1001

08/27/2007 15:29 FAX 212 644 4223 ME’I‘ROVEST' EQUITIES INC
i . ~ _ |
' - . Hasber .,_l_ aF
o | - - __.4;_}"2-"‘:-".?':: g
L STANDARD FORM OF STORE LEASE S O,
Tho Real Wstate Roard of New Yorlk, Inc. X
Agreement of Weare, made as of this day of May ; 2001, between

05 WER IIC, 28-18 3lst Street, Astoria, New York 11102 ‘ ) )
91:»315113’ of the first part, hereinafter referred to as OWNER, @4 or Landlord,. and Jemifer Quwertikies , Ic.

Crossvaye Favk Drive, Wwodn Iy, Yok 7 . .
49 i DF“"“"" » R n party of the second part, herainafte:; referred to as TENANT,

MWitnesarth: Owner hereby leases to Tenant and Tenagt bereby hires from Owner a11 that strre o ke amstructed
intheﬂq@:gm&rmSﬂykmzbagiﬂgatapﬁntmﬂanrﬂmﬂd&ofS@rmeamﬁdyﬁE Teet. vest.
ﬁanﬁﬁWmﬁnraﬂkyﬂeﬁﬂmﬁmiWﬁtePhﬁmRﬁa@mmm, Turming west sppmxinabely
24 fest o Story Mveme, for @ total of approdmetely 2,190 sy, £, (S Exhibit "2)

in the building MESHR0EK to ke knom as 905 Sty Averns, ar any otber address asgigned.

in the Borough of myeny » City of New York, for the term of gee Rider Attached Hereto
(or until such term shall sooner cease and expire as hereinafter provided) to commence on the -
day of * nineteen hundred agd _ , and to end on the
‘ day of ’ nineteen hundred and A

both dates ipclusive, at an annual rental rafe of See Rider Attached Hereto

which Tenaut agrees to pay ia lawful money of the United States which shall be legal tender in payment of all debits
and dues, public and private, at-the time of payment, in equal monthly installments in advance on the first day of each
month during said term, at the affice of Owner or such other place as Owner may designate, without any set off or
.deduction whatsoever,. except thai, Tenant shall pay the first monthly installment(s) on the execution hereof
(untess this lease be a renewal): S .

The parties hereto, for themselves, thejr beits, djstributees, executors, administrators, legal repn’esentatives,
successors and assigns, hereby convenaut as follows:. .

Ren( 1. Tenant shall pay the rent a3 above and g herelnnlier provided,
Qecupnney 2. “Fenant shall us= nnd aceupy derised bremises for

See Rider Attached Hereto

and [or no other purpose. Tenant shall st all thmes conduct jis business in o high grade and veputable manney, shall aot violate Article 37 hereof, and shall keep
shiow windows anel sjzng I & neat and clean condition.

Altera(lons: 3. Tenant shall make no changes fn or to the demised Repalcy 4. Owner shall maintain and repair the public portions

premises of any nature without Owner's prior written of the building, both extedor und interlée, encept that if
consenl. Subject (o the prior written consent of Ovener, and to the provi- Owticr slows Tenent Lo erect on the outelde of the building = sign pr signs,
slons of this erticle, Tenent at Tenant's txpese, may make altemtions, Ip-  © o g haizt, Iilt or sidewslk clevator for the exclitsive yse of Terant, Tenant
stallatlons, additlons or Improvements which se won-structural and which &hall mainlsin such exterior installations in good appearance and thall euge
do not afleet utility services or plumbiog end elechical Unes, in er {o the the samg to he aperated in 8 pood and warkmanlike manner and shall make
interlor of the dermized preratses by wing contractars or mechanlos first ap- AU repaire theteto necessary Lo keep same In'good order end condition, af
proved by Owner. "Fenant shall, before mukitg any alterations, edditions, Tentrit's ows wast and eapcnse, and shall canse the Same t be covered by
Instellations ar Improvements, at it expense, obtain all peanlts, approvals the T provided for hereafter in Article 8. Tenant shall, throughout
8nd eerllllcates tequired by any governmental or qusi-governmentat bodies the term of this lease, take pood eare of (he deralsed premises aad the fix-
und (upon campletion) certificates of Fual approval therenl spd zhall turca and nppurtenasces thereln, and the sidewalks adjacent {hiereto, and at
deliver prompily duplicates oF all uch permits, tpprovalt and cerifficatss to itg solc cast and expense, make all nog-strctursl repnirs therato a5 and
Ownex and Tenant parees to carry and will caus= Tenant'z conlrastors and " when needed to Preserve them In good wearking order and eondition,
sub-contractors to carvy such workmen'y compeasation, gencral lnbility, reesonable wear and tesr, obsol and d from the el , Gire
. permonal wnd property damage Tnsyrance 05 Qwnee may require. [F dny or ather casus(ly, excepted. I€ the demfsed premises be or beeome infeated
raechagle’s lien is Kled against the denmsed premises, or the building of with vermln, Tenant shall at Tenant’s expense, cause the same o Be exters
Which the' suaie forms = post, for work claimed to have done for, or otlnated from time to Hme to the satisfaction of Qwnec, Bxeept as
matarials fumniched to, Tenant, whether of not done urzuant to this axticle; Specifically pravided In Article 9 of elsewhere in thiz lease, there shall be an
the same shall be discharged by Tenant within ten Ays thereafter, at Ten- elfawnnce to the Tenant for the diminuation of rental valuz and na liability
BW'S cxpense, by filing the bond required by law, Al fixturezand all pane). on the patt of Owier by reazon of inconvenlance, runoyence or Injucy to
Ing, partitions, rallings.and like installations, Instailed (n the prenizes st apy buslness arislng from Quner, Temant or otlers.making or failing to make
time, cither by Tenant o by Qwner jn Tegant's behalf, shell, upon instalia- any repairg, allerations, additions or impeovementi i or ta any portion of
tion, become the property of Owner and shell remain upon and be swr- the bullding including the ion or operation of any crane, deerlek or
- Fendered with the demised premises unless Gwniet, by notice to Tenant no sidewnlk shed, or in o lo (he demiscd premises or the fixtutes, mp-
«later then twenty days frior to the date fixed ag the'termination of this leass, puctenances or equipment thereof, The provisions of this artlcle 4 with
clects to relinquish Owner's rights theretn and to have them remaved by vespect to the meking oF ropairs shall not apply It the case of fre or other
Teawat, in which event, the tame shall be removed from the prendses by vasualty which are dealt with'In arlicle & hereof.
Tenant prior to the expiration of the [ease, at Tenant's expertse, Nothing in N
this arlicle shall be construed to 8ive Owner titie fo or o-prevent Teaant's Windew 3. Tenant will not clegn nor require, permit, suffer or
removal of trade fixtures, maveable office, fornituce and equipment, but Clennlng: allow niy window In the demiséd premiges to be eleandd
upan removal of eny such from the premises 01 upon removal of other in- ftom the outside in violatlon of Section 202 of the New
stallations us may be required by Qwner, Tenant shall immediately and ar " York State Labor Law oF BRY other epplicable law or of the Rules of 1he
M expeqze, cepalt and restore the premises 1o the condition existing peior to Board of Standards and Appeals, or of any other Board or body heving or
instellation and repaic any damage to the demjsed premises or the building ussecting Jurlsdietion. . -
dus fo such kcmoval, All Draperty permitted or raquired to be remaved by . B
! Tenant at the end of the terms remaining in the premises sfier Tenant's Requivemenis 6. Priorto the commencement of the lease term, i Ten-
. retoval shall bz deermed abandoned and may, at the efection of Gwner, of Law, ant is then in pozscasion, and at all thmes thereafier, Tan-
cither. be rotelned as Chwner's propecty or may be removed From the Fire ant nf Tenant's sole cost and expenze, shall promptly

preriises by Qwacr ot Tenant's sxpense, Insumnce: camply with ali present and Future Taws, orders apd
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sans of all state, federal, municipal and local governments, depart~
:;Eg::.h ::;missluhs and boards and any dicection of ey public c;rﬁw pur-
suant to law, and all orders, rules and regqlaltona of the New }o.rk Board
of Fire Underwriters.or the Insurance Services Office, or any similar bo_dy
which shall impose spy violation, order or duty upon Qwner or Tenant with
respect 1o the demised premises, and with tespect to the portion of Lhe
sidewalk adjacent ta the premises, if the premises are on the street l:v'cl‘
whether or not arising ot of Tenant's use or maoner of use thereol, orwitl
respect to the building if atising ont of Tenants use or manner of use of the
premises or the building (including the use permit.tt:d undec Eh_e lease). Bx-
cept as provided in Articte 29 hereof, nothing hercin shall fequire Tenant to
meke structural repairs or alterations untess Tenant has by its manner of uze
of the demised premises or method of operation thu:rgin, viulat:t:.l any such
laws. ordinances, orders, rules, regulations Or requircments w!lh respect
thereto., Tenant shall not go or permit, any act or thing to b_: dox'le inorte ﬂ?e
demised premises which Is eontrary to law, or which will invalidate or bF in
conflict with public ligbillty, fire or ather policics of Insurance at any time
carried by o Tor the benefit of Qwner. Tenant shall pay alf costs, expenses,
fines, penalties or damages, whick may be impased upan Owner by rcason
of Tenant's fuiluce to comply with the provislons of this article, If the fre
insurance rate shell, at thé beginming of the lease or at any time Lhereafter,
* behigher than it atherwise would be, then Tenant shall reimburze Ower, a5
addltional rent hereunder, for that portion of all [ire nsurance premiums
fhereafter paid by Owner which shall have been char_ged because ot: such
failure by Tenant, to comply with the terms of this art{cle. I any action o
procecding wherein Owner and Tefant are parties, 2 schedule or
““make-up™ of rate fov the building or demised premises Isswed by a ba'dy
making fire insurance rates applicable to sald premises shall be conclusive
“evidence of the facts therein stated and of the several llems and chacges in
the Fice insurance rate then applicable to said premises.

Sub-
ordlnation!

7. This lease is subject and subordinate to s} ground or
underfying leases and (o sll mortgages which may now or
hevcalter rffect such Ieases or the real property of which
demlsed premises arc a part ad to all renewals, modifications, consofida-
tions, replacements gnd extenstons of any such underlying leases and mort-
gages. This clause shall be selfoperative and ne further instrument of subor-
dination shall be required by any ground or underlying lessor or by any
mortgagee, affecting any lease or the real property of which the demised
premises ase & part. In canfirmation of such subordination, Tenant shall ex-
ecute promptly any certificate that Qwaer enay request.

Tenant’s 8. Owner or its agents shall not be Hable for any damage
Liability to property of Tenant or of others entrusted to employees
Insuvavco of the builging, nor for loss of or damage to 2ny property
Properly ofl Tenant by theft or otherwise, hor for any injury ar
Loss, daraage to persons or property resulting from any cause
Damipe, ol wl nature, unless cansed by or due Lo the
Tademnity: negligence of Owner,-its agents, servants or employees.

Owner or Iis agents will not be liable for any such damage
caused by orher 1enants or parsons in, vpon or ebout said building or caused
by operations In construction of sny private, public or quasi public work.
Tenent sgrees, at Tenant's sole cost and expense, (6 mainieln general public
liability insurance in standard forin In favor of Qwner and Tenant agginst

. tlaims for bodily injury or death or property damage orcurding in or upen
the demised premises, cffective from the date Tenant enters into pussession
and during the ierm of this lease, Such insurance shall be in 4n amoust and
with carriers acceptable to the Owner. Such policy or policies shall be
dellvered to the Owner. On Tenant's default in obtaining or delivering any
such policy or politits or Failure to pay the ¢harges therefor, Owner may
secure or pay the charges for any such policy or policies and charge the Ten-
ant as ddditional rent therefor. Tenant shall indemnify and save harmless
Owner aguinst and from all Liabilitics, obligations, demages, penaltics,
¢laims, costy and expenses for which Owner shalf not be reimbursed by in-
surance, including Teasanable attorneys fees, paid, suffered or incerred asa
result of any breach by Tenant, Tenent's agent, contractors, employees, in-
vitees, or licensees, of any covenant on condition of this lease, ar the
carclessness, negligence or improper conduct of the Tenant, Tenant’s
agents, conlractors, employees, invilees or licensees, Tenant's liability under
this lease extends Lo the acts and omissions of any subtenant, and eny agent,
conitractor, employee, inviltee ar licensce of any subtenant. In ¢ase any ae-
tion or proceeding is brought against Owner by reason of any such claim,
Tenant, upon writlen notlce [rom Owner, will, at TenanL's expense, resist or
delend such action or praceeding by Counsel approved by Owner in writing,
such approval not to be unreasonably withheld,

Destruetion, 9. (a) If the demised premises or any part thereof shall
Fire and be damaged by fire or other casualty, Fenant shall give
Other * . immediate notice thereof t6 Owner and this lease shall
Cnsunlty: continue in full force and effect except es hereinafter set

forth. (b} If the demised premises are partially damaged
or rendered partially vausgble by fire or olher casualty, the damagss thereto
shall be vepaired by and at the expense of Owner and (e reni, until such
repair shall be substantially completed, shall be apportioned from the day
following the casoalty according to the part of the premises which ja usable.
(c) IT the demised premiszes arc totally damaged or rendered wholly unusable
by fire or other casualty, then the renl shall be proportionately paid up to
the time of the casvalty and thencelorth shall cease untll the date whea the
premizes shall have been repaired end restored by Qwner, gubjact to
Owner’s right to elect not to restore the same as hereinafter provided. (d) IF
the demised premises are rendered wholly untisable or (whether ar nat the
demlsed premises arg damaged in whole or in part) if the building shall be so
damaged that Owner shall decide to demolish it or to rabuild it, then, in any
of such events, Owner may elect to terminate this lease by written notice ta
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¢ piven within 90 days alter such fire ot casualty speclfying & date for
:f: z:pi%alion of the leascj,’ wltich date shall non.br: rore than 60 days afler
lhe giving of such notice, end wpon the date specified in such notics the t;nn
oF this leage shall expire as fully and completely a5 il such date wers (he date
get Forlh above for Lthe rermination of this lease and Tenant shal fortliwith
quit, ‘surcender and vacale the premises without prejudice hPylFVE}‘. t;_l
Gwner's fights and remedies against Tenant under the fease provisions in ¢ -
feet prior to such lermination, and any renl owing s_han he paid np to sucl :‘
dale and any payments of rent made by Tenant which were on zv.::«:cultjmI Q
any perlad subsequent to such date shall be returned to Tenant, Ui :s]s[
Owner shall serve 2 termination notice ag provided for hercin, Owner sh
make the repales and vestorations undee the condltions of {b) and (¢} hcr«_:f,
with all reasonable expeditlon subject to delays due Lo afljustmr:nt of in-
surasice claims, IRbor troubles end causes beyond Owner. s controf, Aller
any such casually, Tenanl shall cooperale with Owaer s‘resluratlon by
removing from the premises as promplly a5 rcx_isonably posgtbh. all of Ten~
ant’s salvageable tnventory and movable equipment, furnitvre, and :!ther
property. Tenant's liability lor rent shall resume live (5) days aflter wx:uten
notice from Owagk Lhat the premises are substantially ready For Tenant’s oc-
cupancy. (¢} Nothing contained bereinabave shall relieve Teaant from
lizbility that may exist as a result of damage from fice or uthcr.casualty.
Notwithstanding the foregoing, each party shsl} look [ist to any msuragee
I its Favor before making any claim against Uie other party (of secovery For
Toss or damage resulting from fles ot other cazualty, and to the eateat that
such insur2nee 3s in Force and collectible and teo the extent pemaitted by Jaw,
Owner and ‘Tenant each hereby relcases and waives all right of recovery
against the other or any one clalming theough or uader cach of thert by way
of subropation or atherwize. The forcgolng relcase apd waiver shall be in
foree only if both * fnsurance polici & elause providing
that such = release or walver shall nol invalidate the il:ls‘m‘al'lﬂ: anc! also, pro-
vided lat such a policy can be abtalned without additional prum:uma. ’}'en-
ent acknowledges that Qwner will not cacry Insurance on Tenant’s Furaiture
and/or Furnishings or any fixtures or ¢quipment, Impmvmenp, or ap-
purlensnees removable by Tenant and agrees that Owner will nol be
abligated to repair any demage therelo or replace the seme. (f) Tenant
herehy waives the provisions of Section 227 of the Real Property Law and
aprees that the provisions of this article shall govern and contrel in licu
thereof:

10. If the whole or any part of the demised premises
shall be acquired or candemned by Eminent Doma‘in for
any public or quasi public use o purpose, then and in IE'AE\I.
event, Lhe term of (his lease shall cease and terminate (rom ihe date of title
vesting in such proceeding and Tenant shall have no cleim for Lhe value of
any unexpived term of said fease.

Eminent
Domnint

Assignment, 11, ‘Teosnt, for jtself, its heirs, distributees, =xecutors,
Morlgage, administrators, légal represcntatives, successors and
Ele.: assigns expressly covenants that it sball not assign, mort-

gage or encumber this agreement, nor underlet, oF sufTer

or permit the demised premises os eny part thercef Lo be used by others,
without the prior written consent of Owner In each instance. IF this leage be
asslghed, or if the demised premises or any part thercof be underlet or oc-
cupied by anyhody gther than Tenant, Owner may, after defeult by Tenant,

" colleet rent from the assignes, under-tenant or occopant, end apply the net
armount collected Lo the rent hereln rescrved, but oo such assignment, under-
Ietting, sccupancy or collection shall be deemed a walver of the covenant, or

x ol the assi vnder-tenant or ecchpant. as tenent, or 4

the B

" release of Tenanl (zom Lhe Further performance by Tenant of covenants on

the part of Tenant herein contained. The conseni by Qwner to an assign-
wment or underletting shall not in any wise be construed (o refieve Tenant
from oblaining the express consent in writing ol Owner to any further
assignment or underfeiting.

Electric 12. Rates apd condilions i respect 10 submetering or
Currenis rent inclusion, ag the case may be, to be added in RIDER
P attached hereto. Tenant convenants snd agrees that at ell

times its use oF electeic current shall ntot exceed the capac-
ity of cxisting feeders to the bisjlding or the risers or wiring Installation and
‘Tenant may not use any electrical equipment which, in Owner®s opinion,
reasenably exercised, will overload such installations or interfere with the
ust Lhereof by other tenants of the building, The change at any Lime of the
characler of clectric servier shall in no wise make Owner lisble or responsis
ble Lo Tenant, for any loss, damages or cxpenses which Tenant may sustain,

13, Qwner or Owner's agents shall have the right (but
shall not be obligated) to cnter the demised premises in
any emergency at any lime, and, st other reasonable
times, to examine the same and to make such repeirs, replacements and im-
provements es Qwaer may deem necessary and ressonably desirable Lo any
portion of the building or which Owner may elect to perform, in the
premises, Following Tenant's Frilure to inake repairs or perform eny work
which Tenant is obligated Lo perfortn under this lease, or far the purpose of
tomplying with laws, regulations and othcr directions of governmental
autkorltfes, Tenant shall permit Qwner to use and maialain ard replace
pipes and conduits in end through the demiscd premlses apd to erect new
pipes and conduils thercin, provided (hey are within the walls, Owner may,
during the progress of any work In the demised premises, take all necessary
materials and squipment inte sald premises without the zame constituting sn
eviction nor shall the Tenanl, be entitled to any ebatement of rent while such
work is in progress nor to any damages by reason of lass or interruption of
business or otheiwise. Throughout Lhe term hereof Qwner ghall have the

Aceess to
Premises:

B Rider to be added if pcecasary.
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ﬁghr to entey the demised premiscs at reesonable hours for the purpose of
showlng the same o prospeelive purchesers or mortgages of the l)u_xldlng,
and during the last six months of the term for the purpose of shewing the

. same to prospective tenants and may, during seid six months period, place

upon the premises the usual notice *“Ta Let' and “For Sale’" which notices
Tenant shall peemit to rematn thereon without inelestation. 1f Tendnt is not
present to open and permit an enlry into the premises, Owner or Owner's
ageats may cater the same whenever such entry may he necessary or pers
missible by master key or Forcibly and provided reasonable care is exertised
to saleguard Tenant’s property and such entry shall not render Qwner or its
agents liable therefor, nor in any cvent shall the obligations-of Tenant
hersupder be sffected. }f during the Jast month of term Tenant shall have
removed ali or substantially all of Tenant's prapecly therefrom, Owner may
fmmediately enter, siler, renovate or redecorale the demised premises
without Jimjtation or abalement of rent, or incurring liability Lo Tenant (or
any compensation end such act shall have no ¢flecl on (his lease or Tenant's
obligations heyeonder. Owner shall have the right at any time, without the
ssue constituting en eviclion and without incurring liability to Tenant
therefor to change tfie arangement and/or locaton of public entrances,
passageways, dootsd, doorways, corridors, clovators, stairs, loilets, or olher
public parts of the buwilding and to change the name, anmber or designation
by which the bnilding may be known.

14, No'vaulis, vault space or area, whether or not

Vault,
\'anILPSrmce, enclosed or covered, not within Lhe property line of the
Arcp: building iz leased hgreunder, anything contained jo or in-

. dicated oy sny sketch, bluc print or plan, or anything con-
tained elsewhere In this Iease (o the conlrary notwithstanding. Owner makes
no representation as to the Incation of the property line of the building. Al
vaults and vault space and all such areas nol within the property line of the
building, which ‘Tenant may be permitied to use and/or ocrupy, is to be
used 2nd/or accupied undey o revoeable license, and if any such license be
revoked, or if the amount of such space or area be diminished ar required by
any federal, state ot municipal authority or public utility, Owner shafl not
be sultfect to any liability nor shall Tenant be entifled to any compensation
or diminution or ebaternent of rent, nor shall such revocation, diminution
or requisition be deemed canstructive or actual eviction. Any tax, fec or
charge of municipal anthorities for such vaull, or area shalt be paid by Ten-
ant,

15. ‘fenant will not at any time use or occupy Lhe de-
mised premises in violation of, Articles 2 or 37 hereof, or
of, the cerlificate of occupancy issued for the building of which the demi
premises are @ part, Tenant has inspected the premises and accepts them as
is, subject Lo the riders annexed hereto with respect to Owner's wark, if say.
In any event, Owner makes no representation as to Lhe condition of the
premises and Tenant agrees to accept the same subjeet to violations whether
or pot of rceord,

Qccupancy:

Bankruptcy: 16, (a} Anything elsewherz in this lease to the contrary

notwithstanding, this Jease may be fled by Landord

fact Owner shall be the sole judge; then, in any one or more of such E!IEI"ILS,
upon Owner gerving & wrilten five (5) days nolice opon :I‘en:mt specifying
the nature of said default and upen the expicatlon of said five (5) days, If
Tenant shall have failcd to comply with or remedy such defaukt, or IF the
said default or omission complained of shall be of A nature ihat the same
cannot be completely cured or remedicd within said five (5) day period, and
If Tenant shall not have diligently commenced curing such defsult within
such Five (5) day perfod, and shell not thereafter with rensonable diligence
and in good faith proceed to remedy ot cute such default, then Owner may
serve a written threc (3) days notice of cancellation of this lease upon Ten«
ant, and upon (he expiratiot of said three (3) days, this lease and the (erm
»thereunder shall end and cxpirs as Nully and completely as if the #xpiration
of such three (3) day peciod were the day herein definitely fined for Lhe end
=nd explration of this Jease and the term thercof and Tenant shall then quit
and surrender the demised premiscs to Owner but Tenant shall remain lable
as hergimalter provided. .

(2) If the notice provided for in (1) hereof shall have been given, and the
term shall éxpire as aloresaid; or if Tenant shall make default fn the pay-
ment of the rent Teserved hersin or =ny itent of additionzl rent lercin men-
toned or any part of either or in making ady other paytuent herein roquired;
Ihen and in any of such cvents Owner may without notice, re-enter the
demised pretuzses either by foree or otherwise, and dispossess Tenant by
summary procecdings ot otherwise, and the legal representative of Tenant
or other occupent of demised premises and remove their effects and hold the
promises as iF this lexse had pol been made, and Teaant hercby waives the
seevice of hollce of intention Lo re-enter or Lo Tnstitute [egal procsedings to
that sad.

Remedics of 18, In case of any such default, re-entry, expltation

or olherwise,

Qvwrer and and/or disp by Y Pre
Waiver of (&) the rent, and mdditional rent, shall become due
Redemption: thereupon and-be paid up to (he time of such reeutry,

dispossess apd/or expiration. (b) Cwner may te-let the
‘bremises or any part or pacts thereof, elther in the name of Owner or other-
wise, for a Lerm or terms, which may at Owner’s option be less than or ex-
ceed the period which would otherwise have constituted ¢the bslance of the
term of this leate and may grant concessions or free rent or charge a higher
rentad than that in this lease, and/or () Tenant or the Iepal representatives
of Tenant shall also pay Qwner as liquidated damages for the failure of Ten-
ant to abscrve and perform said Tenant’s covenents herein conteined, any
deficiency between the rent hereby reserved and/or convenanted to bie paid
and (he net amgunt, if any, of the rents collected on account of the subse-
quent leasc or lcases of the demised premises for cach month of the period

which would ptherwise have constituled Uhe balance of the term of this lease. |

The Fajlure of Qwner to re-let the premises or any patt or parts thereol shall
not release or affect Tenant's lability for damages. In computing such B+
quidated damages there shall be added to the said deficiency such expenses
as Owner may incur ir conneetion with re-letling, such as legal enxpenses, at-
torneys’ fees, brokerage, advertising and for keeping the demised premises
in geod arder or far preparing the same for ve-letting. Any such liquidated

by Lhe sending ol a written notice to Tenant within a reasonable time after
the happening of any one ar more of the following events: {J) the com-
mencément af a coye in bapkruptey or under the laws of any state naming
Tenant as the debtor; or (2) the making by Tcrant of an assighment or any

other amrangement for the benefit of creditors under any state statute, .

Neither Tenant nor any person claiming through or under Tenant, or by
reason of any statute or order oF eourt, shall thereafter be entitled to posses-
sion of the promises demised but shall Forthwith quil and surrender the
prentises. If this lease shall be assigried in accordance with its terms, the pro-
‘visions of this Article 16 shall be applicable only to the party then owning
Tenant's interest in this lease.

{b) It is stipulated and agreed (hat in the event of the termination of this
lease pursuant to {a) hereof, QOwner shall Forthwith, notwithstanding eny
Uth!{\' provisions of Lhis leasc to the contrary, be entitled to recover from
Tenant 25 and for liquidated damages ap amount equal to the difference be-
tween the rent reserved hereunder for the unexplred portian of the term
demised and the falr and reasonable rentaf vatue of the demise premises for
the same period, In the computation of such damsges the dilference be-
tween any installment of rent becoming due hereunder after the date of ter-
mination ahd the fair and ressonabie rental value of the demised premises
For'the period for which such installjent was payable shall be discounted 1o

* the date of termination at the rate of four per cent (4%) per ansum. IFsuch
premises of any part thereof be re-let by the Owner for the enexpired lerm
of said lease, or any part thereof, before pregentation of proof of such Ii-
quidated damages to eny court, commission o Lribunel, the emount of rent
reserved upon such reletting shall br deemed o be the fait and reasgnable
rental value for the part or the whole of the premises so re-let during the
term of the re-letting. Nothing herein contaitted shall timit or prejudice the
fight of the Qwner to prove for and obtain as liquidated damages by reason
of such termination, an amount equal to the maximum allowed by zny
statute or yule of law in cffect at the time when, and governing the pro-
ceedings in which, such dameges are to be proved, whether or not such
amount be greater, equal to, or less than the amount of the difference refer-
red to above. .
Drefaulis 17, . (1) If Teomnt defaults in fulfilling any of the

covenanls ol thiz lease other than the eavenants for the
payment of rent or additionel rent; or if the demiscd premiscs become vas
cant or deserted; or if any execution or attachment shall be issued against

Tenanl or any of Tenant’s property whereupon the demised premises shall

!:u: taken or occupied by someone other than Tenant; or if this Jease be re-

Jected under Scction 365 of Title I of the ULS. Code (Bankruptey Code); or

if Tenant shall fail to move into ar take possétsion of the premises wilhin
fiftren (15) dayw after the commencement of the term of this Ieass, of which

' No Repre-

d shall be pald in monthly installments by Tenaat on the rent day
specilied in this lease. Owner, in putting the demised preamlses in good order
or preparing the same For rerental may, at Owner's option, make such
alterations, repeirs, replacements, end/or decorations in the demised
premises a5 Owner, in Ownee’s sole judgement, considers advisable and
necegsary [or the purpose of re<etting the demised premises, and the making
af such alterations, rcpairs, replacements, aad/or decorations shall not
operate or be construed to release Tenant from liability. Owaer shall In ho
event be liable in any way whatsoever for Failure to re-let the demised
premises, or i the cvent thal the demised prémises are ce-let, For failure 1o
collect therent thereof under such re-letting, and in no event shall Tenant be
entitled to receive any excess, ifany, of such net rent collected gver the sums
payable by Tenant (o QOwner hercunder, In the svent of a breach or thrsat-
ened breach by Tenant or any of the covenants or pravislons liereoF, Qwner
shall have the right of inJunction and the right (0 Invoke 2ny remedy allowed
at faw or in equity as il re-entry, summary procecdings and other remedies
were ot hieetin provided for. Mention in this lease of any patlicular
remedy, ghall not preclude Owner [rom any other remedy, in law or in equi-
ty. Tenant hereby expressly waives any and all vights of redempllon granted
by or under mny present or futuce laws.

19. If Tenant shall default in the observance or per-
formance of any term or covenant on Tenant's part lo b
obeerved or performed under or by virtue of any of the
terms or provisions in any articlc of thia Iease, then, unless otherwise provid-
ed elsewhere in this lease, Qwner may immediately or at any time thereafler
and wilkout notice pecform the obligation of Tenant thereunder, and il

Fees and
Expensos:

* Qwner, in connection therewith or in connection with any default by Tenant

in the covenant to pay rent hereunder, makes any expendituces of incurs any
obligations for the paymenl of money, including but not Lmited to
attorney's fees, in instituting, prosecuting or defending any aclions or pro-
ceeding, such sums so paid or pbligations incarred with interest and costs
shall be deemed to be additional rent heceurider and shall be paid by Tenant
to Owner within five (5) days of.rendilion of any bill or statement to Tenant
therefor, and if Tendnt's lease term shall have expired at the time of meking
of such expendlivres or incurring of sueh obligations, such susms shall be
recoverable by Owner s damages.

20. Neither Qwner nor Owner's agents have made any
representations or promises with respect to the physical
condilion of the building, the fand upon which it is ereeted

sentalipns by
Gvner:

or the demised premises, the rents, leases, expenses of

eperation, or any other matter or thing affceting or related to the premises
ereept a5 herein sapressly set Torth and ao rights, sssements or lcenses are
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aequired by Tenant by implication or otherwisiexcept as expressly sat forth
in the provisipns of this lease, Tenant has inspected the bujlding and the
demised premises and-is thoroughly scquainted with thedr condition, and
agvess to take the same "'as is" and acknowledges that the ta!sing Qf posscs-
sion of the demised premises by Tenant shall be conclusive evideace that the
£aid peermlses and the building of which the same form a part were I good
and satisfactory condition at the Hme such possession was so taken, except
as to latent defccty. All understandings and agreements herctolore made
between the perties hiereto ave merged in ihis contract, which alone fully and
completely expresses the agrezment between Owner and Tenaat and any exe
ecutory agreement fiercaftec made shall be Ineffective to change, modify,

_ discharge or effect an abandonment of it in whole gr in par(, unless such ex-

ecutory agreement js in writing and signed by the party against whom on-
forcoment. of the ¢hange, miodification, discharge or sbandonment is
sought,’

21, Upon the expiration or gther lermination of the
lerm of this Icase, Tenant shall quit and surcender to
Owner the demised prentises, broom clean, in gend arder
end condition, ordinary wedr excepted, and Tenant shall, remove all its
ptoperty. Tenant's obligation to observe or perform this covenant shall sur-
viva the expiration ar other termination of this lease, If the last day of the
lerm of this lease or any renewal theregf, Falls on Sunday, Ehis lease shall ex-

Eud of
Term!

cage it shall oxpire at noon oo the preceding business day.
Quicl 22.  Owner covengnts and agrees with Tenant that upon
Enjoymont: ‘Tenant paying Lhe rent and additlonal rent and observing

and performivg alf the terms, covenants and conditions,
on Tenent’z part to be observed and performed, Tenant may praceably and
quictly enjoy the premises hereby demised, subject, nevertheless, Lo the
terms and conditions of this leasa including, but not limiced to, Acticle 33
hereof and to the ground lesses, undwtlying leeses mod morlgages
heseinbefore mentioned.

Fallure .23.. XF Owaer Is unable to glve possession ol the demised
to Give premises on the date of the commencement of the term
Possesslon: hereof, because of the holding-over or velention of

possession of any Llenant, undertenant or secupants, or if
the premizes are Jocated fu a building Leing constructed, because such
building has not been sufficiently corpleted Lo make Lhe premises ready lor
scsupancy or because of the fact that & certificate of occupancy has not been
procured or for any other reason, Owner shall pot be subject to any Uabifity
for failure to give possession on said date and the validity ol the Jease shall
not be impaired under such ciccumstances, nor shall the same be construed
in any wise to extend the term of thip Ieese, but the rent payable hereunder
shall be ebated (provided Tenant is not responsible for the inabilily Lo ob-
tain possession) unti! after Qwner shall have given Tenant writien nolice
that the premises are substentially ready for Tenant’s occupancy. If permis
sion is given to Tenant to enter into the possession ol the demised premises
or t¢ ocoupy premises other than the demised premises prior to the date
specified a5 Lhe commencement of the term of this leass. Tenant eqvenants
and agrees that such occupancy shall be desmed to be under all the terms,
covenants, conditions and provisions of this lease, cxcept =5 te the covenant
10 pay tent. The provisions of this asticle are intended to constitute “an ex-
Ppress provision Lo the conliary” within the meaning of Scotion 223.z of the
New York Real Property Law.

24. The fajlure of Owner to seck redress for violation
- of, or to insist upon the strict performance of any cove.
nant or condition of this Ieazé or of eny of the Rules e Regulationg set forth
or hereafter adopted by Owner, shall npt prevent s subsequent acl which
would have originally constituted a violaton from having all the ferce and
efftet of an original violation. The receipt by owner of rent with knowledge
of the breach of any covenant of thi leass shiall not be destned a waiver of
sueh breach and so provision of this Iease shall be deeed to have becn
waived by Owner ynless such waiver bein writing signed by Gwoer. No pay-
ment by Tenapt or receipt by Owner of @ lesser amount than the monthly
rent herein stipulated shall be desmed to be other than on account of Lhe
earficst stipulated rant, nor shall ray endorsement or statement of any eheek
or any letter accompanying asy check or payment as reat be deemed'an ace
card and sgds.hcﬁon, and Owner may accept such check orf payment
withiout prejudice to Owner's tight to recover the balanre of such rent or
pursue any other remedy in this lease provided. No sct or thing done by
Owner br Owner's agenls during the teqm hereby demised shall be deemed in
#cceptance of & surrender of said premises and no.sgrecment to accept such
surrender shall be valid unless in weitlng signed by Owner. No eraployee of
Qwner or Owner's agent shall have eny power to accept the keys of said
premises prior to the Levmination of the ledse and the delivery of keys to eny
such agent or employss shall nol, operate as a termination of (he lease or &.
sustender of the premises. )

Neo Walver:

Wairer of 25. It is mutually sgreed by and between Qwner gnd
Trial by Tensant that the respective pasties hereto shall and they
Jury: hereby do waive trial by jury in any-sction, proceeding or
. counterclaim brought by cither of the partics hexeto
againit the other (excapt for personal injury or property damage) on any
matters whatsoever eising out of or in any way connected with this fease,
the re]allunship of Owner and Tenant, Tenant's use of or occupancy of said
premises, and Any cmergcncy Statniory or any ather Statutory remedy. Ti is
further mutually sgeeed that in he evett Owner commences BNy SIMMArY
prooeeding for possession of the premises, Tenant will not interpose any
countesclaim af whatever nature or deseription fa any such proceeding,”
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26. This lease 2nd the obligation of Tenant to pay reat
hereunder and perfocm &ll of the other covenanls and
agrezmenty hereunder on part of Tenant to be performed
sholl in no wise be atfected, impaired or ¢rcused breause Qwner is unable to
Tulfifl any of its obligalions under this lease or to upply oris defayed i sup-
plying any service expressly or implicdly Lo be supplled or iz unable to meke,
oria defayed in making any repair, additions. alteratlong or decorations or B8
unable to supply or is delayed in supplying.any equipment or Fixtures if
Qwner is prevented oc delayed from so doiig by_ren::on n_f stelke or labor
troubles, government preemption in connection with o National Emergeacy
or by reason of any rule, order or regulation of any departmeat urAsybdm-
sion thereof of any government agency or by reason of the conditions of
supply and demand which have been or are affected by war or 'o:hex
emergency, of when, in the Judgemeat of Dwner, temporary interruption, of
such services iz necessary by reason of aceident, mechanical breakdown, or
o make repeirs, alleraty i

Fnability to
Performt

s or Impro

27, Except =5 olherwise in this fease provided, = bill,

statement, Rotice gr communication which Owner may

desire or be required Lo give to Tennnt, shall be dzemed
sufficiently given or rendered if, in weiting, delivered to Temant pe_m?nally
or sent by registersd of certified mall rddrossed to Tenant et the building of
which the demised premises form & part or =t the last known residence Fd'
dress or business address of Tenant or left at any of the aforesdid premises
addressed to "Tenant, and the tme of the rendition of such bill or statement

“and of the glving of snch notics or communication shall be decmed to !;n: the
time when the same is delivered to Tenant, mailed, or left at the premises d
hercin provided. Any notice, by Tenant to Owner must be served by
registered or certified mail addressed to Owner at the address fest
herelpabove: given or at such oifier address as Owner shall designate by wilt-
ten notice.

Dils end
Notites:

Whater 28. If Tenant requircy, uses of consumes water for any

purpese In addition Lo ordinary lavalory purposcs (of

Chorges: 5
ﬂmrf%ﬂ(ﬂl l which fact Tenant constitules Owner to be the sole judge)
ol !

install 2 water meter and thereby measures Tenant's water cont+
simption for 2}l purposes, Tenant shall pay-Siter-for the cost of the meter
and the cost of the installation thereol and throughout the duration of Ten-
ant's oecupancy Tenant shalt keep said miiter and installation equipment in
gaod working order and repair at Tenant’s own cost and expenss. 'l‘em’nt
aptees to pay for water consumed, a5 shown on said meter as and when bills
are rendered. Tenant vovenants and agrees to pay the sewer rent, charge or
any other tax, rent, levy or charge which now or hereafter is dsscazed, im-
posed or a lien upon (he demised premises or the realty of which Lhey are
part pursuant to law, order or regulation made or fssued in connection with
the use, consumption, maintenence or supply of waler, water syslem or
sewage or sewage connection of system. The bill rendered by Owner shall be
paysble by Yenaat as additional rent, If the building or the demised
' prermises ar any part thereaf be supplied with water through 2 meter throvgh
which water is alsg supplied to gther premises Tenant shall pay 1o Owner as
additignal rept, on the first day of cach month, T * ]
63 ! } of the total meter charges, 85 Tenxnt's portion.
Independently of and in addition to uny of the remediey reserved to Gwner
hereinabove o elsewhere 1 this lense, Ownex may suc for and colleet any
monies te be prdd by Ten:nt or paid by Qwner for any of the reasons or pur-
pozez hereinahave sct Forth.

[

29, Anything elsewhere jn this Iease to the contvary nob-
withstanding, If the New Yerk Board'of Fire Under-
writers ot the Insurenee Scrvices Office or gny burean, deparbment or of-
ficlal of Lhe feders], atate or city governement requirs o recommend the in-
stallation of @ sprinkler system or that any changes, modifications, altera;
tfons, or addilional sprinkler heads ot ather equipment be made or supplied
in an éxisting sprinkler system by ceason of Tenant's business, or the locas
tion of pattitions, Lrade fixtures, or other contents'of the demised premises,
or for eny other teason, or if any such sprinkler system instaliations,
changes, modifications, alterations, additional sprinkler heads or Gther such
cquipment, become necessary to preveat the mmposition of a penalty or
chiarge against the full allowance for = sprinkler syster ia the lire insurance
rate sct by any said Exchange or by any [ire Insurance company. Tenant
shall, at Tenznt's expense, promptly make such speinkler system ingtalla-
tions, changes, modifications, alterations, and supply additional sprinkler
heads or ather equipment a5 required whether the work Involved shall be
structural or non-struclural in nature, Tenant shall pay to-Gwmerts-wddi-
w~tonal-rent-thre-srmof-f—

wremsity diring the term of ﬂ;is leasc, -na=Fonantis-portiorroaf-the
~contmetprive-for sprinkler supervisory service. O

Sprinklers:

Hent, 0. Asleag-ast . in~defeuli-tind 5
Clepning:- * the covenants of thia lease Qwnecslet-iTand insofar ag

existing_facilittx—primii fumish heat to the domiscd
prenyis W a5 requiced. by law, on business days from 8:00 a.m.
6260 or-Siterrre-froim - 5-00= “=60p-m. Tenant shall

at Tenent's éxpensé, keep demised premises clean and in odder, to the
salisfaction to Owner; and if demised premises are situated o the streat
floor, Tenant shall, at Tenant’s own cxpensc, make all fepaira and re-
plicements to the sidewalks and curbs adjacent theraty, und kesp sald
sidewalks and ¢urbs free from anow, ice, dirt and Tobbish. Tenant shall
pay to-Buret Uie cost of removal of any of Tenant's refuse and rubbish
from the building. Eills
eqnt-ataneh-

B3 Spage to be filled in or deleted,
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renderednad-the-smonntef-snelrhs b
eddith . Tenant shall, kewereerhavo-the-option-o
dently contenctiaz for the removal'of such rubbish and refusg

R T .
indepens

T.
Y --
Lind dreid ;.

5 s :ﬁlc removal of such refuse and rub-
bish by others shall be subject to such tules and regulations ag, in the
judgeent of Owner, are mecessary for the proper operation of (he
building. . .
Securlty: 3]1. Tenant has deposited with Owner the sum of
o ¥ . ns security for the falthful pecformance

nna obyervance by Tenant of the terms, provisions and
conditions of this leates it Is agreed that in the event Tenant defaults in
rospect of any of the terms, provisions and eonditions of this lease, in-
cluding, but not limited ta, the payment of rent and additlonal rent.
Owner may use, apply ar retain the whole or any part of the security so
deposited to the extent regiired For the payment of any real and sdei-
tionel rent or any other sum as to which Tenant is in default or for aty
sum which Owner may éxpend or may be required 1o expénd by reason of
Tenant’s default in respect of any of the teoms, covenants and condilions
of this lease, Including'but not limited to, auy damages or deficlency in
the re-letting of the pr hether such d or iency acerued

" before or after summary proceedings or other re-entry by Owner. In the

cvent that Tenant shall fully aad frithfully comply with ait of the terms, -
provisions, covenants and conditions of this lease, the security shall be
retumed te Tenant after the date fixed a5 (he end of the Legse and after
delivery of entire passession of the demised premises to Owner. In the
event af a sale of the land and building or leasing of the building, of .
which the demised premises form a part, Owner shall have the right to
transter the security to the vendee or Jessee and Owner shzll thersupon be
released by Tenant from all liabilily: for the relurn of such security, and
Tenant agrees to look to the new Owaer solely for the return of said
security; and it is agreed that the provislons hereof shall apply to every
ransfer or essignment made of the securily to a new Owner, Tenant fur-
ther covenants that it will not azsign or encumber or atternpt 1o assign or
ber the ivs deposited herein as security and that neither Owner
not ks successors or assigns shall be bound by any such assignment, en-
cumbrance, attempted assignment or attemptcd cneumbrancs,

32. The Captions are ingerled only as 2 matter of con-
venience and for referencesnd in no way define, limit or
describe the scope of this lcase nor the intent of any provision thercof.

Captions:

33, The term “Ownet” as used in this lease means
only the Owner, ar the mortgages In possession, for the
time helog of the Jand apd bullding (or the Owner of 2 lease of the build- -
ing or of the land and building) of which the demised premises form a
part, so that in the event of any sale or szles of said tand and building or -
of said Jerse, or in (he event of & lease of said building, or of the land and
building, the said Owner shall be and hereby is entlrely freed and relievéd
of all covenants and obligations of Owner hereunder,'and It shall be
deemed end construed without Further agreement between the partiez of
their suceescors in interest, or between the partics and the purchaser, at
any such sale, or the sald lessee of the building, or of the lend-and
building, that the pucchaser or the lessee of the building has assumed and
agreed Lo carry out any and all covenants and obligations of Owner
heceander, The words $'re-enter™ and "“re-entry” as used in Lhls least are
not estricted to their technical legal meaning. The term *'business days"’
as wsed in this lease shall exclude Sacurdays (except such portion thereof
85 is covered by cpeeific hours in Article 30 hereof), Sundays and all days
designated s holidays by the applicable building service union emplayees
service contract or by the app Operating Engt with
respeet to H V 4 C service, | :

Definllions:

Adjacent 34,
Exeavation—
Shoring:

If an excavation shall be mede upor land adjasent
to the demised premises, or shall be authorized to be
made, Tenant shell afford to the person causing or
autlorized to causc such excavation, license Lo entér
upon the demised pramises for the purpose of doing such work as said
person shall deem necessaty to prasecve the wall ot the building of which
demised premises form a part from injury or damage and to support the

B Spacc to be filled in or deleted.

Gluss:

. Certllfeates

same by proper. foufidations without any claim (or damages or indemnity
against Owner, or diminution or abatement of rent,

35. Tenant aad Tenant’s servants, cmployees; agents,
visitors, and licensees shall ohzerve faithEully, and com-
ply steictly with the Rules and Regulations and such
other and further rensonable Rulés and Regulations as Qwner or Owner’s
agents may from time to Hime adopt, Ngtice of any additiénal rules or
teguletions shall'be given in such manner as Owner may tlect. In case
Tenant disputes the reasonableness of any additional Rule or Regulation
hereafter made or adupted by Owner or Owner's agels, the partice
hereto agree to submit the question of the reasonrbleness of such Rul_c or
Regulation for decision to the New York office of the American Arbitra-
tign Assuciation, whese determination shall be final and conclusive upun
the partles hereto. The right to dispute the reasonableness of any addi-
tional Rule or Regulation upon Tenant’s part shall be decmed waived
wnless the same.shall be aszeried by service of a potice, in writing upon
Quwner within ten (10) days after e giving of notice thereof. Nothing in
this leasé contdined shall be congtrued fo impose upon Owner any duty or
gbligation to enforce the Rules end Regulations or tenis, covenants of
conditions in any other lease, =5 against amy other tenant and Ovener shall
not be liable to Teaant Tor violation of the seme by any other Lenant, ity
servants, employees, agents, visitors or licensces.

Rules and
Regulations:

36. Owmer shall replace, at the expans? of Tepant, any
and all plate and other glass damaged or broken from
any cause whatsoever in 2rd about the demised premises, Owner mey in-
sure, and keep Insured, at Tenant's expense, all plate and other glass in
the demlsed premises for and in the name of Owner. Billz for the
premiurms thetelor shatl be rendersd by Owner to Tepant at such times as
Owner may cleet, and shall be duc from, and paynble by, Teaant when
rendered, and the amouat Lhereof shall be deemed te be, and be paid as,
additionsl rent,

A7. Tenant ogrees that the value of the demised

FPormographic
Useg premises ond the reputation of the Qwner will be seri-
Prohibiteds ‘ously InJured if the premises are used for any obscene or

pornographic purposes or any sort of commercial sex

' establishment. Tenant agrees that Tenant will not bring or permit any

obscene or pornographic matetial on the premiscs, and shall not permit or
conduct any obseene, nude, or seti-nude live perfarmances on the prem-
1585, nor permit use of the pramises for nude moedeling, rap sessions, or a8
a so-called rubber goods shope, or as & sex club of sy sort, or as @
“masyage parlor.” Tenent agrees Murther that Teaant will not peemit any
of these wses by any sublessce or assignee of the premices, This Article
shall diveetly bind any successors in interest to the Tenant. Tenant qgrees
thet if at any time Tenant violates any of the provisions of this Article,
such violation shall be deemed a breach of a substantial obligation of Lhe
terms of this lease end gbjectinnable conduct. Pornographic material is
defined for purposes of this Article us aay wrilten or pictorial matter with
prurient appes] or 2ny ohjects of instrument that are primarily concerned
with lewd or prurient sexual activity, Obséene material is defined hete ay
it s in Pemal law §235.00.

38, ‘Tenant, at any Hme, and from time ¢o time, opon
at least 10 days prior notice by Owner, shall execute,
acknowledge and deliver to Owner, end/ar to any other
person, fiom or corporation specified by Owner, & statement certilylng
that this leasa is ynmodificd and in full fareg and effect {or, if there have
been modificatlons, that the same is in full force and effect as modified
and stating the modilications), stating the dates which the rent and addi-
tiona) rent have been paid, and stating whelher or rot there existz any
geraults by Owner wnder (hig Iease, and, if so, specifying each such
efault. . ’

E-slnbpd

Successors 39, The covenants, conditions and agrecmeits con-
and Assipgns: tained in this lease shall bind and inure to the benefit of

Owner and Tenant and their respective heira, distribu-
tees, exceulors, adminfstrators, suceessors, and except as otherwise pra-
vided in this lease, theic assigas.

See Rider Attached Hereto and Made A Part Hereof

Zn Witiegs Wherent; Owner and Tenant have respectively signed and scaled this lease as of the day and year first

above written, .

Witness for Owner:
FOS

R N N R L R R I T

Witness for Tenant;

ot . r oo S e s

GORE

, Executive VP of LSEAL

Real Bstate '

LT T D | A |
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ACKNOWLEDGMENTS .

CORPORATE OWNER CORPORATE TENANT
STATE OF NEW TORK, 24 BTATE OF NEW YORK, 0.2
Counly of . Cownty of

On this day of 19 » before me On this day of Rt » before me
perzonaly came persgnaly came ., o
I me known, who belng by me duly swoen, dld depase and say that he resides te m¢ known, who being by me duly sworm, did depese and say that he resides
in H i B

that he is the : © of

that he jg the of

the corporation deserlbed fn ard which the f ing | , 2
OWNER: thal he knowa the seal of sald covporation; that the seal alfixed to said [n-
slrument Is such cerpacate seal; that it was so affixed by order of the Board of Ditece
tors of mid corpomtion, and thal lie signed hiz name thereto by like order,

INDIVIDUAL OWNER ’

STATE OF NEW YORK, [:: K3

Connty of ' .
On this dny of ' 9 » beforc me

personadly came ’ - . \

to me known and known 1o e ta be the individonl
deseribed in and who, sz OWNER, syecutad the forcpolng instrument apd
aeknowledged Lo ma that be sxecuted the same.

D e it AR R L R LT LT T Py

RULES AND REGULATIONS ATTACHED TO AND
MADE A PART OF THIS LEASE

IN ACCORDANCE WITH ARYICLE 35.

1. The si dri 2 P courts, elavators, vestibules,

stoirways, corrldars or hally shall not be obatrucled or encumbered by any Tenant or

uzed [or 2ny purpose other than for ingress to and egvess [rom (e damised premises

. aad sfo[ dellvery of merchandise and ¢quipment in a prompt snd efficient mannez
e o 7

and passagaway B Tor such delivery by Gwner. There shall
not be used In any sprge, or in the public hall of the building, cither by any tenant or
by Jobbers, or othera In the defivery or receipl of merchandise, any Band trucks ex-
eXpt those equipped with avbber Lres and salcguards.

2. IT the premises ase sltuated on the gyavnd Moor of the bullding, Tenapt
thereof shall further, at Tenant's expense, keep the aldewalis end curb in front of
said premises elenn and Eree from Ica, snow, sie.

3. The water and wash closats 2nd plwmbing Mxtarcs shall ot be used for any
purposss olher than those for which they were dc:i;nad or constructed.

4. Tenant shall noLuse, keep of pesmit 1o b used or kept any foul of noxious grs
o0 substance in the demiscd premises, or permi or soffer the demised premises to be
occupled or used in & manner offensive or objectionable o Qwner or other oge
cupaniz of the bullding by raason of npise, odors and/or vibratlens or interfere in
any way with other Tenants or Lhose having businese thereln,

_s.ﬁ'}lg sI%P, Ig\lv’cnlsem_lgnl._nou;g or other I T sh;ll ho
paudleel o5 pllixed by any Tennnt on any payt oF the outside of (he demised premises
or the buildlag or o the inside off Lhe drmised premisce IT the mme is vislble Ir!:o:\ the
outside af the premisez without ilie prior written consent of Qwner, cacept that the
name of Tenant may «pfem‘ on the entrance door of the premises, In the event of the
vialation of the foregoing by any Temant, Owaer iRy remove sime without any
Nakllity and may eharge the oapents ficurred
viclating Ihis rale. Signs on interior doors and directory tablet shall be inscribed,

Al ited inceribhad

palnted or affined fat ench Tenant by Qwner at the expense of such Tenant, ond -

shzll b& gl:l{l ezz? cggﬁr andkslyilj aecjg{.lnblt Lo Dwner.

o, enant, shall marl nt, diill inte, or fn eny way delace rt of the
deuitoed premizes of th bulldig of WEICh ey Foun & part. No borink, eutting or
stringIng of wires shall bs permitted, exespt with the prioc wrilten consent of Qwner,

The undersigned O ; 19 Qwner, Qwner's successars and s

the full performance and observance of all the a'greemeuw to be perromfé'ﬁi

o'hb:‘evrﬁ% gi’vl%%m i‘t‘hm&mmhiﬁld Leas=, inulludlng the “'Rules and Regulatlons' o5
4 Withott requiring any nallee 19 G

nunpcrl‘nmnm:e,'or grool, nrqnm.ices or! d lu?hulgmauwr o aonpayten. or

by such removal to Tenaot ér Tenants

the cotparation describad In and which execuled the foregalng Jnstcament, as TEN-
ANT: thal hie knows the seal of sald corporatlon; thet the scal alfixed to seid instrue
meat is such cocpprate seaf; thot it was 5o affized by prder of the Board of Dlrectors
of sald corporztlon, and that he sighed his nama thereto by like order.

INDIVIDUAL TENANT
STATE OF NEW YDRK, 554
Comnly of

On thls , tislore me

day of 19
personslly came i v
to me known end known (o me (o be the Indjvidual 3

deseribed in and whe, as TENANT, the
acknowledged Lo we that

and
e exctuled the same.

and as Owaer may direct, No Tenant shall lay linoleum, or other elmilar [loor cover-
[ng. so that the same shall come dn direct eoatet with the Noar of the demlsed
premites, and, if linoleum oc other similar Aoor cuv:rmg is desired to be used an jte
terlning of bullder's desdentng Felt shall be fiest affixed to the Moo, by a paste or
other material, solouble in water, Lhe use of cement or other similar adhesive material

being cxpresaly prohibitad,

7. Freight, furnilure, buginess equij I and bulky matter of any
descriplion shall be delivered to and from the p only on the Treight
tlevators und Lhrough Lhe service entrances and corridoss, and only ducing hours and
In 8 manner approved by Owner. Owmer reserves the right ta Inapeet all (reight to be
brought into the building and L axclude from the building wll freight whish violates
any of these Rules aad Regulatiohs or the lease of which these Rules and Regulations
ape & part,

8. Owner reserves the sight to exclude Irom the bullding betwaen the hours of 6
.M. and § A.M. ond gt il hours on Sundays, and helidays wll persons whe do not
Fresmt u pass Lo We building signed by Owner, Owner will furnish passes to persons

or whem zny Tenant requesisgame In writing. Bach ‘Tenant shaf) be responsible for
af) gersonx For whem he requests such pass nnd shall be ligble to Owner for all acts of
such perton.

9. Owner chall have the right to prokibit any ndvertislag by any Tenant wiich, [p
Owaer's opinion, tends Lo impair the veputation of Owner o ite deslrablfity as u
bnilding lor slores or qffiess, and upon writicn notice from Owner, Teodnl shal]
refreln (rom oF discontinue such adverlising.

0. Tenant shall not bring or permit to be brought or kupt in ot oo the denjsed

isez, Boy Inik ble, o or expl Huid, matarin], ieal or
substance, or £ause of penmit any odors of cooking Gr olher provesscs, or any
unusual ar yehér objectit odors to p inor Tom the demised
premises,

11. Tenane shell nat place n load on any floos of the demised premisez exceeding
the Noor Inad per square [oot sren which it was designed (o eany ond which is al-
lowed by low. Qwnex reserves the right 1o prescribe [he weight and postilon o all
safes, business machines and meehanical cquipment. Such Installations shall be plac-
ed and minteined by Tepnnl vt Tenant' expanze in setting suffielent in Owner's
Judgement Lo absorb and preveny ion, noise end

GUARANTY

cantlnue i (il force and cflect a5 19 any rencwal, change or cxtension of the Lease,
As A Turther inducentant to Ownzr to make the Ledse Owner and Guaranter pgree
that in any aclion or pmc:cdmg‘brnugh: by cither Owiter g the Guarantor egainat
the other on Aoy matlers toncaming (be Lease oc of thls guaranty Lhat Owner and the

undee this guitanty, all of which the undersigned herchy capressly waives o

pressly Bgrees that the legality of this ngn:cmenf and the ag{czmmm gf ll:::v g ua:adnf:;
under thiz agreement shall not be ended, or changsd by reaon of the elaim; (o
Qwner sgaingt Tenant of tny of the rights ot vemedics given 1o’ Ownar as agreed in
tho attached Lesse, The Quarsator fuether agreca thal this puaranty shall remain rad

[
(> S
=
o= Y - ¥
S & w
o s B
s © o« =t Ay
5 d
=
[72]

11588

Addrass
Pre

The Resl Rstate Boeyd of New

York, foc.

All Righta Reserved.

©Capyright 1579,

shall and do waijve trial by jucy.

Veireriaanataa.. Feaninnan Gecaann PR R T P PSRN [ 1T (T

. 9 ot
bl I
E I
2 ' HE
2 ol
o lb.
] £
) | =
- -
! ik
& 9=
E o
5 I
£ - Pl
2 ' L
E Fl .g Do
g ] 9 FE
o e = P

= e O
o gk g. 2 &
o a3 A E ='§
§ 5 B 2o &8
(=T o HLE O §




08/27/2007 15:34 FAX 212 644 4223 " METROVEST BQUITIES INC laon?

RIDER TO LEASE AGREEMENT
DATEDMAY 2001, FOR PREMISES
LOCATED AT STORY AVENUE, BRONX, NEW YORK

40, Term.

The term of this lease shall be for a period of ten (10) years and shall commence on the
“Commencement Dare”, as herein defined, and terminate ten (10) years after the Commencement
Date (“Term Expiration Date”). The Commencement Date shall be the date on which Landlord
gives notice to Tenant that the work to be petformed by Landlard to the demised premises, as
described at Article “46" herein, has been “substantially completed”. The term “substantially
completed” shall mean so complete as to allow the Tenant to begin “Tenant’s Work” in preparation
of Tenants occupancy of the demised premises, as described at Article “46" herein. Immediately
following the determination of the commencement date, Landlord and Tenant shall execute an
agreement setting forth both the Commencement Date and Term Expiration Date of this lease. In

.~ the event the term of this lease begins on the first day of a month, the first lease year shall end on

the first anniversagy of the last day of the preceding month. If the term of this lease begins on a date
other than the first day of a month, the Tenant shall pay a pro rata pottion of the rent from such date
through and including the last day of such month. and the First Lease Year shall end on the first
anniversary of the first day of the preceding month. Each succeeding Lease Year shall end on the
annjversary date of the previous Lease Year.

41, Rent: Addicional Rent | : /"

A. The annual rent payable under this lease ("fixed minimum rent") for each ,s‘uccessive
twelve month period duwing the tetm of this lease is as follows:

("First Lease Year") - $116,070.00 ($9,672.50/month)
("Second Lease Year") - $116,070.00 ($9,672.50/month) -
. ("Third Lease Year") - $116,070.00 ($9,672.50/month) -
("Fourth Lease Year™) - $116,070.00 t$9,672.50/month) :
("Fifth Lease Year") - - $116,070.00 ($9,672.50/month) -

("Sixth Lease Year") - $130,579.00 ($10,881.83/month)

_("Seventh Lease Year") - $130,579.00 ($10,881.83/month)

("Eiéht Lease Year") - $130,579.00 ($ 10,381.83/month)
("Ninth Lease Year") - $130,579.00 ($10,881.83/month)
" ("Tenth Lease Year") - $130,579.00 ($10,881.83/month)

Fixed minimum rent shall be payable in equal monthly installmencs in. advance on the first .
day of each and every calendar month during the term of this lease.

B. Provided Tenant fully performs and corplies with all of the terms, conditions, provisions
and covénants in. this lease on Ténant’s part to be performed, Landlord hereby waives it's tight to
collect the fixed minimum rent for a period of two (2) months following the Commencement Date

. (the “Rent Commencement Date”). If the Rent Commencement Date begins on a date other than

the first day of 2 month, Tenant shall pay a pro rata portion of the minimum rent from such date
through and including the last day 6f such month. Notwithstanding the foregoing, Tenant shall be

1
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required to pay Landlord upon execution of this lease the first monthly installment of rent due under
this lease which will be applied against the first monithly installment of fent due hereunder.

C. For purposes of this lease, the rerm "additional rent" shall mean and include all sums,
charges and deposits payable under this lease by Tenant except fixed minimum rent, and the term
“rent” shall mean and include both fived minimum rent and additional rent. Additional Rent shall
be payable within ten (10) days of delivery of a bill therefore to Tenant.

D. Should Landlord fail to teceive within ten days after it is due any installment of fixed
roinimum rent, additional rent, or any other sum payable to and/or to be deposited with Landlord
under the terms of this lease, then a "ate charge” in the amount of $0.05 per $1.00 due shall be
added to the sum. due and shall be deemed additional rent immediately payable hereunder. Should
any such payment or depasit remain unpaid for more than thirty (30) days after the due date, Tenant
shall also pay interest to Landlord on any such late payments at the rate of twelve (12%) percent per
annum (the "Default Rate"), If Tenant shall issue a check to Landlord which is returned unpaid for
any reason, Tenanr shall immediately pay to Landlord, as additional rent, an additional charge of
$250.00 for Landlord's inconvenience and expenses in connecrion therewith. If Tenant shall be more
than ten (10) days late beyond any applicable cure period in making any payment due under this
lease more than four times in any twelve month period, this shall be deemed a material breach of this
Lease and Landlord may, at it's option, cancel this Lease rendering same null and void.

E. Tenant acknowledges and agrees that Landlord shall have the right ro designate the items
against which any payments by Tenant are to be credited and Landlord may 2pply any of such
payments to amy such iters as Landlord, in its sole discretion, .shall determine, The acceptance by

‘Landlord of a check or checks drawn by others or any other manner of payment by anyone other

than Tenant shall in no way affect Tenant's liability hereunder or be deemed an approval of any
assignment of this lease by Landlord.

F. Tenant agrees to pay as additional rent any other sum of money which Landlord shall pay

" or be compelled to pay by reason of the failure of Tenant to perform any one or more of the other

provisions or condivions in this lease on the part of Tenant to be performed or observed, all of which
sums Tenant agrees to repay to Landlord with interest computed thereon at the Default Rate from
the date(s) such sums are paid by Landlord,

G. Landlord and Tenant aptee that notwithstanding the expiration or termination of this
lease prior to the Term Expiration Date, if such expiration or termination is caused by or results from
default on the part of Tenant in the performance or ohservance of Tenant's obligations under this
lease, Tenant's obligation to pay all fixed minimum rent and additional rent under this lease, subject
to the surrender agreement, shall continue and cover all periods up to and including the Term
Expiration Date. Nothing herein contained shall limit or prejudice the right of Landlord to prove for
and ohtain as liquidated damages by reason of any such termination an amount equal to the
maximum allowed by any statute or rule of law in effect at the time when, and goveming the
proceedings in. which, such damages are to be proved.

H. Tenant covenants and agrees that gl fixed minimum rent and additional rent due and
payable by Tenant under this lease are unconditional obligations on the part of Tenant, and shall be
paid to Landlord whenever the same shall be due and payable without setoff or deduction of any
kind.

1. Tenant further covenants and agrees that Tenant shall not be entitled to any abatement
of fixed minimum rent or additional rent payable under this lease, or diminution of same in any
summary dispossess, non-payment of rent or holdover proceedings, by reason of any breach by
Landlord of any covenants contained in this lease on Landlord's part to be performed. In any such
sutnmary dispossess, non-payment of rent or holdover proceeding, Tenant may not assert 2
counterclaim, nor have the right of set-off by way of damages or recoupment by reason of Landlord's
failure to perform any of the terms, covenants or conditions contained in this lease on Landlord's patt
to be performed, but Tenant shall be relegated to an independent acrion. for damages, and such
independent action shall not at any time be joined or consolidated with any summary dispossess,”

L
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non-payment of rent or holdover proceeding.

42. Tages.
A. For the purposes of this lease:

(i) "Taxes" shall mean the teal estate taxes and assessments imposed upon the building
comprising the demised premises, the land upon which said building is erected and all
improvements on the land or in te building, on all easements, air rights, development of
zoning rights over other real property in the vicinity of the building and all appurtenances to
all of the foregoing. If at any time during the term of this lease the methods of taxation
prevailing at the commencement of the term hereof shall be altered so that in lien of, or as
an addition to or as a substitute for the whole or any part of the taxes, assessments, levies,
. fmpositions or charges now levied, assessed or imposed on real estate and the improvements
thereof, there shall be levied, assessed and imposed (a) a tax, assessment, levy ot otherwise
on the rents received therefrom, or (b) a license fee measured by the rent payable by Tenant
to Landlord, or (c) any other such additional or substitute tax, assessment, levy, imposition
or charge, then all such. taxes, assessments, levies, impositions or charges or the part thereof
so measured or based shallbe desmed tobe  included within the term “taxes" for the purpose
hereof. :

(if) "Tax year" shall mean a fiscal or calendar year for which taxes are imposed.
(iii) "Base tax year" shall mean the tax year July 1, 2001 through']une 30, 2002.
(iv) Intentionally Omitted. '

() "Tax paymént" shall mean such amount as shall be payable by Tenant to Landlerd under
Paragraph B of this Article 42.

B. (i) If the taxes for the tax year 2002/2003 or any subsequent tax yeat shall be more than

the taxes, as finally determined, for the hase tax year ("Base Year Taxes"), Tenanr shall pay

to Landlord, as additional rent, a sum equal to Fifty Five (55%) Percent (“Tenant'’s Share”
. or “Tenant’s Hgborﬁonate Share” of the amount by which the taxes for the tax year
2002/2003 and each subsequent tax year are greater than the Base Year Taxes. Should this
lease terminate prior to the expiration of any tax year, the tax payment will be prorated to,
and shall be payable on, or when ascertained after, the date of the termination of this lease.
Tenant's obligation to pay the tax payment shall survive the termination of this lease.
Payment of tax paymenss due from Tenant shall be made or taken as and subject to the
conditions hereinafter provided in this Paragraph B.

(id) If in the tax year 2002/20030r any subsequent tax year the current taxes are greater tham
‘the Base Year Taxes, Landlord shall furnish Tenant with 2 copy of the tox bills together with
a comparative statement showing the amount by which the current taxes exceed the Base
Year Taxes, and Tenant shall pay such amount to Landlord within twenty (20) days after
such comparative statement is furnished to Tenant. :

(iii) Any delay or failure of Landlord in billing any escalation shall not constitute a waiver of,
or in any way impair the continuing obligation of Tenant to pay such tax payment
immediately after being billed by Landlord therefor.

(iv) Landlord may but shall not be obligated to contest the taxes or the assessed valuation
of the land and/or building, improvements, easements, air rights, development of zoning
rights and appurtenances to all of the foregoing for any tax year, and may settle any such
contest on such termos as Landlord in. its sole judgement considers proper. If Landlord shall
receive a refund for any tax year during the term hereof for which Tenant has actually made
a tax payment required to be made pursuant to this Article 42, Landlord shall pay ro Tenant

3
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Tenant's proportionate share of any such refund, after fizst deducting from such refund
" Tenant's proportionate share of the reasonable costs and expenses (including reasonahle
experts' and attorneys' fees) of obtaining such tefund.

(v) If Tenant shall fail to timely make any tax payment required under this Paragraph B, the
amount of such tax payment, together with interest thereon computed from the date such
tax payment period commences zt the Default Rate, shall be added as additional rent to the
installment of fixed minimum rent payable on the nextmonthly fixed miniroum rent payment
date and Tenant shall pay at that time such additional rent.

- 43. Insurance.

A. Tenant shall maintain throughout the term of this lease, at its sole cost and expense, with
a reputable insurance company licensed to do business in the State of New York having a "Best"
rating of at least "A", comprehensive general public liability coverage insuring both Landlord and
Tenant and ar Landlord's direction, any ground lessor andfor mortgagee (and mnaming both
Landlord, Tenantand any ground lessor and/or mortgagee, if any, as the named insureds) against
claims for personal injuries or death and property damage i1 ot about the demised premises and the
sidewalks, curbs, parking lots and other arezs adjacent thereto or in the vicinity thereof. Such policy
or policies shall have a limit of liability of at least ONE MILLION ($1,000,000,00) DOLLARS for
injury or death to a single person, THREE MILLION ($3,000,000.00) DOLLARS on a per
occurrence basis and in the amount of SEVEN HUNDRED FIFTY ($750,000.00) DOLLARS with

respect to property damage.

B. Tenant shall maintain fire and extended coverage in an amount adequate to cover the
cost of replacement of all of Tenant's personal property, fixtures, furnishings, improvements and
equipment.

C. Itis understood and agreed that Landlord shall, at Tenant's sole cost and expense, keep

. the building and improvements affixed thereto located on the premises insured against (i) loss or

damage by fire and such risks included in the standard form of extended coverage insurance in the
amount of TWOQ MILLION ($2,000,000.00) DOLLARS (with Landlord having the right to obain.
additional coverage should it so desite), and (ii) provide rental value insurance for loss of fixed
minimirm rent and reasonably estimated additional rent for at least 12 months due to any of the

+ foregoing causes. Tenant shall reimburse Landlord, as additional rent, for the cost of such insurance

-

within ten. (10) days of submission. of statements therefor including copies of the inveices from
Landlord's catrier or broker for said coverage. Premiums will be at competitive rates,

D. Policy or polities evidencing the insurance provided for in subparagraph A above and
evidence of full payment of the premium(s) therefor shall be delivered to Landlord prior to the Term
Commencement.Date and ar least thirty (30) days prior to cach annual renewal date. Such policy
or policies shall not permit cancellation or amendment without at least thirty days' prior written
notice to the insureds. If Tenant shall fail to deliver any such policy to Landlord prior to the
Commencement Date, or a renewal or replacement policy at least thirty days prior to the expiration
date of the current policy, or to maintain such insurance policy and pay the premium therefor,
Landlord shall have the right upon 24 hours telephonic notice to Tenant to cause such insurance
policy to be issued and to pay the premium therefor. In such event, the cost thereof, together with
interest thereon computed from the date such. cost is paid by Landlord at the Default Rate, shall be
added as additdonal rent to the installment of fixed minimum rent payable on the next monthly rent
payment date and Tenant shall pay such additional rent at that time.

44. Destruction, Fire and Other Casualty.

A. If Landlord is required to or elects to repair or restore any damage to or destruction of the
premises as provided in Article 9, the damage or destruction shall be repaired or restored to the
extent of the insurance proceeds available therefor.

4
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B. Notwithstanding anything to the contrary contained herein, Tenant agrees that Landlord
shall not be responsible for any loss of or damage to Tenant's furniture, fixtures, equipment,
furnishings, or any other property placed or installed in the premises by or on behalf of Tenant
(whether or not attached or affixed ro the structure) due to any cause whatsoever.

45, No Representations By Landlord.

_ Tenantacknowledges and agrees that neither the Landlord, nor Landlord's agent, nor anyone
else acting or purporting to act on behalf of Landlord, has made any representations or promises
whatsoever with regard to the demised premises including, without imitation, whether the demised
premises may lawfully be used for the purposes intended by Tenant, Except as contained in this
lease, Tenant accepts same "as is" and agrees that the raking of possession of the demised premises
by it shall be conclusive evidence as against Tenant that the demised premises were in good and
satisfactory condition at t]:%e time such possession was taken.

.46. Landlord's and Tenant's Work. ’ \

A. Landlord agrees to petform the work described at Bxhibit “B" attached hereto with
respect to the demised premises. :

B. Except for as specifically noted in Exhibit “B” hereto and at Article "50" herein, Tenant
agrees that Landlord shall not be obligated to make or perform any work, installations, repairs,
alterations, improvements or additions whatsoever to prepare the demised premises for Tenant's
occupancy nor subsequent thiereto. Tenant shall, at its sole cost and expense, immediately after the
Commencement Date of this lease, commence to do, and thereafter diligently and in good faith,
complete all work and make all installations necessary to enable it to conduct its business in the
demised premises, free of mechanics' and other liens, encumbrances or financing starements, and
shall equip the demised premises with all trade fixtures, personal property, facilities, furniture and
equiprent suitable or appropriate to the regular and normal operation of its business (all hereinafter
referred to as "Tenant's Work").

C. All Tenant's Work shall be carried out and performed in a first class good and
workmanlike manner and shall be governed by, and be subject to, the following:

(i) Before commencing any permitted construction or renovation work, Tenant shall deliver
to Landlord plans, drawings and specifications for the construction or renovation work to he
carried out by Tenant in, on and about the demised premises (but not for Tenant's trade
fixtutes or moveahle equipment) for Landlord's prior written approval. Within a reasonable
time after such plans, drawings and specs have been submitted to Landlord for its written
approval, Landlord shall in writing give its approval or disapproval, and if the latter, the
reasons therefor. In any case in which Landlord so disapproves, Landlord shall specify, in
reasonable detail, the respect in which Tenant's plans, drawings and specifications are
unsatisfactory, Not larer than ten days following receipt of such notice of disapproval from

. Landlord, Tenant shall submit to Landlord corrected plans, drawings and specifications for.
Landlord's written approval. All terms applicable to the original submission of Tenant's
plans, drawings and specs shall be applicable to such supplemental submission. Tenant shall
reimburse Landlord for all expenses incurred in commection herewith,

© (i) All such work and installations which Tenant shall perform and install, and all work and
installations which may be required in order to obtain proper certificates of the New York
Board of Fire Underwritets, the Board of Eléctrical Underwriters and any other successor

" Hoards, bodies or agencies or quasi-public boards, bodies or agencies successors thereto, and
such other certificates, licenses and permits as shall be required by city, state, federal and
other governmental authorities, commissions, agencies, boards and departments having
jurisdiction in connection with the demised premises and improvements in order that it may '
be operated for the purposes set forth in this lease, including but not limited o the Building
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Department and the Environmental Piotection Administration, Office of Air Resources, and
other agencies referred to in this subdivision, shall be performed, provided, installed and
obtained by Tenant at Tenant's sole cost and expense and only in accordance with such
plans, drawings and specifications which have been approved in writing by Landlord and shall
also have been first approved in writing by such city, state, federal and other governmental
authorities, commissions, agencies, boards and departments as have jurisdiction thereover
whose priot written approval of same shall be necessary. Tenant further agrees to comply
strictly with all applicable laws, ordinances, rules, regulation, codes and requirements of, and
to obtain and comply with all permits, licenses and approvals required by, all city, state,
federal and other governmental authorities, commissions, agencies, boards and departments
and of the fire insurance rating organization having jurisdiction thereof, and the loeal board
of fire underwriters, ot any similar body.

(i) Tenant agrees that no material deviation from the plans, drawings or specifications
approved by Landlord, shall be made by Tenant without Landlotd’s prior written approval.

(iv) Tenant acknowledges and agrees that approval of such plans, drawings and specifications

by Landlozd neither shall constitute the assumption by Landlord of any responsibility for their
accuracy or sufficiency, Tenant alone being responsible therefor, nor make Landlord liable
in any way to pay anyone in order to remove and cancel a mechanic's lien of record.

(v) Tenant shall promptly cbtain from time to time as work is completed, and convey o
Landlord, written approvals from all governmental authorities, agencies, commissions, boards
and departments and quasi-governmental boards, bodies and agencies with jurisdiction over
matters relative to all work to be-performed by Tenant under this lease, including, but not
limited to, electrical, water, plumbing, heating, ventilating and cooling and telephone work.

+ {vi) Prior to the commencement of Tenant's Work or any other permirted construction or
. work by Tenant and until completion thereof, Tenant shall at its own cost and expense

maintain, or cause to be maintained, and deliver to Landlord certificates evidencing the
“existence of, fully paid up policies of: ‘

(a) Workers' Compensation Insurance in statutory amounts covering all petsons
employed in connection with such work; and

(b) For the mutual benefit of Landlord and Tenant, comprehensive general liabiliry
insurance, including contractuel and completed operations coverage, with limits of
lizbility no less than $1,000,000.00 combined single limit per ¢ccurrence, with
reputable insurance companies licensed to do business in New York, Certificates of
insurance issued by insurance carriers licensed to do business in. the State of New
York and having Best's Insurance Reports' rating of at least A+, being in at least its
Class X1I financial size category and indicating that all such insurance is in full foree
and effect, shall be satisfactory, All such insurance shall provide that the coverage or
limits therein shall not be canceled, modified ot reduced except upon at least thirty
days' prior written notice to Landlord.

(vii) Tenant hereby indemnifies and agrees to save and hold Landlord harmless from and

against all claims, suits, judgments, damages and expenses (including, but not limiting to,
reasonable attorney's fees) brought, Tecovered, exacted against or incutred by Landlord for
or on account of any claim growing out of any injury to or the death of any person or persons
or any injury or damage to Landlord's property or that of any other person or entity arising
out of the performance of Tenant's Work, or by or on, account of any act, omission, or
negligence of anyone or of the agents, employees, contractors, subcontractors, vendors,
thaterialmen. of anyone or of any other person having anything wharsoever to do in
connection with Tenant's work hereunder.

(viii) All work and installations which shall be performed and provided by Tenant for the
demised premises at any time during the term of this lease, and all construction, additions,
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alterations, improvetnents and replacements placed upon the demised premises by Tenant
ar any time, as well as all fixtures and articles or personal property attached to or used in
connection with the demised premises, shall, upon installation, exception being trade
fixtures, become the property of the Landlord and shall remain upon and be surrendered with
the demised premises unless Landlard, by notice to Tenant prior to the date fixed as the
‘termination of this lease, elects to relinquish Landlord's rights to some or all of the foregoing
items by enumerating them in said notice, in which event the enutnerated items shall be
removed from the demised premises by Tenant prior t6. the expiration of the lease, at
Tenant's expense, and Tenant shall immediately and at its expense, repair and restore the
demised premises to the condition existing immediately after completion of the Tenant's
Work, ordinary wear and tear excepted, and repair any damage to the demised premises or
the building due to such removal, except that this clause shall not include within its context
any moveable personal property, equipment or trade fixtures purchased and installed by
Tenant for the purpose of adapting the premises to its intended use, but upon temoval of any
such moveable personal property, equipment or trade fixtures Tenant shall immediarely and
at its own, expense repair and restore the demised premises to the condition existing priot to
installation.

~ D. No approval of plans or specifications by Landlord or consent by Landlord allowing
Tenant to make Improvements in the demised premises shall in any way be deemed to be an
agreement by Landlord that the contemplated Improvements comply with any applicable laws,
ordinances, rules and regulations of governmental authorities having or asserting jurisdiction in the
demised premises or the certificate of oceupancy for the Building nor shall it be deemed to be a
waiver by Landlord of the compliance by Tenant of any of the terms of this lease, Notice is hereby
given that neithei Landlord, Landlord's agents, the Superior Lessox nor the Superior Mortgagee shall
be liable for any laber or materials furnished or to be furnished to Tenant upon credit, and that no
mechanic's or other lien for such labor or materials shall actach. to or affect any estate or interest of
Landlord or the Supetior Lessor or Superior Mortgagee in and to the demised premises, the Building
or the land on which the Building is located.

47. No Liens, Encumbrances.

A. No person or entity other than Landlord shall have any power, tight or authority to do

. or allow any act or make any contract which would create any lien, mortgage or other encumbrance
upon the demised premises or the parcel of land on which the demised premises is located, or of any
improvements thereon, or of any interest of Landlord therein. Nothing contained in this lease shall
be deemed or construed in any way as constituting the consent or request of Landlord, express or
implied, by inference or otherwise, to any contractor, subcontractor, architect, laborer or
materialman for the performance of any labor or the fumnishing of any material for, in, to or on the
demised premises. If Tenant shall cause or allow any installation, alteration, addition, decoration,
tepair, replacement, renewal or improvement to be made to the demised premises or to the building,
or cause or allow any labor to be performed or material to be furnished thetein or thereon, or
purchase any fixtures, chattels or equipment for use in the demised premises, neither Landlord not
the demised preraises not the land or building shall be liable for the payment of any expense incurred
or for the value of any wotk done ot marerial fumished, or fixtures, chattels or equipment purchased
for use in the demised premises, butall such installations, alterations, additions, decorations, fixtures,
chattels and equipment, repairs, replacements and improvements and labor, services and matetials
shall {except as hereinafter expressly provided) be made, furnished and purchased for cash and
without chattel mortgage financing or any other form of financing at Tenant's own expense, and
Tenant shall be solely and wholly responsible to its contractors, subcontractors, laborers, suppliers,
architects and materialmen who petform or furnish such labor services and/or material, fixtures,
chattels and equipment. Under no circumstances shall Tenant at any time purchase and/or install
any furndture, furnishings, fixtures, chattels or equipment for use in the demised premises, nor any
addirions thereto, or any renewals thereof or replacements or substitutions therefor, upon terms and
conditions wherein and whereby a lien shall or may be filed against the real estate, or against
Landlord or its title or interest in the real estate. Notwithstanding the foregoing, Tenant shall not
be prohibited from encumbering its furniture and such of its equipment located in the demised
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premises as shall constiture solely personal property and whichl shall not become or be deemed to
become part of the realty, and such of its trade fixtures as may be removed without damage ot injury
to the realty, by security agreements executed under the Uniform Commercial Code and from filing
Financing Statements (UCC-1's) appropriately with governmental authorities in connection with
such security agreements.

B. The participation by Landlord or of any of Landlord's representatives in any conference
with any architect, engineer, contractor, subcontractor, materialman, laborer or other person or firm
retained by Tenant to perform work or furnish labor or services for the demised premises, shall not
make Landlord or any of Landlord's representatives lable for the payment of any portion of the cost
of such work, or entitle any architect, engineer, contractor, subcontractor, materialman or laborer

_ to file any mechanic's lien against the demised premises, or the building of which the same form a

part, or against Landlord.

. This lease shall constitute notice to the world that no mechanic's lien may or can be filed
validly against Landlord i connection with the demised premises, without Landlord's express written
consent thereto, at any time throughout the term of thisleage. Any mechanic's lien filed against the
demised premises, or the building of which the same form a part, for work claimed to have been done
for or materials claimed to have been furnished to Tenant, (a) shall be discharged of record by
Tenant at Tenant's expense within ten (10) days after written notice thereof by Landlord, by
payment, undertaking to bond and/or otder of 2 court of competent jurisdiction, or otherwise, as may
be required by law and (b) either a release or satisfaction of lien shall be filed with. the County Clerk
of the county in which the Building is situated within such ten (10) day period, and (c) a copy of
such release or satisfacrion, as the case may be, certified by the County Clerk shall be delivered to
Landlord within three (3) days after such filing. Tenant's failure to do so shall be deemed a matexial
breach of this lease.

D. In the event such mechanic's lien is not discharged timely, as aforesaid, Landlord may
discharge.same for the account of and at the expense of Tenant by payment, bonding or otherwise,
without investigation as to the validity thereof or of any offsets or defenses thereto, and Tenant,
within ten (10) days after being billed therefor, shall promptly reiraburse Landlord, as Additional
Rent, forall costs, disbursements, fees and expenses, including without limitation, legal fees, incurred
in. connection with. so discharging said mechanic's lien, together wich interest thereon from the time
ot times of payment until reimbursement by Tenant. Tenant shall, within five (5) days of demand
therefor by Landlord, pay to Landlord as Additional Rent, Landlord's reasonable legal fees and
dishursements, but the foregoing shall not limit the extent of Tenant's liability as set forth above.

E. Tn the event such mechanic's lien is not discharged timely, as aforesaid, Landlord, in
addition to all other tights granted to Landlord in this Lease and withour limitation, may institute
a dispossess summaty proceeding based upon such failure to discharge any such lien. In the event
Tenant fails to deliver to Landlord the certified copy of the release or satisfaction required hereunder
within the time period provided for the delivery thereof to Landlord, Landlord shall have the right
1o assume that such mechanic's lien has not been discharged and Landlord shall have all of the rights
and remedies provided for herein based upon Tenant's failure to discharge any such Len.

48, Urlities; No Services b dlord.

A. Tepant shall pay 2ll fees and other charges for the installation or connection of oil, gas,
elecrricity, water, telephone, sanitary sewer, storm or sewet drainage or ditch, and any and all other
udilities (collectively "utilities") and shall pay as and when due all charges made against the premises
for utilitles. .

B. Tenant agrees that Landlord shall not be required 1o furnish. or pay for any facilities,
utilities or services to or for the demised premises of any kind or nature whatsoever, or do any work
or make any installations, repairs, alterations or improvements in or to the demised premises in
cormection therewith. Temant shall, at its own cost and expense, arrange with the public utility
companies serving the demised premises for Tenant's own direct electrical and gas service (if gas
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service is available to Tenant) and shall comply with all rules and regulations of said public utilivy

companies for introducing and maintaining such direct service(s) solely for Tenant's use at Tenant's

sole cost and expense. Tenant acknowledges that heretofore it inspected the demised premises and
building of which the demised premises form 2 part and is fully aware of the availability or
unavailability of utilities for use by Tenant in the operation of its business. In no evenr shafl
Landlotd be responsible for charges for electricity or any other utilities consumed in the demised
premises by Tenant, Meters, for the purpose of measuring Tenants consumption of utilities at the
demised premises, shall be installed and maintained by Tepant, at Tenant's sole cost and expense,
in good order and condition. '

C. Tnterruption or curtailment of any utility or service shall not constiture a constructive
eviction or partial eviction, nor entitle Tenant to any compensation or abatement of rent. In no
event shall Tenant in any way iptexfere with or tie in to any electrical feeders, risers or other
electrical insrallations within the Building of the which the demised premises forms a part.

D. Notwithstanding anything contained in this lease to the contrary, Landlord shall norin
any way by liable or responsible to Tenant for any loss, damage, ot expense that Tenant may sustain
or incur if either the quantity ot character or electrical service is changed, is no longer available, or
is unsuitable for Tenant's requirements.

E. Tenant covenants and agrees that, at all times, its use of electric current shall never
exceed the capacity of the feeders to the building or the risers or wiring installation thereof. In
connection therewith, Tenant expressly agrees that all installations, alterations and additions of and
to the electrical fixtures, appliances, or equipment within the demised premises shall be subject to
Landlord's prior written approval, and, if such approval shall be give, rigid conduit only shall be
permiteed. If, in-connection with any request for such approval, Landlord shall, in its sole judgment,

" detetmine that the risers of the building servicing the demised premises shall be insufficient to supply

Tenant's electrical requirements with respect thereto, Landlord shall, at the sole cost and expense
of Tenanr, install any additional feeder(s) that Landlord shall deem necessary with respect thereto,
provided, however, thar, if Landlord shall derermine, in its sole judgment, that the same will cause
permanent damage or injury to the building or to the demised premises, cause or create a dangerous
or hazardous condition, entail excessive or unreasonable alterations, repairs, or expense, or interfere
with,.or disturh, the other tenants or occupants of the building, then Landlord shall not be obligated
to make such installarion, and Tenant shall not make the installation, alteration, or addition with
respect to which Tenant requested Landlord's consent. In addition to the installation of riser or
risers, Landlord will also, at the sole cost and expense of Tenant, install all other equipment necessary
and proper in connection therewith, subject to the aforesaid terms and conditions. All of the
aforesaid costs and expenses are chargeable and collectible as additional rent, and shall be paid by
Tenant to Landlord within five (5) days after rendition of any bill or starement to Tenant therefor.

49. Exculpatory Clause.

A. Tenant shall look solely to Landlord's estate and only in the land and building of which
the demised premises forms a part (or the proceeds thereof) for the discharge and satisfaction of”

_Tenant's rights and remedies for the collection of a judgment (ot other judicial process) requiring the

payment of money by Landlord in the event of any default by Landlord hereunder, and no other
property or assets of Landlord shall be subject to levy, execution or other enforcement procedute for
the sarisfaction of Tenant's remedies under or with respect to this lease, the relationship of Landlord
and Tenant hereunder or Tenant's use and occupancy of the demised premises.

B. Notwithstanding anything conrained in this Lease, at law or in equity to the contrary, it
is expressly understood, acknowledged and agreed by Tenant that there shall'at no time be or be
construet] as being any personal liahility by or on the part of landlord under or in respect of this Lease
or in any way related hereto or the demised premises.

50. Maintenance and Repairs.
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Tenant shall, at its sole cost and expense, throughout the term of this lease, take good care
of and put, keep and maintain the demised premises and the sidewalks, curbs, vaults and grounds
adjacent or appurtenant thereto,.and the alterations, additions, and improvements constructed or
installed by Tenant thereon, in good order, condition and appearance and make all repairs or
replacements thereto, interior and exterior, structural and non-structural, ordinary and
extraordinary, foreseen and unforeseen, as and when needed to preserve and maintain the demised
premises in good order, condition and repair, including, without limitation, the floor, foundarion,
walls, and heating, electrical, plumbing and air conditoning equipment, fixtures and systems, it being
understood and zgreed that Landlord shall not be required to make any repairs or replacements in
or to the demised premises whatsoever except as hereinafter.expressly provided in the next
succeeding sentence. Notwithstanding the foregoing, Landlord shall maintain the roof free of leaks
unless repairs to the roof are necessitated by fire, any other casualty, or the acts of Tenant, its agents,
servants, employees or invitees, in which case Tenant shall be responsible for repairing or replacing
the toof at its sole cost and expense.

51. Indemmﬁcat;p_n

A. Tenant hereby agrees to defend, indemnify and hold Landlord harmless from and against
any and all liability, damages, fines, suits, claims, demands and actions by or against anyone, and
costs and expenses of any kind or natute (including but not limited to attorneys' fees and expenses),
due to, arising out of, based upon or connected with:

@) Ahy breach, viclation or non-petformance of ary covenant, condition or agreement in this
lease set forth and contained on the part of Tenant to be fulfilled, lcept, observed and performed;
and/or

(i) Anyloss or damage to person or property occasioned by or arising out of or in connection.
with the use and occupancy of the demised premises by Tenant, its employees, agents, customers,
invitees, contractors or subcontractors, or by any use or occupancy which Tenant may permit or
suffer to be made of the demised premises; and/or

(iti) Injury to, or death of, any person or persons (including but not limited to Tenant's
customets and employees) occurting in or about the demised premises including, but not limited ro,
the sidewalks, curbs and parking lots adjacent to or in the vicinity of the demised premises.

B. Tenant shall, at its own cost and expense, defend eny and all actions, suits and
proceedings which may be brought against, and Tenant shall pay, satisfy and discharge any and all
judgments, orders and decrees which may be made or entered against, Landlord, its principals,
disclosed or undisclosed, with respect to, or in conmection with, any of the foregoing. The
comprehensive general liability coverage maintained by Tenant pursuant to this Lease shall
specifically insure the contractual obligations of Tenant as set forth in this Arricle and/or as provided
in this Lease.

C. IfLandlord is made a party to any action, Landlord shall be entitled to appear, defend or
otherwise take part in the matter involved, at its election, by counsel of Landlord's own choosing,
at Tenant's cost and expense, provided such action by Landlord does not limit or make void any
liahility of any insurer of Landlord or Tenant hereunder in respect to the claim or matter in questior.

D. Neither Landlord nor any agent, contractor, invitee or employee of Landlord shall be
liable to Tenant for any injury or damage to Tenant or of any other person or for any damage to, or
loss (by theft or otherwise) of, any property of Tenant or of any other person, irrespective of the cause
of such ihjuty, damage or loss, unless solely caused by or due to the gross negligence of Landlord, its
agents or employees occurring within the scope of their respective employment withour negligence
on the part of Tenznt, it being understood that no property, other than such as might normally be
brought upon or kept in the demised premises as an incident to the reasonable use of the demised
premises for the purpose herein expressly permitted, will be brought upon or be kept in the dernised
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premises.

52. Certifications.

Tenant shall, without charge, at any time and frotn time to time, within ten (10) five days
after written request from Landlord, certify by written instrument, duly executed, acknowledged and
delivered, to Landlord or, at Landlord's request, to any mortgagee, assignee of any mortgage or
purchaser, or any proposed mortgagee, proposed assignee of any mortgage or proposed purchaser, or
any other person, firm or corporation spacified by Landlord:

(1) that this lease is unmodified and in full force and effect (or, if there has been modification,
that the same is in full force and effect as modified and stating the modifications);

(ii) whether or not either Landlord or Tenant is in default in the performance of any of the
terms, covenants or conditions of this lease and, if in default, specifying each such default;
and ’ Co

(iti) the détes, if any, to which the fixed minimum rent, additional rent and other charges
hereunder have been paid in advance, ‘

It is intended that any such certificate delivered pursuant to this Article 52 may be relied
upon by Landlord, by any prospective purchaser of the building, the mortgagee of any mortgage, and

. by any other person, firm or corporation specified by Landlord.

53.’ Assignment or Subletting.

A. Neither this lease nor any part hereof nor the interest of Tenant in any sublease or the
tentals thereunder, shall, by operation of law or otherwise, be assigned, mortgaged, pledged,
encumbered or otherwise transferred by Tenant, Tenant's legal representatives or successots in
interest and neither the demised premises, nor any part thereof, shall be encumbered in any manner
by reason of any act or omission on the part of Tenant or anyone claiming under or through Tenant,
or shall be sublet or be used, occupied ot utilized by anyone other than Tenant, without the prior
written consent of Landlord, For proposes of this Atticle 53, (i) the issuance of interests in Tenant,
or in any subtenant (whether stock, partnership interest or otherwise) to any person or group of
related persons, whether in. a single transaction or a series of relared or unrelated transactions, in
such quantities that after such issuance, such person or group shall have control of Tenant, such
guarantor or such subtenant, shall be deemed an assignment of this lease or such sublease, as the case
may be, (i} 2 wansfer of any interest of Tenant, or any subtenant (whether stack, partnership interest
or otherwise) by any party or parties in interest whether in a single ransaction or a series of relared
or unrelated transactions shall be deemed an assignment of this lease, or such sublease, as the case
may be, (iii) a take-over agreement shall be deemed an assignment of this lease, (iv) any person or
legal representative of Tenant, to whom Tenant's interest under this lease passes by operation of law
or ptherwise, shall be bound by the provisions of this Article 53, and (v) a modification, amendment
or extension. of a sublease shall be deemed a sublease. Any assignment, sublease, mortgage, pledge,
encumbrance or transfer by Tenant in contravention of this Article 53 shall be void.

For the purposesof clause (ii) of the preceding sentence, stock ownership shall be determined

" in accordance with the principles set in Section 544 of the Internal Revenue Code of 1954, as the

same existed on August 16, 1954,

B. Jf this lease be assigned, whether or ot in violation of the terms of this lease, Landlord
may collect rent from. the assignee, If the demised premises or any part thereof be sublet or be used

» or occupied by anybody other than Tenant, whether or not in violation of this lease, Landlord may,

after default, if any, collect rent from the subtenant or occupant. In either event, Landlord may
apply the ner amount collected to the rent herein reserved. The consent by Landlord to an
assignment, transfer, encumbering or.subletting pursuant to any ptovision of this lease shall not in
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arty way be considered to relieve Tenant from obtaining the express prior consent of Landlord to any
other or further assignment, tansfer, encumbering or subletting. References in this lease to use or
occuparicy by anyone other than Tenant shall not be construed as limited to subtenants and those
claiming under or through subtenants, but shall be construed as including also licensees and othets
claiming under Tenant, immediately or remotely. The listing of any name other than that of Tenant
on any door of the demised premises or on any directory in the Building, or otherwise, shall not
operate to vest in the person so named any right or interest in this lease or the demised premises, or
be deemed to constitute, ot serve as a substitute for, any consent of Landlord required under this
Article 53, and it is undezstood that any such listing shall constitute a privilege extended by
Landlord, revacable at Landlord's will by notice to Tenant. Tenant agrees to pay Landlord's
attorneys' fees and disbursements incurred by Landlord in connection with any proposed assignment

- of this lease or any proposed subletting of the demised premises or any part thereof, Neither any

assignment of this lease nor any subletting, occupancy or use of the demised premises or aty part
thereof by any person other than Tenant, nor any collection of rent by Lendlord from any petson

other than Tenant, nor any application of any such rent as provided in this Article 53 shall, under

any citcumstances be deemed a waiver of any of the provisions of this Axticle 53 or relieve, impair,

release or discharge Tenant of its obligations fully to perform the terms of this lease (as same may be

amended or modifjed from time to time) on Tenant's part to be performed and Tenant shall remain

fully and primarily liable therefor,

C, No assignment consented to by Landlord shall be valid unless, within ten (10) days after
the execution thereof, Tenant shall deliver to Landlord a duplicate original instrument of assignment
and assumption in form and substance satisfactory to Landlord, duly executed by Tenant and by the
assignee, in which such assignee shall assume performance of all terms of this lease on Tenant's part
to be performed.

D. (i) Notwithstanding anything contained in Sections 53(A} and 53(B) to the contrary, in
the event that at any time Tenant desires to sublet all or any part of the demised premises or to
assign its interest in this lease Tenant:

a. shall submit to Landlord the name and address of the proposed subtenant or
assignee, a detailed description of such person's business, & detailed description of character and
financial references for such person (including its most recent balance sheet and income statements
certified by its chief financial officer or a certified public accountant), a certificarion by Tenant that

" this lease and the property of Tenant in the demised premises are free of all liens and encumbrances

and any other information requested by Landlord;

b. shall submit to Lendlord (1) a conformed or photostatic copy of the proposed
assignment or sublease, the effective date of which shall be at least sixty (60) days (but nor more than
120 days) after the date of the giving of such notice and which shall be conditioned on Landlord's
consent thereof and (2) an agreement by Tenant to indemnify Landlord against liability resulting
from. any clairas that may be made against Landlord by the proposed assignee or sublessee or by any
brokexs or other persons claiming 2 commission or similar compensation in connection with the
proposed assignment or sublease; '

(ii) In the event that within thirty(30) days after Tenant shall have requested Landlord's
consent to any such subletting or assignment and shall have submitted to Landlord all iterns required
by Section 53(D) (), Landlord's consent to such subletting or assignment, 2 the case may be, shall
not be unreasonably withheld, provided that all of the following conditions have been satisfied:

a. In the judgment of Landlord the proposed subtenant or assignee, as the case may
be, is of a character and finiancial worth such as is in keeping with the standards of Landlord in those
respects for the building, and the nature of the proposed subtenant's or assignee's business and its
reputatidn. is in keeping with the character of the building and its tenancies;

b. The proposed subtenant or assignee shall have a net worth equal to or greater than

that of the assignor/sublessor.
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. The purposes for which the 'prloposcd subtenant or assignee intends to use the
demised premises or the applicable portion thereof are only the uses expressly petrmitred by Paragraph
60 of this lease; .

d. The proposed sublease or assignment shall prohibit any assignment or subletting,

e. The ptoposed sublease shall be expressly subject and subordinate to all of the
provisions of this lease;

f. Any proposed sublease shall contain the following provisions (and such other
provisions as may be tequested by Landlord to protect its interests):

(1) "In the event of a default under the underlying lease (the "Prime Lease")
which results in the termination of such Prime Lease, the subtenant
hereunder shall, at the option of the lessor under such lease (the "Prime
Landlord"), attormn to and recognize the Prime Landlord as landlord hereunder
and shall, promptly upon. the Prime Landlord's request, execute and deliver
all ingtruments necessary or appropriate to such attornment and tecognition.
Notwithstanding such attormment and recognition, the Prime Landlord shall
not (i) be liable for any previous act or omission of the sublessor under the
sublease, (i) be subject to any offset which shall have accrued to the
subtepant hereunder apainst the sublessor, or (i) be bound by any
modification of the sublease or by any prepayment of rent, unless such
modification or prepayment shall have been approved in writing by the Prime
Landlord. The subtenant hereby waives all rights under any present or future
law to elect, by reason of the termination of the Prime Lease, to rerminate
this sublease or surrender possession of the premises demised hereby."

(2) "This sublease may not be assigned or the premises demised hereunder
further sublet, in whole or in part, without the prior written consent of the
Prime Landlord."

g. Tenant shall not be m default in the performance of any of its ohligarions under

rhis lease either at the time Landlord's consent to such subletting or assignment is requested or at

the commencement of the term.- of any proposed sublease or upon the effective date of any such
assignment;

h. Tenant shall reimburse Landlord for any costs that may be incutred by Landlord
in connection with said sublease or assignment, including but nhot limited to attorneys fees and
disbursements and the costs of making mvesugauons as to the acceptability of a proposed subtenant
or assignee;

. i. The proposed subtenant or assignee shall not be entitled, directly or indirectly, to
diplomatic or sovereign immunity and shall be subject to the service of process in, and the

jurisdiction of the courts of New York State;

j. Tenant delivers to Landlotd an additional security deposit equal to two (2) months
base tent to be added to the security deposit provided for in Paragraph 54 hereof at least ten (10)
days prior to the effective date of the sublease or assignment.

(i{i) . With respect ro each and every sublease or subletting or assigniment authorized by the
provisions of this Section 53, it is further agreed and undetstood between Landlord and Tenant as
follows;

1

a. No subletting shall be for 2 term ending later than one day prior to the expiration

date of this lease and that part, if any, of the proposed term of any sublease ot any renewal ot

extension thereof which shall exrend beyond 2 date one day prior to the expiration date of this lease
or the sooner termination of the term of this lease, is hereby deemed to be a nullity; and
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b. There shall be delivered to Landlord, within ten (10) days after the
commencement of the term of the proposed sublease, notice of such commencement, or in the case
of an assignment, notice of the effecmveness of such assignment.

(iv) In the event that Landlord cgnsents to the proposed sublease or assignment and the
sublease or assignment of which Landlord shall have consented does not become effective on or
before the date set forth in the conformed or photostatic copy thereof furnished to Landlord
putsuant to Section. 53(D) () (b), then Tenanr shall again comply with all of the provisions and
conditions of this Article 53 before assigning this lease or sublettmg all or any patt: of the demised
premises. .

E. If Landlord shall recover or come into possession of the demised prérmses before the date
herein fixed for the termination of this lease, Landlord shall have the right, at its option, to take aver
any and all subleases or subletting of the demised premises or any part thereof made by Tenant and

to succeed to all the rights of said subleases and sublettings or such of them zs it may elect to take

over. Tenant herehy expressly assigns and transfers to Landlord such of the subleases and subletting
as landlord may elect to take over at the time of such recovery of possessions, such assignment and
transfer not to be effective until the termination of this lease or re-entty by Landlord hereunder or
if Landlord shall otherwise succeed to Tenant's estate in the demised premises, at which time Tenanc
shall upon request of Landlord, execute, acknowledge and deliver to Landlord such furcher
assighments and transfers as may be necessary to vest in Landlord the then existing subleases and
sublettings. Every subletting hereunder is subject to the condition and byits acceptance of and entry
into a sublease, each subtenant thereunder shall be deemed conclusively to have thereby agreed
from and after the termination of this lease or re-entry by Landlord hereunder or if Landlord shall
otherwise succeed to Tenant's estate in the demised premises, that such subtenant shall waive any
right to surrender possession or to terminate the sublease and, at Landlord's election, such subtenant
shall be bound to Landlord for the balance of the term of such sublease and shall attorn to and
recognize Landlord, as its landlord, under all of the then executory terms of such sublease, except
that Landlord shall not (i) be liable for any previous act, omission or negligence of Tenant under
such sublease, (ii) be subject to any counterclaim, deferise or offset not expressly provided for in such
sublease, which theretofore accrued to such subtenant against Tenant, (i) be bound by any previous
modification or amendment of such sublease or by any previous prepayment of more than one
month's rent and additional rent which shall be payable as provided in the sublease, unless such
modification or prepayment shall have been approved in writing by Landlord, (iv) be obligated to
repair the subleased space or the Building or any part thereof, in the event of total or subsrantial voral

- damage beyond such repair as can reasonably be accomplished from the net proceeds of insurance

actually made available to Landlord, (v) be obligated to repair the subleased space or the Building
or any part thereof, in the even of partial condemnation beyond such repair as can reasonably be
accomplished from the net proceeds of any award actually made available to Landlord as
consequential damages allocable to the part of the subleased space or the Building not taken, or (vi)
be obligated to perform any work in the subleased space or the Building or to prepare them for-
occupancy beyond Landlord's obligations under this lease, and the-subtenant shall execute and
deliver to Landlord any instruments Landlord may reasonably request to evidence and confirm such
attornment,

! N 3
P. In the event that, at any time after Tenant named hetein may have assigned its interest

An this lease, this lease shell be disaffirmed or rejected in any proceeding of the types described in

clause (1) of Section 16(a) ot in any similar proceeding, ot in the event of termination of this leage
by reason of any such proceeding or by reason of lapse of time following notice of cancellation given
pursuant to Article 17 based upon the condition of limitation set forth in Section 17{1) with respect
to rejection. of this lease under Section 235 of Title 11 of the U.S. Cede (bankruptcy code), Tenant
named herein, upon request of Landlord given within thirty (30) days after such disaffirmance or
rejectionfor in the event of termination other than by act of Landlord), shall (i) pay to Landlord all
base rent, additional rent and othler charges due and owing by the assignee to Landlord under this
lease to and including the date of such disaffirmance, rejection or termination, and (i) as "tenant",
enter into a new lease with Landlord of the demised premises for a term commencing on the effective
date of such disaffirmance, rejection or termination and ending on the expiration date of this lease,
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unless sooner terminated as in such lease provided, at the same base rent and upon the then
executoty terms, covenants and conditions as are contained in this lease, except that (A) the rights
of Tenant named herein under the new lease shall be subject to the possessory rights of the assignee
or by virtue of any statute or of any order of any court, (B) such new lease shall require all defaults
existing under this lease to be cured by Tenant named herein with due diligence, and (C) such new
lease shall require Tenant named herein to pay all additional rent which, had this lease not been so

. disaffirmed, rejected or terminated, would have become due under the provisions of Article 42 after
the dare such disaffirmance, rejection or termination with Tespect to any period prior thereto. In the
event Tenant named herein shall default for a period of ten, (10) days after Landlord's request in its
obligarions to enter into said new lease then, in addition to all other rights and remedies by reason
of such default, either ar law or in equity, Landlord shall have the same rights and remedies against
Tenant named herein as if it had entered into such new lease and such new lease had thereafter been
terminated as at the commencement date thereof by reason of the default thereunder of Tenant
named herein. '

G. If Landlord shall give its consent to any sublease as provided herein (other than as set
forth in subparagraph D below), Tenant shall in consideration therefor pay to Landlotd, as additional
rent, fifty (50%) percent of any rent, additional charges or other consideration payable under the
sublease to Tenant by the subtenant which is in excess of the prorata portion of the fixed minimum
rent payable by Tenant hereunder (prorared on the basis that the area of the Space bears to the
entire area of the premises) accruing during the term of the sublease. The sums payable under this
subsection shall be paid to Landlord monthly simultaneously with payment of the Fixed Minimum
Rent for that month.

54. Intentionally Omitted.

55. Glass and Sidewalks.

Tenant, atits own cost and expense, promptly shall replace all damaged or broken plate glass
ot other glass in or about the demised premises and shall keep the sidewalks adjacent to the demised
premises free from dirt and rubbish at all times. Tenant shall also remove all snow and ice from the
sidewalks within a reasonable time after accumulation as required by law.

56 . Broker.

Landlord and Tenant each represent and warrant to the other that it has not dealt with, any
broker in connection with this lease other than Robert K. Futterman & Associates, LLC by David
Rosenberg and Landlord agrees to pay the total commission due said brokers pursusnt to separate
agreement. Landlord and Tenant shall defend, indemnify and hold each other harmless from and -
against any claims, costs and expenses (including, without limitation, reasonable attorney's fees and
disbursements) arising out of the breach on their respective parts of any representation or agreement

. contained in this Article 56.

5. ‘Bankruptey.

Tenant covenants and agrees that without limiting any of the provisions of Articles 16, 17
or 18 hereof, if, pursuant to the United States Bankruptcy Code of 1978, as the same be amended,
Tenant (or Tenant's trustee or other representative) elects to assume or is permitted to assign: this
lease, then adequate assurance of future performance by the Tenant or assignee as required under
such. Colle shall mean at least the deposit of additional cash lease security with Landiord in an
amount equal 1o the sum of six month's fixed minimum rent then reserved hereunder (in addition
to the lease security then being held by Landlotd), plus an amount equal to all additional rent
payable under Articles 41 and 42 and other provisions of this lease for the calendar year preceding
the year in which such assignment or assumption is intended to become effective, which deposit shall

e
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be held and applied by Landlord putsuant to the provisions of Article 54 hereof. If Tenant receives
oris to receive any valuable consideration, after deducting therefrom (a) the brokerage commissions,
if any, and other expenses reasonably incurred by Tenant for any such assignment and (b) any
portion. of such consideration reasonably designated by the assignee as peid for the purchase of
Tenant's property in the demised premises, such consideration shall be paid over to Landlotd directly
by such assignee. The term "adequate assurance” as used in this Article 57 also shall mean that any
such assignee of this lease shall have a net worth, exclusive of good will, equal to at least fifteen (15)
times the aggregate of one year's fixed minimum rent thenreserved hereunder plus afl additional rent
for the preceding calendar year as aforesaid.

_ 58. Holdover.

A. Terant acknowledges that possession of the demised premises must be surrendered to
Landlord at the expiration or sooner termination of the term of this lease. The parties recognize and
agree that the damage to Landlord resulting from any failure by Tenant to timely surtender
possession of the demised premises as aforesaid will be substantial, will exceed the amount of fixed
minimum rent ang additional rent thetetofore payable hereunder, and will be impossible accurately
to measure. Tenant therefore agrees that if possession of the demised premises is not surrenidered
to Landlord upon the expiration or sooner termination of the tertn of this lease, then
notwithstanding anything to the contrary contained in this lease, Tenant shall pay to Landlord for
each month and for each portion or any month during which Tenant holds over in the demised
premises after the expiration or sooner termination of the term of this lease, for use and occupancy,
the aggregate sum of (i) three times the amount of the installment of the fixed minitmum rent that
was payable under this lease for the last month of the tetm hereof, plus (1) one-twelfth of all items
of annual additional rent which would have been payable monthly pursuant to this lease had its term
not expired or been terminated, plus (iii) those items of additional rent (not annual additional rent)
which would bave been payable monthly pursuant to this lease had its term not expired or beent
terminated, which ageregate sum Tepant agrees to pay to Landlord upon demand, in full withour
setoff, and no extension or tenewal of this lease shall be deemed to have occurred by such holding
over, niot shall Landlord be precluded by accepting such aggregate sum for use and occupancy from
exercising all rights and remedies available to it to obtain possession of the demised premises.
Further, Tenant shall be liable to Landlord for all losses and damages which Landlord may reasonably
incur or sustain by reason of such helding over, including, but-not limited to, damages incurted or
sustained by reason of Landlord's inability to timely place 2 new tenant in possession of the demised
premises,

B. If Tenant shall default in surrendering the demised premises upon the expiration or
termination of the term, Tenant's occupancy subsequent to such expiration or termination, whether
ot not with the consent or acquiescence of Landlord, shall be deemed to be that of 2 tenancy at will
and in 110 event from month-to-month or from year-to-year, and it shall be subject to all the terms,
covenants and conditions of this Lease applicable thereto, except with respect to the Minimum Rent’
as hereinabove stated and no extension or renewal of this Lease shall be deemed to have occurred
by such holding over. In the event Landlord shall commence proceedings to dispossess Tenant by
reason of Tenant's holding over or other default, Tenant shall pay, in addition to costs and
disbursements, Landlard’s reasonable legal fees for each proceeding as Addirional Rent hereunder.
Tenant shall also be liable to Landlord for all claims made by any succeeding tenants against
Landlord or otherwise resulting from the failure of Tenant to timely surrender and vacate the
demised premises. Tenant hereby expressly waives all rights to redemption granted by or under any
present or future laws and Tenant hereby waives any and all predicate notices to a holdover and
Landlord may immediately proceed with a holdover Notdce of Petition and Petition.

59. LanHlord's Consent.

A. Tn no event shall Tenant be entitled to make, nor shall Tenant malke, any claim, and
Tenant hereby waives any claim for any sum of money whatsoever as damages, costs, expenses,
attorneys' fees or disbursements, whether affirmatively or by way of setoff, counterclaim or deferise,
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based upon any claim or assertion by Tenant that Landlord has unreasonably withheld or
unteasonably delayed any consent oz approval (including, without limitation, consent to a proposed
assignment or sublease of the premises), and Tenant's sole remedy for claimed unregsonable
withholding or unreasonable delaying by Landlord of its consent ot approval shall be an action or
proceeding brought and prosecured solely at Tenant's own cost and expense to enforce such
provision, for specific performance, injunction or declaratory judgment.

B. If Tenant requests Landlord's consent or approval to alterations, assignment, subletting
or any other matter or thing requiring Landlord's consent or approval under this Lease, and if in
cormecton with such request Landlord seeks the advise of its attorneys, accountants, architect,
engineer or other professional, then Landlord, as a condition precedent to granting its consent or
approval, may require (il addition to any other requirements of Landlord in connection with such
request) that Tenant pay the fee of Landlord's attotneys, accountants, architect, engineer or other |
professional in connection with the consideration of such request and/or the preparation of any
documents pertaining thereto.

60. Use. .

A. Tenant shall use and oceupy the dernised prermises only for the following purpose and for

no other purpose whatsoever: Sale of furniture, sofas, sofa beds and related accessories.

B. Tenant shall use the demised premises in the following manner:

() Subject to, and in accordance with all rules, tegulations, laws, ordinances, statutes and
requirements of all governmental authorities and any Fire Insurance Rating Organization, Board of
Fire Underwriters and/or similar bodies having jurisdiction thereof.

() If any governmental license or permit shall be required for the proper and lawfil conduct
of Tenant's business in the demised premises, ot any part thereof, and if failure to secure such licanse
ot permit would in any way affect Landlord, Tenant, at its expense, shall duly procure and thereafter
maintain such license or permit and submit the same for inspection by Landlord. Tenant shall, at all
times, comply with the terms and conditions of each such license or permit,

(i) Tenant shall not, at any time, use ot occupy the demised premises or do or permit
anything to be done in the demised premises in violation of the Certificate of Occupancy for the
demised premises or for the Building.

(iv) Tenantshall not place anyload on the floor of the demised premises exceeding the floor
load per square foot for which it is designed to carry and which is allowed by law.

(v) Tenant raust actively and actually engage in business for which rhe demised premises was
rented. In the event Tenant does not actively and actually engage in business for a periad of thirty
(30) days, or in the event tenant abandons the demised premises, this shall be deemed a material
breach of this Lease and Landlord may, at it's option, cancel this Lease rendering same null and void.

61. Notices.

A, All notices, heteunder shall be in writing and shall be given by petsonal delivery,
overnight delivery serviee or by certified mail, return receipt requested. Notices shall be deemed to
have been given when delivered, if delivered in person or overnight delivery service, or on the second
business day after mailing, if given by certified mail, return receipt requested. Notices shall be given
to the parties at the following addresses:

(a) To Landlord: 905 WPR, LLC
. ¢/o Metrovest Equities
28-18 31 Street
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Astoria, NY 11102

with a copy by regular mail to Michael Papagianopoulos, Eéq., c/o Mihos Karabelas &
Papagianopoulos, LLP, 28-18 31* Street; Astoria, NY 11102;

(b) To Tenant: Jennifer Convertibles, Inc.
: 419 Crossways Park Drive
Woodbury, NY 11797

with a copy by regular mail to Bernard Wincig, Esq., ¢/o Wincig & Wincig, 575 Fifth Avenue, New
York, NY 10036, or such other address as may be designated by Landlord or Tenant or their
respective attorneys by written notice pursuant to this Article.

B. Notwithstanding anything contained in this Lease to the contrary, notices sent by
Landlord's attomey on, behalf of Landlord shall be valid service pursuant to the terms of this Lease,

“provided, however, that the manner in. which the notice is sent is in accordance with the terms of

the Lease, Tenant shall not have the right to contest the fact that Landlord's attorney sent any such
notice. »

62. Renewal Options.

'A. Provided Tenant fully performs and complies with all of the terms, conditions, provisions
and covenants in this lease on Tenant's part to be observed and performed, Tenant shall have the
tight to renew this lease for a five (5) yeat term ("First Renewal Term") upon giving to Landlord an
irrevocable written notice of its election to exercise said option to renew not less than nine (9)
months prior to the expiration of the initial rerm. of this lease. The First Renewal Term shall be upon

. the same terms and- conditions as set forth in this lease except that (i) there shall be only one
. additional renewal option after the expiration of the First Renewal Term, (i) Intentionally Omitted

and (i), the fixed minimum rent to be paid duting the First Renewal Term shall be as determined
and agreed by the Landlord and Tenant.

B. Provided Tenant exercises its aption to renew for the First Renewal Term and fully
performs and complies with all of the terms, conditions, provisions and covenants in this lease on
Tenant's part to be observed and performed during the First Renewal Term, Tepant shall have the
right o renew this lease for one (1) final five (5) year term ("Second Renewal Term") upon giving
to Landlord an irrevocable written notice of its election to exercise said option to renew notless than
nine (9) months prior to the expiration of the First Renewal Tetm, The Second Renewal Term shall
be upon the same terms and conditions as set forth in this lease except that (i) there shall be no
further renewal options after the expiration.of the Second Renewal Term, (i) Intentionally Omitted
and (i) the fixed minimum rent to be paid during the Second Renewal Term shall be as determined
and agreed by the Landlord and Tenant.

C. Notwithstanding anything to the contrary contalned in this lease, ar Landlord's optmi'l
the exercise or attempted exercise by Tenant of any tight to elect to renew the term of this lease fér
any of the renewal terms provided for in this Article 62 shall not be effective, nor shall any renewé;l

+ term be created or commence if, either at the time when, the notice of exercise of such right is given

by Tenant, or on the day immediately preceding the purported commencement date of the renewal
term, Tenant is in defanlt in the payment of rent or shall be in default in the performance or
observance.of any other terms, conditions, provisions and covenants of this lease on Tenant's patt
to be observed and performed. Tenant further agrees that any cancellation or termination of this
lease, beyond any applicable cure period, shall rerminate any rights of renewal, whether or nda:
exercised by Tenant.

1

63. ;Sigr_ls and Awnings.
A. Prior to Tenant underraking ary sign or awning installation, Tenant shall submit plans
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or sketches of the proposed sign(s)/awning to the Landlord for its priorwritten approval. Subsequent

- to obtaining Landlord's approval, Tenant, at its own cost and expense, may install a sign, signs or

awnings upon the exterior of the demised premises. Such sign, signs or awnings mwst comply with
all of the rules and regulations of all governmental bodies having jurisdiction. The Tenant further
covenants and agrees to indennify and hold the Landlord harmless from any and all damage and/or
liability in connection with such sign or sighs.

B. In the event Landlord or Landlord's representatives shall deem it necessary to remove any
lighting, awnings, canopies, sign or signs, in order to paint or to make any other repairs, alterations
or improvements in or upon said premises or the building wherein same is situared, or any part
thereof, the Landlord shall have the right to do so, provided the same be removed and replaced at
the Tenant's expense, whenever the said tepairs, alterations or improvements shall have been
completed,

64. Waiver of Subrogation.

A. Each party hereby releases the other party (which term as used in this Article includes
the employees, agents, officers and directors of the other party) from all liability, whether for
negligence or otherwise, in connection with loss covered by any fire and/or extended coverage
insurance policies, which the releasor carries with respect to the demised premises, or any interest
or property therein or thereon (whether or not such insurance is required to be carried under this
Lease), but only to the extent that such loss is collected under said fire and/or extended coverage
insurance policies. Such release is also conditioned upon the inclusion in the policy or policies of a
provision whereby any such release shall not adversely affect said policies, or prejudice any right of
the releasor torecover thereunder. Each party aprees that its insurance policies aforesaid will include
such a provision so long as the same shall be charged therefor and so long as the party for whose
benefit the clause or endorsement is obtained shall pay such extra cost. If extta cost shall be
chargeable therefor, each party shall advise the other thereof of the amount of the extra cost, and
the other party, at its election, may pay the same, but shall not be obligated to do so.

B. (i) Landlord agrees that, if obtainable at no additional cost, it will include in its fire and
extended coverage insurance policies appropriate clauses pursuant to which the insurance companies
(A) waive all right of subrogation against tenant with respect to losses payable under such policies
and/or (b) agree that such policies shall nor be invalidated should the insured waive in writing prior
to a loss any or all right of recovery against any party for losses covered by such policies. Bur should
any additional premiums be exacted for any such clause or clauses, Landlord shall be released fiom
the obligarion hereby imposed unless Tenant shall agree to pay such additional premium within the
(10) days after demand by Landlord. ' .

() Tenantagrees toinclude in its fire and extended coverage insurance policy or policies
on its furniture, furnishings, fixtures and other property removable by Tenant undetr the provisions
of this lease appropriate clauses pursuant to which the insurance company or companies (A) waive
the right of subrogation against Landlord and/or any such tenant of space in the Building with
respect to losses payable under such. policy of policies and/or (B) agree that such policy or policies
shall not be invalidated should the insuted waive in writing prior to a.loss any or all right of recovery
against any party for losses covered by such policy or policies. But should any additional premium
be exacted for any such clause or clauses, Tenant shall be released from the obligation hereby
imposed unless Landlord or the other tenants shall agree 1o pay such additional premium within ten
(10) days after demand by Tenant.

(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'may otherwise have against Tenant, its servants, agents and employees, for loss or damage
occurting to the Building and the fixtures, appurtenances and equipment therein, to the extent the
same is covered by Landlord's insurance, notwithstanding that such loss or damage may result from
the negligence or fault of Tenant, it servants, agents or employees. Provided that Tenant's right of
full recovery under its aforesaid policy or policies is not adversely affected or prejudiced thereby,

ae v . Lo,
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Tenant hereby waives any and all right of recovery which it might otherwise have against Landlord,
its servants employees, and against evety other tenant in. this Building who shall have executed a
similar waiver as set forth in this Section 64 (B) (i), for loss or damage to Tenant's futniture,
furnishings, fixtures and other property removable by Tenant under the provisions hereof to the

extent that same is covered by Tenant's insurance, notwithstanding that such loss or damage may
. 34

result from the negligence or fault of Landlord, its servants, contractors, agents or employees, or such
other tenant and the servants, contractors, agents or employees thereof.

(v) Landlord and Tenant hereby agtee to advise the other promptly if the clauses to be
included in their respective insurance policies pursuant to Sections 64(B) (i) and (ii) cannot be
obtained. Landlord and Tenant hereby also agree to notify the other promply of any cancellation
or change of the terms of any such policy which would affect such c!auses.

- G Tenant shall not violate or permit the violation of, any condition imposed by the
standatd fire insurance policy then issued and shall not do, or permit anything to be done, or keep
or permit anything to be keptin the demised premises which would subject Landlord to any liability
or responsibility for personal injury or death or propetty damage, or which would increase the fixe or
other casualty insyrance rate on the Building or the property therein over the rate which would
otherwise then be in effect or which would result in insurance companies of goodstanding refusing
to insure the Building or any of such property in amounts reasonably satisfactory to Landlord.

65. Addendum to Article 7 (Subordination).

Tenant covenants and agrees that, if by reason of a default on the part of Landlord, as lessee
under any ground or underlying lease, in performance of any of the terms or provisions of such
ground or underlying lease, or for any other reason of any nature whatsoever, such ground or
underlying lease and leasehold estate of Landlord as lessee thereunder is terminated by summary
proceeding or otherwise, orif such ground or underlying lease and such leasehold estate is tetminated
through foreclosure proceedings brought by the holder of any mortgage to which such ground ot
underlying lease is subject or subordinate, or in case of any foreclosure of any mortgages affecting the
real property of which the demised premises is a part, Tenant will attorn to the lessor under such
proceedings, as the case may be and will recognize such lessor or such pirchaser as Tenant's landlord
under this Lease, unless the lessor under such ground or underlying lease or the holder of any such
mortgage in any such proceedings shall elect in connection therewith to terminate this Lease and the
rights of Tenant to the possession of the demises premises. Tenant agrees to execute and deliver ac
any time and from time to time, upon the request of Landlord, the lessor under any such ground of’
underlying lease, or any such mortgagee or purchaser any instrument which may be necessary or
appropriate to evidence such attomment and Tenant hereby irrevocably constitutes and appoints
Landiord as Tenant's attorney-in-fact to execute and deliver any such instrument for and on behalf
of Tenant. Such attornment by Tenant shall contain, among other things, provisions to the effect
that 10, no event shall such lessor, mortgagee or purchaser as landlord, (i) be obligated to repair,
replace or restore the Building ot the demised premises in the event of damage or destruction,
beyond such repair, replacement or restoration as can be reasonably accomplished from the net
proceeds of insurance actually received by or made available to such landlord, (ii) be responsible for
any previous act or omission of the Jandlord or the tenant under such ground or underlying lease or
for the return of any security deposit unless actually received by such landlord, (iif) be subject to any
liability or offset decruing to Tenant against Landlord, (iv) be bound by any previous modification
or extension of this Lease unless previously consented to, or (v) be bound by any previous

- prepayment of more than one month's rent or other charge. Tengnt further waives the provisions

of any statute or rule of law now or hereafter in effect which may give or purport to give Tenant any
right of election to terminate this Lease or to surrender possession of the demised premises in the
event such ground or underlying lease terminates or any such summary proceeding or foreclosure
proceedihg is brought by the lessor under any such ground or underlying lease or the holder of any
such mortgage and agrees that, unless and until any such lessor under any such ground or underlying
lease or holder of any such mortgage in connection with any such proceeding shall elect to terminate
this Lease and to extinguish the leasehold estate of Tenant hereunder this Lease shall notbe affected
in any way whatsoever by any such proceeding or termination. |
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* 66. Tenant's Operating Obligations,

Tenant covenants and agrees that during the rerm of this Lease:

A. Tenant shall at its sole cost and expense obtain and maintain throughout the term of this
lease all licenses, permits and authorizations required in order to enable it to properly and lawfully
conductits businessin the demised premises, it heing expressly understood and agreed, however, that
the failre on the part of Tenant to obtain or to maintain any of such licenses, permits or
authorizations, or extensions or renewals thereof, shall not release or relieve Tenant from the
performance and observance by it of all of its obligations under this lease, Tenant covenants and
agrees that, upon request of Landlord, it shall, within ten (10) days from the date of the request,
furnish Landlord with an up-to-date copy of any permit or license required by any authority having
jurisdiction therein for Tenant to conduct business at the demised premises. In the event Tenant
fails to submit to Landlord, upon request, the items called for hereunder, such, failure shall be &
defaulr under the terins of this Lease. :

*

B. Tenant shall maintain any plumbing in the demised premises and shall not dispose of any
foreign substances in the plumbing facilities, Tenant shall not permit any food, waste, or other
foreign substances to be thrown or drawn into the pipes. Tenant shall maintain the plumbing that
it installs in good order, repair and condition, and repair any damage resulting from any violation of
this paragraph. At Tenant's sole cost and expense Tenant shall make any repaits to the other
plumbing in the Building, if damage results from Tenant's improper use of the plumbing in the
Building or demised premises. ‘

C. Tenant shall retain a licensed professional exterminating service which will service the
demised premises on a regular basis throughout the term of this lease 50 as to keep the demised
premises free of vermin. .

D, Tenant shallinstall chemical extinguishing devices approved by the Fire Insutance Rating
Organization and shall keep such devices under service as required by such organization. I gas is
used in the demised premises, Tenant shall install gas cut-off devices (mantal and automatic).

E. Intcm:idnally Omitted.

F. Tenant covenants and agrees thiat throughout the term, it shall not suffer, allow or permit
any offensive or obnoxious vibration, noise, odor or other undesirable effect to emanate from the
demised premises, ot any machine or other installation therein, or otherwise suffer, allow or permit
any such obnoxious vibration, noise, odor or other undesirable effect to constitute a nuisance or
otherwise interfere with the safety, comfort or convenience of Landlord, or other tenanits, oceupants,
custormers agents, or invirees or any other person(s) lawfully in or upon the Building and upon
Landlord's notice to Tenant, Tenant shall within five (5) days thereof remove or control the same,
and if any such condition is not so remedied, then Landlord may, at its discretion, either: (i) cure
such condition and add any cost and expense incurred by LandJord therefor to the next installment
of Minimum Rent due under this Lease, and the Tenant shall then pay said amount as Additional
Rent hereunder; or (ii) treat such failure by Tenant to remedy such condition as a material default
of this Lease, entitling the Landlord to any of its remedies pursuant to the terms of this Lease.

G. Tenant shall, throughout the term of this Lease, maintain, repait, setvice and replace
when necessary, all doors leading into and out of the demised premises and all hardware appurtenant
thereto, including, but not limited to, locks, hinges, silencers, door stops, door jams, door closers,
latchsets, flushbolts, door frames, thresholds and door knobs. Landlord shall have no liability or
obligatioh whatsoever regarding the maintenance, repair, service and replacement of the foregoing.

H. Tenant shall keep the demised premises (including, without limitation, extetior and

interior portions of all windows, doors and all othier glass) in a neat and clean condition.
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I Tenantwill accumulate all of its garbage, tubbtsh and refuse (wluch term "refuse" as used
in this lease shall mean and include, but not be limited to crates, boxes, containers, papers, bottles,
and similar items) for disposal only within the interior of the demised premises and it well covered
sealed sanitary plastic bags or containers designed to prevent odors and vermin of any kind from
emanating therefrom. Tenant further agrees that no such garbage, rubbish or refuse shall be
removed, or be permitted to be remaoved, from the interior of the demised premises, except ditectly
to a truck employed by Tenant atits sole cost and expense waiting to immediately take such gatbage,
rubbish or refuse away. Tenant agrees to pay immediately any fines or costs Landlord ot Tenant is
assessed because of Tenant's garbage, rubbish or refuse.” Tenant shall further handle and dispose of

.all rubbish, garbage and waste from Tenant's operations in accordance with rules and regulations
“established by Landlotd.

J- Tenant shall not change (whether alteration, replacement, rebuilding or otherwise) the
exterior color and/or architectural treatment of the dc1msed premises or of the Building or any parr
thercof

K. Tenant shall not use, or permit to be used, any advertising medium and/or loud speaker,
and/or amplifier, and/or radio or television broadeast which may be heard outside’ the demised
premises or which does not comply with the general policies or rules and regulations then in effect;
it being understood that breach of the foregoing restriction contained in this Paragraph “K” shall
constitute a matetial breach of this Lease on the part of Tenant hereunder which, ifnot cured within.
three (3) days after notice from Landlord shall, in addition to all other rights and/or remedies

" “available to Landlord under this Lease or at law or in equity, constitute a material default under this

Lease.

L. Tenant shall not subject any fixtures or equiptment in or on the demised pretnises which
are affixed to the realty, to any mortgages, security interesrs or encumbtarices.

M. Tenant shall not perform any act or carty on any practice which may damage, mar or
deface the demised premises ot any other part of the Building.

N. Tenant shell not install, operate or maintain in the demised premises any electrical
equipment which will overload the electrical system therein, or any part thereof, beyond its
reasonable capacity for proper and safe operation, as determined by Landlord, in light of the overall
system and requirements therefor in the Building, or which does not bear underwriters' approval.

" 0. Tenznt shall not use or oceupy the demised premises for any purpose calculated to injure
the reputation of said demised premises, and/or the Building or of the neighborhood in which the
same are located or to, presently or in the future, impair the value of said demised premises and/or
Building.

P. Tenant shall not suffer, allow or permit the erection or display in, on or from the demised
premises any exhibits, banners, decorations, flags, buniing or any other similar or dissimilar kind or

form of description or display without Landlord's prior written consent in each instance.

Q. Tenant shall not permit any business to be operated in or from the demised premises by
any concessionaire ot licensee without the prior written consent of Landlord in each instance,

R. Tenant shall not record or attempt to record or permit the recording of this lease, any
memorandum of this lease, any assignment of this lease, any sublease of the demised premises or any
other insttument relative to this lease.

67, Nont-Waiver and Stiryival of Additional Rent Obligations.

Landlord's failure during the Lease term to prepare and deliver any of the tax bills,
starements, niotices or bills set forch in. this Lease, or Landlord's failure to make a demand, shall not
in any way cause Landlord to forfeit or surrender its rights o collect any of the foregoing items of
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Additional Rent which may become due during the term of this Lesse. Tenant's liability for the
amounts due under this Lease shall survive the expiration of the Lease term,

68. Hazardous Materials.

A. Tenant shall not deposit, dump, store or pout on any part of the soil of the demised
premises, or permit the accumulation on the demised premises of dry or liquid waste, chemicals,
solvents or other material, garbage, property no longer used by Tenant or any other substance or
material which, if left on the demised premises, could cause injury to the health of or discomfort to
persons in the neighborhood or on the demised premises, or adversely affect the environment of the
demised premises, including the 2ir above and the ground below and surrounding the demised
premises, nor shall Tenant perimit its subtenants, guests, contractors or any other person to do any
of the foregoing. Tenant, at its expense, shall promptly remove or cause the removal of, or of
permitted by applicable law encapsulate, all such material located at the demised premises in
compliance with this Lease and all applicable laws.

B. () The term "Hazardous Substances", as used in this Lease shall include, without
limitation, flammables, explosives, radioactive materials, asbestos, chloroflousrocarbons (CFCs),
polychigrinatedbiphenyls (PCBs), chemicals known to cause camcer or reproductive toxicity,
pollutants, contaminants, hazardous wastes, toxic substances or relared materials, peiroleum and
petroleurn products and substances declared to be dangerous, hazardous or toxic under any Law or
regulation now or hereafter enacted or promulgated by any Govemnmental Authority.
Notwithstanding anything to the contrary set forth in this Article, cleaning fluids, detergents and
other supplies customarily used in connection with the maintenance and repair of real property
similar to the Leased Premises in comparable areas shall be permitted to be stored and used for such
purposes in compliance with all Laws.

(i) Without limiting the generality of any other provision of this Lease, Tenant shall not
cause Or permit to occur:

(a) Any violarion of any federal, state or local law, now or hereafter enacted, related
to environmental conditions on , over, under or about the demised premises, or arising from Tenant's
use or occupancy of the demised premises, including, but not limited to, czone, soil and ground water
conditions; or

(B) The use, generation, elease, manufacture, refining, production, processing,
storage or disposal of any Hazardous Substance on, over, under, or sbout the demised premises, or
the transportation to or from the demised premises of any Hazardous Substance.

(i) Tenant shall, at Tenant's own expense: .

{a) Comply with all laws regulating the use, generation, storage, removal,
transportation, disposal, encapsulation or remediation of Hazardous Substances, to the extent
relating to Hazardous Substances located at the demised premises;

(b) Make all submissions to, povide all information required by, and comply with all
requiremnents of all governmental authorities requited under the laws to the extent relating to
Hazardous Substances located at the demised premises;

(c) Prepare and submit the required plans and all related bonds and other financial
assurances and carry out all such cleanup plans shoidd any governmental authority ‘asserting
appropriate jurisdiction demand that a cleanup plan be prepared and that a cleanup be undertaken
because ‘of any deposit, spill, discharge or other release of Hazardous Substances at or from the
demised premises; and . '

(d) Promptly provide all information regarding the use, generation, storage,
fransportation or disposal of Hazardous Substances that is requested by Landlord.
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(iv) If Tenant fails to fulfill any duty imposed under subparagraph. (iii) within a reasonable
time, Landlord may, after reasonable prior notice to Tenant, do so, and in such case, Tenant shall
cooperate with Landlord in order to prépare all documents Landlord deems necessary ot appropriate
to determine the-applicability of the Laws to the demised premises and Tenant's use thereof, and to
comply therewith and Tenant shall execute all documents promptly upon. Landlord's request. No
such action by Landiord and no attempt made by Landlord to mitigate damages under any Law shall

constitute a waiver of any of Tenant's obligations under this Section. Tenant's obligations and

liabilities under this subparagraph (iv) shall survive the expiration or earlier termination of this Lease.

(v) Tenant shall indemify, defend and hold harmless Landlord and its officers, directors,
beneficiaries, shareholders, partners, agents and employees from all fines, suits, procedures, claims-
and actions of every kind, and all costs assaciated therewith (including attomeys' and consultants
fees) aising out of or in any way connected with any deposit, spill, discharge or other release of
Hazardous Substances at or from the demised premises, or from Tenant's failure to provide all
information, make all submissions and taks all steps required by all governmental authorities under
applicable laws and all environmental laws required of Tenant as provided herein. Tenant's
obligations and- lisbilities under this subparagraph (v) shall survive the expiration or earlier

termination of this Lease.

69. Intentionally Omitted,

70. Addendum to Atticle 6 (Compliance With Laws),

A Supplementing the provision of Article 6 hereof, Tenant shall give prompt notice to

" Landlord of any notice it receives of the violation of any law or requirement of any public authority

with respect to the demised pretnises or the use or occupation thereof. Tenants shall promptly
complywith all recommendations, present and future laws, orders and regulations of all state, federal,
municipal and local governments, departments, commissions and boards or any direction. of any
public officer pursuant to law, and all order, rules and regulations of the New York Board of Fire
Underwriters, any insurance company ot any similar body which shall impose any violation, order
or duty upon Landlord or Tenant with respect to the demised premises or the building. “Tenant shall
effect such compliance at its sole cost and expense.

B. Tenant covenants and agrees to comply promptly with all present and future laws, ordets
and regulations of all federsl, state, municipal and local governments, departments, commissions and
boards which shall impose any violation, order or duty upon Landlord or Tenant with respect to the

- demised premises whether or not arising out of Tenant'suse or manner of use thereof, or with respect

to the Building, including, but not limited to, all laws, orders and regulations pertaining to access and
egress to and from the demised premises by stairway and elevator and any fire protection, smoke
protection and security requirements related theteto.

) (. Tenant acknowledges with respect to the demised premises or any portion of the Building
affecting the demised premises or relating thereto, that it shall be Tenant's responsibility and
obligation to comply with all requirements and controls imposed by any and all laws, rules and
regulations of any governmental agency or department thereof having jutisdiction over the Building -
including without limitation the partitioning, layout, exit signs, telephone communications, fire
extinguishers, electrical outlets, sprinklers, pressurization, HVAC systems, electrical controls witing,
puiblic address systems, conduits and additions to the Building electrical system. Landlord shall have
no obligation or duty with respect thereto. The performance of any of the foregoing required work,
installations and alterations shall be performed by Tenant in accordance with and subjecr to all
applicable provisions of this Lease and of law, except Landlord shall have the right to perform any
or all of ¢aid work on behalf of Tenant at Tenant's sole cost and expense. The cost of same shall be
deemed Additional Rent which shall be paid within ten (10) days after being billed therefor.

. D. Tenant covenants and agrees that, atits sole cost and expense, it shall promptly comply
with all present and future laws, ordinances and regulations imposed by any governmental agency
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or department, as same now exists o may hereaﬁ:cr be amended

E () If the National Board of Fire Underwriters or any local Board of Fire Underwriters or
Insurance Exchange (or other bodies hereafter exercising similar functions) shall require or
recommend the installation of fire extinguishers, a "sprinkler system”, fire detection and prevention
equipment (including but not limited to, smoke detectors and heat sensors), or any changes,
modifications, alterations, or the installation of additional sprinlder heads or other equipment for any
existing sprinkler system, fire extinguishing system, and/or fite detection system for any reason,
whether or not attributable to Tenant's use of the demised premises or Alterations performed by
Tenant; or

(ii) If any law, regulation or order or if any buteau, department, or official of the federal,
state, and/or municipal governments shall require or recommend the installation of fire extinguishers,
a "sprinkler system”, fire detection and prevention equipment (including, but not limited to, smoke
detectors and heat sensors), or any changes, modifications, alterations, ot the installation of
additional sprinkler heads or other equipment for an existing sprinkler system, fire extinguishing
system, and/or fire detection system for any reason, whether or not attributable to Tenants use of
the demised premjses or Alterations performed by Tenant; or

(it) If any such installations, changes, modifications, alterations, sprinkler heads, or other
equipment become necessary to prevent the imposition of a penalty, an additional chatge, or an
increase in the fire insurance rate as fixed by said Board or Exchange, from time to time, or by any
fire insurance company as a result of the use of the demised premises whether or not the same is a
permitted use under Article 2 ot this Lease, then, Tenant shall, at Tenant's sole cost and expense,
promptly make such installations within the demised premises and make such changes, modifications,
alterations, or the installation. of additional sprinkler heads or other required or recommended
equiptent.

71. Heat and Air Conditioning.

A. The installation, maintenance and repair of any heating/ait conditioning and ventilation
system serving the demised premises shall be the responsibility of the Tenant, at the Tenant's sole
cost and expense, in a manner satisfactory to Landlord.

B. Landlord shall not be liable to Tenant in damages or otherwise nor shall Tenant be
entitled to any abatement or diminution of the Minimum Rent or any Additional Rent payable under
this Lease if the opetation of the heating/air conditioning and/or ventilating system is interrupted, .
impaired, suspended or terminated because of failures, repairs, installations or improvements in or

"about the demised premises, nor shall any such interruptions, impairment, suspension, or termination

release Tenant from the performance of any of its obligations hereunder. Landlord reserves the right
to stop the operation of the heating/air conditioning and ventilating system when necessary by reason.
of accident or emergency, or mechanical breakdown, or requirement of law or any cause beyond
Landlord's reasonable control or for repairs, alterations, replacement, or improvements which, in the
judgment of Landlord, are desirable or necessary w1thm the demised premises or Building and which
may affect Tenant's air conditioning.

C. Ifeither the quantity or character of cooling and/or ventilating service furnished to the
demised premises shall change or cease to be available or suitable for Tenant's requirements, no such
change, unavaxlabthty or unsuitability shall constitute an actual or constructive eviction, in whole
or iy part, or entitle Tenant to impose any liability upon Landlord or Landlord's agents.

'D. Tenant acknowledges that at the end of the Lease Term or earlier terminarion, the
heating/4ir conditioning and ventilation system shall remain at the demised premises.

E. Anything contained herem to the contrary notwithstanding, it is expressly agreed that
Tenant shall pay the cost of any and all permits required by any branch or department of the
borough, county, city, state or federal government in conmection with any heating/air conditioning
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hereinafter installed in the demised premises,

F. Helectric current for the operation of the heating/air eonditioning system is not measured
by the meter which measures Tenant's consumption of electricity in the demised premises, Tenant
shall install such a meter or re-route the &lectrit service for the system, at Tenant's expense, so that

Tenant's meter will measure such consumption.

G. Landlord shall have no obligation to provide heating, gas, electric, water, sprinklet,
ventilation or air conditioning services to the demised premises.

72. Financing Reguirements.

If, in connection with obtaining financing or refinancing for the Building of which the
demised premises form a part, a banking, insurance or other institutional lender shall request
modifications to this Lease as a condition to such financing or refinancing, Tenant will not
unreasonably withhold, delay or defer its consent thereto; provided, however, that such modifications
donotincrease the obligations of Tenant hereunder (except, perhaps, to the extent that Tenant may
be requited to give notices of any defaults by Landlerd to such lender and/or permit the curing of
such defaults by such lender to get possession of the Building) or materially adversely affect the
leasehold interest hereby'created. In no event shall a requirement that the consent of any such
lender be given for any modification of this Lease or any assignment or sublease, be deemed to
materially adversely affect the leasehold interest hereby created. -

73. Restrctions on Rents.

If at the commencement of, ot at any time or times during the term. of this Lease, the
Minimum Rent or Additional Rent reserved in this Lease shall not be fully collectible by reason of

- any federal, state, county or city law, proclamation, order or regulation, or direction of any public
. officer or body pursuant to law, Tenant shall enter into such agreemenrs and take such other steps

s Landlord may request and as may be legally permissible to permit Landlord to collect the
maximum tents which may, from time to time during the continuance of such legal rental restriction,
be legally permissible (and not in excess of the amounts reserved therefor under this Lease). Upon
the termination of such legal rent restriction prior to the expiration of the term of this Lease, (a) the
rents shall become and thereaftet by payable hereunder in accordance with the amounts reserved
in this Lease for the periods following such termination, and (b) Tenant shall pay to landlord, if
legally permissible, an amount equal to the rents which would have been paid pursuant to this Lease
but for such legal rent restriction, less the rents paid by Tenant to Landlord during the period (s) said
legal rent restriction was in effect. :

74. Force Majeure.

Landlotd shall be excused for the period of any delay in the performance of any obligations
hereunder when prevented from doing 5o by 2 cause or causes beyond Landlord's control which shall
include, without limitation, all labor disputes, riots, civil commotion, war, war-like operations,
invasion, rebellion, hostilities, military or usurped powet, sabotage, governtmental regulations or
controls, fire or other casualty, inability to obtain any material, services or financing or through acts
of God. ' :

75. Intentionally Omitted.
i

76. Intentionally Omitred.
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77. Miscellaneous.

A. In the event of any confh:ct between any of the provisions of this typewtitten Rider and
any of the pinted or typewritten texms of the printed lease to which it is appended, such conflict
shall be resolved in every instance i favor of this typewritten Rider and the provisions contamed
herein.

B. This lease shall be construed without regard to any presumption or other rule requiting
construction against the patty causing this lease to be drafted. Further, if any provision of this lease
shall, to any extent, be invalid or unenforceable, the remainder hereof shall not be affected therehy,
and each provision of this lease shall be enforceable to the fullest extent permitted by law.

C. Whenever in this lease _aﬁy words of obligation or dury are used and/or implied herein,
such words shall have the same force and effect as though made in form of covenants.

D. Should Tenant default in the performance of any of the covenants or terms of this lease
on its part to be performed within ten days after the giving of written notice to Tenant by Landlord
specifying the natyre of the default, the Landlord may, but shall not be obligated to, perform the
same and add any sum paid or expended in such performance to the next fixed minimum rent
payment then due as additional rent.

E. All rights and remedies herein given to Landlord in this lease, and 'all other rights and
remedies allowed by law or in equity, are hereby reserved by the Landlord as distinct, separate and
cumulative rights and remedies, and no one of them, whether exercised by Landlord or not, shall be
deemed to be in exclusion. of any of the others.

F. Title headings are fot convendence otily and do not define or limit, and shall not be used
to construe, the terms of this lease. -

G. Tenant may not record this lease. Landlord shall have rhe option to record a
Memorandum of Lease to be prepared by Landlord if Landlord so desires and Tenant shall execute
and deliver such Memorandum of Lease within five (5) days of request therefor by Landlord.

H. The submission of this lease for examination by Tenant does not constitute an offer by
Landlord or reservation of zn option for the demised premises, and this lease shall become effective
as 2 lease only when and if fully executed copies thereof are executed snd exchanged between
Landlord and Tenant.

1. This lease contains the entire agreement of the parties and may not be atnended or changed
in any way except by a document in writing executed and acknowledged by the parties hereto.

J. Subject to the provisions of Articles 11 and 57 hereof, the covenants, conditions, and
agreements contained in this lease shall inure to the benefit of, and be binding upon, Landlord and
Tenant and their successors and permitted assigns. No earlier statement by Landlord, its agents or
employees regarding this Lease in the demised premises or ptior written matter regarding this Lease
in the demised premises shall have any foree ot effect, Tenanc agrees that it is not relying on any
representations or agreements other than those contained in this Lease. This agreement shall not
be canceled except in and by a writing subscribed to by all parties.

K. The Tenant hereby acknowledges that this agreement is 2 sublease agreement subject and
subordinare to a certain. lease agreement dated as of October 1, 1999, between 1905 Story Avenue
LLC, asLessor, and 905 WPR, LLC, as Lessee (the “Ground Lease Agreement”). The Tenant herein
‘acknowledges that a copy of the Ground Lease Agreement has been exhibited to him/it and that the
Tenant has had an opportunity to examine and review the same, and both Landlord and Tenant
herein specifically agree that all the terms, conditions, and covenants of the Ground Lease
Agreement are deetned incorparated by reference in this sublease agreement with the same force and
effect as if each and every provision thereof were more fully and at length set forth herein, and
Tenant hereby agrees to be bound by each and every obligation, term, covenant, condition and
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agreement of the Ground Lease Agreement and hereby assumes all of the Lessee's obligations under
the Ground Lease Agreement as if the Tenant were the Lessee under said sgreement.

IN WITNESS WHEREQF, the parties hereto have set their hands and affixed their
respective seals Lhe day and year first above written.

Witness: . 905 WPR, LLC

By:

George Filopoulos, member

Wirness: ' JENNIFER{CONVERTIBLES, INC.

Edwatd 8. Se1
Executive V.P. of Real Estate
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EXHIBIT “B”

Congrete Floor - Concrete floor slab smooth and acceptable for tenant floor finish. If
demolition is required, store floor slab shall be patched and ground smooth and level.

Demising Partitions - Studs and gypsum board taped-and sanded ready for paint finish. (The
interior back wall must be finished.) :

Interior Partitions - Studs and gypsum board taped and sanded ready for paint finish. Tuterior
partition shall be installed for stock room (when applicable) and toilet per tenants plans.

Ceiling - Suspended 2' x 4' acoustical T-Bar ceiling. Ceiling Height to be 10' 0",

Toilet - One handicapped toilet complete with lavatory, toilet, mirror, light, toilet paper
dispenser, soap dispenser, paper towel dispenser and all handicapped grab bars in accordance
with all local building codes. Wall mounted medicine cabinet (36" x 48") in maiching color.

Plumbing - Sewer service and hot and cold running water. Must .mcet all local building and
health codes.

Store Front - Glass storefront in an anodized color aluminum frame with double front entry
doors complete with hardware per local building codes. All existing signs to be removed
(excluding sign box). )
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Rider attached to Lease dated: ’ May 2001

Landlord: 905 WPR, LLC

Tenant: JENNIFER CONVERTIBLES, INC.

Relating to property known as: 905 Story Avenue, Bronx, N.Y.

Consisting of provisions numbered: 78 through 109

78, Purposely Omitted.

79.  Commencement of Term and Rent Commencement Date - () The first "lease year”
during the term hereof shall be the period commencing on the rent commencement date if it
occurs on the first day of a calendar month, or the first day of the next succeeding calendar month
if the rent commencement date occurs on any date other than the first day of a calendar month,
and shall terminate twelve (12) fill calendar months thereafter,

(b) (i) Notwithstanding anything in this Lease to the contrary, all payments under this
Lease shall not commence or begin to accrue until sixty (60) days after delivery to Tenant of the
Premises in the condition called for under this Lease.

80.  Access to Building - Landlord covenants and agrees that it will not construct additional
buildings, structures, obstructions, barriers and the like constructed upon, attached or placed
adjacent to the Building and/or the Premises, which in any event shall adversely affect the access
to or visibility of the Building and/or the Premises and/or Tenant's sign(s). In addition, Landlord
;oveqants and agrees that it will not reduce the space nor the dimension of the Demised

remises.

8l.  Delivery of Possession - Delivery of possession of the Building and the Premises to
Tenant shall in no event be deemed to have ocourred until actual and physical possession of the
Building and the Premises shall have been delivered to Tenant in a broom-clean condition, free
and clear of all violations, prior leases, Tenants and/or occupants and free and clear of all fixtures
and other property of all prior Tenants and/or occupants, and with the construction and condition
of the Building and the Premises being such as to allow the issuance of a building permit for
work to be performed by Tenant.

82.  Failure to Give Possession - Notwithstanding anything in this Lease to the contrary
inclnding any Force Majeure clause, if Landlord is unable to give Tenant possession of the
Premises as required hereunder by May 31, 2002, Tenant shall have the option of términating this
Lease within thirty (30) days thereof by notice to Landlord. .

83.  Real Estate Taxes - (3) Landlord covenants and agrees that it shall timely and fully pay
the real estate taxes and assessments levied against the Building including the Premises and all
improvements therein.

(b) New Construction - In the event that any additions to the Building or improvements
(collectively the "New Construction") are constructed (for reasons other than to replace portiong
of the Building damaged or destroyed by a Casualty) after the assessment day for Real Estate
Taxes for the first tax year ending during the Lease Term, Tenant's share of the Real Estate Taxes
shall be calculated to exclude the real estate taxes and the square footage that are attributable to
the New Construction. Landlord shall use its best efforts to cause any New Construction to be
separately assessed.

84.  Alterations - Tenant shall have the right, without consent of Landlord, to make
non-structural cosmetic repairs and alterations limited to the interior of the demised premises
provided disbursements do not exceed $75,000.00 per annum for the first lease year and
$25,000.00 per annum per lease year thereafier.

85.  Use of the Premiseg - Tenant shall use the Premises for the purpose of conducting the
business of the sale of sofas, furniture, mattresses, home furnishings and related items and
ancillary items. The use of the premises shall inchude the exclusive right to sell sofas and
convertible sofas.

86.  Hazardous Materials - Landlord represents that to the begt of Landlord’s knowledge, the
Demis?li Premises, on the commencement date of this Lease, will contain no Hazardous
Materials. :
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87.  Yield Up - Tenant agrees, at no later than the Expiration Date, to remove all trade fixtures
and personal property, to repair any damage caused by such removal, to remove all Tenant's signs
wherever located and to surrender all keys to the Premises and yield up the Premises, in the same
good order and repair in which Tenant is cbliged to keep and maintain the Premises by the
provisions of this Lease, reasonable wear and tear and damage by fire, casnalty or taking
excepted. Any property not so removed shall be deemed abandoned and may be removed and
disposed of by Landlord in such manner as Landlord shall determine, without any obligation on
the part of Landlord to account to Tenant for any proceeds therefrom, all of which shall become
the property of Landlord. The above paragraph shall not limit Landlord’s rights and remedies
for Tenant’s failure to remove same.

88.  Rules and Regulations - All rules and regulations that Landlord may make shall be
uniform, reasonable, and applied equally on a non-digeriminatory basis to all of the Tenants, and
shall not conflict with any provisions of this Lease.

89. MBaintenance ~ Landlord agrees to transfer or enforce for the benefit of Tenant the
unexpired portions, if any, of any warranties relating to the Premises, the equipment that is a part
thereof, the HVAC system and the like. Landlord covenants and agrees that it will, at all times
during the Lease Term, maintain and keep in good order and repair the foundation, floorslab,
exterior, exterior walls, steel frame, roof, structural portions, gutters, downspouts, if any, and
underground utility lines of the Premises and the Building, and ail utility lines serving the
Premises. Landlord shall make all repairs and replacements without, to the extent practicable,
interfering with the conduct of Tenant's business. If during such repairs and replacements the
Building or the Premiges are wholly or partially unsnitable for their use as provided in this Lease,
there shall be an equitable abatement of Mipimum Annual Rent, Percentage Rent and all other
additional rent until such time as such repairs and replacements have been completed.

90.  Condempation - Tenant may terminate this Lease if property, or any interest in it, is

condemned for public or quasi-public use:
(2) Any substantial part of the demised premises; or

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

Tf this lease is terminated pursuant to the provisions of this paragraph, then all rentals and -
other chiarges payable by tenant to Landlord under this lease will be paid to the date of the
Tenant’s delivery of possession to Landlord of the demised premises, and any rentals and other
charges paid in ddvance and allocable to the period after the date of the Tenant’s delivery of
possession to Landlord of the demised premises will be repaid to Teuant by Landlord. Landlord
and Tenant will then be relcased from all further liability under this lease,

91, Signs-(a) Tenant shall be entitled to place, maintain, and Landlord shall allow to be
permitted, placed and maintained appropriate dignified displays of customary type for its display
windows on the interior of the window area, or elsewhere on the interior of the Premises so as to
be visible to the public as may be allowed by law. Tenant shall be permitted a "relocating sign"

durmg the last sixty (60) days so long as Tenant is not in default beyond the applicable cure
period.

(b) Landlord, at its sole cost and expense, including the filing of all permits, will erect &
Billboard Sign for use by the Tenant at no charge or expense, made out of a gteel/metal frame,
together with the installation of an adequate electrical system for the largest Billboard possible
complying with existing Government, State and Municipal Codes and Regulations; exposure
facing White Plains Road, i

92.  Remedies Cumulative - Any and all rights and remedies that Landlord or Tenant may
have under this Lease, and at law and in equity, shall be cumulative and ghall not be deemed
inconsistent with each other, and any two or raore of all such rights and remedies may be
exercised at the same time insofar as permitted by law and this Lease.

93.  Right to Cure Diefaults - (a) With regard to any monetary default, Tenant shall have the
xight to cure said default within ten (10) days after notice and Landlord will not impose late foe
penalties not any interest on said amount if paid within the cure petiod of ten (10) days.

_ (b) With regard to non-monetary default, Tenant shall have a righ_t to commence to cure
said default or perform within twenty (30) days after notice.

94.  Effect of Waivers on Default - No consent or waiver, express or implied, by either party
to or of any breach of any covenants, conditions or duty of the other shall be congtrued as a
consent of watver to or of any other breach of the same or any other covenant, condition or duty.
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95.  Assisnment, Subletfing, efc. - (2) No consent shall be required for, and Tenant shall have
the right to make, any assignment, transfer or sublefting of the Premises, or any part thereof (i) to-
a subsidiary or affiliated company, controlling, controlled by or nnder common control with
Tenant; (if) directly or indirectly, in any manner, to a successor corpotation, in connection 'with a
merger, or a consolidation or a combination, or a sale of all of the retail chain of which the
business in the Premises is a part in the state in which the Premises is located.

(b) Tenant shall have the absolute right to assign, sublet or otherwise transfer its interest
in this Lease to a Licensee, Franchisee or operating subsidiary of Tenant, without Landlord's
approval, written or otherwise, as long as Tenant remains fully liable for fisll performance of all
its obligations under this Lease,

96.  Recording - Each party agrees not to record this Lease, but each party hereto agrees on
request by the other, to execute 2 Notice or Short Form of this Lease in recordable form in
accordance with applicable statutes, and reasonably satisfactory to Landlord's and Tenant's
attorneys. In no event shall such document set forth the rental or other charges payable by
Tenant under this Lease; and any such document shall expressly state that it is executed pursuant
to the provisions contained in this Lease, and is not intended to vary the terms and conditions of
this Leasge.

97.-  Force Majeure - Except as otherwise specifically provided herein, in any case where
either party hereto is required to do any act, delays cansed by or resulting ffom acts of God, war,
civil commotion, fire or other casualty, labor difficulties, shortages of labor, materials or
equipment, governiment regulations, or other causes beyond such party's reasonable control shall
not be counted in determining the time during which work shall be completed, whether such time
be designated by a fixed date, a fixed time or "a reasonable time." This clanse is limited to the
provisions in Paragraph 79 (b).

98.  Wamanties - The air conditioning unit which is to be installed by the Landlord in the

demised premises is the property of the Landlord. Tenant is hereby granted the right to use said
equipment and is required to keep it in good repair. It is understood that during the first twelve
(12) months commencing from the rent commencement date of the Lease, Landlord will pay for

- any and all permits and for all costs of maintenance, repairs and replacements of the air

conditioning equipment; thereafier, Tenant will pay all costs of operation, maintenance and
repairs of the air conditioning equipment,

99.  Subordination and Rights of Mortgagee - Tenant agrees at the request of Landlord to
subordinate this Lease to any mstitutional first mortgage or deed of trust placed or to be placed
upon the Premises by Landlord, provided such holder agrees not to disturb the possesgion and
other rights of Tenant under or pursuant to this Lease during the Leage Term, so long as Tenant
continues to perform its obligations hereunder and in the event of acquisition of title, or coming
into possession, by said holder through foreclosure proceedings or otherwise, to accept Tenant as
Tepant of the Premises under the terms and conditions hereunder and to assume and perform all
of Landlord's obligations hereunder. Landlord’s obligation will be on a best-efforts basis,

100.  Govemment Requirements - (2) In regard to any provision regarding work to be
performed a3 required by government or other authorities, Tenant shall not be obligated to make
any repairs, changes, alterations or additions that are otherwise the obligation of Landlord under
this Lease. Notwithstanding anything to the contrary in this Lease, Landiord shall be respongible
for complying, and the cost of complying, with any and all governmental regulation of
environmental matters relating to substances in or about the Premises or the Building except for
those substances placed there by Tenant. Specifically, but without limiting the generality of the
foregoing, Landlord shall be responsible for abating any and all hazards relating to lead paint or
asbestos in or about the Premises or the Building, as may be required by governmental regulation
including such abatement as may be required in connection with the issuance of any building
permits or otherwise,

(b) Laws and Ordinances - Landlord shall, at Landlord's sole cost and expense, promptly
observe and comply with all present or future laws, rules, requirements, recommendations,
orders, directions, ordinances, and regulations of the United State of America, the State, county,
and any other municipal, governmental or lawful authority whatsoever affecting the Premises,
and of any and all ofits or their departments, bureaus and officials, exxcept when such observance
or compliance is required by reason of Tenant's business, and its use of the premises or the
location by Tenant of partitions or trade fixtures in which event Tenagt, at it sole cost and
expense, shall observe and camply with same.

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

102, Damages - In deterruining any damages hereunder, Landlord shall use its best efforts to
mitigate its damages. .

103.  Authority - The individuals executing this Lease hereby represent that they are
empowered and duly authorized to so execute this Lease on behalf of the parties they repregent,
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104.  Purposely Omitied.
105, Purposely Omitted.
106.  Plate Glass - Tenant is permitted to self-insure plate glass,

107.  Option To Extend - Tenant shall have an option if it is not then in default beyond the
applicable cure period under this lease, to extend the term of this lease for two additional five
(5)-year terms (the "extension terms"). The option to renew for the first five (5) years shall be
self-executing unless the Tenant notifies the Landlord in writing of its intent not to exercise o
less than one hundred eighty (180) days prior to the expiration of the initial lease term. Rents for
the period of the renewals shall be as follows:

Eleventh Year $146,901.00 $12,242.00
Twelfth Year 146,901.00 12,242 .00
Thirteenth Year 146,901.00 12,242 00
Fourteenth Year 146,901.00 12,242.00
Fifteenth Year 146,901.00 12,242.00

The option for the second five year renewal shall be affirmatively exercised by the
Tenant, in writing, at least one hundred eighty (180) days prior to lease termination date, ‘The
rents for the second renewal shall be as follows: :

Sixteenth Year $165,264.00 $13,772.00
Seventeenth Year 165,264.00 13,772,00
Eighteenth Year 165,264.00 - 13,772.00
Nineteenth Year 165,264.00 13,772.00
Twentieth Year 165,264.00 13,772.00

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

109.  Purposely Omitted.

LANDLORD:
905 WPR, LLC

By:

TENANT;:

ONVEKTIBLES, INC.

Gae K

' "EDWARD SEIDMER,
Executive resident
of Real Estate

Date: May , 2001

H\HOME\WPDOCUENNIFER\S{oryAve-BronsNY.rdr
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LETTER OF POSSESSION

PURSUANT TO AGREEMENT dated May ,200_between:
Landlord: 905 WPR, LLC
Tenant: JENNIFER CONVERTIBLES, INC.

WEHEREAS, the parties hereto entered into a Lease of the premises at:
905 Story Avenue, Bronk, New York

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

THEREFORE, in consideration of the mutual covenants herein contained, and for
the sum of $1.00 each to the other in hand paid, receipt of which is hereby acknowledged, it is
agreed as follows:

1) The Tenant acknowledges that the Landlord has complied with all the terms,
covenants, and the coaditions of said Lease on Landlord's part to be performed. The Tenant
agrees that he has taken possession of the premises on , 2001

2) Tenant i to commence rental payments on , 2001 as provided
for in the Lease. The termination of aid Lease shall be , 200 .

LANDLORD:
905 WPR, LLC

By:

-

TENANT:
JENNIFER CONVERTIBLES, INC,

By:

EDWARD SEIDNER,
Executive Vice President
of Real Estate

Dated: May 2001

HHOMEWPDOQUENNIFER\StaryAve-BrenxN Y.ede
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