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UNITED STATES BANKRUPTCY COURT  Southern District of New York PROOF OF CLAIM
Name of Debtor: Case Number:
Jennifer Convertibles, Inc. 10-13779

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 U.S.C. § 503.

Name of Creditor (the person or other entity to whom the debtor owes money or property): O Check this box to indicate that thi
BINA Realty LLi: y or property) o indicte that this

claim amends a previously filed
Name and address where notices should be sent: RKECEIVED claim.
Troutman Sanders LLP .
The Chrysler Building 405 Lexington Avenue Court Claim Number:___

New York, New York 10174 0CT 28 2010 (@ kmown)

Attn: Lee W. Stremba, Esq.
Telephone number:

(212) 704-6000 BMC GROUP Filed on:

Name and address where payment should be sent (if different from above): O Check this box if you are aware that

anyone else has filed a l')roof of claim

relating to your claim. :Attach copy of
statement giving particulars.

Telephone number: . D 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 5. Amount of Claim Entitled to
Priority under 11 U.S C. §507(a). If
If all or part of your claim is secured, complete item 4 below; however, if all of your claim is unsecured, do not complete any portion of your claim falls in
item 4. one of the following categories,
. check the box and state the
If all or part of your claim is entitled to priority, complete item 5. amount,

O] Check this box if claim includes interest or other charges in addition to the principal amount of claim. Attach itemized Specify the priority of the claim.
statement of interest or charges. |

0 Domestic support obligations under

2. Basis for Claim: __See attached Addendum 11 U.S.C. §507(a)(1)(A) or (a)(1)(B).
(See instruction #2 on reverse side.) I
3. Last four digits of any number by which creditor identifies debtor: O Wages, salaries, or corpmissions (up
to $11,725*) earned wlithin 180 days
3a. Debtor may have scheduled account as: before filing of the bankruptcy
(See instruction #3a on reverse side.) petition or cessation olf the debtor’s

business, whichever is earlier - 11

4. Secured Claim (See instruction #4 on reverse side.) US.C. §507 (a)(4)

Check the appropriate box if your claim is secured by a lien on property or a right of setoff and provide the requested
information, S i
O Contributions to an employee benefit

1
Nature of property or right of setoff: [ Real Estate 00 Motor Vehicle 0 Other plan—11US.C. §507|(a)(5).

Describe: 0 Up to $2,600* of depo!sits toward
purchase, lease, or rental of property
or services for personal, family, or
household use — 11 U.S.C. §507

Value of Property:$ Annual Interest Rate %

Amount of arrearage and other charges as of time case filed included in secured claim,

@), |
i : Basis fi fection:
ifany: $ asis for perlection 0O Taxes or penalties owed to
Amount of Secured Claim: $ Amount Unsecured: $ governmental units — 11 U.8.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. O Other - Specify applidable paragraph

7. Documents: Attach redacted copies of any documents that support the claim, such as promissory notes, purchase of 11 US.C. §507 @)(-

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

Amount entitled to priority:
- [yt
a security interest. You may also attach a summary. (See instruction 7 and definition of “redacted” on reverse side.)
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SDgAI:[?qT[:gND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER *Amounts are Subjeelﬁo :adj?élment on
: 4/1/13 andgeygry 3 xeursi therZafter with
respect to cases confiidncedOn oNafter

If the documents are not available, please explain: the date o f‘EZIﬁ:s memd | o p=

12 FOk‘COUR‘I\'EJSE ONLY

Date: Signature: The person filing this claim must sign it. Sign and print name and title, if any, of the creditoror  +| | i )
10/25/2010 other person guthorized to file this claim and state address and telephone number if different from the notice  “J* 0 <
address abo¥g. Attach copysf pgwer of attorney, if any. — )

X3 O

Lee W. Stremba, as counsel for BINA Realty LLC ot Cg

[ R

Penalty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 Us.( Jennifer Convertibles
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ADDENDUM TO PROOF OF CLAIM

!
1
|
|
OF BINA REALTY LLC |
|
i

Claimant Bina Realty LLC (“Claimant”) is the landlord under a lease dated as of Mailrch
|
29, 2010 with debtor Hartsdale Convertibles, Inc. (“HCI”) relating to the premises 552-572i80"

Street, Brooklyn, New York (the “Lease™). A copy of the Lease is annexed hereto as exhib!it
“A”. {
Debtor Jennifer Convertibles, Inc. (“JCI”) fully guaranteed the Lease. A copy of JCEI’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 HCD’s failure to make timely 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.

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

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.
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STANDARD FORM OF STORE LEASE
The Real Estate Bqard :qj i New York, Inc

Agreement of Lease, made as of this ’Lq’ day of March 2010

2/94-A

,berween

" BINA REALTY LLG, a New York limited liabilitycompeny havingan address at 200 Winston Drive, Unit 221

Cliffside Park, New Jersey 07010
party of the first part, hereinafter referred to as OWNER, and

HARTSDALE CONVERTIBLES, INC..2 New York corporation having an addlrcss al,

417 Crossways Park Drive, Woodbury, - ; :
? : ’ arty of the d inaf STTeC

New York 11797 P second part, hereinafier referred 1o

Blitresseth: Owner hereby leases:to Tenant @nd Tenant héreby hires from Owner

the entire property. knowmas 552:572 6™ Street (Block-6053, Lot17)
in.theiBorough of Brooklyn. , City.of New York, for the term as provided in Article'4]

‘ day-of and.
peh datesinclusive, ar an annual rental rate as-provided in Article.42

which Tenant agrees (© pay. in lawful money of the United States which shall b
public and private, at the tiré of paymen, in equal monhly instailments in adv
term, at the office of Owner or'such other place as Owriér may designate, withow
that Tenant shall pay the first mionthly. installrgent(s) on the execution-hereof (unless this lease be a
In the event thar, atthe commencement.of the term of this' 1l be in de
of reat ro:Owner pursuant (o ihe terms. of another lease Wi
Owaer'soption and without notice (0 Tenant add the amount of such arrears (0 any monthly installment of tent p

and the sameé:shall be payable to Owner-as additional rent,
The parties hereto, for themselves, their' hieirs, diswibutees, executors, administrators, legal

successors and assigns, hereby coverant as follows:

Reot: 1. Tenant shall pay the.rentias above andias-hereinafier provided. s
QOccupancy: 2" Tenant shall use and occupy demised: prémises #3.provided in Arficle-52

and for no.other purpose. Tenant shall ac all dmes.conduct its.business in a. high grade and reputable manner, shall ot violae

and shall kesp show windows.and signs in-2 neat and clean-condidon,

as TENANT,

(or until such term s_hall.‘s‘bon’cr;gea'sg and expire as hereinafter provided)-so-commence.ontho-
g Lo . . . _'!‘; )

e legal tender in payment of ali debrs and dues,
ance op. the first day of each month during said
t any set off or deduction whatsoever, €Xceps

renewal).

ease, or thereafter, Tenan: shall be in default io'the payment
th Owner or with Owner’s predecessor in interest, QOwner may at

ayable hereunder

representatives,

Article 37 hereof.,

shall, troiighout: the wrm of this lease, mKe good carc of the’ demised

Alterations; 3. Tenant shall make no chidriges in or to the'demised: i
. premises of any, adwure wigiourOwner’s prior writ- ptemises and ‘the’ fixwres.2 d -appuitenances  hiereln, ‘and the sidewalks
ten conscnt: Subjecr: the priob witien consent of Qwner; and (o e adjace 10 wnd,a'its-sole cos-and. cxpense..make all:
provisions of this srticle, Tenant, .at Tenant's expenss, may. make-alter- repalrs the, ‘and:) .cded 1o preserve e ingood working order
anons'.:}nsmllgdpns;:additions or improyements whichiare non-structural and condidion, sassaaiiad S iaceobiortroneper kdamage fromdic
and which:do not- affect utlity services.of plumbing:aid elecirical lines, in ¢lernetits, fireor other casual { )\ (hised premises:be of
or to the.interiorof the demised prémises by using contractors or mechanics become infesied witr-vermin ths.expense, ciuse dic
firscapproved.in each:instance by Ownet. Tcnm:‘shall'._pefonfmakm%any same (o be exterminated from:tme 0. the: dgis{m_:’do_"n-df‘OWncr.
alieradons, additons, instwllatons.or {mprovements, at its expeise, obtaln Exéc%t:s specifically provi ed inAsticled u_‘r;él;cwl_"c:c'm_dp;rlcq;c. there:
oll permits, approvals and- certificaws required by any. governmental or, shall be:no allowance: (o the “Teriant for the diminug of renmal value arig
quasi-governmenal bodies and (upon complerion) ceraficaes: of final no liabiliy-on the parvof Owher by reason.of inconveniénce, annoyance 9t
approvalthereof and shall deliver promptly, duplicates of allsuch pérmits:. injury to bisiness arising from Qwner, Tenasi 6r,omcrs=ma_kujg-jor‘&ul,mg
Y y il to make any rcpairs.-a‘lrerations’;._‘ﬁdgi}ﬁoas;or-,lx‘_r\;pra‘vémi:nw in'or to ey

approvals and certificaics © Owner and Tenant agrees toiearry and will: Y epairs
catise Ténant's connractors and sub=contraciors.© carry Such. workman's ortion of the: building including ‘the:
compensation, general liability  personat and property.damage insurance;as’ derrick or sidéwalk shed, orin or4o:

grermises. or the buildig of which the same forms:a parts for work claimed:
o -materials furnished w, Ténant: whether or not dong-

10 have done-for, ; 0 ¢
pursuant to this-artcle, the same shall be discharged by Tenant within 3
days thereafier atr Tenanr's expense, by paymcn_rng-ﬁhng‘ the:bond requir y _ : _ ¢
py law, all fxwres and all ‘pancling, parugons, railings and like of.this Artcle ¢ with respect w the raaking of repai

i case of fire or Gther Casualty which are dealt with

ereceion o operaton of .Any Cranc,
the.demised premisesior the hxmres,

that Tenant

Owner may- require. “ff any mechanic's fign is-fled agdinst-the demised AppUrtenances or equipment thereofs: Tt is'specifically agreed that Tet
shall be not endded to-any secoffor reductionof rent by teasen of afly fiilare

of Owner 1o comply with: the covendnrs ‘of this:or iy other ard

Jease, Tenantagrees that Tenant'ssole remedy at law in such:ins

uired be by way of an action-for damages for breach of cantract. The:provis
¥s stall not apply in'the’

cle of this
tance Will
QVisions

fin Article. 9-hereol.

inscalladons, insailed in the premises, gl‘nn?’ time, ‘either By Tenant or by
Ownee on Tenani's behalf, shall, upon ins& lanion, become the property of ) P )
Owhrerand shall remain upon andibe surrendered with-the gemised premises’ Window 5. Tenant will not clean nor fequire, permit, suffer
1 Tenantno lacer hian twenty days prior the date- Cleaning: of allow any window inthe dpqucd premises 1 be
Sleaned from the outside'in vialadon of Section.202

unless Owher, by nosice 10

fixed as the trminagon of tis ledse.. clects o felinquish Owner's rights .
of:the New York Seate Lubor Lzw or any other app
Rules:of the Board of Smndards and Appeals, or 0

thercroand (o have them remaved by Tenan, in whichievent, the same. 3!
bc.rcmov:d=fmmimc-&rem.x‘scs, by Tenantpriorfo: the-expirationof the Jease,
Nothing in this article shail be construed (o give Owner’

body having or-asserting jurisdiction,

licable law or of the
f any-other Board-or

at Tenant's expense.
ddle 10 o¢ w-prevent Tenant's removal of Tadé fixmres, moveable office ) )
furninsre and-cquipment, butupon femioval of any such from thepremises. Reguirements 6. Prior w the commencement of e lease term.
or upon removal of other insal ation ns-may.be required by Ownery Tenant of Law, Fire if Tenant is then in possession, and at alt times
i the Insurance: thereafer, Tenant, At Ténant's sole cost .and ex-
with al] -present -

shall imrmediately and-a(is-€xpense, repair and reswore the: premises © the

condition éxxstin% prior to installation and,_rcpair.nm damife o the demised g:nsc. shall: prompdy comp!

wre laws, -orders’ and  reguladons of all sme;

premises-or the vilding-duc-fo such removal, All‘property permiced.or- ]
required o be removed by Tenant.at the.end of tie term ferainingin the federal, mupicipal and lécal govemments, deparments, commissions and.
prcmiscs.afre‘r"rcm_m’s‘g;mqvgx,s,hal. jo-deemed:abandoned and may; at. boards and any.direction of any public officer pursuantlo lav, and'all orders,
the: clcction-of Qwrer, cither-be rewtined a5 Ownér's, property.or may be rules:and regulations of the:New- York Bonrd, of. Fire Underwriwrs or the
“ar-Tenant's expense. Insurance: Services Office, or any simillar. body ‘which'‘shall r’ngg_sc;‘my«'
erriiscd

removed from the: premises by Owrer

Repairs: 4, Swper maintine-pnd-repuiTiTey
. Jorti«bns.of the building, both. extzrior 38
cxcupt that if Owner allows Tenant 10 ersct on (e ouLst
a sign'or signs,.or 8 hoist, li_ft‘or:sidcwalkv"c AuoerTor theexclusive use o
Tenaft, Tenand shall maintain such o Tnstllations in good appéarance
and-shall cause the same L opeTace “good afd workmardike manner

CRT]

permimed under the leas

$ary (o-kep same In good order and:

dury-Upoh Owner or Tenaat With irespect to die'
rd

on.of the sidéwalk sdjacent © the-
 arg o reet ievel, wh,cljm,x;;o'r‘v\o:a,‘riSing out
atinér of Use, thereof, o with. TESpect (o the: building if

.use or manner:of usc of the pr mises.or the building

g o

and shall maké’ “thereto neces D'53

4 Tenant

Enanc's own cost andexpénse, and shall.cause ‘the'same 10,
4 b ) £a [ i 2 e

(e PN T P
HeeGrered-bythemsoranee-provic

S, Tenantshall no¢do:




or penmiit any-act.or thing o be done inor to. die demised premises which! ig-
conmary (© law, b which will invalidate of ben conflictwndhpublic liability,
fire or other-policies.of insurance arany dme:carricd by or-for the. benefit.of
Owner. Tenant sh?:dpay all costs, expenses, fines, penaldes-or-damages,
which may be imposedupon Owner by reason-of Tenant's failur 19.comply
with the provisions of dus arcle, If the fire insurance rate- shall,. ar'the
beginning of the éase orarany dme thereafter, be higher than it otherwise
would be, then Tenant shalf refmburse Owner, as.additonal rent hereundzr,
for thatpordon of 4ll fire insurance premiums thereafter paid by Owner which
shall have been charged because of such falure by Tendis, to comply with the
erms:of this urticlé. [ dny acdon of proceeding wherein Owner and Tenant
are parties, n sehedule or “make-up” of rae for the building or demised
premises issued by a body making fire ‘itisurance rats. applicable: o’ said
premises shall be conclusive evidence of the facts thercin swied-and of the:
several items and charges in the fire-insurance rate then;applicable to said
premises. '

Sub- 7. Thisléase is subjectand subordinge: to.all:ground-
ordination: orunderlyingleases and 1o ull:mortgages which.may
" now or hereafier. affect ‘such leases or the real
?nrggprty:pr whith demised premises, aré a- part and. (o :all renewals,
ifications, consolidations, replacements and extensions of any-such
underlying Jeasesdnd mqrtgﬁcs. “This¢huse shalibe seif-opecaive and'no:
further 'lnstrum_en(-of'subo disiation ‘shial] be: required by ‘any ground ot
underlying lessor or by any mongagee, affecting any r'ens‘e- or-tie regl
property of which ihe demised lJm:mx.s.mz,ni'c;?xx:pnn. Inconfirmation of such.
subordination, Tenaat shall from ume (0 fime executs prompdy any
cartificate that Owner may request. o i

Tenant’s 8. @wner*or its agents shall -not ?cgiiablc',fqr any

-Linbility -damage o property of Tenant-orof others-entrusted
‘Insurance . employees of ;the building; “for loss: of or

Property. Loss, daringe (0 any property of Tenani by thiefuor-other

wise, hor for afy Injury o damage 1o persons-or

properry. resulting from any. sause of whatsoever

nanire, unless.capsed by.of the negligence of

angs- or empl O agents will not
h damage cause is, in,

and expet ] nerdl publi
form’in favor of Owner. and Tenant g ms f
death or property’ damage octurring in-or upon the demise ]
effective from the date Tenant-enters ino possession and. during.the ¢
of:this {ease; Such insurance ‘shal in.un WTSUAC and wich carriei
acceptable:to the. Owner. Su -poli policies shall be deliveredto’the:
Owaer...On Tenanc's defuult in‘obaining:or delivering idny.such: policy-
or policies or failure-to pay. the charges. therefor, Owner may secure-or
pay the charges for any such policy o,r,»-[)ol‘icie,s and clinrge the: Tendnt as:
pdditional rens therefor.  Tenant shall indemnify .and save ‘harmiéss
Owner agaifist and- from all ifabilides; obligations, damuges,: nalti¢s,
claims, costs and-expenses for which Owner: shall-not: be sreim ursed-by:
insurince, including reasonable. anornéys fees, paid, suffered orincurred
as u- result of any breach by Tenant, iTénant's 4gent, - CoNLractors,
employees, invitees, or‘licensees; of.dny covenant on condition of-this:
lease; orthe carelessness, pegligence o improper sonduct f the Tehant,
Tenant's agents, contracrors, employée invitees.or licensees. ‘Tenant's
liabiliry under. . (his; lease exiénds to; the acts_and. omiss of :any
subiénant, and-any agent, .o 1o 1 e of-any

subtenant. :Inicase any aCLON OF PrOCE ¥
reason:of.any-such _claxm.Tcnanr.-iupoh-_ piften;notice-from LV 3
4t Tenant's: expense, resise or. defend. such:action or proceeding :by

counselapproved:by Qwaér in writing, such'approvalnot 10'be unréason-
ably withheld.. T

Destruction, 9, (a) If the demised premises-or any part thereof
Fire, shall be damaged by fire or:o ¢r cdsualty, Tenant
and Qther shull give Immediawe nouce
Casualty: th,i's’_lca,se_shau.cpn_qhue_xmmll_j

8¢ hereinafier setforth, (5) If th

parsinlly damaged or readered partialiyunusable
damages:thereto:shall be repgired by andiacdie ex
and other. itcms of additional Tent; untfl’ sd
completed,. shall ‘be. appordaned, from . the day

according (© the part of the premises
premises’aé. totally-damaged or rende

Owner s.righi.to_ ‘elect AOL O r_"r::!«sﬁorc: gtn s hereinaficy gmc_r A nﬁc o
e demised premmises are rendéred- wholly unusaoie:or i :
e tses re o b oo 1h-part) if.the-building: shall be

demised: premises are damaged i whole or in-part) | ilding:shall b
so damaged, that Owner shall decide (o-dgmolisiy.it or10 rebuild.jt, dien, in
any of such'cvénts, Owacr may elect to terrminaie this!lease by written notice:
o Ténant given wi f T 30 ¢ fre

adjustment of (e, insurance.claim or such. fire-of casualty;- Whichever 15
soonet, specifying a da for the expirmaon of the lease,
ve more than 60 days afigr-the giving! of sucl s, Ay
specified in such notice the term of Bis-lease. shall expire as- fully:a
compietely 23.if such date Were the dare set forth.above for the' eminadon
of this loase.and Temant shall forthwith -quit, surreader- and. vacate the
premises without prejudice however, w Owner's Aghts and reimedies agdinst
énant under the.least provisions {neffct prior to such-termination, and:any

rent owing shall be.paid'up to such.dat and any payments.of rent madé b
Tenant which were. on account ofany Beriod: subsequent ' such. date shall-

pe retumed to- Tenane, Unless Gwaer: shall serve 2’ ermination- notice s
provided,for herein, Owner shall miake he repairs and;reswrations dnder the.
conditions of (b)-and. () hereof, with all re
delays:due o adjustnent of insurdnce“claims,
beyond Owner’s control. After any such.casoa
with Owner's tesromidon srermoving

reasonably” possible,
‘equipment, furniture, ‘snd: othe?
resume five (5) days-after wiitt
subsantlally ready. fo !
aboye shall’ relieve Tenant from liability dy S
‘from fire or odier casualoy Nowwithstand ¢_foregoing, in¢l
Ownef's obligation to.restore.under subpsragraph (b) above;. cach.

thiri 90 days-gfier such fire or tasualry or 30 daysiafier

ble. expédidon sgbjecgnw»

look: first fo any-insutance in it favor before making any. claim against the
.ot party {or recovery for doss or damage resuldng:from, fire” or other
“cusualty, arid0-the exntihat suchl iSurance’ is in fofee and:collectible and
fo'the’exient permined by law, Owner and Terany each hereby releases and
waives all right of recovery with respect to. Subparagraphis:(b), (d) and (€)
tbove,:agdinst the other or'any one:claiming throughlor undericach-of them
by way of subrogadon or otherwise, The reloase.and waiver herein ref
1,.shall be deemed 1 include any loss or-damage (o, the demised premises
aid/or to_uny personal property, equipment; trade fixwres, goods. and
‘merchandise located therem. The forepolg release iind waiver-shall be in
force only if both refeasors’ msumncc‘pthlcsvc'onmin.wcmusc providing that
such a ‘fefease or ‘waiver shall not invalidate the insurance. Tenark
acknowledges that Owner will not carfy insprance on Tennar’s furfiture and/
or. furnishings or any fixmres Or ¢Uipment, improvements, OF appunc-
nances removable by Tenant'and agrees.that Owner will not be obligated 1o
repairany damage theretwo or replace the same. {f) Tenanr herchy waives the
pravisions of Secton. 227 of the Real Propérty: Untw and agrees that the
provisions of this article shall govern and control inlieu thereof,

Eminent 10. 'Jf the'whole or.any part ofjthe demised premises

Domiin: shafl be acquired” or-condemngd by Edminent Do-
o main.for:agy public or quasi-public use

then and.in thatevent, the termof th s-lease shall ease an i

the date of dde.vesting 'in ‘such. proceeding: and all

o

eqiipmenr, provided Tenaj e
rémove such property, wade fixtres:and equipri:
and provided further such.claim does aot reduce-Owne

iclag the,end of the term
T award.

Assignment, A1, Tenant;for iself, its'heits, distribucees, execy-
Mortgage;. tors, id 10) legal nudves,
Etci SUCCESSO -ssly. covenants thal. it

. B shall.not ass  epcumber this-agree:
ment, nor ufiderler, or’suffer:or perm ised{premises or-any. part
theieof to.be used by others, without the-prior wrinkn ¢onsc: of Owner.in

; f-the: majo the stocklf o-corporate fenagt
- aruiershi cezlmx:jts
5¢d.

tenant of ‘ogcupant as jenant, - lease: ant f
performance by Tenancofcovenanis onthe pasof Tehancicinsont
,_w;:congcn;byo, v :nco-nnasstgnmbn:grungerlctt_iﬁ hall orinany'wise
Heconstrued wtelieve:Tenant from obwining the express consentinwritng
of Owner to any further ;i;;ignm'cnl-o'r:O‘ﬂdcfleuiri_g.i :

L

Electric 12, Reteirend yeok NG
Ciirredt: esonsiasi wrso-breddomam
B—ﬁg“ R dtnisdhoriew. ‘TERInL covenints iaid

agrees tatatall dmes its-use of elecric currentstiall

not.exceed the capacity of existng feeders 1o the ‘buiiding. or the fisers or
wiring-insullation and Tenart may ot use any clee ment which,

in Owaner's opiton, reasonably:exercised, will overload suchi-nstlladons
orinterfere withthe use theredf by othér tenanitspftiedullding. The change
i G wWise mike Owner

atany ume of the character.of eléctric service shall ining )
lisble. ot responsible to Tenant, for any-1oss, damages or expenses which
Tenantmay: susain, |

13, Qwner or Ownér's agents shall haveithe right

" (bu shiall "ot be: obligawd) fo -enwer e denused
i any ¢ ency-at any imeyand, atoder.
: pairs, ‘replace=;
53.5‘1’"?*3_‘)’

Access 1o
Premises:;,

eyjare concealed within:
Ywnes may, dufing the:
% ssary materials:
ing: an.evicuon

L.
rch

pective purchasérs.
.s&_momhs o__? the wim

. ¢ purpgse ¢
same:t0 prospective £Eannts and-mai'/.. during-said: ;_{)xgmon.ths"penoq. place
upoitthé demised premises the usua fotice ~To et land “For.Sale” which
notices Tenang shall permit (o remain. thereon without-mlesmeion, 'If
Tenant is OTPreseni {0 open and permitan entry into'the demised premises,
OwnerorOwasr' s agents;may enterie sime whenever such entry may be
necessary.or permissibleby masterkey orforcibly.and provided feasonable.
care isexéreised osaféguard Tenant's property, “such entry shall notrender
Ownéror its agents liable-therefor, nor in any. ¢vent shall die obligations of-,
Tepam hereunder b affected. [fdur the last monthof eerm Tenaptshall

have rémoved all or substindully all of | erant's propedty terefrom, ,Qwner
ma& imimediatsly enter, aiter, renovate or-redecorate the demised premises

without iimition or,abarement of rent, or incurrinig|ltabilicy o Tenant for
any compensation and suchact shall have no efféct onthis lease orTenant’s

obligagons hereunder, Owner shall have tie right atdny dime, without the
same. constiuting an evicton and without incugring; liabilicy to* Tenant
therefor to change the.arrangement-anid/for location of public ericrances,

passageways, doors, doprways, corridors, clevators, stirs, foilets, drother
public parts ofithe, building and.to.change the name, n umber ordiesignation

-by ‘which the building may ‘be. know. '

14. No. vaults, vault.space-or arka, whether.or not:

‘énclosed 6F covered, rarwith 1i-the property line of
g ‘eontined

Voult,
Vault Space,
Areas the building s leased hereunde

.. in‘or indicared o kel
-Bitything contathed ¢l inshi
Qiwner makes noTepres!




building, All yaules ond vault'space and all sich areas not within: the
property ling of the building,. which. Teniki may be permined (o' use-and/.
or 0ccupy: 13 to be used and/or occpied under-a revoeable license, and
If any-such license be revoked, or if.the'amount of Such space-oraita be
-diminished or required by .any federnl, state or municipal authority or
_public.utility, Owner shall not be subject o any liabiliry-nor shall Tenanc
be. entitled. o -any compensation: or diminution or-abatement of rent, or
:2?&! -chb-rgvocnﬂqm ¢ :mxfnu_:xon‘obr« requ is‘ricidn' be deemed conistructive or-
croal eviction, Any @x, fes or charge of minicipal authorities:for. suc

vault of ares shall be paid by"l‘.v.'namfg picipal authoriiesifor such

15, Tenant will notac any time use-or occupy the
demised’ premises in violation of Afticles 2 or 37
hereof, or of the certficate of occupancy d-for-the building of which
the demised premises arg: nnhds insg;’:cu:q,'d\é‘.prem_ls'us.a'hd
i reto WRH respect 10

Occupaacy:

hing elsewhere, in Liis
digg, diis lease m ,
Fien-notice 10 Tenant:wi

events: (1) the:commenceinent of 2 case inbankrupicy.¢ .
any state naming Tenant as the debror.or (22)_ the making by Tenanc of an
assignment or any other.aetangement(or the-benefit of creditors underany’
stawe smme: ‘Neither Tenant foriany person claiming through-or under
Tenant, o by reason of any seamte or order of court: shall thersafter.be
endiled.to possession of the premises demised but shall fortiividi-quitdnd
surrender the premises. I-tis leuse shall be assigned in accordance with
its terms, ‘the provisions of this Article 16 shall be applicable only two-the
party then owning Tenant's interest in this lease,

. (b It is stipylnted and ngreed thatin the:event of the
termination Of this lease pursuant-to. () hercof, Ownier:shall forthwich
notwithsanding any other provistons of this lease to die contrary, b_e'c_midcd.
1o’ recover from Tenaht as-and: for liquidatéd damages-ap amount equalito-
the difference’ beoween -the rent reserved hereunder -for the;unexpired
portion of tié-term demised. and the fair-and casonable réntal value.of the’
demised premises for-the'same period. I thé-compu (jon of suchdiniages’
_the differencebetweenany instalimerncof ren becomingduehereunderafter
the date. of trmiriation and the fair and reasorable rentl- value. of the
dem;scd:.fzj'rcmxscs for the period for. whi h inswaliment was payable

Fminati the: rate of four percent(4 %):

:stll bediscounted o the dame oF rmination at :

perannum, Ifsuch premises or any parithe of be:re-l2t by th erfor

the: unegplred-tern;of sgid lease, or:any pargthereor, before presentation,

ofiproof of:such.Jiquidated . damages o an t, commiission ot triburml,
: emed 10-be the:

the amount of.rent resérved upon such tting - shall:
fair and reasonable rental value for the partor the whole of
re-let during e term of the:re-letting. ottiing herein conrained shall limit-
or prejudice the right of the Owrier to-prove -for and obtain as-liquidated
damages by reason of such lermination, 40 amount-equial-to the maximum
allowed by afy smuic of rule of law in effect.ai the dme when, and
governing, the ‘pro¢eedings in which, such damages are to be proved,
whether of not such amount be gréater, équal-o; of less-than the amount
of the différence referred to.above.

Default: 17. (1) If Tenant defatlts jn fulfilling any of-the
_ covenants of this lease other than the covenanes for
the. payment of rent or. addjtional rent;: ori

- addjtional re f'the'demised premises become
vacantor deserted: or if any éxceution or attachment shall be issued against
Tenantor any of Tenant's.

property whereupon ttie. demised premises shall
be- taken.or occupied by soim

meone. othet than Tenant or-If this lease be
réjected under Section 365 of Tide:(Lof the U, $.. Code (Bankrupeey-Code)
or if Tenant shall fail-to' move into of 1ake possession of the premises within
thirty. (30) days afier the commencementoftheiterm of this {ass, of-which
fact Owner shail be the:sole judge; then, ll\rn? one or:more of suchevents. |
upon Owner serving 2 wrigen fifien. (15). days. notice upon Tenant -
specifying the nawure of said defaultand upon the expiracion o said: fifreen
{15) days. if Tenang shall have failed 0 comply with or remiedy-suchdefault,
or if the said default or omission.complaingd of shioll'be of a narune that the s
same cannot.be compleely cured or rcnj‘:;d:ed"-wuhm sald fifieen (15)da
period, and if Teénant shall not have: diligenty commenced curing. such
default-within such’ fiftcen.(15) day period, and shall noi-théreafier with*
reasonable diligence and in good faith proceed 0 remedy or cure such.
default, thenOwner may serve a wrinen five (9) days 00 ]
of this lease:upon Tenant, and upon the expiration of said five (5) days, this’
Jease und th term thereunder shall-end and expire as fully and, (e
as if the expiration of such five (5) day period were the day herein definitely,
fixed for the end-and gxpiraton of this lease andithe erm ercofand Tenant
shall thén quit-and surrender the demised premiises (0 Owner but Tenant
shall remain {lable as hereindfier provided . o
(2):If the nodce proyided for in(1) hereof shallhave
poen.given, and the erm shall expire as dforesaid; or if Tenant shall make
default in the.payment of the rent reserved herein or any item.of additiofial
rent herein misngoned or any parrof sider of in miakingany other payment
herein required: then dnd in any of such eventsiOwner may, without nodee,
¢ e mi i « or otherwise, and dispossess’
“representative

the premisss'so.

ndithe l¢gal.representativi
5 and remove. théir effecis
'made, and Tenant hereby:
-enter or (o insdivie legal

e
‘waivés- the service of notice of, intention o fe
procecdings to.that end. i
18, In case-of any such defaule, re-entry, expiration:

Remedies. of : 4 g X
Owner and and/or dispossess by summary progeedingsior other
Waiver-of ' wise, (2) the rent,-and additonal rent, shiall become
Redemption: diic thereupon and be paid-up:to the, time-of such

_resentry, dispossess and/of expiriton, (b) Owner
may re-let the premisesor any paitor parts ght:rcof.-enchcr.-x'n:du:m;nc.of
Owner or otherwise, for a term.ar terms, which may-at:Qwnér's option be
less:than or exceed the period-which ‘would .otherwise -have coastfuted the
balance of the-w . of this lease ind may granc concessions.or. free. rentor
chargs a higher reni) than that in (s Jease, and/or (c) Tenant-or the'legal
represencitives.of Ténant shall also:pay Owher s liquidated damages:for
the fajlure of Tenant observe and pe ‘orm;said Tenant’s covenants heréin
conmined, any -deficien tg betwesn the -fent-licreby rescryed ‘arid/or. cov-
cnanizd_to.be paid and the net amount, if any, of the rencs collecied on
actouni of the subsequént lease or leases ‘of the:demised premises.foreach
month.ofithe period which would otherwise have constituted the balance of

Expelises:
.of any of dié terms or provisions in any artcic-of this lease, after nodee if

incurred ‘widh: interesc-and.costs’ shall

-quained with their condition;

n five (5) days.notice of cancellation: -
and comptletely’ |

|

_ . |
the werm of this lease. The failure of Owner o re-lec the premises or an
part or parts tiereof shall nor release or afféct Te'nan‘:‘s liabilk -fo¥
damages. [n.computing suchi. liquidated damages there shall be added 0
_the -said-deficiency ‘such expenses as Owner may incug In connecton with
re-letdng, such.as leﬁn] expenses, . ragsonable amorney's' fees, brokerage,
advertising -and for keeping ihe demised r(émiscs_ in; good order ot %or

reparing the same for re<legting. :Any-suchliquidared dimages shall be paid
in.mopdily instdliments.by Tenant oh-the rent-day:specified in:this-lease,
Owner, in putming the demised:premises.in good order oripreparing die.same
for re-renml. may, -ar Owner's option, make. such ditsrations, . repairs.,
replacements, and/or decqrations'in the demiséd premises:as Owner, in
Owne?'s sole judgement, tonsiders advisible andnecessar he |
e I e R LR

pairs, LR scorationsshiallnot operaw.orbe conswy
1o retease; Tenane-from fiability.  Owner:shall in‘no gvent be ligble il
';"ay whaa;e&eiw‘/e.‘ Jrom ity Ownep:shall in‘nio"cvenc be liable'inany

demxscd premisi

rent collecied:over the sum
‘10:0wner hereunder. Inthe event of-a breachor thre
“Tenant or:any of tie-covenants'dr provisions heréof, Ou
cight of injunction and the right w-invoke-any.remedy ‘sl

- ri-émuy'. summary p{

19, If Tenant shall default in the observance or
-performance of any teftm 6r Sovenant on:Tenant's
parto.be observed oriperformed under or by virwe

Fees and

required and upon ¢xpirdtion of any applicable grace period ifany, (6xcept
in an;emergency), then, unless oisrwise provided elsewhere.in this.ledse,
Ownér ‘may -immediaiely ‘or ‘at’any Gme thereafter and without. notice.
perform te obligation of Tenant thereunder, and if. Qwher, in commection
therewith of inconnection with.any defaultby Tenant iri the covenant o piy
rent.hereunder, makes-any expendinures.or incurs.any-obligations for.the
payment of mongy; including but not iimitsd-1o reasonablo amoimey.sifees.
in.instinidng, -prosecuting or ‘defending, any, -actions .0 I, proce
prevails in any such action or prqccc‘din%;csuch.sums so-paid.or obligadons

3 afl be:deemed. to Ee'. additional rent:
hereander-and shall be paid by Tenant to Owner withifl- 2 (10) da?{s-ol'f
rénditio y-bill or statement to- Tenant thercfor, ‘and‘if Ten: case
i iave expired -atithe time ofmaking of such expendinires or
of such-obligations), such sums shall:be recovéruble by Owdier ns.

:20 Neither Owner nor Owner's agent have made

No Repre- ¥
seutations by any represenaitions or-promises, with-respect 10.the
Owner'; ‘physical condition” of the building, the nd upon

 -which It is erecred or the denised premises, . the
rents, feases; expenses of operatio, or any-otfier matzr ‘or'thing affecting

oFrelated 0 the premises Gxcept as herein expressly.ser farth and noTights,

easements or licenses are acquired by Tenant by, implicaton, or othenvise
except as expressly séi forth in the’provisions of this;lgase, “Tenant has
inspected the, building and the demised premises and {5 thoroughly. ac-
¢ : and agrees to-take the same: “asis" and
acknowledges that the, mking;of possession of ‘the demjsed premises by
Terantshall be conclusiveievidence: thar thesaid premisés'and the building
of which the-samit form'd paft wete.ifi good and. satisfactory condition at the
(ifne- such possession -was so- tken, CXeept as: 'l latent. defects. ~All
understanding$ and agréementshereioforé thade betweentlie parteshereto
are merged i this contract, which alone fully and compleiély’expressed'the
agreement ‘berween. Owner. and Tenant. and aty £xecuiory agrecment
hereafier made shall be-ineffecdye w change, madify,discharge.of effect
an abandonment of it inwholeorin part; unless such exkCutory agreement
is in-writing, and: stgned b‘K"mc party against whom enforcement of the

re or abandonment is sought.

change, modification, disel
‘End of 21. Upon the expiration or other termination of the
Term: trm of this léase; Tenant shall quit ind surrender ©
 Owner the demised premises, broom clean, in good

order and condition, ordinary wear exceped, and Tendnt shall qcmpyc:nll
its property. Tenant's obligation (©.observe oriﬁgr{om-rh(s covenant shall
survive:the:expiration or other wrminaaon of uils Tease. |1l the last da iof
the terrn OF this lease or any fenizwal thereof, failsonSunday, thisledse s hall
expire arnoonon the preceding Saturday unless itbe a legal oliday inwhich
case it shall expire.at noon on the preceding busmcss'-daly-,
ujet 22. Owner covenants and agrees with Tenant that
Enjoyment: upon Ténant paying the rent:and additional rent and
observing and performing al} the ferms, covenants

and condidions, onTenant's part to-be observed-and performed, Tenant may
peaceibly and quictly eajoy the premiscs hereby demised, Subject, never-.
ticless, to-the 2rms 2nd conditions of diis 1ca;sc«mcludm%;,;buz not limied
w; Article 33 heréof and tor the -grourd Jeases, underlying. leases-and
mortgages: hercinbefore-mertioned.

23, If Ownerig undble (o give possession of the

Failure:to If Owher is uni . o
Give demised precisés on the date of the commicncemant,
Possession: of mc.;;;_rrn=‘lxcrc_of,.bccaus <of thé ‘holding-over or

. rewention of possession of-any ‘fenant, Underenant or-
octupancs,. or if (he premises.are located:in a.building:b constructed,
because such buiiding has nov been sufficiently. compléted 116 ke e
rernises ready. {Or occupancy of because of ‘the. fact that s certificate of
celipancy has not begn.procured or for any other reaso Owner shall-not
lizbility for failuréto'give possessiol date-and.the
f -Jédse shall not berimpatred: under:s
shall the same be construed. in.any wise to extend-th
‘the rent payable ‘Hereunder “shall b :abated (prov
responsibie of the.indbillty o obin.possessionor compleieice 30N
unn! after Owner:shall have given. Tendnt writen natice that the Qwner is
eble 10 deliver. possession in the condition. required £y this fease, If
*permission is.given to Tenaat co Eriter tinto ‘the possession of-ihe demised
‘premisss of o occupy premises otherichd thedemised premisesprior ot
date specified as.the commencetnent of the term of this lease, ‘Tenant
covenants: and; agrees -that ‘such. ;possession: and/or -ogeupancy shail be
deemed to:be under-all the ferms, Covenants, conditions.and provisions of
this:lease Except the.obligation:to.pdy the'fixed-annual. rcmrs;t-for_:h.,m page

geclipancy has.




onc of this lease. The. provisions-of. this article-are. intended: (o constiate
an cxXpress provision (© the conmary within the meaning of Scerion 223-
a_of the'New York Real Property Law, C

24, The Faiture of Owndr 1o seck redréss for. viota-
. donof,orto insistupon the serict performanceofany
covenant or condidon of this lease or-of any of thé-Rules or-Régulations set
forth or hereafier adopted by Owner, stiall not prevent-a. subsequent act
which would have originally consdined 8 violation from having all the forte
and-effect of an-original violation. The-reckipt by Owner of renrand/or
additionsl rent with knowledge of the breach of any covenan of this lease
shall not be deemed 8 waiver of such breach and no provision of this lease
shall be deemed to have besn.waived by Owner unless such waiver be in
writing signed by Owner, No payment by Tenant of rccc’ift'by Owner of
2 lesser amount than the monthly Tent hereinistipulated shall be deemed to
be other than on account of the earliest stpulaced: rent, nor. shall. any
cndorsement or smrement.of any check or Aoy lewér accompanying any
check or paymentas cent be deemed an accord and.satisfaction;:and Qwner
may accept such chieck or payment without prefudice to Owner's right.to’
recoyer e balance. of such rencor pursue:any other remedy-in this fease-
orovided. Noactor thing doneby Owner.or Qwrier's ngents. duringthe term.
ereby demised shall be decmed.in accepuance: of n..surrendet- of said
premiises ngxt,:l:no_:ayq_cmcm,w;ac;;px-s,ugh nder shall be valid unless
1in writing signed by:Ownér., No employeéof Owneror QOuwnes’s dgentshall
have, any. power to.accept the keys of s2id premises priof to-the wrmination:
of the Jease and the deliven -of KBy s i such'agentor employee:shall not
operate-a8°a (crminsdon oF dik lease o surrender-of the premises,
Waiver. of 28. [¢is munihily dgreed by uid berween Owner.and
Trial'by Jury: Tenant thac the respective parties hereto shall dnd
o ~ they ‘hereby-dg ‘waive wial-by jury in any-action,
proceeding or counterclain-brought by either'of the parries hereto:against
the ‘othér (except for pgrsonal injury or g_ropcrry‘damhgc) on any, Mauers
whatsoever arising ol of ‘of in o.n_zr way connecied with this. lease, :the.
refationship f Owner and Tenant, Tenant's use of or occupancy of.sdid
remisés, and any emergency SIanofy or a ather stautory remedy.. It
15 furher munally agreed that n- the event- Ow g :
“proceeding or action for possession including a summal

No Waiver:

-possession.of the premises, Tenantwlll riotinterpose.
whaieyer naure or description in any such: progeeding; -incl
countsrelaimunder Article ¢ except for seatitory-mandatory.counters!

Inability.to 26, This )c}nsc.vandrimq';ob_li' ition of Ténant 107 pay
-Perform:. remt hersunder and-perform gll of
) enantsand agrce,mcnts-hgr‘euﬁdcr
to-be performed shall in no. wise be: affecee impaired-o
Owner-is.unable 10 ful filt any:of its:oblig: nder this ledse
orisdelayed in supplying any:service expr jmpliedly:t0-be:sup
or is unable 10 nmkc.idr';ls‘de!ag_ed ‘i mi an _repnir_,:ad,dmon's._
alteratons or-decorations or.is.una le:to ;su‘PSIyp s delayed in sug'plying_
nfiy equipment, fixoares or other materinls it wiieris preyented;ordelayed.
froms0 doing by, reasonof strike or labér troubles, government presiiption
of restrictions or by rezson of any rule, order or regulatidn: of any
department of subdivision thereof of any-government agency.orby reason’
of the ‘conditions of which have been ot 'nrc-nffcc;cd.‘keith_cr_vdxregdy of
indirccdy, by war or ¢ther smergency, Of when, in the. judgement of:
Owner. wmporary intcrruption-of such services is vn,ccgs_sary'by'qc‘asqn:of
aceident, mechinical bredkdown, .or 10 make repairs, alieradons or

impravements,
‘Bills.and 27. Exceptasothenwisein this jease provided, abill,
Notices: sratement; Holice or COTAMunICation wiiich Owner

may desire.or be. required:lo give to Tenast, ‘shall be
deemed sufficiently given.or rendered if, in.vgrinry;_. delivered 10 Tenant
gbrsonally or sene by registered,or certified mail addressed.to Tenangat the

uilding of which. the demised premises form a pant or-at:the; last known-
residence. address or: busiriess address .of Tenant 0 left at.any;:of the
aforesaid-premises addressed to Tenant, and the dme:of. the renditipn of
such bill or stasement and of the giving of such notice oF commumIcaton:
shall be deemed to-be. the time When the samé delivéred. 1o Temant,
mailed, or left ar the: premises as‘herein provided. -Any notce by Tendnt
w Owner must bie served by régistered or certificd mail addressed GOwner.
4t the addfess first hercinabove given-ora such:other-address as Owner
shall designace-by witen notice. ’

Water 28, HFopantrod
Charges: any: purpose in add
’ oses. (of which fact Tenantca

©
the-sole judge) Owner may’ inscall a water meter ¢ ,
“Yehant's water consumption forull purposes, Tenatit-shall pay-Owner-for
the cose-of die meter and-di¢ sostof the inswllation thereghand’

the- duration of Tenant's occupancy Téna hiall kg
insratlation equipmentin g d-‘wqu:hg:ordn.r»._und"_ AlF ¢
cosi‘and-expense, Tendn ¢ ay. for LEonsumed, a3 vy
said meer as-and-when billsare ren ered: T2 ni-covenanty.and:agrees ©
ay the sewer fent, chidrge orany otheraxeAent, _I;vy-o'rfc,hargc‘»ghxch how
orheredfier 1$-assessed, imposed'or. d liss fupon the demised premises or e
renlry-of which they are part pursugacio aw, arder-or eguladon fade-or
issuad'in sonneciion with the usgLQons ption, m;‘unt;:nnchpr-:.sgﬁ?ly of
waler, warr Sysiem. o Sewa Orsew? anneetion:or:system. "1 bill:
rendered-by Owrier shall | hayable-by- Tenant as additiona] rent. If:che.
buiiding or the demised;

dprémisesorany pargiihiereof be-supplied with witer
through a-meter throegh’ which’water- isalsg sup lied to bther. pren
Tenant shall pay g whetas sdditional rent, on‘;lgc irStday of eac. m_o)nmi_
: 0

13

rémises

the coral meter charges, as Tenane's ‘pordon; . Inde~

harel

mgsts (o be pald-by Tenant ot paid by Owner. for any.of ‘the reasons.or
it o ToTEY

Sprinklers: 29, Anything clsewhere in this fease:to the conary

~ notwithstanding, if the Néwv York Board of Fire
Underwriters.of the Tnsumace Services-Qffice-of any burcau, depirum
or-official.of the fedeml; stite-ar-city governmient requin
alierations, or-additional sprinkler heads or ather equipmerit be made or
supplied in an exisun 4 WAL ( 5

the location.of ardtions, (rade fixwees
premises, -of for ‘any, odher reasonm

L@ Space-to befilled.in or-déleted.

or.other conténts:of the'demised

isoh fefuse andrubbish by others shall be subje

defa

f dnd in addition to any of te remedies reserved o Owner
ove of elsewhers inithis ease, Qwner miy 5ue for-and collectany,

deprrument.
recommeénd:

the instatlationof 4- sprinkler sysem or that any changes; medificadons,
ng sprinkler syseem by ‘reason.of Tenani's business, or:
“if -any -such sprinkler” Sysem-

installations, changes, modifications, alteracions, |additional sprinkler

-pthef Such equipimint, become necessary
penalty or charge. against the full allowance
in:the fire: Insurasice rate see by-any sal
-company, Tenail ‘shall, at Tendnl's expense,
sprinkler. i Anges,: | t

tieads

Xcharige or

10, prevent te imposi-
for-a sprinkler system
¢ by any. Tire i hcé
prompd

stem insullagons,. changes,. modificaiions, -glieratigns, and

supply: additiorial sprinkier heads.or other equipment as; required whether:

the work involved shall be structural or non<soucty

&

ra) in naqre. “Tenant

|W -":S:f!a Faa

Elevators,

Heat,

Cleaning:

i r

premises clean arid- I order, 1o the satisfaction o

Zx;a'm'sc AT g i aeetts 1o he
e . repairs, and replacements to. the
adjacent ghereto, nn'd':i‘ccp s'zu'd=sidp ($-and ¢
d\{t&m?rubbish. 4610 : ;

Doy

sl inde

rrshall ac Tenasc's expense, enaised
Ovwner, nm

ewalks and curbs:

pendenty contracsag for the removal of sucki rubbish und-

hall, ac Tenant's own
‘stdewalks and-curbs
free from snow, fce,

- slo o

by L/
crer, the removal of

T 24 Y

cf-to such rules and

‘regulations gs, - e, judgment Of Owner, ‘are Recessary for the proper:

-operudon of the building:
31, ..,T@nm!hgs deposiied with Ownerxhe -Sum

Secitrity:. ostle
scurity

.of
ce by:

) 85,0

DR . formi
perxsxons-nnd:;;o_ncl_,xciqng,b_ﬁvtms.-l,_ +ie
> respect ofiany of ‘die erms, pro

lease;: ding, but not limited 19, the payment fre
Qwner may-use, apply or-rein te Whole or an
deposited tothe exltent reqilited-for the payment of
‘rentor any-other:sum 2s 1o Which Tenant is'in defaul
Owner may-expend-or may-be required'o-expend
defaulcinrespecrof any of the lerms, covenarnisand

including.but fiotlimiwed 1, 2ny, dimiges.o

‘e prefmises, whether such damages'or deficiency-actry
summary:proceedings-orothier re<eniry by Owner. Inth

shall-fully faithPally comply with all of theirerms,

-and Gongition:

for the Faithful per-
Tenant of the, ©ms,

id'condidons o this'lease.,
ficiency in‘the re-

the re-leming of
td.before:or afier
nt thag Tenant
ns; cOvEnanls

pro

s of this-lease, the.secirity-shallbe tenirried, to Tenang.afrer

o,
the dars fixed us the end 6 the Lease-on afiendelivery of engire posscision

‘of the: demised premises 10.Owner. .In the eventof 3 sale.of -dié:1a

ndarid

building-or leasing of the building, of which ‘the-demised premises form .

art, :Owner shall-have.die *Fighe (o ras

ransfor the. sécuity to e vendée.or

sséer and-Ownar shall thercupon-be reieased.by Tenant from all:liabiliy

for the recurn of such secutity, and Tenant agrees: 0

‘solely for gie: remarn of said security; and it is'agreed
ereof shafl apply to svery transfér.or assignment made

look-to the new:Owner

d that e provisions,
of the 'security 0

a new.Owner. ‘Tenantfurther covenants that it will notssign orencumber
o aueimpt0-45sign or encumber the monjes deposited hierein assecurity'and
that neither OWNEr nof its SUCCESSATS OT aS5IENS shail'be bound by any such

assignment, encumbrancé, anempied assignment
brange.
32, The Captions, are inseric

aor atempted cneur-
|

|
d only as a-maner of

nd foF reférence and:in no waydefine.

Captions: ¢

s T ‘convemence erence ; X
limit-or describe: the scope of this- lease: nor the.intent of ‘dny-provisien
thereof.

‘Definitions: 33, The-term “Owne¢" asius

_ ‘only the Qwner, or the: mory
of the 1and-.and. buildi t_g 3

the land and. building) of ‘which'the:e
; the event of-uny sale of sales s
of said lcase, or in the svent of a leuse of sdid.
“puilding, thesiid Owner. shall beé and ‘heredy Is'¢
ofall covenancs:and obligations of Qwrie
conswrued withour further. Agre

AN ¥ Lt

‘legal meaning.“The ter asusedin
Sv;n"xrdays,-,,Sundzys"and;all esigna
-building service ufion. cmployees SErvl
Operating-Engine:
\ig:expressly. provi

(or the: G of 4 lease o
Jich.the demised-prefmiges:form

ed;{n his fease means
n:possession, for
¢ of a lease of ‘the

g Jand and building o
theland a

ords re-
echhicdl

St pohd
‘days~nsused in dilslease shallexclude
days designated-as ‘holidays by’ the applicable
¢ -concractior by the /upplicable
ers conoract with respect © HY AC!_scr-'vncc'.» Wi hcrcyc,r‘ig
ded i this leasé that consefit shall not.be, unrcxisoqg{)ly

~ithheld, such consent shall not be-unreasonably. d_cllkyc'd.

34, If an excavation $hail

e’ made’ upon land
. or.shal) be autho-

Adjacent cavation shall
-Excavation- adjacent to'the'demised premuses J
Shoring: rizéd t be made; Tenant.shall afford to the.person

Jicense to encer.upon the demised prémises for'the
work assaid psrson shall desminecessary o TESCTVE

of which: demised premises form a part | rom’iiju
support the same b -propér foundations without any<cla

causing or authorized o, cause such éxcavation,

purposc,of-doing such
the wallorthe building

y .or-damage-and [0
m for damagesor

in chuﬁ;y*ag_ainsx wner, or-diminution of abatement of rent.

‘Rules and 35. ‘Tenani and Tenant's
Regulations: egents; visitors, and. Heens
s Fully, and comply stri
lagons and- such other: and: further.reasonable’
Owner or Qwner's agents may from dmg to-time
additional rules.ar regulntons shail be given'in such

or Regulation hereafier made o adopted by Owngror-Qwhet

servants, employees,

nsces shall observe faidh-
ith the: Rules:and-Regu-.
Rulds and Regulations'as

ddope, Notice-of any
manneras;Ownermay

elect. In:case Tenant disputes the, ressonableness-of any addironal Rule

‘sagents, the




«
!
|
i

shall directly bind any successors in interest 1o the Tenant, Tenantagrees

Eardgs hereto ageee [0 submit the question of the reasonableness of such
ule or-Regulation for decision to the New York office of the American thatif at any time Tenant-violates.any of the provisions of this Article,
Arbitration Aséociadon, whose.determination shall be final and conchisive such violation shall be deemed a breach of o.substantial obligation of the
upen the partes herewo, The right 1o dispute the reasonublencss of any terms of this lease and objectionable conduct. Pornographic mareridl is
dation upon Tenant's, part shall be deemed waived defined” for purposes of this Article as any wrinen or pictorial: manner
i that are peimarily

addidonal Rijle-of R i
unless e satne shall by asserted by service’
Ovwner within fifieen {15) days.aftes the:giving ol | \
in'this Jease conwmined shall be construed t0-impose-upon Owner any: duty’

4 notice, in writng upon withi- prurient appeal “or .any objects -of insuument
of notice, thereof: “Nothing concerned -with' lewd -or prurient. sexual activity. -Obscene, maxerial 13
defined here 'as it is in Penal law §235.00.

or obligaton to.énforce hé Rules.and Régulatonsior rms, COVENanEs or |
conditions. in any othef lease, as ngainst-any other renang and Owner shall- Estoppel: 38, Tenarx, atany tme, and from tme (o dme, upon
not be. liable:to Tenant for-violadon of die same:by fny-other tenant, its: Certificate: atleast10 days prior notiée by Owner, shallexccuts,
servanes, employees, agens, visitors of licensees: acknowledge and deliver t0.Owner, and/or:10 any.

‘ other “person, ‘firm' or corparation “specified by, Owuer, 4, saement

ease- is unmodificd ‘and' in;fall forep-,m'j effect (or, if

odifications, thar the same’is in fulljfo d-effect as”

Glass: “Tenpant 56—511« shall reptace, at the expense of Tenang, :
and soating tie modifications),-sgng the dares whi the.rear and’

any-and-all plate and othér glass damaged orbroken-

fronyany cause wharsoever inand aboutthe demiscd premises. Owner miay modificd.and s 1
insute, and keep insured, 8t Tenent's expense, all plaw and other glass. in uddidonal rént have betn Ltgx,ﬂd. snd stating whether or HOLTHESE exists ary’
the demised premises for and in the iame of Ownir. Bills for the premiumis. defanits by Owner undet this lease, and, i “so, specifying each such défault.
therefor:shall be rendered by Owaer o Tenanrarsuch dmes;as Owner.may T T . T
elect, and'shall be due from, and payable:by, Tenant when rendered; and Suceessors: .39, The covenants, ‘conditions. dnd agreements.
the. amount thereof shall be-deemed To'be; and be paid as, additonal rent. and:Assigns: “containied -in this Jease shull bind snd inure w the
. . v : . . bencfivef Owner and Tetiart-and their respecdve
Pornographic 37, Tenancagrees-this the value of the demised pre- heirs, gistributces, eXecuIors,  sdminisirators, succzssors, and; except 2s°
Uses Prohibited: mises and ‘the reputation of: the Owner will be othérwise provided in tis lease, their assigns, Téenant:shall look-6nly ®
scriously: injured {f the premises are used:for any Owner's.estite and interest i the larid and,building forithe satisfacdon o
obsccne or pornographic purposes or ‘any, sort of commercial sex Tenaat's: remédies “for' the. collection of - judgment ffor: pmewudicial
establishroent, Tenantgrees that Tenant will nov-bring. of permit any. prqcess):a'g&msr.()wn_crinmcwcn;ofany'défault, y Owner herel ider, aod
obscens 0r'po, moﬁmphiq ‘matefial dn the premises; and-shatl ot pammic 0o othier propetty-or dssotsof such Owneri(or ny:parties, member, officer -
or condugt. any bscéne, -nude, or.semiznude Jive performances o the or director thereof, disclosed. or undisclosed), shal ject ozlevy,
premises, norpermit use-of the premisés.for riude modeling, rap-sessions, execution or-other qtfompmcm'pmcédt; ¢ for the sat: f Tenant’
or 45.2 so called rubber =goods’-sho%§,aor';us;a- sex club, ny-sort, Of.a3 remedies iaderor with respect 1o this;jease; the relador T &
a2 “massage parlor,” Tenancagrees wreher that Tenanr will notpermit any Tenant' hereunder, or Tenant's” use and: etupancy of the demised

of tese uses by any sublessee or assignee of the ptemises. “This Article prermises.

SEE RIDER ATTACHED HERETO AND MADE A PART HEREOF
In Witress Hihereot, Owner.and'Tcnant.have.respectiyely‘;sigﬂed and sealed this Jease as.of the day-and year first
above written. :

Wimess- for Owner:

ACKNOWLEDGEMENTS
ORPORATE OWNER CORPORATE TENANT _
(S:TATE' OF NEW YIORK, st STATE.OF NEW YORK, $8. 8
County of o County of () GDS SN
On this day of 19 . On this 26 day. of __(_‘\R\gc-\z 2 Skg AP
before me personally- came before mc'por_s_onq;ly-_c;mc e & e B . en cu/‘
10-me known, who being by me duly swom, did depose and say thal 1o me l;no‘wn, who' bgrggy 8:: &1& ‘sworn, did depose, and say.that
idesin he resides in
l::mrc;;d.:st;:; of that he is the _E\J'P of :S-em;g;‘rfc;:/\- 3 e‘\\o\ Y
ibed i i i i ssoribed | ich executed the forcgoing
tion described in and which executed the foregomg the corporation described in and whic e f -
&sr::trc:xrz a?snOWNER; that he knows thie.seal of said corporation; instrument, a5 TENANT; that he knows the seal olr suid corportion;
the seal affixed to said instrurent is such corporate seal; that it was the seal affixed to said instrument is s.uch carporate ?cul; (hat;lt wus
so affixed by order of the Board of Directors of said.corporation, so affixed by order of the Board of.Daref;tnrs of_s?ld corporation,
and. that he signed his name thereto by like order. and that he: signed his name thegapo by.like ordQ
/W O [ .
.................... revenrnererkas |
JANETDAWBER
Notad Public, State Bgfsi\;ew York
IDUAL ANT 01DAG0831
: L OWNER' INDIVIDUAL TENANT No. )
?rg%%%\we?v YORK, s STATE-OF NEW YORKQualifigd In Na%ﬁ.&%%‘:qg 20 {Q
County of Countyof ~ Commission Expires I .
, 19 , On-this day of. | 19 ,
|

On this day-of ( 5
before' me pcrsonallycnm: before me personially came o the individu
be kn wnand kno 1o me to be the individual t0:be known and known to me to beithe in jvidua .
Heseribes g described in:and who, as TENANT, execited the|foregaing

described in and who, as OWNER, executed the: foregoing instru- wid who, as T !
ment and acknowledged to me that he instrument-and;acknowlcdged to me that! he
executed the same.

executed the same.




!
|
|
l
|
|
i

RIDER ANNEXED TO AND MADE A PART OF LEASE DATED AS OF MARCH A,
TWEEN BINA REALTY LLC, AS OWNER OR LANDLORD, AND
VVERTIBLES, INC,, AS TENANT, COVERING PREMISES 552-572

40. Defiritions. The following: definitioris' shall have the meanings hereinafier set forth
wherever used in this lease o any Exhibits or Schedules annexed hereto (if any):

@  “Buildid
York.

» shall medn the building known as 552-572 86™ Street; Brooklyn, New

®)  “Commencement Date™ shall mean May 1,2010.

(& “Expiration Date” shall mean the earlierof (i) Aptil 30, 2020, es such datemay be
extended pursuant:to Section 41(f) below or-(ii) the date this leasé terminates ‘prior to-its stated:
expiration date pursud t to the provisiois of this ledse. :

(d)  “Guaranfor” shall mean Jenmifer Convertibles, Inc. a Delaware: corporation] the
guarantor of this lease.

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

(i  “Legal Requirements™ shall mean laws, stafutcs and. ordinances. (including
building codes and zoning regulations and ordinances) and the orders, rules, regulations,
directives and. requirements: of all federal, state; county; city and borough departments, bureaus,
boards, . agencies; offices, commissions and other subdivisions: thereof, or of any official thereof,
or of any-other governmental public or quasi-public authority, whether now or hereafter in force,
which riay be applicable to the land or building or the demised premises or any partthereci)f, or

the sidewalks, curbs or areas adjacent thereto-and all requiremerits, obligations and conditionis-of
oIl instruments of record on the dete of this lease. i

|

|

(3  “The term. of this Jease shall. commence: on. the Comimencement Date and|shall
end on the Expiration Date.

41, Tem.

{(b)  Delivery of possessiot of the: demised premises to Tenarit shall if fio 'eVeJnti be
deemed to have decurred umtil actual and exclusive ,ﬁhyéical»»possession.;ofihé‘aéxnisjegi ‘pre}niscs
shall have been delivered o Tenant in a broom-clean sondition, free and clear of all priorleases,
ténants and/or ocoupants: Landlord agrees to- give eriant notice of the intended daté of delivery
of possession not less thafl five (5) days and not more than. fifteen<(15) days prior t0 the intended

dateé of delivery'of possession..

(cy If Landlord does not .'dcl.iVér-posses§ion of the demised premises to Ten'a:r;t by

May 1, 2010, then (i) the Commencement Date shall be extended to reflect the date La’n‘lc'ilord

delivers. possession of the demised premises to the Tenant, (ii) the Expiration Date sh'e|£11 be
|
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s;miiarpy extended, (iif) the definition of Lease Year shall be similarly adjusted and (iv) the dates
set forth in: Sectioris-41(g):and 42(d)-shall be simitlarly extended. - o

' (d)  Within five (5) days of ‘the date of the tendered possession of the '-'d‘emi‘Seé.
premises to: Tenant, both Lanidlord and Tenant agree fo execute a certificate confirming. the
Commencement Date, '

(@ Notwithstanding anything in this lease to the contrary, if Landlord: is unable: to
delivery possession of the demised premises to Tendnt by Ottober 1, 2010, then Tenant may, on
ot before October 15, 2010 give a-notice to Landloid electing to terminate this: lease. and. if
Lendlord has not delivered ‘possession of the demises premises:prior to Laridlord’s receipt of

Tenant’s notice of termination, this lease will terminate: on the.date Landlord réceives Tenant’s

notice of termination and nejther party-will have any obligations héreunder..

(f)  The term. of this Jease, at, the optiori -of Tenant, exercised by written notice|(att
“Bxtension. Notice”). to fandlord given fiot less than seven (7) months prior to the then
expiration of the term of this lease, m tis exterided fortwo (2) periods-of five (5) years each
. (the “Bxtension Periods”), upon 4ll terms, covenants, and conditions-set forth in this lease except

it the annual fixed rent shall be-as providedtin Sections 42(b) and 42(c)and Tepant shall have
no furthet right to extend the term of this lease. ‘If Tenant fails to:give an tension Noticgito
‘Landlord-on or before the date which is'seven D fiionths priorto the theri expiration date of'the
term of this lease, Landlord shall give a tiotice (@ “Reminder Notice?’) to Tenant riotifying Tenant
of its failure to timely give an Extension Notice under this ‘Section 41(f). 1f Tenant gives to
Landlord an Extension Notice on or before the date (the “Outside Date”) which is the later of 1)
six (6) months prior to the then expiration: date of the term of ‘this lease or (2) fifteen (13) c'iays
after the giving of the Reminder Notice by Landlord to Tenant, then the ‘Extension Notice shall.

be deemed to have been timely given to Landlord. 1f Tenant fails to give-to Landlord an
Extension Notice ofi or before the Outside: Date, then Tenant’s option to exterid the term of this
lease will cease and terminate without any further notice from: Landlord. As sed ini this lease;

oo % sl irclude the initial tert ard the Extension Periods, if timely and properly elected
pursusnt to this Section 41(f). Timeshall be'of the essefice with respect to Tenant’s obligation to
timely:and properly give an Extension Notice. Tenant’s exercise of any extension. optior:shall be
null and void if.on the date of the giving of afl Extension Notice and/or ‘on the first day of the
Extension Period in question, Tenant is i default under this lease with respect 0. mongtary
obligation or. with' respect to. d@ny non-motetary obligation a | §tEH 1o etary' default has
reinained uncured beyond the éxpiration of the applicable ‘grace: period set forth: in this lease.
Tenant’s option to-extend the termof thig lease may tiot be:severed from this lease or ate

assigned. Tenant's option to extend. the term of this, lease pursuant to-this Section 41D
automatically terminat ' 1

y terminate-upon sy assigriment of this lease or ad subletting of all or part.of the:
Premises, other than'ai dssignment or subletting perthitted pursuantio Section 46(c). '

(g) Notwithstanding.anything in this lease:fo the contrary, Tenant may, at its option'at
ariy fime ‘on ‘or after November 1, 014 and before November 1, 2015 give a notice (the
“Termination Notice”)to Landloid electing fo ferminate this Jease, in which event, this lease will
terminate and expire on the date (the-“Barly Termination Dite™) that is six (6) months after the
date Landlord réceives the Termination:Notice, provided. that (1) Tenant is.not in default under
this' lease on the date Landlord recéives the Termination Notice or on the Eatly 'Tennmgtjpnx
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Daté, (2) Tenant delivers to Landlord, together with:the Teriination: Notie the Rent Payment

Amount (as defined below) as an erly termination fée-and (3) Tenant continues 1o pay annual
fixed rent and additional terit payable‘hereunder through the Jarly Termindtion: Date. As sed

& , . ritie months of annual. fixed
rent.as of the' day Landlord receives: the Termimnation Notice 4nd (i) 75% of the Taxes: for the:
Tax Year in which Landlord receives the Termitiation Notice: '

herein, the term “Rent Payment Amount” shall mean the sum |

42. Annual Fixed Rent.

(d)  The annual fixed rent payable by Tenant hereunder shall be as follows:

0) during the first, (lg) Lease Year; at the rate: '0f"‘$5005000.06 per: annum
($41,666.67 per month);
(i)  during the second (2nd) Léase: Year, at the rate of $510,000.00 per anfum
($42,500:00 per morith);
(i) during the- third (3rd) Lease Year at the: rate of $520,200:00 per annur
(843,350.00 per month);
(iv) during the fourth (4th) Lease: Year at the tate of $530,604.00 per annum
($44,217.00 per month);
(v) dusing the fifth. (5th) Lease Year at. the ‘rate -of $541,216.08 per annum
(845,101,34 per month);

(vi) during the sikth (6%) Lease Year at the yate of $552,040:44 per annum
($46,003.37 per month);

(¢i) during the seventh (7% Lease Yeat st the rate of $363,081:28 per anpum
($46,923.44 per-month); '

(viii) during the eighth (8") Lease Year at the rate of $574,342.92 per annum
($47,861.91 permonth);

(ix) ~ during the hinth 5('9',_“‘,); Lease Year at the rate of $585,829.68 per- annum
($48,819:14 per month); and

%)  during the tenth (10" Lease Yesr at the rate of 1$597,546:36 per- ahpum
($49:795.53 per month).

(b)  If Tenanttimely and propexly extends the term of this lease for the first. Extension.

Period, annul fixed rent during the first Extension Period shall be as-follows:

@)  duringthe eleventh (11%) Lease Year at the rafe of$615,472:80 per annum
($51;289.40 per month); ' '

(i) during the twelfih (12%) Lease Year at the rate of $633,936.96 per annum
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($52,828.08 per month);

(i) during the thirteenth (13%) Lease Year at the rate of $652,955.04 per
anritit ($54,412.92 pet month);

eiith (14™) Lease Year at the rate of $672,543.72 per

(iv) foutte
:045.31 per month); and

() 158y Lease Year at thé rate of $692,720.04 perannum

{©)  If Tenant timely and properly extends the term of this lease: for the segond

G)  during the sixteenth (16%) Lease Year at the rate of §713,501.64 per enim
(859,458.47 per month);

Giy duing the seventeenth (17") Lease Year at the rate of $734,906:64 |per
annum (§61;242.22 per-month); |

(it)  Quring the elghteen’th (18“’) Lease Year at the rate of $756,953.88 per
annim($63,079.49 per month);

vy during the nineteenth (19") Lease Year at the rate of $779,661.60| per
st ($64,971:88 per month);

(v)  duringthe twentietti (20™) Lease Year at the rate of $803,052:36 per annum
($66,921.03 per month):

(d)  Provided that Tenant is. fiot in default under this lease beyond any applicable:
grace peripd; annual fixed fent p able pursnant to this Asticle-42 shall be abated. during the.

fhree (3) months of May, 2010, March, 2017 and 011.. Notwithstanding the: foregoing; if
4t any time priot to the second annivers of ‘the Commiencément Date, Tenant shall be.in
default under this Lease and such default shall ferriain vticured beyond the expiratior of the
applicable grace period, theri the aggregate amount of annual fixed rent s6 abated shall becomme.
immediately due-and payable. :

(¢  Annual fixed rent will be payable in tnonthly installitients in advance on thefirst

day of each month. without any set off or deduction whatsoever. Unless: and until instructed.

otherwise, monthly installméents of annual fixed rent will be paid by. wire transfer of immediately
available funds to the accoutit of Landlord set forth on Bxhibit:A attached hereto.

® If (i). during:the two (2) year period corimencing with the Commencement Date,,
' ir work to the.roof or o the heating, ventilation and air conditioning systerm
oD uch work is perfofmed by a licensed contractor in accordance with Article 3
and the other provisions .of this {ease, (iii) Tenant delivers to Landlord eviderice reasonably
satisfactory to Landlord that such repairs have been fully paid by Tenant, and (iv) such work was

not necessitated by the actsior omissions of Tenant, then Tenant shall receive a rent credit against.
. g
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payrient of anrual fixed rent in an amount equal to the lesser of {x) the total afhount paid by
Tenant for such repairs: or. (¥) $20,000, it being understood that in no event will the rent credit
Tottce ()

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

~ (») ¥ the Commencement Date shall not be .on the first day of a month of ;thé
Expiration Date shall not be on the last day-of 4 morth annval fixed rent and additional rent will
‘be pro-rated for such partial month. ‘

43, Taxes.

(2} Forthe putposes of this Afticle 43, the following definitions shall apply:

X Stateme , Lafidlord to Teriant
setting forth: the 4mount payable by Tenant for a specified Tax Yedr with
respect to Taxes pursuant to Section 43( ) hergof.

G)  “Tax Statement” shall mean a statement issued by L

@) “Tax Yeat™ shall mean each peiiod,of twelve months; commencing on the.
first day-of July of each sueh period,. in which oeccurs any- part of the temi.
of fhiis lease-or-such ofhiet ‘period

lease: period! of twelve months occurring, during the:
i of fhiis. lease ‘as hercafter may. be duly adopted as. the fiscal year for

real estate tax purp:os,es:pf"tﬁe; City of New York,

(iii)  “Taxes” shall mean 41l real estate taxes, assessments, vault t#xes,

" governmental levies, municipal taxes, county taxes, busiriess improvement
Gistrict fees or charges or any other governmental charge, general of
special, ordinary: or extraordinary, unforeseen as well as: foreseen, of any
‘kind or nature. whatsoever, which are or may be assessed,. levwfi or.
imposed upon all oriany part of the building including-any tax, excise-or 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 York, the City of New York or any pol%ﬁ¢a1*'
subdivision thereof, as finally determined by the. applicable taxing
authorities. If, diie to a fture change in the method of taxation or in the
taxing authority, a new or-additional real estate tax, or' & franchise; income;
transit, profit-or other tax'or _goveimﬁental,'impgsi-ﬁbn,;howeyer dm;i-gnlaited?,
shall: be levied -against {andlord, and/or the land and/6r ing, ir
addition. to, ot in substitation in whole orin part for any tax W |
constitute “Taxes”, or. in liep of additional Taxes, siich tax or imposition
shall be deemed for-the purposes: hiereof to e included. within the (term:

©  ® Ténant shall pa3 ‘g5 4dditional rent for each Tax. Year, a S (“Tenant’s.
Tax Raymént”) equal to 100%, of the Taxes for such Tax Yéar occutting in whole or in
during the term hereof, Tenvantr’-s'Téx,;Payrn‘edt.S“}tié.l bé&sp’ayabl'ehaﬁeifthe._ er-of (i) /s

writfen demand from Lasidlord or(ii) the date which 15:30 days. prior to the due date of the Taxes
and. shall bd'_payable in the same. number of installments that Landloid is r_eq_};ircd -to make
payments of Taxes to'the -.appmpn';afte:taxing.-auﬂmr'i'ty;.

5
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~ Gi) Ifthereal estate tax fiscal year of The Cityof New' York shall be changed
during the term of this Lease; any Taxes for such fiscal year,a part of whichiis included:within a
particular Tax Year and a part of which is not so included, shall be appottioned on the basis of
the number of days i such fiscal year included in the particular Tax Year for the pirposé of
making the computationsunder this Section 43(), f

(i)  Intentionally Omitted.
(@iv)  If Landlord shal I réceive-a refund of Taxes for any Tex Year after Tax

Year 2009/2010 Landloed shall (after deduction-of any costsiof obtaining the same for which |

Tenant hés not theretofore been chirged) permit Tenant to credit against subseqiient 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 thatthe commencemerit date of the term of this lease shall ;b’c-
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 thin the:Tast dayofa Tax Year, then, in‘such event, in applying the {
provisions of this Article43 with respect to any Tax Year in which such event shall have.
occurred, appropriate pro rata adjustments shall be.made to reflect the occurrence of such eveint.

(&)  Payments shall be made pursuant fo his Article 43 notwithstanding the fact that &
Tax Statement is furnished to Tenantafter the expiration of the term of this lease. ,

(d)  Inno eventshall'the fixed annual rent ever be reduced by opération of this Arficle
43 and the rights and obligations of Landlord and Tenait under the provisions of this Article 43
with-respect to any-additional rent shall survive the terinination or expiration of this Jease.

(6)  Landlord’s failure to render a Tax Statement with respect to-any Tax Year shall
not prejudice Landlord’s right to theréafter fender a Tax Statement with tespect thereto or with
. -respect to-any subsequent Tax Vear. Tenant’s-obligation to pay for Taxes for any Tax Year atid
during the term of this lease shall survive the expiration or earliet termination ofithis lease for a.
petiod of eighteen(18) months. |

{

(® () Notwithstanding anything in this. Aiticle 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 ¢alendar year, 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 estimate for such
calendar year for Tenant’s Tax Payment. It However; Landlord shall furnish anysuch statement
for any calendar year subsequent to the commencement hereof, then. (i) Tenant shalll pay

Landlord on the first day of the month following the month in-which Landlord: furnishés Such
statement; one twelfth of Landlord’s éstimate for such calendar year for Tenant’s. Tax Paymerit
multiplied by the nuriber of moriths welapsed, for such calendar year iricluding the morith in which
such first payment date ocours dnd (ii) Tenant shall pay one-twelfth of such estimate on the first

day of each subsequent: month through the end of such esfimate on the first day of each.

subsequent month through-the-end of such.calendar year. |
(if). Landlord shall Bave:the right from fime-fo time duirinig any calendar year, t0
’ |
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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 fiftéen (15) days thereafier ahy
underpayment by Tenant: for the prior months of such.calendar year shall be paid by Tenart' to
Landlord and any overpaymerit by Tenant for the prior months of such calendar year shall be
paid. by Landlord to Tenatit and thereafter each monthly paymiesit shall be based on ‘the revised
statement,

(ili) At the end of each ¢alendar ‘year, Landlord shall fumish to- Tenant a
statement. (each an “Annual: Statement”) setting forth: the. actual Taxes for such caléndar year. If
the annual statément shall show that Tenant’s ‘payments’ made pursuart to this clause (6]
exceeded the actual amounts requited to be paid by Tendnt under this Section 43(b). for such
calendar year, the Lanidlord shall refund to Tenant the amotnt 6f such excess within twenty (20)
days after delivery of the Landlord’s statement fo Tenant: If the-arinual statement shall show that
the payments-made by Tenant undér this. clause & were less-than the actual amounts' reqmred to
be. paid by Tenant under this Section 43(b) for such calenddr year, then Tenant shall pay the
amount -of such deficiency to Tandlord. within twenty (20) days after delivery of Landlord’

statement to Tenant Landlord’s faﬂure to rendcr an Annual Statement with respect to any

respect thereto ‘or w1th respect to any subsequent calendar year

(g)  Tenant skall not have any right to contest the:amount or validity of any Taxes, and
Landlord shall have the sole and exclusive right in its sole discretion to contest Taxes. Nothmg
contained herein shall obligate Landlord fo contest Taxes. ;

¢h)  Landlord covenants and. agrees. that, provided, that Tenant timely pays' Tenant 5

Tax Payments, Landlord will timely pay the Taxes. |
l
44,  Elecfricity, Gas and Water Serviceand othér Utilifies. |

|
(@) Tenant:shall, at Tenant’s sole ‘cost and. expefise; prior to. Tenant: commencing to
use eieetnc:ty with respect to electric servics, and prior to opening its busitiess at the demised
premises, with respect to gas, water and all. other utilities, ) install all meters,. if any;. necessary
to measure electric ciirfent, .gas, water and other utilitiés used at the demised premises; (i) iistall
all eqmpment and perform all work: (subject to ‘the terims and pmwsxons of Article 3 and ‘the
other provisions of this: lease} necessary for the derised premises to obtain, eléstricy gas and
water service and all ‘other utilities; (m) arrange o obtain eIectnclty, gas and ‘water servicés
from the companiés furnishing same to the building; and. (iv) ‘pay and be responsible: for all
charges for such services directlyto said companies:as and when billed. |

(b)  Landlord shall have fio obhaamon to: provide or furniish- any hedt of air
conditioning. or any heat or dir conditioning equipment to the demised premises. Tenant shall
have the obhgatlon, at Tenant's sole cost and expéiise; to obtain and pay for heat and air
conditioning ‘at the demised premises and iristall all equipment and perform all work (subject to
the terms and provisions of Article 3 and the other articles of this lease) and obtain all perrmts ot
licenses, if any; necessary for the demised premises:to réceive air conditioning and heating, .

(¢)  Landlord shall have no responsibility for the rendition of any services or~uq1iﬁes
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to Tenant of the demised premises including, without limitation; -air conditioning, heating,
cleaning, elevator, gas, electricity or waer. ’

(d)  Landlord reserves the-right, without liability to Tenant and without constituting:
eny claim of constructive eviction, to- stop of ‘interrupt any heating, electricity, air-:condi:'tionéng;
gas, water, of othéf service ahd t0 stop: o intetrupt any permitted use of any facilities at sich.
timiés as:may be necessary and for as lotig as may reasonably berequired by reason ‘of accidents;
strikes, or the. making of repairs;, alterations. or improverments, or inability to secure @ p_r‘_&.p_ef
supply of fuel; steam, water, electricity; {abor or supplies, or by reason of any other similar or
dissimilar -cause beyond the teasonable cotrol of Landlord. No such stoppage: or interruptiof
shall entitle Tenant to 4y diminution ot abatement of rent or other compensation xior shiall dhifs
lease or any of the obligations.of Tenant be affécted or reduced by reason of 4ny such stoppage
or interription. Landlord agrees o use reasonable efforts (but shiall have'no obligation to employ
wotkefs at overtime rates) to the extetit reasonably ‘praeticable to minimize interfererice: with

Tenant's use of the demised premises. |

(&) The Landlord and. its agerits, Tepresentatives and. teriants, inchuding utility
personnel, shall have:the right to have access or-fo. pass thirough: the, tenant’s: demised premises:
for all repairs and access o all areas of the Building during normal business hows. Under no
circumistahces shall the tenant -obstiuct the Landlord’s and ‘such -other personnel access 1o 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 of terminate this lease, or 10 claim 2
partial or 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 supetior mort ge-and the lessor of each superior. ease

whose name and address shall previously have been furnished.to Tenarit in writing and (ii) unless
such act or omission shall be one that is. not capable of being remedied, by Landlord. or such
holdér or lessor within a reasonable period of time; watil a reasonable period for remedying such
act or omiission shall have elapsed following the giving of such notice and following the|time
when :such holder or lésser shall have become-entitled under-such superior mortgage:or superior
lease, as the. case may be, to remedy the same (which téasonable period. shall in no-event beless
than the period to which Landlord would be entitled wnder this Tease or -'qthggwisg.:aﬁer{siﬂﬁia:
otice, to effect such remedy). provided that such holder or lessor shall give: Tenant written
notice of its. intention: to reinedy such act or omission and ‘shall, with due diligerice; commence
and:continue to do $0. unitil 30 days have-elapsed after esich such holdet has received such netice

‘without the condition‘in quesﬁ,on‘b_eing remédied.

@)  Ifany mortgageeor any ground lessor or any other person ¢laimirig by of through
any such mortgagee-or groiind lessor, or by or-through any-foreclosure proceeding, sale in Heuwof
foreclosure, summary proceeding or otherwise, shall succeed to the rights-of Lan&lord.unde'fi this
Lease, Tenant shall, at Landlord’s request, attorn to, and recognize ‘such $uccessor a% the
Landlord of Tenant. urider :this Lease, and Temant shall promptly execute, ackrioWi‘edgé' and

deliver af any time ity insfruments requested by such person or persons to evidence| such
attorriment. Upon such: ‘attornment; ‘this .Lease shall contiriue as a direct lease: from|'such
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SUCCESSOr Landlord. to Tenant, upon and subjest to all of the provisions of this Lease for the
remainder of the torm hereunder. The aftornment provisions of this Asticle shall be self-
operative, and no further instrument of ‘attornment shall be required or needed therefor. In.

confirmation of any such agreement-to atforn on thé-past of Tetatt, Tenant shall, at the Tequest;

of Landlord or any mortgagee or gro d lessof, promptly éxecute, ackriowledge and deliver such
farther inistruirients as shall be requested by-any mortgagee ot gronnd lessor, and if Tenant shall
fail to exeoute and deliver any' such forther instruments; within seven days after any redugst:
therefor, Landlord shall have (in addition to-any other-tights or'remedies) ‘the right to execute;
acknowledge and deliver any such further instruments for an on behalf of Tenant, and Tenant
hereby irrevocably constitutes and appoints Landlord as the attorney-in-fact of Tenant for stich
purposes. !

- © ‘Notwithstanding anything to. this' lease to' the contrary, this lease will not be
subject to .any future mortgage or ground:lease hereafter affecting the demised premises unless:
the holder of such future mortgage or giound lease: executes and delivers to Tetant a
Subommaﬁﬂgg‘nqnedisfm%éﬂce and .attornment agreement (1) in the form then used by such.
mortgagee; if the mortgdgee. is a savings. or commercial bank insurance company or other
lending, institution (a “Tending Institution™ and (2) in formi. and ‘substance reasonably
satisfactory to such mortgagee or ground. lessor, as applicable, and Tenant, if such- mortgagee or

ground lessor is riota Lending Instituition. 4
!

(@  Landlord represents and warrants to-Tenant that as of the date heredf there aré no
mortgages or ground leases affectinig the building.

ent and Subletting,

Assi

46.

&)
|
|
i
I
1
l
|

() For pumoses of Aticle 11, the assignment, transfer, ‘pledge, morteR
hypothécation or other disposition, whether voluntarily or involuntarily or by opetation of 1aw or
othierwise and whether:in a single transaction o in‘a series of related orunrelated transactions, of
more than 49% of the direct or indiréct ownership interests-in Tenant, howevet accomplished,
shall be deemed an assignment of this lease requiring, the:consent of Landlord. The provisions of

this clause (a) should not be applicable if Tenant is & public corporation whose stock is traded
over a nationally recognized stock exchérige. ;

(o)  Provided Tenant is not in default under this Lease beyond the expiration o{f the
applicable. grace period if any, as of the effective date of the assignment, Tenant ‘shall have the
right to assign this Lease or sublease the entire demised premises in connection with a sale of
Tenant's business at the demised premises, with the prior written consent: of Landlord, which
consent Landlord agrées tiot fo unreasonably withhold. Landlord shall not be deemed to
unreasonably ‘withtold its conserit to any. proposed assigaient OF | blettingif (1) the financial
condition, or business reputation of the-assignee or subtenarit or of any of the principals. of the
assignee or subtenant is not teasonably ‘satisfactory to Landlord, notwithstanding: Ter?li'ant"s_

original or cufrent financial position or reputation; {2) principal of the: assignee or subtenant

does fiot have at least five (5). yedrsexperience:as a prinicipal, in the: operation.or ownership-of a

retail furniture store in New Yotk City, (3) the assignee or subtenant proposes to-use the derised

premises in violation of this Lease, (4) thie proposed assignment or sublease is ot reasonably

satisfactory to Landlord's: atforney, of (5) -with respect to any assignment, the assignee dogs not
:
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|
|
|
assume all of the obligations 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 assigninent or. subletting; such assignment or subletting shall not
become effective urless and until (_13).;Land},(>_1:d;"¢1?ﬁenanf -and the assignee or subtenarit executejand.
deliver a consent in. form and substance satisfactory: to Landlord, (2) in- connéetion with an.
assignment of this lease, Landlord-feceives.an original of an assignment and assuriiption of the
lease executed by Tenant afid-thie assignes in form and substance satisfactory to Landlord and (¥)
an additional Security deposit from the assignee equal to two (2) months annual fixed rent (a8-of
the effective date of the assignment and assumption: of this lease), (3) in connection with a.
subloase, Landlord receives an original of the sublease execitted by Tenant and the subtenant in.
form and substance; satisfactory to Landlerd dnd (4) Landlord receives an additional security
deposit from Tenant eqiial to twd (2) months annual fixed rent.(as of the effective date of the
assigament of sublédse). Tenant:shall reimburse Landlord forall reasoriablé costs aid experises
(including, without limitation; reasonable ‘attorney’s -fees) iricurred by Landlord it connection.
with any proposed assignment-or subletting.

(c) Notwithstanding anything herein to the-contrary, Tenant may, without Landlord’s
consent, but upon.not less then 10 days prior fiotice to Landlord, assign this lease or sublease all
of the demised premises to.(i) an Affiliate of Tenant (where the term “Affiliate” means an entity
which conitrols, is controlled by oris under common control with Tenant and where the term:

“COIltl'Ol” means thie ownershj_p of mo:re than 50% Of the OWnefShlp interests: m rhe ermty in
question and the ability to conttol and direct the thanagement and policies of the entity in
question):or (ii) any entity which sequires (1)-all of the Ashley Home stores in the United States;
owned or operated (directly or indirectly) by Guaranter- arid (2) if there are then: fewer [than
fifteeri (15) Ashley Home storesin the United States owned-or operated (directly-or-indirectly)
by Guarantor; not less than 15 stores owned or operated {directly or indivectly) 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 assets, merger” or purchase of
ownership interests. "

(d). Tenantrepresents and warrants to {aridlofd that the ownership structure of Tenant

attached hereto as Exhibit Biis true, complete and correct.

47. 'Preg‘aration:of’?fénﬁéés.

(s)  Tenanthas examined the demised premises and agrees to accept the same‘in|their
condition and: state of repair existing as -of the -date ‘hereof and understands and. agrees that
Landlord shall not be.required to petform any work, supply any materialg or incur any cost or.
expense to prepare the demised premises for Terant's occupancy.

(®  Landlord does not warrant that any license or other governmental certificate or
peérmit which may be required for Tenant's business to be-carried on in the demised premises will
be granted; or if granted will be: contintied in effect or renewed: If any license or !o-the'r
governmental certificate 6r permit shall be: required for the lawful conduct of Tenant's business,
Tenant shall diily procure. and thereafter maintain: such license, certificate or permit and 's tbmit
fie: same to inspection by Landlord, it béing understood and agreed that Tenant's obligations
under this: lease shall in-no-wise be affected or impaired by reason of Tenant's inability to y

ecure
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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 cost! and

expense, and in a good and workmanlike manner, perform such work and installations in arild 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.

(a) Tenant shall look only to Landlord's estate and interest in the building for 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 (othell' than
the building) or of any of officer, employee, director, shareholder, partner or principal of
Landlord shall be subject to levy, execution or other enforcement procedure for the satisfaction
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%ath 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 respect of 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 oth?,r risks

and hazards as are insurable under then available standard forms of fire insurance policies wi

extended coverage) to Tenant's property (including without limitation, Tenant's improvements
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 reasonably
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 oqlers as

Landlord shall reasonably designate, at all times when Tenant is constructing any improvements,

alterations, additions or other installations in or about the demised premises. Notwiths’fanding

the foregoing, if one or more Affiliates (as such term is defined in Section 46(c) abc|>ve) of
Tenant obtains liability insurance with respect to a store leased by it in New York Cilty 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.
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Notwithstanding the foregoirg, Tenant shall not be.réquired to mamtammsuranoemthrespect to
its inventory. ‘ ' s

. (b)  All such insuratice required to be obtained by Tenant shall be written ifi fori. and
substance reasonably satisfactory to Landlord by:an insurance wmpaﬁy*reasonébiy satisfactory
" to Lendlord with an A IX or better rating in Bests! authotized to do-business in New York-Stite.
Upon. failure-of Tenant to procure, maintain and pay all premiums therefor, Landlord may; at its
option after five days: notice to Tenant; do ‘50, and Tenant agrees to pay the cost thereof to
Landl'ord as additional Tent under this lease. Tenant shall cause to be included in all such
fnsurance policies a provisien. to the effect that the same will bé non-cancelable and not
permitied to tapse except upon thirty (30) days' prior notice to Landlord. On the date hereof the
original insurarice policies or: appropriate certificates shall be deposited with. Landlord. Any
renewals, teplacements or endorsements thereto shall also.be so deposited. |

) . o l

(c)  Except to the extent expressly provided in Article 9 and paragraph (d) hereof,
nothing contained in this: lease: shall relieve either Landlord or’ Tenant of any liability toithe
other, or to the insurance carrier of the other, which the othér may have under law or; the
provisions of this lease, by reason. of any damage-to the demised premises-or the building, a§ the
case:may be, by fite or othier casualty. ' ' I

(d) (i) Tenantagrees to include, if obtainable it nio additional cost or ﬁxpense;_-irsn its
fire insurance policy or policies on its fimniture, farnighings, fixtures and ofhier property
removable by Tenant under the provisions.of His lease-approprigte clauses pursuant to which the
insurance company or-companies (y) waive the right of subrogation agaifist Landlord and/or|any
tenant. of space:iri the building with respect to losses pay: bleunder such policy or policies. and/or
) agree.that such policy or policies shall not-be validated should the insured waive. in Writing
prioE t6 4 loss any or all right of recovery against any party for losses covered by such pi ,
policies. But should any additional premium be exacted for any: such ¢lause: or-clauses, Terant
shall be. released from the obligation hercby imposed unless Landlord pays such additipnal

|

premium.

()  Landlord agress to inclide, if Gbtainable at no additional cost or expense,
in its fire insurance policy or policies on the building appropriate clauses pursuant to which the
insurance company or-coripanies (y) waive the right of subrogation against Tenant with fespect
to losses payable under such policy or policies and/or (z) agree that such policy or policies shall
6t be invalidated should the insured waivein writing: prior to @ loss any or all right of r,ecq!vcry
against any party for losses covered by such policy or policies. But should any additional
premium be exacted for dny such clause or clauses, Landlord shall be released from the
obligation hereby irmposed-unless Tenant pays such additional premium. |

(i)  Provided that Landlord's right of full recovery under its policy or policies
aforesaid is not adversely affected or prejudiced thereby, Landlord hereby waives any ‘and. all
right of recovery which it might otherwise have against Tenant, ifs. servants, agents and

employees,. for loss or damage occurting to the Building and. the fixtures; appuﬂenanoesi and
equipment therein, fo the extent the sameis covered by Landlord's insurance, notwithstanding

that such.loss or damage may résult from the/nggligenceior fault of Tenant; its:servants, agents of
employees. Provided that Tenant's right of full recovery under.its aforesaid policy or-policies is
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not advgrsely affected or prejudiced theréby, Tenant hereby waives any and all right of 'rccovéty
which it might otherwise have against Laridlord, its servants, and employees; and against eveéry
othier 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; Tenant's fumniture, farnishings, fixtures and other property
removable by Tenant under the provisions hefeo '

) ‘, reof to-the extent that sathe is covered by Tenant's
msuranoe,nomthstan ing, that such 1088 or daimage may tesult from the negligence or faultiof
Landlord, its* servants, agents or' employees, or such other tenant and: the-servants, agents, of
employges thereof. " | ;

Gv)  Landlord and Tenant hereby agfée to advise: the other promptly if ?:h"e‘
clauses to be included in their respective insirance policies pursuant to-subdivisions (i) and (i)
hereof carmot be obtained. Landlord dnd Tenant horeby also agree tonotify the ofher promptly
of any cancellation or change of the. terms of aity such policy which would affect such.clausés!

(e If by asy reason of the use-to which the demised premises afe-put. by Tenant
(including, without limitation, the use permitted hereunder) orthe character of or the mannet in
which the Tenant’s business is carried on, the irisurance rates for fire and casualty insurance for
the Building shall be increased above the rates: that would be effective if the demised premises
had been used for the retail sale of dry 'goods Tenant shall within 10 days after demand, pay to
the Landlord as: additional rent, the amount by which the premitms for such. insurance are O
increased, Such payment shall be paid with the next installmetit of fixed annual rent but in' no
casé later than one month after such demand whicheéver gccurs soonet. |

|

50. Sidewalks.

Notwithstanding any thitig in Articles.4 and 30 to the contrary, Tenant shall have -'nogz_fi:g.ht-
to install, erect, place or maintain or permit the. installation, ereciion, existence; 'mamtenancé or
placement of any vending or other machine-or any fixtiife, equipment, installation; impro.vem!ent,
mannequin, sign or personal property on the sidéwalks in front of or adjacent to-the demised-
premises and shall, at its own dost and eXpénse, remove any such machine, fixture, installation
improvement, mannequin, sign or personal property: |

51. Laté Payment Charge.

If Tenant shall make any payment of fixed rent, additional rent or other charges miore
than five (5)days after the same is due and payable Tenant 'shall pay & late payment charge equal.
to. five percent (5%) of thé amount due; Such amount shall be payable as additional rent.
kereinder, and shall be.payable in addition to any interest payablé on such late payment of fixed:
rent, additional rent or other-charges, !

52. Use i
(@)  Tenant shall use and occupy thie demised :premises as a store for the retail 'salfc of
furniture, convertible:sofabeds; matttesses, home furnishings and all related and ancillary items
typically sold in an Ashley Home store under the name “Ashley Home Store” and for no other

purpose. . 2
()  Tenant covenants and agrees that it will: '
13 L
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(i1)

(i)

(iv)

™

at Tenant's expense, clean the interiors and extetiors of the windows and
doors (including, in.¢4ch case, the frames therefor) in the'démised premises

and in-the perimeter walls thereof whenever in the reasonable judgment of
Landlord necessary;

at Tenant's expense, keep the demised. ptemises clean, @nd in & ‘neat,
sanitary condition, keep all plumbing in the demised premises-and sanitary

systems and installations serving the demised premises in a good st’ate:: of’
repair and operating condition fo the points they connect with the main

yertical risers and stacks of the building, place all garbage in sealed
waterproof containers at a.location réasonably approved by Landlord and
remove dll garbage, fubbish and.other debris from the demised premises
daily betweenr 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 Landlozd. Notwithstanding anything in Article 30
to the contrary, Tenant shiall at Tenant's sole cost-and equnse;.,-éﬁaﬁgé for

the remeoval:of Tenant's reflise, rubbish, garbageiand other debris;

at Tenanits expetise, promptly replace any and all glass (including; mirrors)
in the demised premises and in-the peritneter walls thereof, the frames for
such glass; and any lettering and. Grnaitientation ‘on such glass;-which may:

be broken or damagéd, regardless oF the cause ofsuch damage even thiovigh.

the same may be oceasioned by the negligence of Landlord, its servants ot

agents (unless thesamewas caused by the:gross negligense of Landlord), it

being the intent of this provision that Landlord be hereby indemnified. t

the full extent to which it would be were such glass, frames, lettering and
ornamentation insured for the benefit of Landlord 6t the customary form of
glass ingurance carried by Landlord with respect to other premises in the:
building;
not use, play. or operate OF perrmt to-be used, played-or operated any s(;)‘u‘nd
making or sound reproducing device in the demised premises, except in

cuch manner and under such conditions so- that no sound shall be heard

o o demised promiscs, and Tensnt covenants and agress) thet

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

means and précautiohs as Landlord may from ‘time. to time reasonably
reuest in such connection; and

Tenant. shiall eliminate from: the: demised premises all obrioxious; fumes;
odors or gases, and all such furnies, 6dgrs or gases stiall be prevented from
entering -any portion £ the building of which the demised premises f:fii'-',e',:"a;
part. No fumes; odors or gases shall be exhatisted to the building:corridors;,
or to the'street or s “d_cwalk'in;frbntof ot adjacent to the demised premises.

{c) Tenant-shall not sufferor peiniit the demised premiises or any part thereof to.be

used in any: manner,

13888335.039711,000001
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impair, in the reasonable opinion of Landlord, the appedrance, chatacter or reputation. of the.
building, (iii) interfére with of tend to impair or interfere.with the use;of any of the other areas of
the building by, or oceasion discomfort, ‘annoyance or inconvenience10, Landlord or any of the
other tenants or occupants:of the building, -any such impairment orinterférénce to be in the:sole

judgment:of Landlord: i
|

53, Covenants of Tenant..

(2)  Tenant covenants and agfees that Landlord. shall have no: Yespo nsibiﬁtyl or
obligation with respect to the security of the demised premises and that Tenent shall do whatever
is necessary to insuré proper security in the demised premises given the permitted use’ for the:
demised premises. !

()  Tenant covenants and dgrees to:

()  keep and maintain the demised prémises, and Tenant's personal property
-and sign§ therein and the exterior and interior portions of all doors, in a
neit, clean, sanitary and safe condition and to keep the. Premises. free from:
rodents,. pests-and- vermin; i connection therewith, Tenant:shall cause the
demised ‘premises to be exterminated with such frequency: and in such a
mannet 45 will, in Eandlord’s judgment, prevent the existence of vermin or
other iiifeéstation; '

@)  apply for, secure, maintain apd.cdmpiy with 41l licenses or permits Which'
‘tay be-required for the - ohduct and occupancy by Tenant of its business’
and to pay; if; as.and: when:due.all Ecen_ser-and,pﬁmit’% fees anid charges|of 2

similar nature i connection therewithy

system, but shall dispose of all garbage; tefuse, cooking oils dnd fafs in
accordance with the provisions of this Article; and

(i) not dispose of garbage; refuse, cooking oils or fats in the sanitary sewer

pickup by not later than 7:30 a.m. nextmorning:

@{iv) not-place any garbage:ofi the sidewalk prior to 6:00 p.m. and then ‘only for

(¢y  Tenant covenarits and agrees-that it shall not during the term of this'lease; (i) store
any materials-or other pro erty-of Tenant on the foof of the building or otherwise use in any, way.
the toof of the building, (ii) enter onto: the roof of the building except to maintain or, repair the
roof ity accordance with the 3provisi?on's'«'ro’f thiis. lease: or (iii) place; install or permit the placement

or installation of any sign on the: roof of the building: Landlord and its desigrices willjhave
access to the roof at all times.

(@ Innoevent may Tenant sell sty food from the demised premises.or cook or|store
any food in the demised premuises.
of the building, and shall not install any a@veﬁi‘sing;:ﬁ)éfurez’.éﬁts'iﬁb of the building, unless m[ gach
instance consented to- inr advance in writing by Laridlord -such. congent not-to ‘be unreasonably

(e) Tetiant shall riot install, place or permit any awning or sign on the perimgter iwalls
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withheld. Each such awning or sign so consented to shall, to the reasonable satisfaction of

Landlord, be kept clean arid in £00d order and state of répair and appearance by and at|the
expensé-of Tenant. Each sign and awning installed by Tenant must at all times comply with all

Legal Requirements; and any consent to a sign by Landlord does rict constitute Landl'()l"d"s
representation that it complies with TLegal Requirements: Notwithstanding the :fOre"going,
Landlord’s consetit shall not be requifed with respect 10 dignified and customary signs w{;;i-cﬁ; (6]
comply with all Legal Requirements, (ii) are located on the exterior of the building, bﬁg_ﬁo# on

thie toof of the building or (iii) only name and advertise Tenant or Tenant’s store o o demisod
premises;, - / .

() Lendiord-and Tenant mumally acknowledge that irteparable injury will tesult to-
Landlord in-the event of 4 breach of the provisions of ticle 2 of this lease, or this Article 53,
and in the event of any such.breach by Tenant; Landlord shall & entitled; in addition to aity other

remiedies available to it; to an injunction torestrain the breach-of any of said provisions:

54,  Additional Event of 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 thereof shall constitute an event of default ‘hereunder: entitling
Landlord to terminate this lease:

55. Brokerage.

Each of Tenant and Landlord covenants, represents and swarrants to the other that it has
had nio dealings or communications with any broker or agent in conneétiont with| the
consurnmation-of this lease-other than CB Richard Elfis:and Grill Group Lid. and eachi 6f Tenant
and Landlord covenants and agréesto pay,_ji 51d harmless.and indermr ify-the other party from and:
against any and all cost, expense ‘(including, without linitation, reasonable attorneys’ fees) or-
liability incurred by the indemnified party resulting 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.  Hazardous Materials.

(§)  Tenant and the demised premises will reémain in compliance with: all applicable
laws, ordinances, and regulations (includirig consent deciees and administrative orders) relating
to public: hedlth and safety and protection of the-envirormment, including those statutes, laws,
regulations, snd ordinances identified in-Section 56(g); all as amended and modified from time to
timé. (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 coimply with ther.

(b))  Tenant will not permit to occur (i) any releasé, generation, manufactute,
treatmeént, ot disposal of any. hazardous material, as that term is.defined in Section 56(g); on,.in,
under, ‘or from the demised premises of (if) any storage or transportation of any hazardous
material in or to or from the demised premises in violation of any. environmeiital laws. Teriant
will promiptly notify Landlord, in writing, if Tenant has or-acquires notice or kriowledge that'any
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|
|
|
|

hazardous material has been or is threatened to be released, generated, manufactured, treated, or
disposed of, on, in, undér, or from the dentised premises; and if any hazardous material is
released.or disposed.of on the demised premises or is otherwise found in the demised prermst’l:s in
violation of environmental laws, Tenant, at ifs-own cost:and expense, will immediately take such
action as is necessary to detain the spread of and femove thie. hazardous material #n accordance
|

with all-environmental Taws.

(¢)  Tenant will ‘irniﬁddiatély'_'notiny Landlord and provide copies upon:receipt of alk
written complaints, claims; citations, demands, inquiries; reports; or notices Tenant' réceives
relating to the condition of the -demised premises or compliance with environsnienital 1aws.
Tenant will promptly cure and have distnissed with prejndice. any of those ‘dctions. land
proceedings to the satisfaction.of tandlord. Tenant will keep the demised premises free ofjany
lien imposed pursiiant to any énivironinental laws, |

(d)  Landlord will have the right at all reasonable: times and from. time 1o time to

conduct environmental audits of the dem ised premiises, and Tetianit will caoperate in the conduct
|
environmental laws or vesulted in & violation of any of ‘the warranties, represeritations, OF

of those audits. The audits will be.conducted by.a.consultant of L andlord's chiopsing, and if such
audit reveals that Tenant's activitics has caused 4 teledse of hazardous material in violation of
covenants contained. in this Article, the fees and expenses of such consultant will be bome by

Tenant and will be paid as additional rent under this lease on demand by {andlord.

(¢)  If Tenant fails to comply with any of the foregoing warranties, repre_sentatéqns,
and covenants, Landlord may-cause the removal (or Gther cleanup acceptable to landlord) of any
hazardous material from the demised premises: The costs of hazardous- matérial removal and
any other'cleanup. (including transportation and storage costs) will be additional rent undex this
Jeasé, whether or not a court has ordered the cleanup (unless the hazardous material was released
or disposed of at or-in the.demised premises:prior. to the Commencement Dte-or was introduced

to the demised premises by Landlord, in which. event such costs will beboiné HYLandlcr;d)l,: and
those costs will becorie due and payable on demand by Landlord. Tenant wilt give Landlord, its
agents, and eriployees reasonable access to-the demised premises to remove or otherwise clean
up any hazardous material required to be rémoved by this. lease or ‘the enyironmental laws.

Landlord, however, has 16 affirmiative obligation to remove-or otherwise cléad i any hazardous

material, and hi$ lease will not be construed as creating any such obligation.

()  Other tha hiazardous materials fo-the demised premises prior to the execution of
this lease for which Tenant shall have no responsibility and for which Landlord shall indemnify.
Tenant, Tenant agrees torindemnify, defend (withi counisél, reasonably acceptableito landlord’ and
at Tenant's sole cost), and hold Landlord and Landlord's affiliates;. shateholders, directors,
officers, employees, and. agents free and harmless from sand against all losses; lgbilities,
obligations, penalties; claims. litigation, demands, defensés, casts, judgmerits, suits, proceedings,
damages (including consequential damages), Jisbursements, or expenses of any kind (including
attormeys” and experts! fees and expenses and fees and expenses incurred in investigating,
defending, or, prosecuting any litigation,. claim, or- ptoceeding) that may at any time be imposed
upon, incurred by, asserted, or awarded against Landlord or any of them in connection with or
arising from or dut of:
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. . . . |
1. any hazardous material o, in, under, or affecting ail or any portion
of'the demised premises;

7. any misfepresentation, inaccurdcy, of breach. of any warranty,

covenant, or agreement contained or referred toin this Article; |

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

4. the imposition -of any lien for the recovery of any costs for
erivitonmentsl clearup or othér response costs relating o the
rélease or-threatenéd release of any hazardous-material.

This indemnification s the personal obligation of Tenant and will survive thé termination
or. expiration: of the terin of this jease, Tenant, its successors, and assigns. waive, release, %md
agree fot to make anty clafm or bring any cost recovery action: against Landlord under CERCLA,
as that term i§ defined in Section 56(g), or any staté: équivalént or any similar law now ‘existing
or enacted after this date. To the extent that Landlord is strictly liable under any. such 1w,
regulation, ordinance, or requirement, Tenant's obligation to Landlord under this indemnity will
also be without regard to faiilt on the part.of Tenant with fespect to the violation or conditionthat

results ifi Liability to Landlords.

(§)  Forpurposes of thislease, “hazardous material” means:
5. “hazardous substances™ of “toxic substarices” as those terms are

defined by the Comprehensive Envirommental Response,

Compensation, and Liability Act (CERCLA); 42 U.5 .C. §:9601, et

se,, or the Hazardons Material Trafisportation Act, 49USC. §

1801, et seq:, both as amended to and-after this date;

6. “hazardous wastes”, as that term is: défined by the Resource

»

Consérvation and Recovery Act (“RCRA™, 42 U.8.C. § 6901, et

sed., as amended to and after'this date;.

7. any pollutant or contaminant or hazardous, dangerous, or toxic
chemicals,, thaterials, or substances within the meaning of any
othér applicable federal, state, or local law, regulation, ordinance,
of requirement ‘(including consent decrees and administrative
orders) relating to or iniposing Hability or standards of conduct
cpncemiﬁg:éiaﬁy%‘hazardOus; foxic, -or dangerous waste sub'stanclié. or
raterial, all as amended to and after this-date;

8. crude il or'any fraction of it that is liquid &t standard conditions of
temperature and pressuré (60 degrees Fahrerheit and 14.7 poynds
per ‘square inch absolute);.

9. any radivactive material, including any Souree, special naledr, ot
by-product material as defined at 42 U:S.C. § 2011, et sed;, as

-
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amended to and after this date;
10. asbestos in any fofm or'condition; and

11. polychlorinated biphenyls (PCB's) or substances or compounds
contaitiing PCB's. i

()  Tenant, atits solécostand expense; will comply-with:

12.7al federal, state, and municipal 1a%s, ordiniatices, notices, ordcrs,
rules; regulations, and fequirements; : :

13.any requirements of the Natiorial Board of Fire Underwriters of
any-other body exercising similar finctions; and :

14. the requirements of all public liability, fire, ‘and. .othjér policies of
‘instirance covering the demised: premises relating to the treatment,
production, storage, handling, transfer, processing, transporting,
use disposal, and release. of hazardous substances, toxic,
radioactive matter. !

() Notwithstanding anything herein to the contrary, Tenant shall have no liability
with respect to: any ‘hazardous material located inithe demised pretnises prior to the execution of
this lease. ‘

57. Miscellaneous.

a)  If any of the provisions of this lease, or the application thieréof to :anyperso!n‘- or
circumstances, shall, to any extent; be invalid or uncnfqrceable; the remainder of this lease, oOf

whotn or which it is Held. invalid or un¢ nforéésble, shall not b
provision ofthis 1easé shall bevalid and:enforeeablé to the fullest-extent permitted by law.. i
() Thislease shall be:governed in all respects by the laws.of the State qf;New-Yofrk.
(c) If, in conpection with: obtaining ‘financing. for the building, 2 bank, insu:%mce
company or other lending institution' shall request reasonable modifications in this ledse 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 hereunder, (i)
reduce the usable area of the. demised prerises, (i) increase the monetary. obligations of Tenant
Heréunder or (iv) increase (other than in ai insubstantial-mansier) any other obligations of Tenant
hereunder created. :

(d)  Tenant-agrees that its sole remedies iri’ cases where Landlord's reasonableness in
exercising its judgment or withholdifg its consent ot approval is applicable pursuant to a'specific
provision. of this lease,. or any rider or separate agreement.relating to this lease, if any, shall be
those in the nature of &n. injunction, declaratory judgment, or specific performance; only the.
rights'to money damages-or other remedies being hereby specifically waived. Notwi"chstaxéding
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the foregoing; the provisions of this Section 57(d)-shall not apply, aiid Tenant's rights to mongy
damages shall not be deemed waived, in any instafice in which thete has been a final judicial
determination of a court .of competent Junsdictlon that Landlord has vwi:t}thgid" ot delayed its
consenit maliciously and ini bad faith with respeot to-any consent tha Landlord is asked to grant
in acoordance with this lease and which such consest i§ fiot in.acco dance with this Fease to be.

unreasonably withheld or delayed.

(¢)  This lease shall not be binding upon Landlord unless and wntil it is signed By
Landlord -and a fully- executed. copy thereof is delivered fo Tenant, If any check delivered |to

Landlord in-payment of the security. deposit or the first month’s aniual fixed rént does not clear,
then this Lease shall be null and void:
(§  The Schedules and Bxhibits annexed to fhis lease shall be deemet P of this
ease-ith fhe same force and effect as if such Schedules were numbered Articles of this lease.
() If the rent hereundr shall commene on any day ot then the fist day of &
calendar month, the rent for such calendar month shall be prorated.

(h). If there shall be any conflict between the. provisions of this rider and the
provisions contained in the. prinited form o whick: this rideris annexed, the provisions of this
rider shall govem.

6} Any and all payments and charges to be paid by Tenant hereurider other than the

rent provided to bepaid in the preamble to this fease shall be additional rent hereunder- for non-
payment ‘of which Landlord shall have all of the reitiedies provided herein or at law for |the

|

G I any. of the annual fixed rent or sadditional rent payable under the terms land
provisions of "this lease shall be or become uncollectible; reduced or required to be refunlded

nonpayment of-rent.

becausé of any Legal Requirement (as.such term is defined in Article 40 hereod) -other thian a
Legal Requirement imposed s a result of Landlord's failure to provide services r‘e‘qu:,i;ed
hereunder; Tenant shall enter into such agreement(s) and take: such other steps (without
additional expense to. Tenant) as Landlord may request and as may be legally permissible. to
permit Landlord to collect the maximufn rents which from time tb time during the continuance of
suchi legal rent restriction may be legally: permissible (and not in excess-of the-amounts reserved
therefor under- this Lease). Upon the termination-of such legal: rent restriction; (a) the. rent's;i:.:s;hal‘l.
become and thereafter be payablein ac sncé with-the amounts reserved herein for the periods:
following such termination and (b) Tenant shall pay-to Landlord, fo. the maximum extent legally
permissible, an-amount equal to' (i) the rerits ‘which would have been paid pursuantto this lease
but for such legal Tent restriction’ less (ii): the rerits paid by Tenant during the period such legal
rent:réstriction was in effect: ' '

k) No canopies, marquees, banners;. flags or other projbétioﬁs‘ of any kind shall be
permitted on any part of the demised premises or-over the sidewalk abutting same or the exterior
of the building. ithout Landlord’s consent, such consent not to be unreasonably withheld.| No
(1) security gates; grates and the like or (i) signs, lettering, inscriptions, announcements, displays

or exhibits on or about-any part of any doorways, windows and. storefronts of: the demised
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premises, or within the demised. premises which are visible from outside of the demised

premises; shall be p:e_miiftted without the prior wiitten consent of Landlord, such consent ot t6 be
unreasonably withhield.

()  Tenant shall indemnify and save harless Landlord against and from all
liabilities;. obligations, damages, penalties, claims, ‘costs and expenses; including reasonable
attomneys' fees and disbursemenits, paid, suffered ot incurred as & result of the failure by Tenant to
surrender the demised premises. upott the date of the expiration of the term ot ¢arlier termination
of this lease, including, without' limitation, any claims -made by any sucoeeding tenant or
prospective succeeding tenant.. |

(m)  If possession of the demised prémises is not surtendered to Landlord within orie
day after the date of the expiration of the term ot earlier termination of this lease, then T%_:n‘e{f_:i
shall pay to. Landlord, for the use and occupancy of the demised: pretnises for each month.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 peyable per month tnder this {ease during the last full morith of the
term hereof. ‘

@) Notwithstanding the provisions of Article 36 6f this lease, Tenant shall insure;all

plate and other glass in-the demised premises for and in the'name of Landlord. Suchi insirance
shall ‘be ir an affiount and with a carrier satisfactory to Landlord. Such policy or:a certificate
thereof shall be delivered to Landlord.

(o)  The obligations of Teitant hereunder shall be in no wise affected, impaired| ot
excused, nor shall Landlord have any Iiability whatsoever o Tenant, because (i) Landlord. is
unable to fulfill, oris delayed in fulfilling; any of its obligations: ander this lease: by reason:of
strike; other 1abor trouble,. governmental preemption of priorities Q;’i:othéf)c/éiitmlsi ih connection
with 2 national, or other public emefgency- OF shiortages. of fuel, supplies or labor resulting
therefrom, or. any other cause, whéther similar or dissimilar, beyond. Landlord's r,casdnatlﬁl'e-
control: or (i) of any failure or defect in the supply; quantity or character of electricity or water
furnished to the-demised premises; by reason of dny requirement, act or omission of the public
utility of others serving the build ing.of Which the demised premises form: & part with electric

energy, steam, oil, gas or water, or for @y other reason whether §imilat:or dissimilar; beyond
Landlord's reasonable control.

(p)  If Landlord or Tenant cornmences any action o proceeding relating to or drising
under this lease (including, without limitation, »(-1)»j‘aﬁy*actioriz,cgmmenced by Landlord to enfqtce

its rights urider this lease or to- collect font or additional rent and {2)-any action commenced by

Tenant for a declaratory judgient relating to Landlord’s consent hereunder), the-prevailing party

shall be entitled to collect from the losing; party :all reasonable attorney’s fees incurfed by fthe
prevailing party in such action or proceeding. T Tenant shall fail to pay any paymerit of annual
fixed rent, additional rent or. other charges ~when due and payable hereunder, Tenant shall pay
interest-on such: late p yinent from its due date to the-date f 4id at the rate which is the'lesset of

one-and one-hialf percent per month and the.m; it rate:of interest permitted under New York
Staté law.
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(q) If Tenant: shall be in default under this lease, all attorneys’s fees and. all other
F@asonabjlﬁs: costs and expenses incurred By'LﬁndIdtd“iri enforeing Landlord’s rights hereunder or
in collecting any reat or additional rent hereunder shall be additional rent hereunder and shall be
payable by Tenant within five-days-after notice from Landlord. - ’

0 In 110 event will Landlord be:liable to Tenant hereunder for any consequentidl;
indirect, or punitive damages or lost profits. |
& No modification, ameriditiettt, extension, discharge, tetmination of W siver ‘Of_a]ny.
provision;of this lease, riot. consent. to any departure by: Tenant therefrom, shall in any. event be.
Ffecive anless the same shallbe i wriing signed by tho party against whom:enforcement fs

sought, 4iid then such waiver or consent shal be effctive-only if the specific instance, and for
the purpose, for which given, Except as otherwise expressly provided, Hierein, no notice fo| or
demriand on Tenant shall entitle. Tenant to- any other or fufure notice or demand in the same,

similar or, other circumstaices.

() Neither any failure not any delay on the. part of Landlord. inl insisting upon strict
performancé of any term. condifion, covenant: ot agreement, o exercising any right; go,v'v:er-,.
remedy-or privilege hereunder, shall operate as or constitute a waiver thereof, nor shall a single
or. partial. exercise thereof preclude any other fiiture exercise, or the exercise of any other righit;
power; remedy-or:gprivileg’é. In particular, ‘and gt by way of limitation, by accepting ;paym:cnt.
after the due date of any amount payable under this lease, Landlord shall not be deemed to have
waived any right either to require prompt payment wheri due of all othier amounts due under this
lease, or to declare an event of default. for failure to effect prompt payment of any such- othier
amount.

) Acceptance:of any cheek for rent or additional rent fom any person 9% Y
other then Tenant shall not be deemed 2 conserit by Landlotd to an assignment ot sublease to

such payor of. aty other right'of-occupancy in favor of such payot.

(v)  Tenant shall arrange, at its cost and expense, for exterminiation service by a

reputable licensed exte;mingtor;(wnénpreagongbiy necessary) so that the demised premises shall
be free from insects, rats, and other vertiin and rodents at all imes.

(w)  Tenant hereby represents and ‘warrants. to. Landlord that neither Tenant, not|any
individual who owns 20% or more of the owiership interests in Tenant nor any affiliate ofjany
such individual has been made apaity to or subject of a yoluntary or involuntary bankruptcy
proceeding for the past ten (10) years. Any breach of this: répresentation and’ warranty will
constitute an event of default under this lease.

|

(%) Neither Tenant nor any shareholder, partnet or ember of Tenant nor any’ o\'%m'er?'
of a direct-or indirect interest in: Tenant (i) is listed on any Government Lists (as defined below),
(ii) is-a person who has beetr detérmined by competent authority to be subject to the prohibitions
contained in Présidential Executive Order No. 13224 (Sept. 23, 2001) or any other similar
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, @ii) has Pecn.

previously indicted. for or convicted of any felony involving a ctime.of otimes of moral turpitude-
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or for any Patriot Act Offense (as defined below), or (d) is currently under investigation by any
governmental authority for alleged criminal activity. For purposes hereof, the term “Patriot Act
Offense” means any violation of the criminal laws of the United States of America or of elmy 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 launderling of
monetary instruments, including any offense under (1) the criminal laws against terrorism; (2)
the criminal laws against money laundering, (3) the Bank Secrecy Act, as amended, (4) 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 pursuant
to any of the Rules and Regulations of OFAC that is now included in “Governmental Lists”, or
(iii) 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”.

s8.  Waiver of Landlord’s Lien. Landlord hereby waives any lien it has in Tenant’s inV| entory

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

(ii) 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 delivers
to Landlord (1) certificates of insurance evidencing the insurance coverage required under 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 sea:lrity 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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ponscnt, and without giving Landlord prior notice, perform painting:and other decorative work (to-
the demisedpremisés: ' - Tl

Bxcept ds otherwise specifically set forth in Article 9; TLandlord shall have n¢ obligation
to---méintain'bnrep"air':ﬂicgroﬁﬁ ‘the exterior,, the structural cornponents or any other portion of the
building; and Tenant shall, at Tenant’s sole ¢ost and expense, maintain in good and lawful order
and condition the building. (including, without Hrmitation, all mechanical, electrical, HVAC ghd.
plumbing fixtures, equipment and systems in the building and the toof; the exterior and the
stnictutal comiponents of the building) and make all nécessary Tepairs and replacerrients to keep.
the biilding and said fixtores; _‘equipmcnt;.andaéyéterﬁs"in good and fawful order and condition.

61. Addendumto Arficle’6.

Tenant $hall; throughout the term at Tenant’s own cost and expense; promptly comp Ly,
or. cause compliance; with all Legal Requirements. foreseen or unforeseen, ordinary as well as
extraordinary, and whether or not the same shall ‘presently be within the cotitemplation of the
parties or shall irivolve any-change of governmental- policy or réquire structural or extraordinary

repairs, alterations or additions, and irrespective of the cost thereof. Tenant shall. give, prompt
notice:to Lanidlord of any notice it réceives 6f thie violation of any law or requirement of any:
piiblic authority: with respect to the demised premises or the use or occupation thereof. Tenant,

at its sole cost and expense, shiall (i) procure; comply-with and’ thiereafter maintain all necessary

licenses, permits, certificates ‘and other permissions tequited: from time to time by any
governmental quthority having jurisdi¢ g

operation of Tenant’s buginess i the demised premises.and the use theréof ot which- from: timé to
time may become OT ar¢ Hecessary with respect to any alteration, repair. or improvement éﬁ the

urisdiction over the demised premises, for the proper and 1av:"f‘11'

demised prermises, (if) submit copies of all'such licénises, permits and certificates to Landlord, for
its inspection, not later than the :commeﬁﬁeméﬁt"datefpf the term of this lease if available; bl:lt in
any eveént prior to Tenant opening the demised premises for the conduct of business, and (iii)

submit copies of new -or renewal licenses; permits’ and. certificates within ten (10) days after
written request from Landlord. '

62. Addendum to Article 8,

Tenant shall indemnify, defend and save harmless Landlord, Landlord’s.managing agent:
arid any mortgagee against and from (i)-any and all ¢laims of whatever nature arising from any
act, omission ornegligence-of Tenatt, its agents and employees; (i) all claims, arising from any
accident, injury of demage whatsoever caused to-any person or 1o ‘the property of any person and.
occiirting duting the term of this lease in or about the: dernised premises, where:such accident,
injury. or damage results or is claimed to have:resulted from any-act, omission or negligence of
Tenant or Tenant’s agénts, or. employees; (iii) any-breach, violation: ot hon-performance:0 ¢ any
covenant, coridition or a‘g}r"cemcnt}_-_i;r'tfﬁ’s:;lease ith and coritained on. the part of Tenant f" be
fulfilled, kept, observed and performed, except for @ breach, violation or noti-perforinance:
caused by Landlord, its agent ot invitees; and (iv) any cost, tiability or responsibility for e
payment of any salés tax with respect to-any installations; fiirniture, furnishings, fixtures or other
improvements located, installed or construed in the demised. premises; or the filing of Aniy, tax’
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retarn. in connection, therewith (although- Landlord dgrees to execute any such retumn if -requiréd
by law) regardless of whether such tax i§ imiposed upon Landlord or Tenant. Thisindémnity and
hold harmless agreement shall iriclude indemnity-from and against any and all liability, fines,
suits,, demands; ¢osts and expenses of any kind or nature incurred in-or in connection with aﬁy«

such ¢laim or proceeding brought thereon, arid the deferise thereof., ‘Notwithstanding, anything to
the contrary contained in this Atticle 62, Tenant shall have no liability under this At ticle 62 for
any claims arfsing out of the gross fegligence of Landlord-or its agents. T

63. Addendum to Article:d:
(6)  All feferences in Article,9-to rent shall mean rént &ird additional rent. '
(b) If the demised premises are damaged By fite; or vther casualty and Latidlord does
not within eighteen (18) months after the - ocelrrence: of-such fire or other casualty" subswnﬁa}ly
complete the repairs to the demised. premises (but not Tenant's betterments, improvements,
furniture; furnishings, fixtures, equipment or other personal property which Landlord has fno_
obligation to repair: or Testore under this Jease), then Tenant may give a notice 10 Landlord
electing to terminafe this: Lease and if the repairs .of the demised 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. Teriant at
any time after (2) the happéning to Guarantor of any of the events Jescribed in Section 16(a)-of
this lease or (b) any’ judgment against Tenant ot Guarantor ‘v an amount In €x¢ess of$250,000
remaiiiing unsatisfied or unbonded for thirty (30) days. ;
|

65. Addendum'to Article17.

If Teniant shall fail to pay,any installment of annual fixed rerit or any item of ‘additional
rent on the date that it is. due under this fease, Landlord may. at any time thereafter serve 2
written three (3) day-riotice of cancellation of this lease upon Tenant and upon the expiration of

said three (3) days this ease and the term hereof shall end and expire ag fully and completely as

if the expiration of such three (3) day period were the day hceg.eﬁinﬂe initely fixed for the etfid and
expiration of this lease and the term hereof and Tenant shall then quit-and surrender the demised

premises to Landlord but Ténant hall remain Hable as pravided in this lease. 1
q

66. Addendum to Article 18.

If Tenant shall default under-this lease and such default-shall remain uncired beyond the
expitation.of the applicable grace ot cure period set forth herein, if any, whether or not Landlord
shall have collected any tionthly deficiency as provided ir clause (c) of Article 18, Landlord
shall be:entitled to recover from Tenant; and Tenant shall pay to Landlord, on demand, in lieu of’
any furthier deficiency s and for liquidated and.agreed final damages, a sumn equal to the amount
by which the fixed annual rent, additional rent under Article 43 43 hereof, and all other additional

rent for the period which othierwise would have: constituted the unexpired portion of the terin of

this Lease exceeds the then fair and,reaé'onabiférréﬁtal,‘yalﬁc, of the demised premises for the same-
~ period, both discounted to present ‘woth. at 'four percent (49%): per annum less: the aggrégaté"
i
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a._moun_t«pf deficiencies theretofore collected by Landlord pursuant to the provisions of clause (¢)
of ‘Article 18 for the same period; if, before presentation-of proof of such liquidated damages to
any"éouit, commission or tribunal, the demised premises, or any part thereof, shall have been
relet by Landlord for the:period which otherwise wotld have constitited the urniexpired fP'Orﬁi.'on! of
the term of this Lease, or any part théreof, the amount of rent teserved upon such reletting shall
be-deemed, prima facie, to be the fair atid reasonable rental value of the part of ‘the whole of the
demised prermises so telet diring the term of the reletting.

67. Addendumto Article27.

All notices to Landlord or Tenant, if miailed, shall be: sent certified or regjstered mail,
return receipt requested, Copies of all notices to Laridlord shall be sent to: Troutman Sanders
LLP, 405 Lexington Avenue, New Yoik, New York 10174, Aftention; Simon Cices: ‘Copies of
all notices (other thian rent bills) to Tenant shall be sent to: ‘

H

artsdale Convertibles

417 Crossways:Patk Drive.
‘Woodbury, New York. 11797
Attn: Edvward B: Seidner

Law Office of Wincig & Wincig
137 Fifth Avenue, 9" Floor
New York, New York 10010

v

68. Addendum to Article 31.

(@)  If at any time Landlord applies all or part of the security deposit pursuant to
Article 31, then within 10 days after demand from Landlord, Tenant shall deposit with Landlord
funds in-an amount equal to the sum so.applied by Landlord.

(b)  Tenant'will-notbe entitled to-any interest:on. thie security deposit.

(¢) Lendiord agrees to apply the secirity deposit to payment of monthly installments

of annusl fixed rent commencing on the second anniversary of the Comriiencement Date,
provided that.on the date of eachsuch apphcatlon,Tenant is not then fri-default under this fease

and Tenant shall have nio:obliga ion to replenish the security deposit so applied by Landlord.
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By: .

LANDLORD:
BINA REALTY LLC

|
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Name
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EXHIBIT A

Wiring Instructions of Landlord
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EXHIBIT B

Ownetship of Tenant

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

" GUARANTY OF LEASE (this “Guaranty") daied as of March 29, 2010 made by
JENNIFER CONVERT_I,BLES, 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 York limited liability company, having an address of 200

Winston Drive, Unit #221, Cliffside Park; New Jersey 07010 (collectively, “Landlord™).

WITNESSETH

WIERBAS, Lardlord, and Hartsdale Conyertibles; Inc. (“Tenant”) have entered into a

lease dated as of the date hereof (the “Lease”), covering, the property known as 552-572 86™
Street, Brooklyn, New York (the “Premises’); and

=~

WHEREAS, Landlord, as 4 condition to its executing the Lease, has required Guaranto
to guaranty the Lease pursuant o the terms and conditions hereinafter set forth.

NOW, THEREFORE; in consideration of Landlord’s execution of the Lease.and other
good and valuable consideration, receipt of which -is*:he;e'_by'aclmowledged-, Guarantor hereby
covenants and agrees and reprg;seﬁt's' and watrants the following: :

AGREEMENT

1. Guarantor hereby Liﬁéi?bcably,_ unconditionally and absolutely guaranteés.to.
Landlord, and the successors and assigns of Landlord (g) the full and punctual payment by

Tenant of &il of the rent, additional rent and other amounts oti Tenant’s part to be paid under the
Lease and all damages and other amounts payable by the Tenant pursuant {0 the Lease and (fb)l‘
the full and timely performance of all the obligations required to be performed by Tenant under
the Lease (collectively, the “QObligations™).

2. This Guatantyis an absolute, present, pri‘rnaxjy, continuing; unlimited and
unconditional guaranty and undertaking of payment, performance and observance of all the

Obligations, and not of collection nierely; and without limitation, is in no way conditioned or
contingent upon any effort.or attempt by the Landlord to seek performance of payment from the

Tenant or-any other person orupon any other condition or contingency. Irrespective of whether
or the.extent to whicl the Tenant of any: other person may have undertakento the Landlord to

pay. or perform any of the Obligationis, the Landlord is not-and shall fiot be required first o
pursué any right or remiedy dgatrist or seek any redress from the Tenant or any: other person. The

lei’gaﬁca:anﬂﬁ._liabil_frt'i,es of Guarantor hereunder shall be primary and not secondary. The
liability of the Guarantor hereunider shall be direct.and primary and Landlordshall not be
obligated to enforce arid/or exhaiist remedies. vagains‘,t-'another;,pmfty< having such liabilities befTre

proceeding against the Guarantor.

3 'The Guarantor.hereby waivesdilig@'cﬂq presentment, protest, notice of 'diéhdﬂiOr,
notice of acceptance of this Guaranty and notice of default by the Tenant under the Lease. The
Guarantor expressly waives and relinquishes all rights and remedies accorded by applicable law
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0 guararitors; bt the foregoing shall:not terminate or otherwise affect any defense available to
Tenant. '

A This Guaranity shall continue to:bé effective orbe reinstated, 4sithe case'may: be,
as‘provided in paragraph 1 herein, if at.any e Aty paymient of ariy of the Obligations is
rescinded or must otherwise be returned by the Landlord upon the insolvency; bankwiptcy-or

reorganization of the Tenant or otlierwise, all as though such-payment had not been made.

5 Any act of Tandlord, or the successors or'assighs of Landlerd, 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 graﬁtingiof any indulgences or extensions:of time to-Tenan
may be done Withddt':hoﬁ:cé‘ to or'consent from Guarantor,:and without releasiiig any obligation
of Guarantor hiéreunder.

RZ BN o

-

6. The liability hereunder of Guarantor-shall in nio way be affected by (2) the releas
ordischiarge of Tenantin:any creditors’ receivership, bankruptey or other proceedings; (b) the
impairment, limitation or rigdification:of the liabi tydfil‘,gngntlor*ﬁs estate’in bafkruptcy, or of
any remedy:for the enforcemient of Teiiant’s said-liability under the Ledse; resulting from the
operation of aniy present or future provision of the Bankruptey Code; (¢) the rejectionor
disaffimiarics of the Lease in any suchproceedings; (d)the assignment or transfer of the Lease
by Tenant; (€)-any disability or-other defense of Tenant; (1] r@ny"spb_leasé;of’all oranypart ofihe:
Premises demised under the Lease; of (g) the sale.or conveyance by Landlord of its interest in

the Lease or of said Premises.. ‘Landlordagrees that if the Lease:is assigned by Tenant with the:
consent of Landlord, Landlord will give cdp_iés‘:"éf‘?ail,wfiﬁﬂqn:not—'ices"of'dcfau‘lt given by
Landlord to Tenant under the Lease to Guarantor at Guarantor’s address ‘§etpfor_thfbelbw.z The
obligations hereunder of Cuarantor shall not bereleased by Landlord’s receipt, application-or-
releasé of dny gecurity given for the payment; perforriance and observanee o fcovenants arid

conditions in the I:eas,g:-~cgnt‘ained~orx?’1“zénaﬁf"s part'to’be aid, performed arid/or observed; hor lby .

any. modification of the Lease, ‘but ifi the case-of atiy such modification the:liability of Guarantor

shall be deemed miodified in accordance with the terms of-any's uch miodification of the Lease.

7. Wiitit.all the covenants: and conditions:inthe Lease on Tenant’s part to'be paid,
pérformed and/or observed are fullly paid; performed and/or observed, Guarantor: (g) shall hav
no tight of subrogation against Tenant by reasoti.of any payments or acts of performiance by
Guarantorin ¢compliance withi the obligation of Guarantor hereunder; (b) waives . any right to
enforce any remedy which Guarantor now has or heréafter may have against Tenant by reasonof
any one or more payments-or.agts of perforinance incompliance with the obligations. of
Guarantor hereunder; and (€) sibordinates any liability or indebtedness of Teriant now or
hereafiér-held by Guararitor to the obligations of Tenant to Landlord under the Lease.

8. Iandlord mays at its option, join Guarantor as-a party in any action; suit or
p'rdc";&edi’ng commenced against Tenant ariging éut:of or ini-connection-with the Léase, and
recovery may be had against Gu - t kenor had agdinst
against Teniant. In addition, if Alordishall obtain‘a judginent against Tenant.iniary

as if Guarantor were-a paity to th

gment is-also, tak

PR

j u’ri’sd‘.iction,.-'Guarantp‘r-agreeé that i

R
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action; suit-or procéeding‘-*i.né-whiéﬁftﬁs: judgmient was obtained (even though Guarantor was not a
party thereto). ' '

?. ‘ Quarant@r agrees that'if this Guaranty-is or-shall be enforced by any action; suit or
proceeding it will reimburse Landlord for all reasonable costs and expenses incurred by Landlord
in connection-therewith, including, sithout Jimitation, reasonable counsel: fees. '

10.  Guarantor waives tiidl by jury-of any and all issues arising:if dfiy-action, Suit, or;
pitceeding t6 which Landlord arid Guarantor may be parties-tipori, under or connested with this
Guararity or anty'of its provisions, directly ot ndiréctly. This Guaranty shall apply'to the Lease
and'to any renewal orextension tHereof, it beinig infended that this Guaranty shall include and |
apply to any such-extension.or renewal:6Tthe Lease as well as to the origidal term thereof. This
Guaranty shall inure to-the benefit of and maybeenforced -by’L"a';ﬁdi‘drd, its suceessorsiand. E
assigns, and'shall be binding upon and be enforceablé agaifist G \iarantorand its successors and;
assigns. ' ' N

{

11.  Guarantor hereby (a) irrevocably-consents and submits to 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 concerning any matters
arising out of or in‘any way relating to the Leasé and/or this Guaranty; (b) expressly waives -any
right of Guarantor pursuans to the laws of any other jurisdictionby virtue of which exclusive |
jurisdiction of the courts of any other jurisdiction might be claimed; (¢) irrevocably waives
personal service of any sumrions afi omplaint and consents to the'sérvice upon it of process in
any such action or proceeding by the mailing of such process to' Guarantor by:certified mail, |
retumn receipt requested at the address of Guarantot set forth above and hereby agrees that.such
service shall be deemed sufficierit; (d) irrevocably waives all objéctions as to venue:and any-and
all rights:it may Have to seek:a chiange of venue with respect to any such action or proceeding;!
(¢) agrees that the laws of the State of New York shall govern‘in any such-action or proceeding;
ahd waives any defense to-any action.or proceeding granted by the Jaws of any-other ‘country or
jurisdiction unless such defensé is also: allowed by the laws -oF the State of New York; and (f) -
agrees that any final judgment rendered-against 1tmanysuch action orprocesding shall be i

conclusive and may be enforced in-any other jurfsdiction by: suit-on the judgraent or in any other
manner provided.by law: |
| 4

12.  This Guarantymaynot be changed,mOdlﬁed,dJscharged or terminated orally or

in any-‘mahner othigr than byan Lease in writing signed by Guarantor-and Landlord. |

3. I Guaxﬁanior"consists- of two or'more individuals, such individuals will bejointly
anid severally liable for the-obligations:of Guarantor tinder this Guaranty: <

14.  Guarantor represents arid warrantsto Landlord that Guarahtor owris 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 COXVERTIBLES, INC.

s LVl

" Name: EPunked. Labvat
Titley  evetun v (P
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STATE OF NEW YORK: )
) 883

COUNTY OF [k PpSav )

On'the L} day of March in the year 2010, before me, the undersigaed, a Notary Public in and
for said state, personally appearedﬁéuw Seodna, personally known to me or proved to me:0n
the basis of satisfactory-evidence to be the person(s) whose namef(s) is (are) subscribed to the
within instritnent and ackriowledged to, me that he/she/they exscuted the same in his/her/their
capacity(ies), and that by his/her/thei sigature(s) on the instrument, the person(s), or the entity
upon behalf of which the person(s) acted, executed the'instrument

Ssay COUn ~
Novembe,12J 20 s
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