w such othes address as may from time to time hereafter by designated by Landlord
by like notice). :
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14.13

14.14

14,15

PARAGRAPH HEADINGS.
for conveaience and reference only, and the words contained therein shall in no way be

-

If intended for Tenant, addressed to Jennifer Leather-Boylston, MA. Inc., c/o
Jennifec Warehouse, 245 Rogers Avenue, Inwood, New York 11696, with 1 copy’
to Law Office of Bernagd Wincig, Attn: Bernard Wineig, Esq., 574 Fifth Avenue,
New York, NY 10036. : :

All such notices shall be effective when deposited in the Inited Staws Mail within
the Continental United States, provided that the same are received in ordinary
course at the address to witich the same were sent.

The sobmission of this document for
examination and ncgotiation does oot constivnee an offer to lease, or a reservation of, or
option for, the Premiscs, and this document shall become effective and binding only
upon the execution and delivery heeof by both Landlord and Teamnt. All negotiations,
considerations, representations and undegstandings between Landlord and Tenant are
incorporated heveln and this Leass expressly superscdes any proposals or other written,
documents relating hereto, This Lease may be modified or altered only by written
agreement between Landlord and Tenant, and no act or omission of any employee ot
agent of Landlord shall alter, change or modify any of the provisions bereot. -

The paregraph headings throughoat this inscrument are

held to explain, modify, amplify o aid in the intérpretation, construction, or meaning of
the provisions of this Lease.

RIGHTS OF MORTGAGEE OR GROUND LESSOR. This Lease shall be-
subordinate to any morgage or groued lease from time to time encumbering the

Premises, whether executed and delivered prior to or subsequent to the dawe of this Lease,
if the holder of such mortgage or groand Jease shall so elect. Jf this Lease is subordinate
manymor:gagcorgrmmdlcascandﬂw’holdzrthueof(orsucccsor)shansumdmthn :
interast of Landlord, at the election of such holder (or successor) Teaant shall agom to -
such holder and this Lease shall continee in full force ind effest between soch holder (or
successor) and Tenant. Tenant agress to cxacuts such instraraents of sebordination or
attornment in confirmation of the-forcgolng ent as such holder may request, and
Tenant hereby appoiits such holder as Tenant's antomey-in-fact 1 execue such |

 subordination or attorment agrecient upon default of Tenant in’complying with such

'14.16

14.17

holder’s request. Landiord shall nse reasonable efforts to obtain for Teaant from cach '
mortgagee or ground lessor a non-disturbance agreement. "¢ C - :

e .

. Recognizing that both partics may find it nccessary to establish
1o third partes, such as accomtants, banks, mortgagees, ground lessors, of the Bke, the
then current stams of performance hereunder, cither party, on the request of the otber
made from time o tGme, will promptly furnish 1o Landlord, or the holder of any mortgage
or ground lease encumbering the Premises, or.to Tepant, as e case may be, & statcment
of the stams of any maner pentaining o dis Lease, including, without limitation,
acknowledgemeat that (ar the extent to which) each party is in compiiance with 1ts
obligations under the terms of this Lease. oo

SECURITY DEPOSIT. I, in-Section 1.2 hereof, a security deposit is specified,
Tenant aprees that the same will be peid upoa exccution and delivery of this Lease, ead
that Landlord shall hold the same thronghout the Term of this Lease as securiry for the
performance by Tenant of all obligations on the part of Tenast hereander. Landlord shall
have the right from time to time without prejudice to any other remedy Landlord may
have on account thereof, to apply such (ﬁposit. ot any part thercof, 10 Landlord’s
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damages arising from, or to cure, any Default of Tenant If Landlord shall 50 apply any
or all of such deposit, Tenant shall immediatcly deposit with Landlord the amount $o
applied 0 be held as security hercunder. There then exisdng no Defaultof Teuznt, -
Landlord shall retumn the deposit, or so much thereof as shall theretofore not been applied
in accordance with the wrms of this Section 14,17, to Tenant on the expiration or carlier
temmination of the Term of Uiis Lease aod surrender of possession of the Premises b
Tenaat to Landlord at such time, While Landlord holds sach deposit, I..andlnrdahz.lf
have no obligation 1o pay interest on the same and shall have the right to commingle the
same with Landlord's other funds. If Landlord cooveys Landlord’s interestunder this
Lease, the deposit, or any part thereof not previously applicd, may be tumed over by
Landlord to Landlord’s grantee, and, if so wmracd over, Tenant agrees 1o logk solely to
such grantee for proper application of the depositin accordance with the terms of this
Section 14.17, and the return thereof in accordance therewith, The holder of 2 mortgage
shall not be responsible to Terant for the retum or arpflicaﬂon of any such deposi,
whether or not it succeeds t the position of Landlord hereunder, uniess such deposit
shall have been received in hand by such bolder.

14.18 REMEDYING DEFAULTS. Landlord shall bave the right, but shall not be required,
10 pay such sums or o do any act which requires the expenditare of monies which may
be necessary or appropriate by reason of the faflure or neglect of Tenant o pecform any
of the provisions of this Lease, and in the event of the exercise of such gght by Landlord,
Tenant agrees to pay o Landlord forthwith upon demand all such sums, together with
interest thereon Bt a rats equal to 3% over the prime rate in effect from tme w time at the
First Natiogal Bank of Boston (but in no event less than 18% per apanm), as a0
additional charpe. Any payment of Fixed Rent, Additional Rent or other sums payable
hereunder not paid when due and remaining wapaid at the expiration of any ;?plicablc
cure period shall, at the opdon of Landtord, bear interest at a rams equal to 3% over the

dime rate in effect from time to time at the First National Bank of n (but In no event
than 18% per anpam) from the dugdare thereof and shall be payable forthwith o
demand by Landlord, as an additional chaxge. . Yo

14.19 HOLDING OVER, Anyholdingovcrbchnantaftcrdzeexpimﬁonbfchof
" this Leass shall be treated a5 a dafly tenancy at sufferance at a rate equal to the then fair
rental valus of the the Premises butin no event less than 1 /2 times the sum of (0 Fixed
Reat and (i) Additional Regt in effect on the éxpiration date: Tenent shall also pay © -
Landlord all damases, direct and/or indirect (inclnding any Toss of a waant of rental
income), sus hy reason of any such holdinlguover.- &h:rmse. -such bolding over -
shall be on the terms and conditions set forth in this Lease as far as applicabie.

14.20 WAIVER OF SUBROGATION. Insofar as, and to the extent that, the following
provision shall not make it impossible 1o secure insurance coverage obtainable from
respoasible insurance companies doing business ia the locality in which the Property 1s
located (even though extra premiurn may result therefrom) ord and Tenant mutaally
agree that any propeny damage insuraace caried by either provide for the waiver by
the insurance camier of any right of subrogation against the other, and they further
mutally agree thar, with fespect (o any damage 0 property, the loss from which is
covered by insurance then being caried by them, respectively, the one carrying suclh
insurance and suffering such loss releases the other of and from any and all claims with
respect 1o such loss to the extent of the insurance proceeds paid with respect thereto.

14.21 SURRENDER OF PREMISES. Upon the cxpiration or earlicr termipation of the
Term of this Lease, Tenant shall peaceably quit and swrrender w Landlord the Premiscs 1n
aeat and clean condition and in good order, condition and repair, together with all
alterations, additions and improvements which may have beea made or installed in, on OF
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to the Premises prior 10 or during the Termn of this Lease, ext@piting only ordinary wear
and use and damage by fire or other casualty for which, under other provisicns of this
Lease, Tenant has no responsibility of repair and restoration. Tenznt shall sémove all of
Tenant's Removable Prpperty and, to the extent specified by Landlord.-all alterations and
addidons made by Tenant and all partiions wholly within the Premises; end shall repair
any ¢ t0 the Premises or the Building cansed by such removal. Any Tenant's,
Removabie Property which shall remain-in the Building or onthe Premises after the
expiration or ternination of the Term of this Lease shall be deemed conclusively to have
been abandoned, and cither may be retained by Landlord as its property or may be
disposed of in such manner a¢ {a.ndlond may sz¢ fit, at Tenant's s0le cost and expensa,

14.22 FEORCE MAIJEURE. Exceptas otherwise specifically provided herein, in any case
where either party herem is required to do any act, delays caused by Force Majeure shall
siot be connted in determining the tirme during which work shall be completed, whether
such time be designated by a fixed date, a fixed time, or a “reasonable™ time., .

14.23 BROKERAGE. Tepant wamants and represents thal Tenant has dealt with no broker in
connection with the conswummation of this Lease other than the Broker, if any, identified
in Section 1.3 hereof, and, in the event of any brokerage claims against Landlord
predicated upon prior dealings with Tenant, Tenant agrezs to defend the same and
indemnify Landlord against any such claim {except any claim by the Broker).

14.24 GOVERNING [AW. This Leass shall be poverned exclusively by the provisions
hereof and by the laws of the Commonweaith of Massachusetts, as the same may from
time to tme exist : :

IN WITNESS WHEREOF, Landlord and Tenant have cansed this I easz o be duly executed,
-under seal, by ns hereunto duly suthodized, in multiple copiss, cach to be considered an

original hereof, as of the date first set forth above,
TENANT: JEWW STONMA,INC. v
By: A '
e v i
" [ e

ANY OF THE WEST, 6 Cali fixin ! o Corporation
not indjyi ‘hiin jts capacity as

B .
2z4d Pignatory
By: ‘_ A Ay lﬂa‘l Lt/‘/\/’_—__/A
'“ﬁ’ﬁﬂlonwsmtbry
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As used in this Lease, “Operating Costs” shall include all costs and expenses of every kind
and nature incurred by Landlord in operating, mapaging, cquipping, lighting, cleaning,
maintaining, repairing and replacing the Premises, the Building and thc Propesty, including,
without linitation, costs for @) janitorial service, (i) rubbish removal, (iii) HVAC service, (Gv)
utilities, (v) landscaping and snow removal, (vi) elevator and HVAC maintenance, (vil)

" management fees, wages, salarics, beaeSits, payroll taxes and uncmployment compeasation
insurance for cmployecs of Landlord or any contractor of Landlord engaged in the cleaning,
operating, and maintenance of sccurity of the Property, (viif) the cost of all of Landlord’s

. insutance, including, without Kmitation, casualty, liakility and loss of rent insurance, and (ix) costs’
for wark required 1o comply with Jaws and insurance regulations.

In no event shell Operating Costs include (a) leasing commissions, advertising and
profotional expendinures, legal fees and disbursemeats relating to leasing, and other expenses
incured in conusction with keasing space in the Building, (b) salaries for Landlord's cxecotives
above the grade of building manager, (¢) financing or ground lease expeases, (d) real estats taxes,
(¢) costs paid directly by individual tenants to suppliers including tenant electricity and telsphone
costs, (¢) amounts for which Landlord is otherwist mmbursad through insurance, condcmnanon
awards, warranties or by paymeats from other tepants, (£) expeuditures for prepating other tepant
space in the Building for occupancy, (g) cost of utilities fumished by Landlord other tenants’
prewises and paid for directly by such tenantsforthcpmmiscs.and (h) the cost of any special |
services furnished by Landlord 1o any Yenants of tic' Buildirig for which such tcnam'samchatgcd
separately. .

t
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TCW TEN. T LEASE MAINTENANCE . 3ORT FORM

- I

[N} \

" Check One: Add: \/ Change: __ . Delete:

r—p—

FUND #/NAME,_ / goe Lie !

Cheek One: New_* / Renewal___Same Space____ PROPERTY #/NAME ____ W

. New Space UNIT # SPACE ID¥#
TENANT NAW[{E&MMMMM Mia,
Dm___ﬁm:fsr_l.eniL_ Inc

[ﬂfﬁulﬂsq

[ ) Ameodment # Date:
[YOther ______ Datee

SECURITY DEPOSIT - AMOUNT COLLECTED __‘j,_?_g{,,_.___

CURRENT MONTHLY RENT .
MKT. RENT-ANNUAL PSF _mes{ X
RENTABLE SQUARE FEET 91798 .

LEASESTARTDATE __ € 1 1 9%

LEASE EXPIRATION DATE 5~ /3// 04

LEASE SIGNED DATE / ‘

MOVED OUT DATE

GENERAL LEASE INFORMATION *(SEE NOTE)
Bagr Lot O 5.5 ! efay 897 a5t - 1+32 1+ &8 psf —yes 3

‘?Aggf- - v ' AL -~ g + B35 scl -7 . D .

Bazse Poaot gam  4SSE S£ of ‘Shuog (5 3.4 flar-,

",

RENEWAL OPTIONS: .

- o Notice
Type + Term ' Minimum Rent - Date

1)) MO - ___f)__

@ R o

&) N - - I

) | ——— N S

@) = - o

4+ Types: | = Fired 2% Market 3 =CPl 4= % 0fCPl § = % of Market

aNote: The computer can store up 1o 840 characters of comments, Enter YMM/YY in the first seven positions of cach line |
appesr on the Action Date Report. A space must follow the o,

Rev, 2194 PAGE ) of
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- Wejanted Averasge. Revst-

‘ Py, ste T1Ss +LC operm

S 478y sf. ver jovys,
LEASE ANALYSIE :

3% Boyistor_
PROJECT

__ Tennitec Leather=Boulyvion f8, Thnc .

Tenant

5/19{9¢
Date

RDOPM - - S Manager

. Rv e ’ o
1. e egive Remt Ha .88/

2. Less Amount £0
Fully amortize
Marginal Cap Costs

e Bt Intereat Bate (07 ) (-8F 1

3. DLess Base Tax e 7
& Operating Costs { — Y 7 {— ). )

a. iqua.la . ,
. Average Net L
Effed%ive Shell Reat . L. 3G : L 13

o 5. Retumm on Book Valuet= Net Pffective Shell Rent = [lo37

.o Book Value
g
24 qb

« Book Value = last appraisal plus capital costs to include capital coste in
this’ transaction

Attachment: Lease Abstract

bk



06/11/2010 12:13 FAX 8173570055 #eog/042
.

. | ﬁ»-rac,c.. e o Sivo.
' f&_..:rh?.rz.- Ts L ouer
) 5340 st & poyrs,

| Tenant
5/iafad
" Date
RDOFH - Asse - Manager
Par Month Per Annum

1. Average Gross

Effective Rent 229 /o 2343 -/

2, Lepse Amount to
Fully Amortize

Costs ‘

e 8% J:m-.e%t Rate (/3 ) () (L5271 ()

) ; (2

3. Less Base Tax AR 3% 3
& Operating Coste (=— 1 ( — )

4. Equals .

Average Net . . ) . . ‘

. 'gfgec§ivéé:8h_e1];~?.ent" 4 “J::S.S'- w bt Lo &2 .{,‘ Z Co .

o 5. Returs on Book Valyes= Net Effective Shell Remt =  30.60 _—

. Book Value qv
L3E%

+ Book Value = last appraisal plus capital costs to include capital costs in
this transaction

Artachment: Lease Abstract
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Reference is bercby mads to a cerin Lease dated as of May 9, 1994 (the “Lease™) by and
between Trust Company of the West, 2 Califotnia corporation, not individually but in its capacity
as sub-trustee under Sub-Trust Agreement dated as of May 1, 1985 (the “Landlord™), as landlord,
and Jennifer Leather-Boylston MA, Inc., a Massachusens corporation {the “Tenant™), g5 tenant,
ﬁr ccnim premises located in the building mown and numbered as 376 Boylston Street, Boswn,

assachusens. . :

. In consideration of Landlord's ensering into the above-described Lease with Tenant, and of
other good and valuable consideration, the recsipt and sufficiency of which are herchy
acknowledged, the undersigned hereby uncopditionally guarantess to the Landlord, and jts
successors and assigus, the full and prompt payment and performance by Tenan: (including any
assignes of Tenant or successor to Tenant) of all of its obligations under the Legse accruing doxing
the petiod commencing on the Cormmencement Date (as defined in the Lease), through and
including the last day of the calendar mont; in which the thres year anniversary of the
Commencement Date shall &Il In no eventshall the lability of the undersigned herennder excesd.
$314,400.00 in the aggregate. ,

This guaranty is and shall be constued t6 be an absoluts, noconditionsl, present and,
mnﬁnuﬁ:ggwmqofpaymmgﬁmm@bsmmmﬁsmwaymﬁﬁomdw .
contingent Upon auy aucmpt W from or demand performance of the Tenant or wpon any
other condition or contingency; and accordingly, Landlord and its suceessors and assipns shall .
hawﬁcnghtt:&lr?cccdagahsttbsmdctﬁgmdhnmdiamlyupouuymﬂcdal under the
Lease withont g any pdor action or p of apy kind w cnforcs the Lease, ‘This
gueranty shall continvs in foll force and effect und all obligations of Tenant nndet the Lease
accruing during the period commencing on the Commencement Date (as defined in the Lesse),
through and including the last day of the calendar month in whiich the thres year annivérsary of the

-Commencement Date shall fall, have been performed in full. Nothing shall discharge or satisfy the
undersigned’s Lability hereunder excepe the full satisfaction of the aforeszid conditdon.

The undersigned's obligations under this guaranty shall remain in full force and effect
withour regard 1o, and shall not be impaired or affected by: any amendmene, assigament,
modification, or exitnsion of the Lease: any compromise, release, codsent, or other action or
inaction in respect of any teyms of the Lease; any bankruprey, insolvency, reorganizagon, .
liquidaion, or the ke of the Tenant or any other guarantor; the discharee or release of the Tenaot
of atty other guarantor in any such bankrupicy procoedings; any. Bmivaricn of the Tenzns liability
which may now or hereafter be imposed by any smtute, regulation, or rule of law; any illegality,
irregularity, invalidity or wmecaforceability, in whole or in part, of the Lease; any sale, lease or
transfer of any or all of the assers.of the Tenant to any other person. firm, or eatity: or any other
ci:cumfsmncc. whether or not Landlord or its successors or assigns sball have notice or knowledpe
thercof. !
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The uvadersigned waives nodce of acceptapes of this guaranty, preseatment, detands, and

notce of defaglt under the Lease, and notice of any chagge in Tenant's financial condition. -

In the event it shall become necessary for Landlord or its successors o assigns o emplo
counsel to enforce any obligations hereander, the undersigned agrees to pay Landlords R le
atrorney's fees and all other costs and expenses reasonably connected therewith,

The obligations of the mdersigned shall be binding vpon its successors and assigns and
shall inure to the benefit of Landlord and ite sucoeesors and assigns.

This gnaranty contains the sole and entirs mderstanding and agresment of the partics with
respect to its entire subject matter, and supersedes all prior orcontemporansous writt=n or gral
communications with respect thereto, This guaranty can be amended or modified only by a writing
signed by both the Landlord and the undersigned. .

This guaranty is an agreement subject to the laws of the Commonwealth of Massachusctrs.

0 VVITNESS the execution hereof undes scal by the andersigned as of this____ day of May,
1994,






