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

UNITED STATES BANKRUPTCY COURT Southern District of New York

PROOF OF CLAIM

Name of Debtor:
Hartsdale Convertibles, Inc.

Case Number:
10-13783

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

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

Name of Creditor (the person or other entity to whom the debtor owes money or property):
BINA Realty LLC " el y or property)

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

Name and address where notices should be sent:

Troutman Sanders LLP RECEIVED

The Chrysler Building 405 Lexington Avenue

Ao Loa . Swomos, E3q. 0CT 28 2010
Telephone number:
BMC GROUP

(212) 704-6000

claim. '

i
Court Claim Number; |
(If known) :

|

|

Filed on:

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

Telephone number:

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

I

[3 Check this box if you are the debtor

or trustee in this case.

1. Amount of Claim as of Date Case Filed: $ 4,068.36

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

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

0 Check this box if claim includes interest or other charges in addition to the principal amount of claim. Attach itemized
statement of interest or charges.

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

amount. |
Specify the priority of thei claim.

O Domestic support oblilgations under

2. Basis for Claim: _ See attached Addendum
(See instruction #2 on reverse side.)

11 U.S.C. §507(a)(1)(A) or (a)(1)(B).

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

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

0 Wages, salaries, or commissions (up

to $11,725*) earned v:vithin 180 days
before filing of the balnkruptcy
petition or cessation °|f the debtor’s

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 right of setoff and provide the requested
information.

Nature of property or right of setoff: O Real Estate 0 Motor Vehicle O Other
Describe:

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

ifany: § Basis for perfection:

Amount of Secured Claim: § Amount Unsecured: $

business, whichever is earlier - 11
U.S.C. §507 (a)(4).

O Contributions to an employee benefit
plan-11US.C. §507i (@)(5).

0 Up to $2,600* of dep(?sits toward
purchase, lease, or renltal of property
or services for personal, family, or
household use — 11 U:S.C. §507
@X7). I

O Taxes or penalties ow!ed to
governmental units — |11 U.S.C. §507

(a)(8). |

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, invoices, itemized statements of running accounts, contracts, judgments, mortgages, and security agreements.
You may also attach a summary. Attach redacted copies of documents providing evidence of perfection of

a security interest. You may also attach a summary. (See instruction 7 and 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:

I
O Other — Specify applicable paragraph
of 11 US.C. §507 (a)(&.
| @

2 .
Amount ent@ to pEiprity: .

$ 2 %

T A 50
*Amounts aye.subjecloadjugimeni on
4/1/13 and eyery 3 yeas® therafier With
respect 1o ca.ge’.i’commergced 0 ter
the date of adjustment. VY _&

", FOR COURT US$8 ONLY
Date: Signature: The person filing this claim must sign it. Sign and print name and title, if any, of the creditor or " Q
10/25/2010 other person authorized to file this claim and state address and telephone number if different from the notice n (;’0
address aboye. Atta of power of attorney, if any. Poo BRES

== Lee W. Stremba, as counsel to BINA Realty LLC Jennifer Convertibles

Penalty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 US.C.§§

LU



ADDENDUM TO PROOF OF CLAIM |
OF BINA REALTY LLC

Claimant Bina Realty LLC (“Claimant”) is the landlord under a lease dated as of Ma|rch
|

29, 2010 with debtor Hartsdale Convertibles, Inc. (“HCI”) relating to the premises 552-572 0™
Street, Brooklyn, New York (the “Lease”). A copy of the Lease is annexed hereto as exhibit
“A”.

Debtor Jennifer Convertibles, Inc. (“JCI”) fully guaranteed the Lease. A copy of JCI’s
guaranty is annexed hereto as Exhibit “B”. |

As of the date of the debtors’ bankruptcy filings (the “Petition Date”), HCI owed the sum
of $4,068.36 under the Lease for unpaid charges resulting from HCI’s failure to make timel!y rent

payments. JCI is liable to Claimant in the same amount as the guarantor of HCI’s obligations

under the Lease.

As of the date of this proof of claim, HCI has neither assumed nor rejected the Lease.
|
t

Accordingly, Claimant reserves the right to file an additional claim or claims in the event that the

Lease is rejected or in the event that HCI otherwise breaches the Lease in any respect for any

period after the Petition Date. ;
|

Documentation relating to the Lease is voluminous. Claimant has attached the prin;cipal
|

relevant documents to this proof of claim and reserves the right to produce such additional
|

documents as may be reasonably requested by the debtors hereafter.

1428498v1




OF STORE LEASE

d of New Yoriu Inc.

“STANDARD FORM
The Real Estate

29

Agreement of Jlease, made as of this day of Mar_ch - 2010

2/94-A

,between

" BINA REALTY LLC, a New Yok limited Liabifitycompeny havingan address at 200 Winston Drive; Unit 221

Cliffside Park, New Jersey. 07010
party. of the first part, hereinafierréferred to as OWNER, and

HARTSDALE CONVERTIBLES, INC. a. New York corporation having an address-al.

417 Crossways Park Drive, Woodbury, - e
New York 11797 party of the second pari, hereinafter. referred. 1o
Pitressetl: Owneér hereby leases:to Tenant and Tenant hereby hires from Owner

6053, Lot 17).

e entire property Know'as 552:572 6™ Street (Blogk

:

, Cityof New York, for tie term &s provided in Article:4l

: 'ih.Lﬁe':éB'o,r@ug‘l’i;pf Brooklyn

(or until such term shall

day-ef and T
bothdases-inelusive; atan annual rertal race as-provided in Article:42

which Tenant agrees (0 pay. in lawful money of the U
public and private, &t the timné of payment, in equal monthly installmens in advancé on.the first day of ¢ac

as TENANT,

is¢ and expire a3 hereinafte frer provided) to-commenceon-the-
N ,i.'. .

nited States which shall be legal tendér in paymenit of al] debes and dues,
h fionth during said

term, at the office of .QWneerr'sﬂch other place.as Owiier may designate, without any sevoff or deduction whatsdever, €XCEp!
that Tenan shall pay the first fiionthly: insaliment(s)-on the execution-'hc_raof, {unless this’lease be a renewal. '
In ¥ the, term of this'lease, or thereafter, Tenznishall be in defadlt in:the;payment

yent that, 81 'the commencement.o

e ner pursuant fo:the terms of 400
Owner's-optionand-withiou

The: partes hersto, for themselves, heir Helts, distibutees,

successors and assighns, hereby coverant as follows:

Reat;, 1. “Tenanc shall pay the rentas:aboye ang:as-h einafier provided. . . L
Qccupancy: 2. Tenany shall use and. occupy dermised: prémises _9-'Pf°ﬂd¢d i Article-52

and.for no ather purpose. Téndng shatl at all dimes conduet its-business in @ high grade and reputable manner,
and shall keep ’show.wgndo'wsz-and mg,ns.rna,ncat-a.nd cleaiy condidon. -
3. Ténant shafl make no chinigesinov to‘di%demijsqd-

Alterations:
ny fdwre wimom»t%w

s0le to.
e

wmer’s opion [ notieé o Tenant add theamount of such ArTears o any monthly iristallment of rentp
arid the same: shiall be payable-16 Owner-as additiorial reat, '
executors, administrators, tegal

ther lease with Owner: or with Owner’s-predecessor in‘interést, Owner may at

ayable hereunder

representatives,

shall not. vielage: Article 37 hereof..

rm of this (ease; ke good ‘are-of the domised,
res and appuitenances ¢ c‘rre;i;}k fhnﬂ the; sidewalks
an

God working order
ni-damage fromte

provisions. of d cle, Tenal
arions, N dditions of
and whil tfect uality se

T the.

al@mﬁons.iaddid‘ons...insg_adgn
all“pemits, approvals and: ¢erificaces ¢
quqsi-go,w'/cmmandl bodies and (upon- completi
approval:thereof “ang shall deliver 'pl{'ompd¥ dupli
approvals and certificates o Ownck and Tenaht agrees
cause Ténant's conpwractors .and sub=contraciors o carry
compensation, geng 1\iability, personal and properey.

; raghienig

Fequlced by any. govein
q iof) <& rﬁﬁ Sy

f-any mechanic s lien ‘thedemised:
iiag of which The same forms:a part; for work claimed:
¢ matetials furnished w, Ténant; whether or not done

premises, or the bu

t0 have done for; 0f ] : 10( ¢
rsvant to this-ardele, the same shall be dischiarged by Tenant within 30 56, 3 es thet Te!
days theresfier: ar Tenant's ¢xpensg, oy faymcn_r‘ggﬁlmg’ theBond réquired be'by way.of dn action for'dama,
py law. Al fixwres and -alf pancling, paruaons, reilings an like of.this Article.¢ with respect to the |

‘enantor by case of fire or other Casualry. which are dealt with in

ime, cither by T

an

instalfadons, instlled in the premises, o,

Owmer on Tenanit's'behalf, shall, upo

-3emised’

o :
on,of inconvesi YNoY?
ner,- Tenasicor ouiers'making or
prove )

i premises:be of.
nse,.ciuse’the:

h.instanée

s Tor breach of canuract, The:provisions
he making-of repairs shall not hp?ly in the'
)

Aricle. 9-hereof,

vecome the property of ) ) .
th i B Window 5. Tenant will not clean nocrequiTe, permit, suffer
inthe demised premises (o be

Owrierand shall remat n andibe surrenderé the gemised premises: \

unless Owher, by no; iic.1o Tehantnolager dian ty days prios ¢ dare Cleaning: or-allowany window:in the demi: e

fixed @s the g rminacdon of this léase clecis; o felinquish-Owne ights ¢cleaned fromthe outside in violaton of Scction 202

therew:and 't ve.them.remoyed by Tenant, in-whi revent th York.Stage Libor Lawor any other dpplicable:law or of“the

beremove ‘_mm,z;\c-g’r.cmis_es by“Lenahtpriordheex irationofh he Board .o[.Smr}dards,'ajpd Appeals, oriof apy-other Board-or

at’Fen;a_n!'s‘_cchhse.;,,dchih {n thisartcleshall be consurued 5 give O ing or-asserung’ jurisdicgion,

G 10 oF W-prevent Tenanl's remov Toradé fiziures moveable office . oo

firnifure and:cquipment, bu:'gron fenioval of dny such from premisés. Reguirements: 6:-‘Prior 1o the ‘commencem

oru ’_"n,rcmo»zal.o‘f»odldi-‘»infsml agonasmay- ) Tenant. of Eaw, Fire if Tenant is then in at, al

shall immediatcly and:agig eapense; repalf an ' Insurance:. thereafier, Tenant, 2 sole cost.and €=

condition éxist priorto ingmliationand rep '9: ; shal? i pied

premises-or the- ilding-due-to sich removal ] - laws, - OF 0

requi be. removed by T¢ end (s, -Comt

premis Tena : nd-may; &, lawy, 8
perTy-ormay.bé Fire. Und:

decleetion
removed




or permit any-a zhmg ©-be. done.in0r to.the dEmised premises: whichiis-

conary (0 [aw, y | invalidae oF conflier ﬂ‘zpubhc habxh:y.
fire or other-palicics.of ihsu.r_anqc;gr:;ny tied by-or-for th
Owner. Tenant st\asg(fay 2l COSTS, -&x, I
which may be imposedupon Owaer by rci
with ‘the, provisions of tis ardele, ar
begisining of the Jease or at-any dme thereafter, be higher. dmn it othcrwzsc
would be, then' Tenant shalf remmbirse Qwner; as.addidonal rent hereundér,
fi v prérmiums thereaftér paid by Ovmer which

n 64 because.o fsuch faihire:by Teridnt, 1o comply withthe
: rrcle. I any acdon of prqccedmg wherein Owner and Tenant
s, 8 schedule of “miake-up” w for the building. or.demised
o5 issued by-a body making firg. ifisirance raes.a appiicable: o' said
premisés ghall be conclusive évidence of tie. facis ‘tiereln stawed-and of the:
Jtems-and charges.in the fire-insurance rat then-applicable o sdid

ordmanuh.

property: of -Whith, den
modifications, nisalic

further Insoruime 59

underlying, lessor y any mi 2

property of whichi.the dernised prémisesare::pg h.
subordinagon, Tenant shall from fme w© timc execute prompdy Bhy

certificate that Owner may: request.
C ents shall -not berlx:\blc for an%'

dea:h or ?ropur " dam;
efféctive from the date T
d h_y(nsurance shall

r pol 'o. fanluru 10 pay.
pay. the'chirges: for any. such pol
nddluonal yent. therefor. “Tenant sh:
OQwner against and-from all Ifabilités
claims, £osts and-expenses for which O
insuighee, mcludmg reasonabl g:t

88 a-r ult_or any .breach

nAnt's ag
linbilky 'nder
sub:ena e

ounsel: .approvr,d by ancr in writn
ably withhield,.

Destruction,

pi
derhised: premises 4re
so-damaged: that Owncr h f
asy of such'cvents, Ownetmay- elect:

i ithin-50 aftcr

han 60 days aher-
spcclﬁed sqch -notice. the t2rm of

g ¢ the diits sex fofth.above for the !
Sompeel a,s. : e Drthwidi- quit, surrcnder and. vacame_the

w Owner'sights and remedies agatnst
o-suchierminat n. X

fir ‘e paid. up 10 such- YmEnts. o
¢ which wére. off account of erty perlod subsequent fg"such.
i Unless Owr ) serve 2 -Iel nation: o

Act shizd] iz} e._
¢)-hereof, wh.h ]

: e ¢
[EMOVE. sucg TOPEIty, fixbires”
-a.nd provnded funhcr such.claim ‘does uot reduc

logK:firsc fo; any insl

Fanée in:isifavor before makmi, xmyA claim aga (hc
szh or-damage resulon firg

, graphs: ), (&) ans
g hrough.of underx -
ﬁof submgwon or-atherwise,. The reloasc.and waiver herein. n:fcn'cd
deemned o mcludc any 085 or-damage 1o the gentised premxsu
pc:sona! roperty, equipment; ‘trade fixwres, goods- and
Lhemm The fomgolng reléasé nind waiver-shall be in
fes:conmin d'clause proyiding:thag
e the. insufance. Temant
e on Tenar’s: furhiture and/
t, improvemients, Or appurie-
-obligated o

by Wi
10 shall'be’
and/or 0
‘merchandise located
force only if ot releasors’ insurance poli it
such a ‘release or waiver shall noc id
acknowledges that Owner will not caryy,
or, furnishings or any fixmres .o cquipEent,
nances removable by Terznr'and agress. that Ownerwill: noz
rcpcurany dmnagc ¢Teto or replace the same. ‘?)n by waives the
pravisions ‘of Secoon, 227 of the Redl Propérty:] an nnd agrecs that e
provisions of-thi$ avtcle shall govem and contml in lxcu theveof.

Emisent 10. “If the:whole orany partof the demised:premises
- Domdin: shall be acquired: or- condcmn%d by’ Eauncn t Do-

main for:any public
dx;x:j and.in.that qvcnt the p:rm ofthislea

Electrlc. 12,
Caryent: n
SRS igreesthar

notexceed the: ‘capacity of existng fccdcr o

g insallation- ¢ Tenant may not.use

5.opition, reasonably:exercised, will over

s {hered by other
#ié character.of electric service shall

¢ ponslblc to Tenant, for any-1o3s, dai

p)umomhs 304, :
i*and-"For-Sale” “which
n. thereon without: .moleswmeion, If
{tan entry intoithe démised premises,

Ame wheaever Such entry may be.
and provided rcnsonablc.
chenwy shidl oot render:
nt shall cie, obligations. hﬁr

U A &d: prem
notces, Tenant shall perhit to remai
co 3

Pt by
2 grcised 1 snﬂ,ﬁ »
Ownéror. its agents lizb i t :
Tegant heréunder be affected, If dunnﬁ e [ast mont of term-Tenant-shal
ha oved all or substngtlly adl of Tenint's propertydherefiom;, Qwnet
ma: mimcdiately enter, alter,. ‘renovate orredecorate the: demised premiscs
hout Himitation or,abatement of rent, of incurrifg: Jjability'to Tenant for
mpensition and ¢ochiact shall have no cffcu onthis lease or Tendnt's
Ownet shall-have.die right atliny dme, without the

/, doors, doprways, .corridors, ¢levarors, s otel
fthe, building ‘and:to charige the name, number ordesigh
ch the building’ mny-bu;known l

Aiything: coitain
:Qwner makes 0o T



re. in
diis 1
{3

st (1) the;commencement
any stae naming Tenantas
assignment 67any o
stawe statute: Nejdier it fior‘any pé

Tenant, of by reason of any, SIS or rder

entified 1 possession of die remises’deniised bt shall:for T :
surrender. the premises. Ifhis lesse shall be assigned in accordance wi
its rerms;-the provisions of tis-Artcle 16 shall be applicable only to-the
party.then-owning Tenant's interest In‘this Jease, N

L ] (b) It is stipylnted and ngreed thatin theevent of the

termination of “this ledse pursuant.io: {8) hercof, Owrer:shiall forchiwidy,
NQ‘YYIP.‘%‘&FAX_ 10, ggxcr'pgqvx_slq%ofr_his,lcas‘ve_-(_ot_hcco_nt “beentided.
10 'recoyer from Tenaiit as.and. for liquidated dimage pafolat equalito-
the “difference’ bénveen -t under -for the:unexpired
portion; of tie term-demist onable renml Valueiof the’
demiscd premises for ges,
&pdiffej?c e :
c. .

raln temises of any part
TUne; rin;of 'said lease, or-an
of proof: of-such [iquidajed:damages © i
the ampunt.6F rent resérved:apofl such g-shall: med 10
falr und;xgnsomb_lc.reqml.ya‘ljuc}pr ;hc‘ﬁ rthe whole 0f the premisesss.
restet during che erm ol the:re-letring, No ing, here‘ig con s‘hall.limgv-
0 $3¢2

or prejudite the right of the Owner - reve -fo)
ch termination, 41tam

damages.by reason of;
atiowed by, any uls of ; “the.
governing, the ‘procéedings in which, such, damages 4]
whether r noi,such amount be gréger, equal 10; of less-than'the amount
of the différence referred to'above.

Defauit:

in Ralfiliing any of-the
i the covénants for
mises become

g al -rent;ior 'd
#if ariy €xetution or agachmen:
nant's, properTy. wheréupon: e.dé

thirty:(30)

fact.Ownersh  (hie: 1 ]
upon Owner serving o writen fififen. {1, e up
S'T'eclfyinig.‘ﬂw nature oF said-defauluand upen the-expiracion o $ai
(15 days. if Tenant shall have failed 1o comply with remicdy such default,
i naure that the ,

or if the said default or-onission.complaingd of shalkbe of-n.
same cannot.be completely.cured or remggied-within sald fifieen {15)day -
period, and if Tenant:shall not have: diligenty commenced; cur
defalewithin such-fi day period, and shall fo -théredfie
reasonabie diligence

b ind in good Faith proceed 10 remedy or. cure: such
difault, then Owrier fray serve d writen five (5) days.nouce of cancetlagion.
of this {ease.upon Tenant, and u’gon thie 2xpiration of said. five () days, tis’
lease'and the term thereundee sh | and reas and ¢t :
a5 \f the expiration 6f:such five (5) day peribd were thé-day herein definitely,
fixed for the end-and xpifadon of this igasé andithe ermy ¢rcof gnd Tenant
shall then;quit-and: surrgnder: the demised prémises (0 Ownar but Tenanc
shall remain flable as hereindfer provided, - o N

(2)If the notice ided for if:(1) Hiercof shallthave
bccn%iwq,'@nd the erm shall expirg 2 resdid; or df 'I_’pnaa;;s_ba.ll;m;.kc
defaultin the payment of the rent .of additional
cenit herein mientoricd orany parrof y
hereinrequired; then and inany of su
re-cheer he deimised nglscs i

g of demi
§ iFduis lease had notbeen m
otice: 6, intention tg fesenter o

“waives: the: service
proceedings to.shat end,

Remeies.of of ang such defaul, re-entry, xpiration:

Oyner and surimary proceedingsior other
Waijver-ol * ( itonal.rent, shall bédome
Rederaption: :

and e net.mouUnL,
subséquent fease o leasesof:d ised
périod which.would.otherwise have constituted the balance of

emised premises:foreach

all-énd and- expire as fully and com lecely® |

the term of this lease, The failure of- Owner 1o reslét. the premises or any

¥ parts Uiereof shall piot release or afféct Tenant's: \iabiliry - for
difmnges, In compiting such liquidated damages ther shall be ad ed 10
“the-sid-deficiency such expenses a5 Owner mriny incur.in:connecton with
re-exing, such.as legal expenses, -é4sonable.altorneys’ fees, brokerage,

adverTsing for ‘keoping the demiised prémises, in good order 0
advernsin T Keoping | ed pr in r-for
& ;errc‘-i,c,!riqg:;Anxisuf;hﬁguida.md“wgnng hail be paid:
limens. by Téndnt oh. the-renr.day spetifiet this jease,
Qrc_m;sc‘s:ln;gopﬁi rder of preparing te.same
such- ilferations, . iepalts,;
s¢d premise: '%as'_me‘né i

forthe pur

i
hall have ch{

Fees and- )
ees an ance, or
Expelises; ehan’s
visions in any ardéle-of this Jéase, afic nodee if
dion of any, applicable grage period if any, (excent
‘unless othurwise provided glsewhere in thig.Jease,
r -or at any’ dine theréafter and without; nodce.
fgation-of Tenpnethereunder, and if Qwaer, in comection
nnee! jon Widh.any defaliby Tenant in e coven 2
y expendimres-or incurs.any. obl
Timi reasdnable:AXOME
5 .0f, proceecing anc.
o-piid.or obligad
jeemed 1o - addidonul rent:
Qwner Withi-zn(10) days-of
t‘r.’_r_,xercfo.r,‘a'ngl"\f’ Aan
aking of such cxpendinure
shall:be:recovéribleby Owherus:

:20: Neither.Owner nor: Owner's agent have made
any Tepresenmuons dr:promisés: th-fgs?géi to:the
onditlon’ of the building, the' land upon

- erecied or the demis 4 premises, the
o, OF any-other Maazt or-chug; affécdng
; serft dno-rights,

' OthenWise

agrees ro- ke U game: “1s; is and

of possession of ‘the demised prémises by
the'said premisésand te building
‘o0dand.sadsfacory conditignat the
tent. defects, Al

ru¢shereto
pressestie.
agreement
or'effect

41. Upgn the gapiration or other|termination of the’
Wrm of this leise; Tenane shall quitand surrender ©
... Ownerme demised premises, brogm clean, iagovd
ndition, ordindry wear. excepued, and Tendnt shal} remove.all
Tenaat's obligaton tb'.bbscrv‘c‘,oriﬁqr{orr_n-!_ s covenantshall
<hisTease, I theJastdi o

&'shall:

order and co
AtS propertys :
survive the: expiration or other terminadon of
the gerrh ofthis Jease or any. cenewal digreof, Afdll.s-qniSunda{;:ﬂ'_u, cisesha
expire arnoomon the precéding Sacurday unléss itbe a legal holiday in hich
case it shall expire.at noon on the preceding business-day,
! i

22. Ownef covenants and agrees.wich Tenant that
Upon Ténant paying the rent:and addidonal fEdtand
observing and performing’ al}fhe-terms, -covenants

cd, Tenant may
subject, never-.

Quijet

Enjoyment:

and conditions, onTenanic's parrtobe gbserved aind perform
peaceably and-quictly ajoy the premiscs hereby demised,

less; [0:the (erms.2nd cond of this I_ca;sczin'clﬂd{n?;&ut not limiited
t; ‘Atticle "33 hereof and i dhe .ground Jeases, underlying: leasesand
m‘or;ghg,cs:hucinbcfo,rcfm,c_giubned, .
Faflure-to 23, If-Owner isuniblé © give possession of the
ive demised p mises on the dar e commichesment.
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RIDER ANNEXED TO AND MADE 4 PART OF LEASE DATED AS OF MARCH 2,
2010 BY AND BETWEEN BINA REALTY LLC, AS OWNER OR LANDLORD, AND

HARTSDALE CONVERTIBLES, INC,, AS TENANT, COVERING PRE MISES 552-572

$6™ STREET, BROOKLYN, NEW YORK

40. Definitions. The following. definitions shall have the meanings hereinafter set forth-
wherever-used in this léase or any Exhibits or Schedules annexed hereto (if any):

(@)  “Building
York..

» shail men the building known as 552-572 86™ Street, Brooklyn, New

() “Commencement Date” shall mean May 1, 2010.

() “Expiration Dafe” shall mean the carlier of (i) April 30, 2020, as such datemay be
extended pursuant to Section 41(0) below or (ii) the date this leass terminates prior to its stated
expiration date pursuant to the provisions. of this'lease. : |

@)  “Guarantor” shall mean Jennifer Convertibles, Inc. a Delaware: corporation, | the
guarantor of this lease.

(¢)  “Lease Year” shall mean each twelve(12): month period commencing on a May
1st during the term of this Lease.

(f  “Legal Requirements™ shall mean laws, statutes and ordinances. (including
building codes and zoning regulations: and ordinances) and the orders, rules, regulations,
ditectives and requirements: of all federal, state; county, city and borough departments, bureaus,
boards, agencies, offices, commissions and other subdivisions-thiereof, or of any official thereof,
or of any-other governmental public or quasi ublic authority, whether now or hereafter in force,
which miay be applicable to the land or building or the demised premises or any part thereof, or
the: sidewalks, curbs or areas adjacent thereto-and all requiremerits, obligations and conditions:of
all instruments of record on the date of this lease.

(a)  “The term. of this lease shall. commeénce on: the Comimencement Date and shall
end on the Expiration Date.

()  Delivery of possessioni of the demised premises to Ten#it shall ift vio event be
deemed to Have-occurred until actual and exclusive physical possession. of the demised premtises
shall have been delivered fo Tenant in a broom-clean condition, free and clear of all prior leases,
teénantg and/or ocoupants: Landlord agreeso- give Tenant.notice of the intended date of delivery
of possession not less than five (5) days and'not more than. fifteen<(15). days prior to the intended
dateé of délivery of possession..

© If Landlord does not deliver: possession of the demised premises to Tené.;_x';t. by
May 1, 2010, then (i) the Commencement Dafe shall be: extended to reflect the date’ Landlord
delivers possession of the demised premises to the Tenant, (i) the Expiration Date shall be
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similarly extended, (iii) the definition of Lease Year shall be similarly adjusted and (iv) the dates.
set forth if:Sections 41(g) and 42(d) shall be similarly exterided. o j

. (d)  Within five (5) days of the date of the tendered possession of the- demised
premises to: Tenant, both Laridlord énd Tenant agree to execute & certificate confirming the
Commenceient Date. : |

() Notwithstanding anything in this. leasé to the contrary, if Landlord is ‘unable to

delivery possession of the demised premises to Tenaiit by Ottober 1, 2010, then Tenant may, on
ot before October 15, 2010 give a-notice to Landlord electing to. terminate this lease and. if
Landlord has not delivered possession of the demises premises- prior to Laridlord’s receipt of
Tenant’s notice of termiration, ihis lease will-tetminate on the date Landlord récgives Tenant’s

notice of termination and neither party-will haye any obligations héreunder..

() _ The term. of this lease; at.the option of Tenant, exercised by written notice (alt
“Extension Notice”) to Landlord giver siot less thart seven (7) months prior fo the: then
expiration of the term of this lease, may b ext

piratic for two.(2) periods-of five (5) years each
- (the “Extension Periods”), upon all térffis, covenants and conditions:set forth in this lease except
that the annual fixed rent. ’ ioris 42(b 12(c)

: 12(b) and 42(c).and Tenant shall have
nio furthet right to exte i the term of this Tease. TF Tenant fails to'give an Bxténsion Notice:to
Landlord-on or before the-date-which. ven (7) tonths prior fo-the ! aii expiration date of the
termti of this lease, Landlord shall give & notice (a “Reminder Notice?) to Tenant notifying Tenant
of its failure to: timely give an ‘Bxtension Notice under this Section 41(f). 1f Tenant gives 10
Landlord an Extension Notics on or before the date (the «Outside Date”) which s the later of (1)
six (6) months prior to the then expiration. date of the term of this lease ot (2) fifteen (15) days
after the piving of the Reminder Notice by Landlord to Tenant, then the Extension Notice shall

be deemed to have been timely given to Landlord. If Tenant fails to give to Landlord an

Extension Notice on or before the Outside Date, then Tenant’s option to extend the term of this

lease will cease and terminate without any further notice from Landlord. As used in this leass,
wTeir” Shall include: the initial

_ 4] tertn anid the Extension Periods, if timely and properly" elected
pusudnt to this Section 41(1). Tiime-shall be of the essefice with respect to Tenarit’s obligation to
timiely and properly give an Extension Notice. Tenant’s exercise of any extension optiort ghall be
null and void:if on the date of the giving 6F ¢ Extension Notice and/or on the first day of the
Bxtension Period:in question, Tenant is in.default uc .r this lease-with Téspic to‘amy monstary
obligation or. with respect to- any. no-motietary obligation and: such non-meiietary default has
remained uncured beyond the éxpiration o

e applicable ‘griite period set forth. in this lease,
Tenant’s option to extend the terimiof this:lease may fiot e severed from this lease or sepafatély
assigned. ‘Temant’s option fo extend, the term of this lease pursuant to this Seetion 41(f) will
autornatically terminate upon any assipriment of this lease-or any subletting of all or part of the
46(c). |

Premises, other than 4n assignment or subletting perthitted pursuant to Section 46(c). 1

(&) ‘Notwithstanding anything in this lease:to the contrary; Tenant miay, at its option‘at
atiy time on or after Novembér 1, 2014 and, before November 1, 2015 give. 4 notice (the
“Termination Notice?’)to Landlord electing to terminate this jease; i which event, this lease will
terminate and expire on the date (the “Early Termilation Date”) that is six (6) moriths aftér the
dste. Landlord receives the Termination:Notice, provided that (1) Tenant isnot in. default pnder

this lease on the date Landlord receives the Termination Notice: ot on' the Barly Termination

2
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Date, (2) Tenant delivers to Landlord, together with:the Tetmination Notice, the Rent ‘Payment:
Amount (as defined below) as an early: termidation fee:and (3) Tenant continyes fo pay animval
fixed rent and additional erit payable hereunder through the Early Termination Date. As used
herein, the tefm “Rent Payment Amount” shall mean the sum of () i& months of annual. ﬁxlled
rent a8 of the day Landlord receives the Téftiration Notice and (i) 75% of the. Taxes for the

Tax Year in which Landlordrecéives the Termination Notice: |
' |

42. Annual Fixed Rent

(1)  The annual fixed rent payable by Tenanthereunder. shall'be-as follows:

()  during the first (1%) Ledse Year; at the rate of '$500,000.00 per annum
($41,666.67 per.month);

(i)  during the second (2nd):Lease: Year, at the rate of $510,000.00 per anntum
($42,500:00 per motith);

(i) during the third (3rd) Lease Year at the rate of $520;200:00 pet anrium
(843,350.00 per month);

(iv)  during the fourth ‘(4th) Lease Year at the rate 6f $530;604.00 per annum
(544,217.00per month);
(v) during the fifth (Sth) Lease Year at the rate of §541,216.08 per afinufy
($45,101.34 per month);

(vi) during the sixth (6") Lease Year at the rate of $552;040:44 per annum
($46,003.37 pet month);

() during the seventh (7) Lease Year dt the rate of $563,081.28 per anaum
($46,923.44 permonth); |
(vili) during the eighth (8%) Lease Year at the rate of $574,342.92 per afnum
($47,861.91 permonth);
(x) duting the ninth (9%) Lease Year at the rate of $585,829.68 per annum
(848,819.14 per month); and
(x)  during the tenth (10") Lease Yeat at the rate of $597,546.36 per- annum
($49:795.53 per month).

(b)  If Tenanttimely and propetly extends the term of this lease for the ﬁrSt;"Exten#ibn ..

Period, annul fixed rent:during the first Bxtension Period shall'be as-follows: |

()  dusing the eleventh (11") Lease Year at the rate of 61 5,472.80-per am‘mm

(851 289,40 per month);
(i)  during the tWelfth. {12%) Lease: Year at the rate of $633;936.96 per annum
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(852;828.08 per month);

|

|

|

|

1

(i) during the thirteenth (13%) Lease Year at the rate of $652,955.04 per

anritia ($54,412.92 per mouth); |

Gv) diing the fouttecnth (14%) Lease Year af the rate of $672,543.72 per
anium ($56,045.31 per month); and _ !

the fifteenth (15%) Lease Year at thé fate of §692,720.04 per aonum
$§57;726.67 per monith).
()  If Tenant timely and properly extends: the term. of this lease: for the sw“nd

Extension Period, annul fixed rertt during the:second Extension. Period shall be as.follows:

()  duringthe sikteenth (16%) Lease Year at the rate of $713,501.64.per annim
($59,458:47 per month); |

|

@)y  dusing the seventeenth (17%) Lease Year at the rate: of $734,906:64 per
annum ($61,242.22 pertaonth);. ' '

(iii)  during the eighteenth (:1.-8-"‘_)_ Lesse Year at the rate of $756,953.88 jper
anmin (§63,079.49 per month);

(iv.)i‘ during the ineteenth (19“‘) Lease Year at the rate of $779,661.60 per
annum ($64,971.88 per month);

(v)  during the twentieth (20") Lease Year at the rate of $803,052:36 per anntim
{$66,921.03 per month):

(@)  Provided that Tenant is. ot in default under this lease beyond any applicable:
grace period, annual fixed refit able Pursuant to: this Article:42 shall be ‘abated during] the.
three (3) months of May, 2010, March, 2017 and April; 2011.. Notwithstanding the: foregoing;:if
at any time priot to the Second anniversary of the Commiéncement Date, Tenant shall bs. in
default under this Lease and such default shall remain uncured beyond the -expiration of the
applicable grace period, thei the aggregate amount. of annual fixed rent s6 abated shall bec?mc
immediately-due-and paysble. |

(&)  Annual fixed rent will be payable in morithly installitients in advance on the :ﬁrst
day of each month without any set. off or deduction whatsoever: Unless and “until mstrulcted

otherwise, monthly installméiits of annual fixed rent will be paid by wire transfer of immediately
available funds to the accouiit of Landlord set forth on Exhihit A attached hereto.
()  If (i)-during the two (2) year period cornencing with the ,Commenoem:entD:‘ate,u
Tenant performs rcpa,ir-fwork’t’o;thez«rt}df or tothe ‘heating, ventilation and air conditioning system
f the build ) such sork is petformed by a licensed contractor in accordance with Aiticle 3.
and the other provisions of diis lease; (iii) Tenant delivers to Landlord eviderice reasonably’
satisfactory to Landlord that such repairshave been fully paid by Tenant, and: (iv) such work was
not necessitated by the aetsior omissions of Tenant, then Tenant shall receive a rent-credit against.

|
)
|

4
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payment of annual fixed rent in an amount equal to the Yesser-of (x) the total athount paid by
Tenant for such repairs or. (¥) $20,000; it being w derstood that in no event will the renti credit

received by Tenant under'this clause (f) exceed $20,000 in the aggregate.

(g I the Commencement Date shall not be on the first day of & month of the
Expiration Date shall notbe on the last day-of 4 sitonth anrual fixed tent and additional rent will

‘be pro-rated for such partidl month.
43, Taxes.

() Forthe putposes of this Atticle 43, the following definitions shall apply:

()  “Tax Statement” shall mean a statement issued by Lafdlord t
setfing forth thie :amount payable by Tenant for a specified Tax Year

tespect to Taxes pursuant fo Section 43(b) hergof.

with

@)  “Tax Year” shall'mean :é_)a‘chg-lp'e'r?i'éd;:ofﬁitweliré-,;'rndn"c_hs,-_ commencing.on the.

first day of July of each such period, in which ‘ocgurs-any part of

e temi.

of this lease-or such other ‘period of twelve months oteurring, duting| the:

term of this: lease as Tereafter may be duly
real ‘estate tax purposes of the City of New York.

v -adopted as the fiscal year for

(i) “Taxes” shall mean all real estite taxes, assessments, Jvault taxes,

governmental levies, municipal taxes, county taxes, busiriess improverrient.
Jistiict fees or charges: or any other govertimental chargé, -general or
special, oidinary: or extraordinary, unforeseen as well as: foreseen, of|any
kind or nafure. whatsoever, which are ‘or may be assessed,. lethli or
imposed upon all or'any part of thiebuilding including-anytax, éx_cise-ml' fee

measured by or payable with respect to any rent, and levied against
Landlord and/or the land and/or- building, under the laws of the United
States, the State of New Yerk, the City of New York or any pol‘iltit_ial;

subdivision thereof, as finally determined by the applicable taxing
authorities. If, diie to a future change'in the: method of taxation or in the

taxing authority; a new or additional real estate tax, or a franchise; income;
transit, profit-or other "'t_’axﬂqr-_'govermﬁ'entai_'imposiﬁbn,;howeyeg designated,
shall be levied against Landlord, and/or the land and/6r building, in
addition to, or in ‘substitution in whole oriin part for anytax which would:

4

constiite “Taxes”, or in. liew of additional Taxes, such tax or Impos
shall be deemed for the purposes' hierdof to. be included within the

“Taxes”.

ition
teim:

@) (@)  Ténant shall pay as additional rent for each Tax Year, & Suiti (“Ténant’s

Tix Payment”) equal fo 100%, of the Taxes for stich Tax Year decutripg in whole or injp

I'be payable after the laterof (i) 10-days

during the term hereof, Tenant’s Tax Paymenit s|

written demand from Lasidlord or (if) the date which is.30 days prior to the due date of the Taxes

and shall be payable in the same. number of .installments that Landlord is' required to 1
payments of Taxes tof'the‘,a_ppropr,is@'tc:taxinguauﬂ;mﬁ’tyav

S
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@i} Ifthereal estatefax fiscal yearof The City 6f New York shall be chaiged
during the term of this Lease; any Taxes for such fiscal year, 2 part of which is included within a
particular Tax Year and a part 6f which is not so included, shall be apportioned on.the basis of
the number of days.in such fiscal year included in the particular Tax Year for the purposé of
making the computstionsunder this Section 43(b).

(i)  Intentionally Omitted.

@iv) IfLandlord shall received refund of Taxes for any Tax Year after Tax |
Year 200972010 Landlord shall (after deduction of any costs:of obtaining the same for which |
Tenant has not theretofore been chigrged) permit Tenant fo credit agairist subsequent payments
under this Section 43(b) Tenant’s share of the refund but not to exceed Tenant’s Tax Payment
paid for such Tax Year. |

(v)  Intheevent that the commencement date of the term of this lease shall be-
other than the first day of a Tax Year or the date-of the expiration.or other termination of this |
lease shall be a day other than the Tast day-of a Tax Year, then, in such event, in applying the |
provisions of this Article 43 with respect to any Tax Year in whicki such event shall have
occurred, appropriate pro rata-adjustments shall be madé to reflect the-occurrence of such eveht.

- (¢)  Payments shall be made pursuant to. this Article 43 notwithstanding the fact that &
Tax Staterment is furnished to Tenant afte the expiration of the term of this lease. |

(d)  In'no eventshallthe fixed annual rent ever be reduced by opération of this Atticle
43 and the rights and ébligations of Landlord and Tenant under the provisions of this Article 43
with-respect to any- additional rent shall survivethe terinination of expiration of this lease. |

(¢) Landlord’s failure to render a Tax Statement with respect to:any Tax Yedr shall
not prejudice Landlord’s right to-thereafter render a Tax Statement with respeot thereto or with
respect to- any subsequent Tax Year. ‘Tenant’s-obligation to pay for Taxes for any Tax Year and
during; the'term of this lease shall survive the expiration or earlier termination of this lease for a

pétiod of eighteen (18) months, 1

® () Notwithstanding anything in this, Atticle 43 to the contrary, Landlord shall
have the right; at its option, during any calendar year during the term hereof, to- furnish to Tenant -
a written statement setting forth Landlord’s reasonable estimate of Tenant’s Tax Payment: for
.such calendat yedr, in which event Tenant shall pay to Landlord on the first day of each month
during such calendar year an amount equal to one twelfth of Landlord’s éstimate for such
caleridar year for Tenant’s Tax Payment. If, howeve; Landlord shall furnish any-such statement
for any calendar year subsequent to the commencement hereof; then. (i) Tenant shall | pay
Landlord on the first day of the month following the month. in-which Landlord: furnishes such
statémient, one twelfth of Landlord’s estimate for such calendar year for Tenant's Tax Payrferit
‘multiplied by the aurmber of morniths elapsed, for-such calendar year iricluding thie month in which
such first payment date occuss and (i) Tenant shall'pay one-twelfth of sich estimate on the.first
dsy of each subsequent month through the end of such estimate on the first day of gach.
subsequent month through the end of such calendar year. |

(i) Landlord shiall hiave:the right from time-to timie duting any calendar yedr, to

6 (
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furnish to Tenant a revised statement of Landlord’s reasonable estimate of Tenant’s Tax
Payment for such calendar year in which event within fifteen (15) days thereafier alny
underpayment by Tenant: for the prior months of such. calendar year shall be paid by Tenant’ to
Landlord and any overpayment by Tenant for the prior months of such calendar. year shall be
paid by Landlord to Tenatit and thereafler each monthly paymeiit shall be based on the revxs’ed
statement,

(iii) At the end of each ¢alendar ‘year, Landlord shall fumish to Tenant a
statement. (each an “Annual:Staterment” setting forth the actual Taxes for such. caléndar year.| If
the annual statement shall show that Tenant’s ‘payments made pursuant to: this clause (f)
exceeded the actual amounts required to be paid by Tenant-under this Section 43(b). for such
calendar year, the Latidlord shall refind to Tenant the amount 6f such excess within twenty (20}
days after delivery of the Landlord’s statément to Terignt: If the-annual statement shall show that
the payments-made by Tenant under this, clause 4 were less-than the actual amounts reqmred to
be: paid by Tenant under. this: Section 43(b) for such calendar yea, thet Tenant shall pay the
amount of such deficiency to landlord. within twent; '(20) days after delivery of Landlotd's
statement to Tenant. Landlord’s. failure -to rénder an Annual Statement with tespect to %my
calendar ‘year, shall not prejudice Landlerd’s right to thereafter render an Annual Statément with
respect thereto or with réspect to any: subsequient.calendar year. i

(g Tenant shall not have any right to contest the:amount or validity of any Téaxes, iand
Landlord shall have the sole and exclusive right in its sole discretion to contest Taxes. Nothing
contained herein shall obligate Landlord to contest Taxes.

(h)  Landlord covenants and agrees. that, provided that Tenant timely pays Tenant’s
Tax Payments, Landlord will timely pay: the Taxes..

44.  Electricity,/Gas and W

(@ ‘Tenantishall, at Tenant’s sole ‘cost and. expetise; prior to. Tenént: commencing to
use electricity with respect-to electic servics, and prior fo opening ifs ‘busitiess at the demised
premises, with respect to gas, water and all other utilities; (i) install all meters, if any;. necessary
to measure electric Giirrenit, gas, water and other: utilities usedat the deritised premises; (u) install
all eqmpment and perform all: work: (subject to ‘the terins and provisions of Acticle 3 and the
other provisions of this: lease) necessary for the demised premises to obtain. eléstric, gas and
water service and all other ufilifies; (111) arrange to ‘obtdin eiectnczty, gas and ‘water sérvices

from the companies. furnishing same to the building; and. (iv) pay and be respoisible; for all
charges for such services directly to said companies.as and when billed. |

()  Landlord shall have 1o oblwamon to: proyide. or furnish any heat or air
conditioning or any heat or dir condmomng equipment to the demised premises. Tenant shall
have the obhgatmn, at Tenant's sole cost and expéise;. to- obtain and pay for heat and. air
conditioning at the demised premises and ristall all equipment and perform all work (subject to
the terms and provisions of Asticle 3 anid the other articles of this ledse) and obtain all permits-ot
licenses, if any; necessary for the dermsed premises to réceive air conditioning and heating.

{© Landlord shall have no responsibility for the rendition of any services or-utilities

£388832v5°039711.000001
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to Tenant of the demiised premises including, without limitation; -air conditioning, heating,
cleaning, elevator, gas, electricity or water.

(d) Landlord reserves theright, without liability to Tenant and without constituting.
any claim of constructive-eviction, to stop or-interrupt any heating, electricity, air conditioning,
gas, water, of other service and t0 stop: ot interrupt any permitted use of any- facilities at such
timies as miay be necessary and for as long as may reasonably beTequired by reason ‘of accidents;
strikes, or the making of repairs; alterations. or improverients, or inability to secure a proper
supply of fuel; steatn, water, electricity; Tabor or supplies, or by reason of any other similar or
dissimilar cause beyord: thie reasonable ¢ontrol of Landlord, No such stoppage or inter iption
shall entitle Tenant to any dimitiution or abaement of rent or other compensation nor shall this
lease or any of the obligations.of Tenant be affected or reduced by réason of any such stoppage
orinterription. Landlord agrees to use reasonable efforts:(but shall have'no obligation to employ
wotkefs at overtime rates) to the extent reasonably practicable to minimize interfererice: with
Tenant's use of the demised premises. ' 5

(6) The Landlord and. its .agents, representatives and tefiants, including utility
personnél, shall have:the right ‘to have access' or 1o pass-through: the ‘tenant’s: emised premises-
for all répaits and access'to all areas of the Building duirinig norrial business hours. Undet no
circumistaices. shall the tenant -obstiuct the Landlord’s and 'such -other personriel access to] the

demised premises: The Landlord shall give the Tenant reasonable notice of entry. !

45. Subordination.

(@)  Inthe event of any act or-omission of Landlord that would give Tenant the right,
immediately or after lapse of a period -of time, to: cancel or terminate this lease, or to claim a
partial of total eviction, Tenant shall not exercise-such right (i) until it has given written notice of
such act or omission to-the holder of each superior mortgage-and the:lessor of each superior lease
whose name and address shall previously have been furnished to Tenant in veriting and (ii).udless
such :act or omission shall be one that is. not capable of being remedied by Landlord or such
Foldér or lessor within a reasonable period of time; until 2 reasonable period for remedying such
act or omission shall have elapsed following the giving of such notice afd following the time
when such holder or 1ésset <hall have becomerentitled under siich superior morigage. o superior
lease, as the case may bé, to-remedy the'same (which féasonzble period shall in no event beless

thati the ﬁeriod t6 ‘which Landlord would be entitled yader this Tease or -dthg;wisg,;aﬁerzsiz&ﬁi»ax

iotice, to effect such remedy), provided that such holder or lessor shall give: Tenant, written
notice of its. inténtion to remedy such act or omission and shall, with due diligerice; commence

and-continue to do so. unitil 30 days have elapsed aftét each such holder has received such notice
without the condition‘in question being remedied. 3

|
(b)  If any mortgageeor dny ground lessor or any other person claimirig by or through
any-such mortgagee or grotind lessor, or by or-through any-foreclosure proceeding, sale in liewof
foreclosure, summary proceeding or otherwise, shall succeed to the rights of Landlord undet this
Lease, Tenant shall, at Landlord’s request, attorn to and recognize such successor as the
Landlord of Tenant under this Lease, and Tenant shall promptly execute, acknowledge and

deliver at any time any instruments requested by such person or persons to evidence such
attorrifnent. Upon such: “attornment; this Lease shall continue as a- direct lease: from 'such

8
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successor Landlord to “Tenant, upon, and subject to all of the provisions. of this Lease. for {tfhj@-
remainder -of the terin hereunder: The attornment provisions of this Arficle shall be self+

operative, and no further instrument of ‘attomment shall be required or needed thérefor] In.
confirmation of any such agreement to attorn on the:par i '

natior at art of Tenant, Tenantshaﬂ, at the request
of Landlord or any mortgagee:or groind lessot, promptly execute, ackiiowledge and deliver such.
furthe instriiments-as shall bé requested by-any moitgagee or ground lessor, and if Tenant shall

£l to ekecute and deliver any such further instruments; within seven days after any redquiest

therefor, Landlord shall have (in addition to-any other rights or'remedies) the riglit to execute,
acknowledge and deliver any such further instruments' for an on behalf of Tenant; and. Teﬁant
hereby irrevocably constitutes and appoints Landlord as the atforney-in-fact of Tenant for such

purposes.
|

- © ‘Notwithstaiding anything to this lease to the ‘contrary, this fease will not be
subject to any- future mortgage or ground lease hereafter affecting the demised premises uness
the holder of such future mortgage or giound lease: executes and delivers to Téiant a
subordination non-distirbance and attoriment agreement (1) in the form thien used by jsfu'ch;
mortgagee, if the mortgdges: is a savings or commercial. bank insurance compaty or other
lending, institution (a “Lending Institution”) and (2) in form. and -substarice reasonably
satisfactory to such mortgagee or ground lessot, as applicable, arid Tenant; if such mortgageé or
ground léssor is niota Lending Institution.

(@  Landlord represents and warrats to-Teriant that as of the date hereof there arG 1o,
mortgages or ground leases affecting the building.

46. Assignment and Subletting.

(a) For purposes of Article 11, the assigrment, transfer, pledge, mortgage;
Hypothecation or ottier disposition, whether volufitatily or involuntarily or by operation of law or
otherwise and whether in a single transaction.or in‘a series of related or urirelated transactions; of
more than 49% of the direct or indiréct ownership interests.in Tenant, however accomplished,
shall be deemed an assignment of this lease requiring the:consent of Landlord. The pro-yi’éibins_'of'
this clause (a) should not be applicable if Tenant is & public corporation whese stock is _ﬁia'd'ed'
over a nationally recognized stock exchange. ' ‘

(o)  Provided Tenant is not in default under this Lease beyond the expiration of the
applicable. .grace_‘period.i‘f.any', as. of the:effective-date of thé assignment, Tenant-shall havlc‘the
right to assign this Lease ot ublease the entire demised prefmises in connection with a sale of
Tenant's business at the demised premiises, with the ‘prior written consent of Landlord, which
consent Landlord agrees mot o uireasonably withhold. Landlord shall noet be deemed fo
unreasoniably withhiold its consent to any ‘proposed assignment or subletting:if (1) the financial
conidition, or business reputation of the assigriee or subtenarit or of any of the principals. of the
assignee or subtenant is not reasonably satisfactory to Landlord, notwithstanding Teflant’s
original or Gurrérit financial position or reputation, {2) a principel of the-assignee or 'subt':e‘nam’-
does nothave at least: fiye (5). years-experience:as 2 prineipal, in the: opération o ownership-of a
retail furniture store in New Yotk City, (3) the assignee or:subtenant proposes to-use the demised
premises in violation of this Lease, (4) th proposed assignment or sublease is not reasonably
satisfatory to Landlord's attorney, or (5)-with respect to any assignment, theé assignee does not
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assume all of the cbligations of Tenant under this Lease accruing from and afier the effective
date of the assignment pursuant to.an assumption agreement réasonably satisfactory to Landlerd.
If Landlord consents to any assignment or. sublefting, such assignment ot subletting shall’ not
become effective unless and until (1) Landlord, Tenant-and the assignee or subtenant execute:and
deliver a consent in: form and substance satisfactory: to Landlord, (2) in connection with an
assignment of this lease; Landlord-teceives an original of an assigninent and assumption of the:
lease executéd by Tenant and thie assignee in fort and substance satisfactory to Landlord and.(y)
ani additional security deposit from the essignes equal to two (2) months anmual fixed rent (as-of
the :e‘fféctive date of the assignment and assum tion. of this: lease), (3) in connection w1'th a .
sublease, Landlord receives an original of the sublease executed by Tenant arid the subtenant in-
form and substance; satisfactory to Larndlerd and (4) Landlord receives an additional security
deposit from Tenant eqial to twd-(2) moriths annual fixed rent (as of the effective date of the
assiphment ot sublédse). Teriant:shall reimburse Landlord for all reasoriablé costs and expenses
(including, without limitation; reasonable “attorney’s fees) iricurréd by Landlord in ‘conrection.
with any proposed assignment or subletting. :

|

(©)  Notwithstanding anything herein to the coritrary, Tenant may, without Landlord’s
consent, but upon not less than 10-days prior fiotice to Landlord, assign this lease or subléase all
of the demised premises to: (i) an Affiliate of Tenant (where the term «A ffiliate” teans an entity
which cofitrols, is controlled by or is under eommon: control with: Tenant and where the term:
wsontrol” means the ownership of more. than 0% of thie ownership interests in the entity in
question and the ability to control dnd direct the management and policies of the entity’in
question)-or (if) any entity which acquires (1):all of the Ashley Home stores iri the United States,
owned .of operated (directly or indirectly) by Guarantor-4nid (2) if there are: then: fewer than
fifteen (15) Ashley Home stores in the-Uriited Sttes owiid or operated (directly-or indirectly)
by Guarantor; not less than 15 stores owned or operated (directly or indirectly) by Guarantor
(which fifteen (15) stores: described in this clause (2) shall include the Ashley Home stores
included under clause (1) above), whether by purchase: of dssets, merger ot purchase of
ownership interests. ’ ;

(d). Tenantrepresents and watrants {aridlord that the ownership structure of Tenant

attached hereto as Exhibit Biis true, complete and correct. !

47. Preparation.of Premises.

()  Tenanthds examined the: demised premises and agrees to accept the same:in their
condition and: state of repair existing as of the date Hersof' and understands and- agrees that
Landlord. shall not be required to perform any work, supply any materials: or incur any cost or.
expense to prepare the demised premises for Tenant's occupancy. *

|

(b)  Landlord does not warrant that any license or other governmental certificate or
permit which may be required for Tenant's business to. be carried on in the demised premises will
be granted, or if granted will be _c‘oﬁtinﬁédi in effect or renewed:. If any license or !o-the'r
governmental certificate or permit shall be required for the lawful conduct of Tenant's business,
Tenant shall dulyprocure and thereafter maintain such license, certificate or permit and sabmit

the: same. to inspection by Landlord, _it:’?aé_i?ng understood 'atndli"t_igréed that Tenant's obligations
under this lease shall in:no-wise be affected or immpaired by reason of Tenant's inability to s_je'cu_re
| !
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and/or maintain the same. Tenant shall at all times comply with the terms and conditions of each
license or permit affecting the premises.

(c) Tenant hereby covenants and agrees that Tenant will, at Tenant's own costi and

expense, and in a good and workmanlike manner, perform such work and installations in axlld to

the demised premises as may be necessary for Tenant to conduct its business in the demised
premises. -

(d)  Notwithstanding that (1) Tenant is accepting the demised premises subject to all
violations (whether or not of record) and (2) Landlord has no obligation to cure any violations,
Tenant shall have no obligation to deliver the demised premises at the end of the term of this

lease with any violations existing as of the Commencement Date cured and removed of record.

48. Limitation on Landlord’s Liability.

(@  Tenant shall look only to Landlord's estate and interest in the building fc|>r the

satisfaction of Tenant's remedies for the collection of a judgment (or other judicial process)
requiring the payment of money by Landlord in the event of any default or liability by Landlord
hereunder, and no other property or assets of Landlord and no property of Landlord (othe'r than
the building) or of any of officer, employee, director, shareholder, partner or princi;l)al of
Landlord shall be subject to levy, execution or other enforcement procedure for the satisf%zction
of Tenant's remedies under or with respect to this lease, the relationship of Landlord and Tenant

hereunder or Tenant's use or occupancy of the demised premises.

49. Tenant’s Insurance.

(a) Tenant shall obtain and keep in full force and effect during the term of this lease,
at Tenant's own cost and expense, to protect Landlord, Landlord's agents, contractors,
employees, mortgagees and ground lessors, and Tenant as insureds (i) comprehensive public

liability insurance to afford protection against any and all claims for personal injury, de'Tath or
property damage occurring in, upon, adjacent to or connected with the demised premises, the
building and any appurtenances thereto, in an amount of not less than $10,000,000 for injury or
death arising out of any one occurrence, and $2,000,000 for damage to property in respectlof any
one occurrence or in any increased amount reasonably required by Landlord, from time to time,
during the term hereof, if any; (ii) insurance against loss or damage by fire (and such other risks

and hazards as are insurable under then available standard forms of fire insurance policie':s with

extended coverage) to Tenant's property (including without limitation, Tenant's improv:emcnts
and betterments, personal property and business equipment) in or about the demised premises for
the full insurable value thereof; and (iii) such other insurance as Landlord may reas!onably
require. Tenant shall carry builder's risk insurance, completed value form, covering all physical
loss, in an amount reasonable satisfactory to, and to protect the Landlord and such otlhers as
Landlord shall reasonably designate, at all times when Tenant is constructing any improvements,
alterations, additions or other ‘nstallations in or about the demised premises. Notwithstanding
the foregoing, if one or more Affiliates (as such term is defined in Section 46(c) ab<|>ve) of
Tenant obtains liability insurance with respect to a store leased by it in New York City with
limits of liability insurance that are higher than the limits set forth above, Tenant shall obtain

liability insurance containing the highest limits obtained by any Affiliate of [Tenant.

11
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Notwithstanding the foregoing, Tenant shall nt be.reguired to maintain insurance with I’CSPW? to
its inventory. ‘ ~ S
()  All such insurance required to be obtained by Tenant shall be writter ifi form. &nd
substance reasonably satisfactory to' Landlord by an insurance company reasonably satisfactory
to. Landiord with an A IX or better rating in Bests' authorized to do-business in New York State.
Upon: failure of Tenant to procure, maintain and pay all premiunis therefor, Landlord may; atits:
option after five days notice to Tenant; do 'so, and Tenant agrees to pay the cost thereof to
Landlord as addifional ‘rent under this lease. Tenant shall cause to be. included in all such
fnsurance policies a. provision. to the effect that the same will be non-cancelable and not

permitted to lapse except upontturty (fi_())'ﬁ days' prior notice 0 Landlord. On the date hereof the
original insuraricé policies or: appropriate certificates shall be deposited with. Landlord. Any.
renewalg, replacements or endorsements thereto shall also.be so deposited. ;

(c)  Except to the extent expressly provided in Article 9 and paragraph (d) hereof,
nothing contained ini this lease: shall relieve either Landlord or Teriant of any liability toi the
other, or to the insurance carrier of the other, which the other may have under law or; the
provisions of this lease, By reason of any damage to-the demised premises-or the building, a4 the
casemay be, by fite or other casunalty: . !

(@ () Tenmt agrees to include, if obtainable at no additional cost or expense; in its
fire. insuranee. policy or policies on its furniture, farnistiings, fixtures and other property
reimovable by Tenant under the provisions.of fhi% lease-appropriate clauses pursuant to which thie
insurance company or companies () waive the right of subrogation against Landlord and/or any
tenant of space:ifi the building with respect'to losses payable umder such policy or policies and/or
(z) agree.that such policy or policies shall notbe snvalidated should the insured waive in Writing
‘priot to 4 loss any or 41l right of recovery against any party for losses covered by such policy or
policies. But should any additional premium be exacted for any such clause:or-clauses, Tenant

shall be released from the obligation hereby imposed unless Landlord pays such additional

(i)  Landlord agrees to inclide, if obtainable at no additional cost or expense,
in its fire insurance policy or policiés on the building appropriate clauses pursuant to which the:
insurance company: or-comipanies (y): waiveé the right of subrogation agaifist Tenant with respect’
to losses payable iinder such policy-or policies and/or (z) agree that such policy or policies shall

nét be invalidated should the insured waive in writing prior to'a loss any or all right of recvery

against any perty for losses covered by such policy or policies. But should any additional

premium. be exacted. for any such clause or clauses, ‘Landlord shall be released from the
obligation tiereby imposed unless Tenant pays such additional prefnium. |
|

(iii) Provided that Landlord's right of full recovery under its policy or policies

aforesaid is not adversely affected or prejodiced thereby, Landlord hereby waives any ‘and all

right. of recovery which it might otherwise have against Tenant, its. servants, agents and.

equipment therein, fo the extent the same is covered by Landlord's insurance, notwithstanding

{hat such loss or damage may result from th neglipence or fault,of Tenant, its'servants, agents of

employees. Provided: that Tenanf's right of fall recovery under its aforesaid policy or policies s
12 |
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not adversely affected or prejudiced thereby, Tenant hereby waives any and all right of recovery
which it might othérwise have dgainst Landlord, its ‘servents, and employees, and against evéry.
other tenant in the building who shall have-executed a similar waiver as set forth in this Section
49(d)(iii) for loss or damage to, Tenants fumiture, furnishings, fixtures and other property
removable by Tenant under the provisions hereo the extent that safie.is covered by Tenant's
insurance; notwithstanding that such losg or dariage may result from the negligence or rfau1t| of

Landl6rd, its: servarts, agents or employees; or such other tenant and the: servants, agents|or
emiployges: thereof: '

(iv)  Lendlord and Tenant hereby agtée to advise- the other promptly if 'th-e-
clauses fo be included in their respeotive insiiranice policies pursuant to. subdivisions (i) and (if)
hereof cannot be. obtained. Landlord and Tenant hereby also agree to notify the other promptly’
of any cancellation or change of the térms of any such policy which would:affect such clauses!

(e)  If by asy resson of the use to which the demised premises afe-put by Tenant
(includi;ng,fwith(jﬁtlhﬁi‘iaﬁom the use permitted hereunder) or thie character of or the manner in
which the Tenant’s business is carried on, the irisurance rates for fire and casualty-i-nsurance\f()r
the Building shall be increased above fhe sates:that would be effective if the demised premises
had been used for the fetail gale of dry goods Tenant shall within 10 days after demand, p‘g}'l to
the Landlord as: additional rent, the amount by whicl the premitims for such. insurance: are so
increased, Such payment shall be paid with the next iristallmeiit of fixed annual rent but in no
casé later'than one month after such demand whichever occurs sooner.

50. Sidewalks.

Notwithstarding anythitig in Articles 4 and 30 to the contrary, Tenant shall have no.right
to install, erect, place or maintain or permit the. installation; erection, existence; ’maintenanole, or
placement of any vending or other machine-or any fixture equipment, installation; improverieént,.
ranpeqiiin, sign or personal propeity on thie sidewalks in front of or adjacent to the demised-
premises and shall, at ifs own cost and expéiise, remove any such machitie, fixture, installation

improvement, mannequin, sign or personal property:

51. LatePayment Charge.

If Tenant shall make any payment of fixed rent, additional rent or- other charges Hiore
than five (5).days after the same is dite and payable Terant shall pay @ late payment charge edual
to. five percent (5%) of the armount due; Such amount shall be paydble as additional tent.
Hereuinder, and.shall be payable in addition to any interest payablé on suich late payment of fixed
renit, additiorial rent or other charges.

(@)  Tenant shall nse and ctcupy the: demised premises as a store for the retail '-salie of
furniture; convertible:sofabeds, mattresses, hom furnishings and all related and ancillary _ilt‘ems-

typical_ly.‘sold in an Ashley Home store-undér the name “Ashley Home Store” and for no ?ther
purpose. |

(b)  Tenant covenantsand agrees that it will:
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(ii)

(iit)

(iv)

)

at Tenant's expense, clean the interiors and exteriors of the windows and
doers (including, in gach case, the frames therefor) in the:demised premises
and in-the perimeter walls thereof whenever in the reasonable: judgment of
Landlord necessary; :

at Tenant's expense, keep the .démised. premises: clean, end in & ‘neat,
sanitary condition, keep all plurnbing in the demised premises and sanitary
systems and installations serving the demised premises in a good state of
repair and operating condition fo the points they connect with the main
vertical risers and stacks of the building, place all garbage in sealed
waterproof containers at a.location réasonably approved by Landlord and
remove dll garbage, rubbish and-other debris from the demised premises
daily between: the hours of 7:00 PM. and 6:30 AM. through areas
designated by Landlord to the building's designated disposal area under
conditions- approved by Landlord. Notwithstanding anything in Article-30
to the contrary, Tenant shall at Tenant's sole cost and expense; arfanige for
the removal:of Tetiant's refiise, rubbish, garbage:and other debris; ;

at Tenant's expenise, promptly replace any and all glass :@ncmaingzrnirrfmsa
in. the demised premises and in-the perifeter walls thereof; the frames for
such glass, and any lettering and smartientation on su h glass; which misy
be broken or-damagéd, regardless 5t the cause of such damage even thowgh
the same may bé oceasioned by the negligence of Landlord, its setvants or
agents (unless the'same:was caused by the gross neégligence of Landlord), it
being the intent of this provision that {andlord be hereby indemmnified. to
the full extent to which it would be were such glass, frames, lettering and
ornamentation insured for th ‘benefit of Landlord 6nr the customary form of
glass insurence carried by Landlord, with respect to other premises in the
building; !

not use; play or operate Or permit to-be used, played or operated any “s,(laund
making .or' sound reproducing device in the demised premises, except in

uch, manner and under such conditions so- that 10 s yund shall be: heard,

ouitside of the ‘demised. premises, -and Tenant covenaits and agrees: that

‘Tenant, at Tenant's:expense, will observe, comply’ with and adopt guch

means and précautions as Landlord may from time. to time reasonably
requestin such connection; and ' |

Tenant shiall eliminate fiom: the: der;}ise& premises all obrioxious fimmes;
odors or gases, and all such furiies, oddrs or gases shiall be prevented fron

enitering. any portion of thie building of which the demised premises dre:a

part. No fumes, odorsor gases shall be eﬂiaﬁ"sfed_‘tc}_ﬂie:bﬁﬂdiqg}corriabrs;f
or to the'street or sidewalk in'front of or adjacent to the: demised premises.

{c) Tenant -shall not suffer or petniit the demised premises or any part thereof to be

used in any manner,

or anything to be dtie-therein, or suffer or permit anything to be brought

into or kept therein, which would in any way (i) constitute a public or private nuisance, (if)
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impair, in the reasonable opinion of Landlord, the appedrance, character or reputation. of the.
building, (iii) interfere With of ténd to Irhipair or interfere with the use of any of the other areas of.

the building by, or oceasion discomfort, annoyance or inconvenience to, Landlord or any of the
gthe,r tenants or oGCUpAnts .of the building, any such impairment or interférence 0 be in the sole
judgmentof Landlord.
53, Covenants of Tenant.. | |
-

(2)  Tenant covenants and. agrees that Landlord. shall. have no. responsibility |or
obligation with respect to the security of the demised premises and that Tenant shall do whateyer
is necessary to insure proper security.in the demised premises given the petmitted use: for the:
demised premises.

(b)  Tenant covenants:and-agreesto:

i)  keep.and maintain the demised premises, and Tenant's personal pr’ope'rty
and signs therein and the exterior and interior portions of all doors, in a
neat, clean, sanitary and safe condition and to keep the. Premises. free from-
rodents; pests:and vermin; in connection therewithi, Tenant shall cause the
demised premises to-beé exterminated with such frequency and ifr such a
mannes aswill, in Landlord’s judgment, prevent the existence of vermii or
other itifestation; |

(i)  apply for, secure, maintain and comiply with all licenses or permits which
‘may be required for thie conduct and occupancy by Tenant.of its business
and to pay; if; as:and when:duie all license-and permit fees arid charges of a
similar natire i connection therewith;

(i) ot dispose of garbage; refuse;, cooking oils -or fats in the sanitary sewer
system; but shall dispose of all garbage, refuse, cooking oils dnd fats in
accordance with thé provisions of this Article; and

(iv)  notplace any garbage ot the sidewalk prior to 6:00 p:m. and then only, for
pickup by not later than 7:30 a.m. next morning.

(c)  Tenait covenants and ‘agrees that it shall not during the term of this Tease, (i) store
any matérials.or other property of Tenant on the roof of thé building or otherwise use in any way.
the to6f of the building, (ii) enter onto:the roof of the Building except to mairitain or repair|the
roof in' accordance with the provisions-of this lease.or (iif) place; install or permit the placement
or installation of any sigi on the roof of the building: Landlord and its designees will have
access to the.roof at all times. |

(d) Inmno event may Tenant sell. aiiy food froin the demised premises-or cook or store

any food in the demised premises.

()  Tetiant shall riot install, place or permit any awning or sign on the peritnieter .v»lr_alls

of thie building, and shall ot install any advertising fixture:Gutside of the building, unless in each
instance consented to in advance: in viriting by Landlord .such. congent not-to be unreasonably
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w1thheld Each such awning or sign so consented to shall, to the reasonable satisfaction of
Landlord, be. keépt clean and in g60d: order arid state of repair and appearance by and at the
expensé.of Tenant. Bach sign and awriing installed by Tenant must at all times comply with! all
Legal Requirements; and any consent to a sign by Landlord does rict constituté Landlord’s
representation that it complies with ‘Legal Requirements: Notwithstanding the ffore"goilng,

Landlords conserit shall not be required with respect to dignified and customary signs which i)
comply with all Legal Requirements, (if) ate located on the exterior of the building, but not on
premises;. : . ‘

(0 Landlord and Tenant mussally scknowledgs hat irfepasable injury will tesult to
Landlord insthe event of & breach of thé provisions of Article’ this lease, or this Article|53,.
and in the event of any such breach by Tenant; Landlord: hall'be entitled; in addition‘to any other’
remiodics available to it fo an injunction to'restrain the breact of any of said provisions:

S4.  Additional Eventof Default.

The commencement of any action or proceeding by any governmental authority alleging
that the demised premises is being used for an illegal or pornographic use which is not dismissed
within 30 days after the: filing fereof shall constitute an event of default hereunder: erititling:
Landlord to terminate this lease:

55. Brokerage:

Each of Tenant 4nd Landlord covenants, répresents and swarrants to the other that it has
had no deslings or communications withi any broker or agent in connection with | the
consumrmation of this lease:other than CB Richard Ellis-and Grill Group Ltd. and each:of Tenant
and Landlord covenants and agrees to pay, hold armless and indernnify the.othier party from and
against any and all cost, expense (including, without limitation, reasonable attorneys' :fees) or -

liability incurred by the indemnified party testlting from a breach of such covenant,

representation and warranty by the indemnifying party. The provisions of this Article 55 [will
survive the termination of this lease:

56. HazardousMatérials.

(a)  Tenant and thie demisod premiises will rénain in ¢ompliance with all applicable
laws, ordinances, and regulations (including conserit déciees and administrative orders) relating
to public: health and safety and protection. of the-environment, including those statutes; laws,
regulations, and ordinances:identified in Section 56 g); all as-amended and modified from time to
time (collectively, “environmental laws”). All ‘governmental. permits relating to the use or

operation of the demised . premises required by applicable environmental laws are and |will
remain. in effect; and Tenant will comply withi'them.

{b)  Tenant will not permit to occur {i) any release, generation, manuf'm:'mre,
treatment, or disposal of any. hazardous material, as that term is- defined in Section 56{g); on,.in,
under, ‘or from the demised premises -or (if) any storage or transportation of any hazardous
material in or to or from the demised prémises in-violation of.any environmental laws. ’I‘c%nan_t
will proftiptly notify Landlord, in writing, if Tenant has oracquites nétice-or knowledge thatany
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hazardous material has been or is threatened to- be released, generated, manufactured, treated, or
disposed of, on, in, under, or from the derdised. premises; and if any hazardous materidl is
released or disposed:of on the demised premises or is otherwise found in the demised Pfemiisés in
violation of environmental laws, Tenant, at its own cost:and expense, will immediately take such
action as is necessary to detain the spread of and femove the hazardous miaterial #n accordanice

with:all environmental laws. | ‘

(¢)  Tenant will muriediately notify Landlord and provide copies upon: receipt of all
written complaints, claims; citations, demands; inquiries, reports, or notices Tenant réceives
relating to the condition of the -demised premises or compliance with environrnental laws,
Tenant will promptly cure and have dismissed with prejudice: any of those “actions. land
proceedings to the satisfaction-of tandiosd. Tenait will keep the demised premises free ofjany

lien irposed purstant to any ervironmerital laws.

(d) Landlord will have the right at all reasonable: times and frofh. time to timé to
conduct environmental audits of the demised premises;.and Tetiant will cooperate in the conduct
of those audits. The audits will be-conducted by a consultant of Landtord's'ehioosing, and if such
audit reveals that Tenant's activitics has caused 4 felease of hazardous material in v.idla"'ﬁb:n of
environmental laws or reésulted in & violation .of any of ‘the warranties, represeritations, oOf
covenants containeéd. in this Atticle, the fees and expenses of such consultant “will be bome by,
Tenant and will be paid as additional rentunder this lease on demnand by landlord.

(e) If Tenant fails to comply with any- of the foregoing warranties, repre__scntah{qns,
and. covenaiits, Landlord may cause the removal (or other cleanup acceptable to landlord) of any
hazardous material from the demised premises: The costs of hazardous matérial remioval and
any other cleanup. (including transportation and storage costs) will be additional rent under this
leasé, whether or not a court has ordered the cleaiiup (unless the hazardous material was relfeTased
or disposed of at or-in thedemised premises:prior. to the:Commencement Date .or was introduced
to the demised premises by Landlotd, in which event such costs will be:borne by Landlord), and
those costs will become due and payable on demand by Landlord.. Tenant will give Land}.ogr:d,- its
agents, and erfiployees reasonable access to the demised premises to 1emove or otherwise ¢lean
up any hazardous material required 0 e temoved by this: lease or the envirenmental -ll-'éws:
Landlord, however, has:ng affirmiative obligation to remove or otherwise cléari Up any hazardous
material, and this lease will not be construed as creating any such obligation..

() Other than hazardous materials in the demised premises prior to the execution of
this Tease for which Tenant shall have no responsibility and for which Landlord shall indemnify
Tenant, Tenant.agrees to-indemnify, deferid (with counsel reasonably acceptable:to ‘lan'dl:dr‘q and

at Tenant's sole cost), and hold Landlord and Landlord's affiliates; shareholders, directors,

officers, employees, and. agesits ffee and harmless from and against all losses; Habilities,
obligations, penalties, claims. litigation, demands, defénsés, costs, judgrients, suits, proceedings,
damages (including consequential damages), disbursements, or expenses of any kind (including
attornieys' and ‘experts! fies and expenses and fees and expenses inicurred in invesﬁgzlaﬁng,
defending, or. prosecuting any litigation,. claim, OF: ptoceeding) that miay-at any time be iméos‘ed:
upon, incurred by, asserted, or awart ed against Landlord or any of them:in connection With or
arising from or dut of: i

|
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1. any hazardous material on, in, under, or affecting all or any portion
of the demised premises; .
2. any misfepfesentation, inaceuracy, of beeach. of any warra n"u-,_
covenant, oF agreemient conitained or reférred to:in this Article;

3. any violation, of claim of violation by Tenant of any:
environmental law; or

4. the imposition of any lien for the récovery of any costs for
enivitonmental Cléatiup or other résponse costs relating to the
rélease or-thieatened release of any hazardous material.

This indemnification is the-personal obligation of Tenant and will survive the termination
or expiration 6f the terin of this lease. Tenant, its successors, and assigns waive, reledse, and
agree not to make any claim or bring any cost recovery action against Landlord under CERCLA,
as that term is defined in Section 56(g), or any staté; équivalént or any simriilar law now existing:
or enacted after this date. To the extent that Landlord is strictly liable under any such 1aw,
regulation, ordinance; or requirement, Tenant's obligation to Landlord under thig indemnity will
also be without regard to fault on the part-of Tenant with respect to the violation or condition:that
results ifi liability to Landlord.. ' |

(g)  Forpuiposes of this lease, “hazardous material” means:

5. “hazardoiis sibstances” or “toxic substances” as those: terms jare
defiied by the Comprehensive Environmental Response,
Coripensation; and Liability Act (C ERCLA); 42 U.S.C. §:9601, et
seq., or the: Hazardous: Material Trarisportation Act, 49 U.S.C.
1801, et seq., both as.amended to-and.after this date;

Gl=7

6. “hazardous Wastes”, as that term is defined by the Resource

Consérvation and Recovery Act (“RCRA™), 42 U.8.C. § 6901, et
sédq., as amended to and after this date;. i

7. any pollutant or contamirant or hazardous, dangerous, or toXic
chemicals, materials, or substances within the meaning of jany
other applicable federal, state, o local law, tegulation, ordinarce,
of requirement ‘(including consént decrees and administrative
orders). relating to or imposing lability or standards of conduct
concerning aity hazardous; toxic, or dangerous waste substancé. or
raterial, all as amended to and after:this-date;

8. crude oil or any fraction of it that is liquid at standard conditions'of
temperature and pressure (60 degrees Fahrenheit and 14.7 pounds

per §quare inch absolute);. I

9. any tadivactive material, including any source, special nuclear, ot
by-product material as defined dt 42 US.C. § 2011, et seq., as
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amended to.and after this date;

I

|

i

i

|

10: asbestos in-any fotm or condition; and I
11. polychlorinated biphenyls (PCB's) or substances of compournds
contaifiing PCB's. |

t

(h)  Tenant, atits sole cost and expense; will comply with:

12.all federal,, siate, and municipal laws, ordinanices, dotices; ord 3
rulés; regulations, and requiternents; | |
13. any requirements of the National Board of Fire Underwriters|or,

any-other Body exercising similar functions; and

14. the requirements of all public liability, fire, ‘and other policies|of
‘insurance covering the demised premises relating.to the treatment,
production, storage, handling, transfer, processing, transporting,
use disposal, and release. of hazardous substances, toxie,

radioactivematter.

()  Notwithstanding anything herein to the. contrary, Tenant shall have no liability
with respect to: any- hazardous material located in the demised premises prior to the execution.of

this lease.

57. Miscellaneous.

ns of this lease, or the application thiereof to any person or
o invalid or-unenforceable; the remainder of this lease, or
the application of such provision tovisions to persons-Of cifcumstances- ther than those as:to
whotn or which it is held invalid or unenforééable, shall not be -affected thereby; and eyery
provision Qf&'tlrlis::leasé,:shaiil'be_'fvalid:agd@:.c;nféréeéfﬂé- to the fullest-extent permitted by law..

(a) If any of the provisio
circumstances, shall, to-any exte

()  Thislease s'hal,_lzb,e_;zgovgmec'l?in all respects by the lavs of the State of New 'Xfo‘r"k..

(c) If, in connection with: obfaining financing for the building, 2 bank, insurance
compaiy or other lending institation shall request reasonable micdifications ‘in this lease as 4
condition to such financing, Tenant will not unreasonably withhold, delay or defer its consent -
thereto, provided that such modifications do not (i) change the permitted uses. Kereunder, (ii)
reduce the usable area of the: demised prérises, (iii) increase the monetary. obligations of Tenant
hereunder or (iv) increase: (other than ir an inisubstantial:manner) any other obligations.of Tenant
hereunder created.

(d)  Tenant-agrees that its sole remedies in' cases where Landlord's reasoniableness in
exercising its judgrent.or withholding it§ consent or approval is applicable pursuant to a:spegific
provision of this } ! t
those in the nature of 4n. injunction, declaratory judgent, or specific performance; only the.
rights-to money damages-or other remedies being hereby specifically waived. Notwithstanding

ease; or any rider or separate agreement relating; to this lease, if any, shall be
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the foregoing, .t‘,l*;gvprovis_ions_ of this Section 57(d -shall not apply, and Tenant's rights {0 mongy
damages. shall not be deemed waived, in any instance in which there has been a. final judicial
determination of a court of competent jurisdiction that Landlord has withheld ot delayed its
consent, aliciously and i bad faith with respect to-any consent that Landlord is asked to grant
in accordance with: this lease and which such consent is not in accordance with this fease to be

unreasonably withheld or delayed. !

(6)  This lease shall not be binding upon Landlord unless and until it is signed I)Sy
Landlord and a fully-executed. copy thereof is delivered to Tenant. If any check delivered to
Landlord in-payment of the. security.- deposit.or the first month’s arinual fixed rent does not cle-ér,
then this Lease shall be:null and void.

|
(h. The Schedles and Exhibits. annexed to. this fease shall be:deemed: patt of this

leasé with the same-force and effect as if such Schedules were numbered Articles of this lease.,

(g) If the rent hereundef shill commence ont any day-other than the first day of a
calendsr monih, the rent for such calendar'month shall be.prorated. .
()  If there shall be any conflict between the provisions of this rider and the
provisions contained in the. printed form to which: this rider is annexed, the provisions of ‘this
rider shall govern.

@) Any and all payments and tharges to be paid by Tenant hereunder other than the
rent provided to be paid in the preamble to this lease shall be additional rent hereunder for non-
payment of ‘which Landlord shall have all of the reriédies provided herein or at law for the
nonpayment of-rent. !

)] If any of the annual fixed rent or additional ‘trent payable under the terms and
provisions of this lease: shall be or become uncollectible; reduced or required o be refunded
because of any Legal Requirement (as such term is defined in Article 40 hereof)-other than a
Legal Requirement imposed as 2 result of Landlord's failure to provide services required
hereunder; Tenant shall enter into such agreement(s) and take: such other steps (_wiﬁiout.
additional expense to Tenant) as Landlord miay request and as may be legally permissible. to
permit Landlord to collect the maximuin rents which from time to time during the continuance of
such legal rent-restriction may be legally permissible (and not in exocess:of the amounts reserved
therefor under this Ledse). Upon the terminationi-of such legal rent restriction; () the rents.shall
become and thereafter be payableiin a dance with'the amounts reserved heréin for the periods:
following such termination and (6)° Fenaiit shall pay-to Landlord, fo- the maximum extent Tegally
permissible, an-amount équal to' @) thie rents ‘which would have been ‘paid pursuant-to this lease
but for such legal Tent restriction less (if): the rents paid by Tenant during the period-such legal
rentrestiction was in effect: ' 4 '

(k)  No canopies, marquees, banners; flags or other projections of any kind ‘shall be
permitted on any part of the demised premises or-over the sidewalk butting same or the exterior
of the building without Landlord’s consent, such consent not to be unreasonably withheld.' No
(@) security ‘gates; grates and the like or(ii) signs, lettering, inscriptions, announcements, displays
or exhibits on or about any part of any doorways; windoWws and. storefronts of the dem;i'sed
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prem%:SeS,, or within the demised preinises which dre visible from outside of the -demisgd
premises, shall be permitted vrithout the prior written consent of Landlord, such consentnot t0 be:
unreasonably withtield. ' !

@ Tenant shall indemmnify and save harmless ‘Landlord agsinst' and from all
liabilities;. obligations, damages, penalties, claims, costs and expenses, including reasonable
attorneys' fees and disbursements, paid, suffered or incurred as a result of the failure by Tenant|to
surrender the: demised premises. upon the date of the expiration of the term of' garlier termination
of this. lease, including, without limitation, any claims iade by any succeeding tenant jor
prospective succeeding tenant. » |

(m)  If jossession of the demised prémises is not surrendered. to Landlord within orie
day after the date of the expiration of the terim of earlier termination of this lease, then Tl‘:n‘eltxit
shall pay to. Landlord, for the-use and occupancy-of the demised premises for each menth and for
each portion of any month during which ‘Tenant holds over the- demised premises; after. the:
expiration of the term or earlier termination of this lease, a sum equal to two times the rent and
additional rent which was payable per month ander this lease during the last full morith of the
term hereof. '

(n) quit_};sftanding-: the provisions of Article 36 of this lease, Tenant shall insure all
plate and other glass in-the dermsedpremlsesfor and in the:name of Landlord. Such insuranice

shall be in an amount and with 2 carrier satisfactory to Landlord. Such policy or-a certificate
thereof shall be defivered to Landlord. - !

(o)  The obligations of Tenant hereunder shall be in no wise affected, impaired OF
excused, nor shall Landlord hdve any liability ‘whatsoever to Tenant, because (i) 'Léndlérciil is

unable to fulfill; or‘is delayed in fulfilling, any of its obligations: under this lease; by':'reafS'OI}?of

strike, other labor trouble, governmental preemption of. priorities or other cortrols in connection
with 2 hational, or other public: emergency of shortages of fuel, supplies or labor resulﬁhg
therefrom, or. any .other cause, whether similar or dissimilar, beyond. Landlord's rcaédm?;bl‘ev
control: or (ii) of any failure or defect in the supply; quantity or character, of electricity or water

furnished to -the--.derni'sed'ﬁferr,ﬁses; by reason of any 'féqﬁircment; act or omission of the 'p,u;pjl_i_'c‘
utility of cthers: servingthe ‘building of Wwhich the-dernised premises form. a part with electrio
energy, steam, oil, gas or ‘water, of for any’ othier reason whether similar-or-digsirmilar; beyl'ond-

Landlord's reasonable control.

(p) 1 Landlord or. Tenant cormnmences any action oriproceeding relating to or arising’
under this lease (including, without limitation, (1) anly action commenced by Landlord to enforce
its rights under this lease-or to- collect tent or-additional rent and (2) any action comnienced by
Tenant for a declaratory judgiment. relating to Landlord’s cané}stit"hefeundéf)_, the-prevailing pla;ty“

shall be entitled to collect frotm the losing; party ‘all reasonable attorney’s fees incurred by the
prevailing party in such action or proceeding. If Tenant shall f4il to pay ady‘payment of annual
fixed rent, additional rent or: other charges when due: and payablé hereunder, Tenant shall pay
{nterest.on such late payment from ifs due date to the-date péid at the rate which is the'lesser of

one:and ohe-half percent per month and the makifmim rate.of interest permitted under New York
Staté law.
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(q) [f Tenant shall be:in default under this lease, all attorneys’s fees and. all other
F@SOn&bjT_f& costs and expenses incurred ﬁy»'LandIdrd ini enforcing Landlord’s rights hereunder or
in collecting any rent Or additional rent hereunder shall be- additional rent hereunder and shall be

payable by Tenarit within five-days-after notice from Landlord:

o ) Inno event will Landlord be lisble to Tenzant hereunder for any consequentidl;
indirect, or punitive-damages or lost profits.

. _ Normodiy ) d b¢, tepmination of watver of any
provision:of this: lease, ot conseiit to dny-departt ure: by Tenant therefrom, shall in any. everit be.

(s) Nomodification, amendsient, extension, discharge, ter

fFactive riless the saiiie shall be fva writing signed by the party against whoriefiforcement is:

sought, atid then such waivet or consent hall be effeciive:only in the specific jnstance, and for

the puirpose, for: yhich given, Except as otherwise expressly provided. herein, 0o notice to| or
demand on Tenant shall entitle Tenant to any ather or fyfure motice or demand. in the §ane,
similar or, other circuristances. ‘

()  Neither any failure not any-delay on the part of Landlord in insisting upon 'séict.
performance of any term, condition, covenant: or agreement, of exércising any Tight, power;
remédy-of privilege hereunder, shall operate as or constitite a waiver thereof, nor shall.aSin!glé
or pattial exercise thereof »pr{te__clud'e- any other future exeicise, or the exercise of any other right,

pOW_GIT,-:"Ifedey'02":pﬁﬁle§é. Tn ‘particular, and not by way of Timitation, by gccepting pa_yn?ent;

after the due daté of any arhount payable under this lease, Landlord shall not be:degmied to have
waived afy right ‘ither to require prompt payinent wheri due of all otfier amounts due under this
lease, or to declare an event of default. for failure to effect prompt payment of any such other
dimourit.

(W)  Acceptancs. of any/ check: for rent ‘or additional. rent from any person or entity
other than Tenarit shall not be deemed -a consent by Tandlotd to: an assignment 0T subleasé to
such payor ot any othier rightof.occupancy infavor of such payor. '

(v)  Tenant shall arrange, at its cost aind expense, for extermination service by 2
reputable licensed. exterminator (wheén: reason bly necessary) so that the demised premises shall
be free from insects, rats, and other vermin and rodents at all times. '

(w)y  Terant hiereby: represents and ‘warrants: to: i:andlord that neither Tenant, 70T any
:ndividual who owns 20% or more of the ownership interests in Tenant nor any affiliate of any
such individual has been made a.paity to or subject of a voluntary or involuntary bankiaptcy
proceeding for the past ten (10y years. Any’ breach of this: representation and warranty will
constitute an-event oF defautt under this lease.

x) Neither Tenant nor any shareholder, partnet or member of Tenant nor.any © Whner:
of a direct ot indirect interest in Tenant (i) is listed on any Government Lists (as defined below),
(ii) is-a person who has beert determined by competent authority to be subject to the prohibitions
contained in Présidential Executive Order No. 13224 (Sept. 23, 2001) or any other si#nilar
prohibitions contained in the rules and regulations of OFAC (as defined below) or in any

enabling legislation or other Presidential Executive Orders in respect thereof, (iii) has been.
previously indicted for or convicted of any felony involving a crimeof cfimes of moral turpitude:
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|
or for any Patriot Act Offense (as defined below), or (d) is currently under investigation bl,y any

governmental authority for alleged criminal activity. For purposes hereof, the term “Patri:ot Act
Offense” means any violation of the criminal laws of the United States of America or of any of
the several states, or that would be a criminal violation if committed within the jurisdiction of the

United States of America or any of the several states, relating to terrorism or the laundering of
monetary instruments, including any offense under (1) the criminal laws against terrorisr!n; 2)
the criminal laws against money laundering, (3) the Bank Secrecy Act, as amended, (i4) the
Money Laundering Control Act of 1986, as amended, or the (5) the Uniting and Strengthening
America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism [(USA
PATRIOT ACT) Act of 2001, as the same may be amended. “Patriot Act Offense” also includes
the crimes of conspiracy to commit, or aiding and abetting another to commit, a Patriot Act
Offense. For purposes hereof, the term “Government Lists” means (i) the Specially Desi'gnated
Nationals and Blocked Persons Lists maintained by Office of Foreign Assets Control (“OFAC™),
(ii) any other list of terrorists, terrorist organizations or narcotics traffickers maintained pu'rsuant
to any of the Rules and Regulations of OFAC that is now included in “Governmental Lists”, or
(iif) any similar lists maintained by the United States Department of State, the United |States
Department of Commerce or any other government authority or pursuant to any Executive Order

of the President of the United States of America is included in “Governmental Lists”. ‘

58.  Waiver of Landlord’s Lien. Landlord hereby waives any lien it has in Tenant’s invlentory
or other personal property. Upon request of Tenant, Landlord will execute and delivery to
Tenant a certificate evidencing such waiver.

59. Addendum to Article 3.

(a) Supplementing the provisions of Article 3 hereof, the following conditions shall
apply to making any alterations, additions, improvements or installations to the demised
premises (hereinafter called “Tenant's Changes”):

|
: 1) Tenant shall pay Landlord, as additional rent, promptly upon being billed
therefor, Landlord’s reasonable out of pocket costs and expenses in reviewing Tenant’s plans and
specifications, and inspecting Tenant’s Changes

(i1) Tenant shall give Landlord five (5) days prior written notice| before
performing any Tenant Changes in the demised premises.

(iii) Tenant shall not perform any Tenant Change unless Tenant first ?lelivers
to Landlord (1) certificates of insurance evidencing the insurance coverage required unlder the
last sentence of Section 49(a) and (2) all permits, approvals and certificates required under any

Legal Requirement with respect to such Tenant Changes.

(b) With respect to any Tenant Change commenced after April 1, 2012 which
Landlord reasonably estimates will cost more than $100,000, Landlord may, as one of the
conditions to its giving its consent thereto, require that Tenant deliver to Landlord security for
the payment of the cost of such Tenant Change in an amount equal to 120% of the cost of the

Tenant Change as reasonably estimated by Landlord.
|

(c) Notwithstanding anything herein to the contrary, Tenant may, without Landlord’s
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consent and without giving Landlord prior notice, perform painting and.other decgrative work fo:
the demised premises: ' ) -

60. Addendum to Article 4.

 Bxcept as otherwise specifically set forth in Article 9, Landlord shall have né- oBli‘g"atilqn.
to-maintairi or repair the roof, the-exterior,, the structural components or any other portion of the-

building; and Tenant shall, at Tenant’s sole cost and expense, maintain in good and lawful order
and condition the building (including, without limitation, all mechanical, electrical, HVAC and.
plumbing fixtures, equiptient and systetns in the building and the roof; the exterior and the
structural corponents of the building) and make all ‘nécessary repairs and Teplaceiients fo keep
theé biilding and said fixtures, ‘equipment.and:Systems in good and fawful order and condition.

61. Addendum to Article’6. |

Tenant $hall, throughout the term, at Tenant’s own cost and expense, ‘promptly comply;
or canse compliance; with all Legal Requiiremments. foreseen or unforeseen, ordinary :as well as
extraordinary, and whether or riot the same shall presently be w:thm the coritémplation of l‘che
parties or shall involve any change of governmental policy of réquire structural or extraordinary
repairs, alterations or additions, and irrespective: of the cost thereof. Tenant shall give prompt
notice to Landlord of any notice it teceives of the violation of any law or requirernent of any
public authority: with respect;to the demised premises ot the use or occupation thereof, Tenant;
at its sole cost and expense, shall (i) procurs; comply-with and thiereafter maintain all necessary
licenses;, permits, cetfificates -and other permissions tequired. from time to fime by any
govetnmental authority havin jurisdiction:over the demis ed premises, for the proper and lawful
operation of Tenant’s business in the demised premises .and'thé use thereof -6t which from timé to
time may become OF 2f¢ Necessary with respect to any alteration, repair or improvement of the
demised premises, (i) submit copies of all such licenses, permits and certificates to Landlord, for
its -iﬁspectfon, not later than the comimencemeiit date:of the ferm of this lease if available, but in
any event prior to Tenant opening the demised premises for the conduct of business, and (i)
submit copies of new ‘or renewal licenses, permits and. certificates within fen (10) days after

written request from Landlord.

62. Addendum 1o Article 8.

Tenant shall indemnify, defend and séve hatmless Landlord, Landlord’s managing agent:
arid any mortgagee against and from (i) any and all claims of whatever nature arising from|any
B O e ligoios of Tenatt, its agents and emplogess; (i) all claimns arising fomeny
aecident, injury or damage whatsoever caused to-any person of to the property of any personand.
occtirting during the term of this:lease in or about the dernised premises, where:suchi -aceident,
injry. or damage results or is dlaimied to have resulted: from anyact, omission or negligence: of

Tenant or Tenant’s agénts, or. employees; (iii) an ‘breach, viclation of non-performance-off any
covenant, condition or agreement in this lease set fiseth and eoritainied on the part of Tendnt to-be
fulfilled, kept, observed and performed, except for @ breach, violation or noti-perfortnance
caused ‘by Landlord, its agent of ifivitees;, arid (iv) any cost;, liability or responsibility :fo%' the:
paymient of dny salés tax withi respect to.any installations; fiirniture, furn ishings, fixtures or other
improvenients located, installed or construed in the demised. premises; or the filing of any fax
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;etur'n; in connection; therewith (,_a,_lthoughLanlerd dgrees to execute any such return if required
by law) regardless of whether such tax. i§ iniposed upon Landlord or Tenant. This-indémnity and
hold harmless agreement shall include indemnity from and against eny and all liability, fines,
suits, demands; ¢osts and expenses: of any kind or nature incurred: in-of in connection with axlly
such ¢laim or proceeding brought thereon, arid the defenisé thereof., Notwithstanding,anything :t"o
the contrary contained in this Article 62, Tenatit $hall have no lability under this Atticle 62 for
any claims arising out of the gross negligerice of Landlord or its agents. S

63. Addendum to Article;

(a) Al feferences in Article. to rent shall fean rént 4nd additional rent.

. If the demised premises are-damaged by fire or other casualty and Landlord dogs
not within eighteen (18) moniths after the oceurrence of such fire or other casualty: substaritially
complete the repairs 1o the demised. pretises (but not Tenant's betterments, improvements,
furniture, furnishings, fixtares, equipment or -other ‘personal property which Landlord has no.
obligation to repair: or restore under this :lease), then Tenant mdy give a notice to Landlord
electing to terminateé this: Lease and if* the répairs of the demmised premises are not substantially
completed by the date Landlord receives such riotice, this lease will terminate.

64, Addendum to Article 16.

This lease may be cancelled by Landlord by the sending of written notice to Tenant af
any time after (2) the happening o Guarantor of any of the events described in Section 16(a)0f
this lease or (b) anyjudginent against Tenant of Guarantor iy an amount in ex¢ess of' $250,000
remaining unsatisfied or \inbonded for thirty (30) days.

65. Addendum'to Article 17.

If Teriatit shall fail to pay any installment of annual fixed fent or any-item of 'additi?hal
rent on the date that it is. dtie under this fease, Landlord may at any time thereafter serve 2
written three (3) day-tiotice of cancellation of this fease upon Tenant and ipon the expiration of
said three.(3) days this l¢ase and the term hereof shall end and expire as fully and complefely as
if the expiration of such three (3) day, period were the day herein definit Jy-fixed for the cnd,and
expiration of this lease and the term hereof and Tenanit shall theft quit and surrender the demised

premises to Landlord but Tenant shall remainliable as pravided in this lease.

66. Addendum to Article 18. '

If Tenant shall default under-this.lease @nd suich default shall remain unoured beyond the
expitation of the applicable grace ot cure period set forth herein, if any, swhether or not Landlord
shall have collected any wionthly deficiency as. provided ir clause () of Article 18, Landlord
shall be:entitled to recover frorn Tenant; and Tenant shiall pay to Landlord, on demand, in licw of
any further deficiency as and for liquidate& and agreed final damages; 2 sum <equal to. the amount
by which the fixed annual rent, additional rent under Article 43 hereof. and all other additiondl
rent for the period which, othierwise would h-ave:cciﬁ*stitutea' the unexpired portion of the term of
this Lease exceeds the then fair and reasonable tefital value of the demised premiises for the same:
~ petied, both. discounted to present worth at ‘four percent: (4%): pet. annum less: the aggregate:
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amount of deficiencies theretofore collected by Landlord pursuant to the provisions of clause Kc)
of Article 18 for the same period; if, before presentation of proof of such liquidated damages to
any"coutt, -cortission. or tribunal, the demised. premises, or any part thereof, shall have been
relet by Landlord for the period which otherwise woild hiave constituted the uriexpired portion of
the term of this Lease; or anypartthcreof, thie -amount of rént reserved upon such reletting shall
be:deemed, prima facie, to be the fair atid reasonable rental value of the paft of the whole of the
demised prerises.so relet during the term of the reletting. 3

67. Addendumto Article29.

All notices to Landlord or Tenant, if mailed, shall be sent certified or regjstered mail,
return receipt requested. Copies of all notices to Landlord shall be sent to. Troutman Sanders

LLP, 405 Lexington Avenue, New York, New York 10174, Attention: Siimon Cices. Copies of
all notices (other than rent bills) to Tenant shall be sent to: j

‘Hartsdale Convertibles

417 Crossways:Patk Drive.
Woodbury, New York 11797
Attn: Bdvard B; Seidner

Law Office of Wincig & Wincig
137 Fifth Avenue, 9™ Floor

New York, New York 10010 ,
Adtn: Owen Wincig, Esq: |

68. Addendum to A‘._l"'ti:cl:e 31.

(a)  If at any time Landlord -applies all or part of the security deposit pursuant fo
sit with Landlord

Article 31, then within 10 days aftér demand from Landlord, Tenant shall depo
funds in-an amount equal to the sum so.applied by Landlord. |

. . e » - '
()  Tenant'will-not be entitled to-any interest-on the security deposit. |

(¢)  Landlord agrees to apply the security deposit to-payment of monthly installments
of annual fixed rent commencing on the second anniversary of thé: Comitnencement Date,
provided that.on the daté of eiichi such application, Tenant is not thef iri:default under this lease.
and Tenant shall have fio obligation to replenish the security deposit so applied by Landlord.
|
|
|

!
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HARTSDAI BZONVERTIBLES, INC:.

By:.

Name é‘bu/}kd Wm{m
Title: &xceunve V£ |

LANDLORD:

BINA REALTYLLC

o Tt W ey

Tlﬂe. AN~ K’g‘/ |
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EXHIBIT A

Wiring Instructions of Landlord




EXHIBIT B

Ownetship of Tenant

Guarantor owns 100% of the authorized; issued and outstanding shares of Tenant..
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GUARANTY OF LEASE

 GUARANTY OF LEASE (this “Guaranty”) daied as of March 2] 2010 made by
JENNIFER CONVERTIBLES; INC,, a Delaware corporation, having an address at 417
Crossways Park Drive, Woodbury, New York 11797 (*“Guarantor™) to and for the benefit of
BINA REALTY LLC, a New Yotk limited liability company, having an address of 200
Winston Drive, Unit #221, Cliffside Park, New Jersey 07010 (collectively, “Landlord™).

WITNESSETH

WHEREAS Laridlord, and Hartsdale Convertibles, Ine. (“Tenant”) have entered info a
lease dated ‘as of the date hereof (the*Lease™); covering the property known as $57-572 g6%
Street, Brooklyn, New York (the “Premises™); and

WHEREAS, Landlord, as a condition to its executing the Lease, has required Guarantor
to guaranty the Lease purstiant to the terms and conditions hereinafter set forth.

NOW, THERBFORE, in consideration of Landlord’s execution of the Lease and other
good and valuable consideration, receipt of which ~i_3"he;¢by'acmowledged-, Guarantor hereby
covenarits and agrees and r_eprg:seﬁt‘s' and warrants the following:

AGREEMENT

1.~ Guarantor hereby irrevocably, unconditionally and absolutely guaranteés.to
Landlord, and: the successors and assigns of Landlord (g) the full and punctual payment by
Tenant of all of the rent, additional rent and other amounts oL Tenant’s part to be paid-undet the
Lease and all damages and other amotunts payable by the Tenant pursuant to the Lease and (b)
the full and timely performance of all the obligations required to be performed by Tenant under

the Lease {collectively, the “Obligations”):

2. This Guarantyis an absolute, present, primary, continuing, unlimited and
unconditional guaranty and undertaking of payment, performarice and observance of all the
Obligations, and not of collection merely; and without limitation, is in no way ¢onditioned or
contingent upon any effort or attempt by the Landlord fo seek performance or: payment from the
Tehant of.any othier pérson or-upon any other condition or contingshcy. Irrespective o f-whether
or the extent to ' which the Tenant or any other person may have und ertakento the Landlord to
pay: or perform any of the Obligations; the Landlord.is not-and shall not'be required first to
pursué any right of temedy agail - seek any redress from the Tenant or any other person. The

obligation and liabilities of Guarantor hereunder shall be primary and notsecondary. The

liability of the Guarantor hereunder- shall be direct:and primgrysand-?‘Landlord}-shall Aot be

obligated to enforce and/ot exhaiist remedies against-another party having such {iabilities before
proceeding against the Guarantor. '

3 The G'uaraygor.hereby waives: diligepcq presentment, protest, notice of-dishonor,
notice of acceptance of this Guaranty and notice of default by the Tenant under the Lease. The
Guarantor éxpressly waives and relinquishes all rights and remedies accorded by applicable law
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o guararitors; but thié foregoing shall'not terminate or otherwise affect any defense availableto,
Tenant. ' ;

4., This Giaranty shall continue ’cobeeffectweorbe reinstated, 4sithe case'may be;,
as provided in paragraph 1 herein, if at any tiié #ny paymenit of any of the Obligations is )
rescinded or must otherwise bé retur ed by the Landlord upon the insolvency; bankruptey.or |
réorganization of the Tenant or othierwise, all as though ;suéhepaymeht"hadf not been made. !

. |

5. Any act of Landlord, or the successors or dssighs of Landlord, consisting of a |
waiver of any of the terms.or conditions of the Lease, or the giving of any consent to'any matter

or thing relating to the Lease, or the granting of any inidulgences or extensions:of ime to Tenant,
may be done without notiee to or consent from Guarantor,-and without releasiiig any obligations
of.Guarantor hereunder. f

6 “The lability hereunder-of Guarantor-shall in fio 'way be affected by (a) the release
o dischiarge of Tenant in-any creditors” recetvership, bankruptey or other proceed ings; (b) the:
impairment, limitation or modificationof the liability of Tenant orts estate'in bankruptcy, or of
any remedy for the enforéeriient of Tefiant’s said Tiability under the Ledse, resulting fromthe
operation of anly present or future provision of the Bankruptey: Code; (c) the rejection or :
disaffirmanice of the Lease in any such:proceedings; (d)the assignment or transfer of the Leasﬁ;
by Tenant; (¢)-any disability ot othe defense of Tenart; () any sublease of all or any part ofithe,

Premises demised ander the Tease; of (g) the sale.or conveyance by Landlotd of its interest in,
the Lease or of said Premises.. T,andlord agrees that if the Lease:is assigned.by Tenant with the:
congent of Landlord; Landlord will give copissof all written notices of default. giver by !
Landlord:to Tenant under the Lease to Guarantor af Guarantor’s addtess set forth below.. The,
obligations heredfider of Graarantor shall notbereleased by Landlord’s receipt, application:or
release of 4ny security given for the payment; performanc and observance of covenants arid |
conditionis in the Liease contained on Tenant’s part to-be pai performed and/or observed; hor by
any. modification of the Lease, but ift the case of any such modification the liability of Guarantor

shail be deemed modified in accordance with the terms of-afy such modification.of the. Lease!

7. Yntit.all the covenants: and conditions in the: ’Leéﬁé:on"lfén‘anf’fs part to be paid,
pérformed and/or obsetved are fully paid, performed arid/or observed, Guarantor: (a) shall have
noright of subrogation against Tenant by reason of any payments or acts of performiance by |
Guarantorin compliance with the obligation ‘of Guarantor hereunder; (b) waives.any right to
enforce any réredy which Guarantor now has ot hereafter hay have against Tenant by rea'soﬁ -of
ahy one or more payments or.acts of performance in-compliance with the obligations of
Guarantor hereunder; and (¢) subordinates any liability or indebtednéss of Tenant now or
hereaftér held by Guararitor to the obligations.of Tenant to Landlérd under the Lease.

8. Landlord may,atits:option, join Guararitor as-a party in any action; suit.or
pj'd'c;eeding commenced against Tenaft arising out.of or i1i- connection-with the Leasg, and
tecovery may be had agairist Guarantor, whether or not judgment is also taken-or had against |

_ ay be enforced agall rantor withott firstproceeding |
against Tefiant. In addition; if Landlord's 1all obtain'a judgment against Tenant in-any “
jurisdiction, Guararitor agrees that t-shall be bound thereby; as if Guarantor were-a party to thie

|

|

]
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|
|
|

a

action; suit-or proceeding inwhich the judgmient was obtained (even though Guarantor was not
party thereto). ' ' |
| | |

9. Guarantor agrees thatif this Guaranty-is orshall be enforced by any action; suit or

proceedmg it will teimburse Landlord for all reasonable.costs. and expenses incurred ‘by Landlord

in connection therewith, including, \without limitation, reasonable counsel fees. |

10.  Guaramtor waives tiidl iy jury-of any and all isspes ansmglnanyactmn Sit, or
pioceeding to which Landlord and Guarantor may be partiés-tipon, uindeér of conniested with this
Guaranty ot atty of its provisions, directly 0 tly. This G 'tYfSiHall:apply’.tﬁf.tth@ase'
and'to any renewal-or extension thereof, it beitig intended that this: aranty shail.inchude and
applyto any such-extension.or renewal:of the Ledse as well as to the original termithereof. This

Guaranty shall inure to-the benefit of and may«‘bEfeﬁfQEcgﬁf -by'Léﬁdidrd, its successors-and.

assigns, and shall be binding updﬁ and be enforceable agdiﬁst'Gfuarantdr_sfa;n&ﬂitsf.suc:cesjsbus: and
assigns. '

11.  Guarantor hereby (a) irrevocably consents and submits o the jurisdiction.of any
Federal, State, County:or Municipal Court sitting in the State of New York in respect to any
action or proceeding brought therein by Landlord against Guarantor conceriiing any matters.
arising out of or inany way ¥ Jating to the Lease and/or this Guaranty; (b) expressly waives-any
right of Guarantor pursuant to the laws of any other jurisdictionby. virtue of which exclusive
jurisdiction of the courts of any:other jusisdiction might be claimed; (¢) irrevocably waives:
personal service of any sumfions and complaint and consents to-the'service upor it of process in
any such action or proceeding by themailing of such process to' Guarantor by:certified mail,
return receipt requiested at the address of Guarantor set forth above and hereby agrees that suc_lln
service shall be deemed sifficient; (d) irrevocably waives all objections as to;venu'gg;and;apy_--axl-;d,

t

all.rights:it mdy have to seck a change of venue with respect to any su ¢h action or proceeding;
(&) agrees that the laws of the State of New York shall governiin any such action or proceeding,
and waives any defense to any action ‘or procéeding granted by the laws of any-other couniry or

jurisdiction unless sich defensé is also allowed by the laws of the State of New York; and ()
agrees that any final judgment rendered-against itdf.any such astion or:procesding shall be

conclusive and may be enforced in any Gthet jurisdiction by suit.on the judgrient of in any other
manneér _‘p:ovidedg-by law:.

12,  This Guéranty-maynot b:,:e;-éhaggéd;-:mg@diﬁ:edﬁdischar.ged:or:te‘rtm‘i-n_atcd?o.ral;ly' o
in any manner othier than by:an Lease in writing signed by Guarantor and Landlord. {

13, If Guafaniér"consists- of two orthiore individiials, such individuals will be jointly
and severally liable forthe: obligationsiof Gugrantor under this Guaranty: |

14.  Guarantor represents: 4rid wairantsto Landlord that Guarantor owns: 100% of the
ownership interests in Tenant.
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IN WITNESS WHEREOF,; Guarantor has duly executed this Guaranty as of the date first

written above.

JENNIFER CORVERTIBLES, INC:

By: . u\,@ @ 7 |

Name: EPunksd. Labvet
Title: ewtunve €
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STATE-OFNEW YORK. )

) ssit
COUNTY OF [l_{ PoSAv )

On'the L day of March in the year 2010, before me, the undersigned, & Notary Public in and
for said state, personally app‘ear‘edEc‘.ww Scedun, personally known to me or proved to-me-on
the basis of satisfactory‘evidéice to be the person(s) whose name(s) is (are) subscribed to.the

within instrithent and ackniowledged to. me that he/she/they exécuted the same in his/her/their
capacity(ies), and that by hisher/their signature(s) on the instrument, the person(s), or:the entity-

upon behalf of which the person(s) aoted, executed the instrument

Notary p ANET DAwgeR
NgbggzbState Of New York
Qualifisd In hoesisr |

C
!
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