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Ronald A. Page, Jr. (VA 71343) 
RONALD PAGE, PLC 

Wayne M. Greenwald (admitted pro hac vice) 
WAYNE GREENWALD, P.C. 
475 Park Avenue South - 26th Floor P.O. Box 73087 
New York, New York 10016 N. Chesterfield, Virginia 23235
Telephone:  (212) 983-1922 Telephone: (804) 562-8704
Facsimile:   (877) 254-1003 Facsimile:  (804) 482-2427

Counsel to K&C IV LLC and 234 W, LLC 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF VIRGINIA 

RICHMOND DIVISION 

)
In re: ) Chapter 11 

)
CHINOS HOLDINGS, INC., et al., 1 ) Case No. 20-32181 (KLP) 

)
Debtors. ) (Jointly Administered) 

)

K&C IV LLC’S AND 234 W, LLC’S OBJECTION TO THE DEBTORS’ NOTICE OF 
ASSUMPTION OR ASSIGNMENT AND PROPOSED “CURE AMOUNT” AND 

FAILURE TO PROVIDE ADEQUATE ASSURANCE OF FUTURE PERFORMANCE 
TO ASSUME THE LEASE FOR 234 WYTHE AVENUE, BROOKLYN, NEW YORK  

K&C IV LLC and 234 W, LLC (“Landlord”) by its attorneys represents: 

PRELIMINARY STATEMENT 

1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 
number, as applicable, are Chinos Holdings, Inc. (3834); Chinos Intermediate Holdings A, Inc. (3301); Chinos 
Intermediate, Inc. (3871); Chinos Intermediate Holdings B, Inc. (3244); J. Crew Group, Inc. (4486); J. Crew 
Operating Corp. (0930); Grace Holmes, Inc. (1409); H.F.D. No. 55, Inc. (9438); J. Crew Inc. (6360); J. Crew 
International, Inc. (2712); J. Crew Virginia, Inc. (5626); Madewell Inc. (8609); J. Crew Brand Holdings, LLC 
(7625); J. Crew Brand Intermediate, LLC (3860); J. Crew Brand, LLC (1647); J. Crew Brand Corp. (1616); J. Crew 
Domestic Brand, LLC (8962); and J. Crew International Brand, LLC (7471).  The Debtors’ corporate headquarters 
and service address is 225 Liberty St., New York, NY 10281. 

1. The Landlord is the landlord for the premises located at 234 Wythe Avenue, Brooklyn,

New York (the “Premises”), pursuant to a lease with the Debtors, dated March 13, 2014

(the “Lease” A copy of the Lease is annexed hereto as Exhibit “A”).

2. The Landlord objects to the Debtors’ “Notice of Assumption or Assignment and Cure

Costs Relating to Executory Contracts and Unexpired Leases of the Debtors” (the
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“Notice”).   

3. The Notice and proposed cure amounts are objectionable because: 

  a.)  the Landlord is not provided “adequate assurance of future performance”; 

  b.)  the Notice proposes to change the Lease’s terms; 

  c.)  the “cure amount” to assume the Lease is incorrect. 

 These matters are elucidated herein.

 
THE DEBTORS FAILED TO PROVIDE EVIDENCE OF ADEQUATE ASSURANCE OF 

FUTURE PERFORMANCE UNDER THE LEASE 
 

Adequate Assurance of Future Performance 

4. Bankruptcy Code § 365(b)(1) of the Bankruptcy Code provides: 

If there has been a default in an executory contract or unexpired lease of the 

debtor, the trustee may not assume such contract or lease unless, at the time of 

assumption of such contract or lease, the trustee− 

  A)  cures, or provides adequate assurance that the trustee will promptly cure, 

such default…; 

  B)  compensates, or provides adequate assurance that the trustee will promptly 

compensate, a party other than the debtor to such contract or lease for any 

actual pecuniary loss to such party resulting from such default; and 

  C)  provides adequate assurance of future performance under such contract or 

lease. 

 11 U.S.C. § 365(b)(1). 

5. The Debtors bear the burden of proving adequate assurance of future performance in 
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connection with the potential assumption of the Lease. In re F.W. Restaurant Assoc., Inc., 

190 B.R. 143 (Bankr. D. Conn. 1995); In re Rachels Indus. Inc., 109 B.R. 797, 802 

(Bankr. W.D. Tenn. 1990); In re Lafayette Radio Electronics Corp., 12 B.R. 302, 312 

(Bankr. E.D.N.Y. 1981), In re Everest Crossing, LLC, 2010 WL 696750 (Bankr.D.Mass. 

Feb. 24, 2010); In re Gant, 201 B.R. 216, 220 (Bankr.N.D.Ill.1996).  

6. Simply saying that the rent is being paid is insufficient. 

7. That promise was made under the Lease. 

8. It was not performed. 

9. It is not adequate protection of future performance. 

10. If the Lease is to be assigned, the Landlord, to determine whether the requirements of 

adequate assurance of future performance will be satisfied, must receive the following 

information from the exact proposed assignee of the Lease (collectively, the “Adequate 

Assurance Information”): 

 a.  The exact name of the entity that will be designated as the assignee of the Lease 

and any guarantor; 

 b.  Audited (or un-audited, if audited is not available) financial statements and any 

supplemental schedules for the calendar or fiscal years ended 2017, 2018, and 

2019 for both any proposed assignee and any guarantors; 

 c.  Any and all documents regarding the proposed assignee’s and any guarantor’s 

experience operating retail stores; 

 d.  The number of retail stores the proposed assignee and any guarantor operates and 

all trade names used; 
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 e.  A proposed assignee’s and any guarantor’s 2020 and 2021 business plans 

including sales and cash flow projections; and 

 f.  Any financial projections, calculations, and/or financial pro-formas prepared in 

contemplation of purchasing the Lease. 

11. Unless and until the Landlord is provided with evidence and information with which they 

can compare the financial condition and operating performance of the Debtors when the 

lease was executed with the current financial condition and operating performance of the 

proposed assignee, the Debtors have not satisfied their burden pursuant to 11 U.S.C. § 

365(b)(3). 

THE LEASE MUST BE ASSUMED AND ASSIGNED CUM ONERE 

12. The Notice states that the Lease will have terms changed when it is assumed, 

13. That violates the Bankruptcy Code. 

14. Bankruptcy Code § 365 provides that the assumption with all of its benefits and Burdens, 

cum onere,  Nat'l Labor Relations Board v. Bildisco and Bildisco (In re Bildisco and 

Bildisco), 465 U.S. 513, 531–32, 104 S.Ct. 1188, 79 L.Ed.2d 482 (1984) (“Should the 

debtor-in-possession elect to assume the executory contract, however, it assumes the 

contract cum onere....”) (citation omitted); In re MF Global Holdings Ltd., 466 B.R. 239, 

241 (Bankr.S.D.N.Y.2012) (“The trustee must either assume the entire contract, cum 

onere, or reject the entire contract, shedding obligations as well as benefits.”). 

15. The Debtors and proposed assignee, must assume the Lease, as is. 

16. The Notice stating the Lease is assumed with unidentified amendments in improper and 

violates the Bankruptcy Code. 
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17. Adequate assurance of future performance by the assignee is important because 11 

U.S.C. § 365(k) “relieves the... estate from any liability for any breach of such ... lease 

occurring after such assignment.” A party subject to a contractually created obligation 

ordinarily cannot divest itself of liability by substituting another in its place without the 

consent of the party owed the duty. See Douglas G. Baird and Thomas H. Jackson, 

Bankruptcy 285 (2d ed.1990) (citing Restatement (Second) of Contracts § 318(3) (1981) 

(“delegation of performance... does not discharge any duty or liability of the delegating 

obligor”)). While the assignee may be entitled to perform for the original obligor, the 

original obligor remains ultimately liable until discharged by performance or otherwise. 

Section 365(k) changes this common law rule and relieves the estate from all liability 

under the lease following assignment. See also In re Rickel Home Centers, Inc., 209 F.3d 

291, 299 (3d Cir. 2000) (Adequate assurance is “necessary to protect the rights of the 

non-debtor party to the contract or lease, because assignment relieves the trustee and the 

estate from liability arising from a post-assignment breach.”).  

18. The Debtors are not entitled to the benefits and protections of section 365(k) if they do 

not assume and assign a lease cum onere – with all benefits and burdens. See, e.g., 

American Flint Glass Workers Union v. Anchor Resolution Corp., 197 F.3d 76 (3d Cir. 

1999). 

19. The Debtors and propose assignee must be required to comply with all contractual 

obligations to indemnify and hold the Landlord harmless with regard to events which 

occurred before assumption and assignment, but which were not known to the Landlord 

as of the date of the assumption and assignment.  
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20. This includes, but is not limited to, (i) claims for personal injury that occurred at the 

Leased Premises, (ii) damage and destruction to the Premises or property by the Debtors 

or their agents, and (iii) environmental damage or clean-up. To cure possible 

pre-assignment, non-monetary defaults and provide adequate assurance of future 

performance with respect to the indemnification obligations under the Lease, either (a) 

the Debtors or and proposed assignee must be required to satisfy any and all such claims, 

notwithstanding anything to the contrary contained in a plan or any court order, or (b) the 

Debtors must be required to demonstrate or obtain adequate insurance (by purchase of 

“tail” coverage or otherwise) in order to satisfy potential indemnification obligations 

based on events or occurrences that occurred prior to the effective date of an assignment. 

Such claims for indemnity could include claims for personal injury occurring at the 

Premises where the Landlord is are joined as a party to a lawsuit or for damage and 

destruction of property by the Debtors or their agents or employees. 

21. If the Debtors seek to assume and assign the Lease, the proposed assignee should be 

required to execute short-form assumption and assignment agreements with the Landlord 

in connection with the proposed assignment of the Lease so that the Landlord will be in 

privity with their new tenant. 

THE PROPOSED CURE AMOUNT IS INCORRECT 

22. The Landlord disputes the cure amount proposed by the Debtors in the Notice. 

23. The Debtors claim the cure amount is $54.037.13 (the “Debtors’ Figure”). 

24. The Debtor’s Figure is incorrect. 

25. The correct amount for to cure defaults is $107,608.45 (the “Correct Cure”). 
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26. The Correct Cure includes the Debtor’s Figure plus the following amounts owed under 

the Lease:   

  a.)  water/sewer charge           $457.00 

  b.)  the real estate tax increase                 $35,142.00 

  c.)  late charges for pre-petition and May-June rent $4,494.24 

  d.)  legal fees - estimate      $12,000,00  

         e.)  August rent shortfall                           $1,478.08       

                     $53,571.322 

27. Pursuant to the Lease, the Debtors are obligated to pay regular installments of fixed 

monthly rent, as well as a share of common area maintenance costs, real estate taxes, and 

insurance.  

28. In addition, prior to pro rata assumption of the Lease, the Debtors are required by section 

365(b)(1) of the Bankruptcy Code to cure all outstanding defaults under the Lease and 

compensate the Landlord for any actual pecuniary loss, including the payment of related 

attorneys’ fees. See 11 U.S.C. §365(b)(1)(B). Attorneys’ fees due under the Lease are 

compensable. See LJC Corp. v. Boyle, 768 F.2d 1489, 1494-96 (D.C. Cir. 1985); In re 

Bullock, 17 B.R. 438, 439 (B.A.P. 9th Cir. 1982); In re Crown Books Corp., 269 B.R. 12, 

14-15 (Bankr. D. Del. 2001); In re BAB Enterprises, Inc., 100 B.R. 982, 984 (Bankr. 

W.D. Tenn. 1989); In re Westview 74th St. Drug Corp., 59 B.R. 747, 757 (Bankr. 

S.D.N.Y. 1986); In re Ribs of Greenwich Vill., Inc., 57 B.R. 319, 322 (Bankr. S.D.N.Y. 

1986).  

 
2 The Landlord reserves the right to amend the cure amounts to include additional amounts that continue to accrue 
and any other obligations that arise and/or become known to the Landlord prior to assumption of the Lease. 
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29. As part of its pecuniary losses, the Landlord is entitled to attorneys’ fees in connection 

with the Debtors’ obligation to cure all monetary defaults under the Lease. 

NEED FOR SECURITY DEPOSIT 

30. To provide adequate assurance of future performance, the Debtors must provide the 

Landlord security deposit for rent. 

31. Presently, there is none. 

32. However, the Debtors proved the need for one. 

33. The Debtors owe pre-petition rent. 

34. They also withheld rent for two months of this case. 

35. That imposed a hardship on the Landlord. 

36. To avoid further hardship by the Debtors or their assignee’s unilateral action, the 

Landlord should receive a security deposit of three months’ rent., See, In re M. Fine 

Lumber Co., Inc., 383 B.R. 565, 575 (Bankr. E.D.N.Y. 2008) (Requiring security deposit 

toward adequate assurance). 

THE DEBTORS MUST BE RESPONSIBLE FOR TIMELY PAYMENT OF ALL RENT 
AND ADDITIONAL RENT DUE UNDER THE LEASE UNTIL IT IS ASSIGNED 

 
37. Bankruptcy Code §365(d)(3) provides, in pertinent part: 

  The [debtor] shall timely perform all the obligations of the debtor, 

  except those…arising from and after the order for relief under any 

  unexpired lease of nonresidential real property, until such lease is 

  assumed or rejected, notwithstanding section 503(b)(1) of [the 

  Bankruptcy Code]. 

 11 U.S.C. § 365(d)(3). 
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38. The Landlord requests that the assumption of the Lease be conditioned upon the Debtors’ 

timely performance of all obligations arising under the Lease before the Lease is 

assumed, assumed and assigned, including, without limitation, the full payment of rent on 

the first day of each month. 

JOINDER IN OBJECTIONS OF OTHER LANDLORDS 

39. To the extent not inconsistent with this Objection, the Landlord joins in the objections to 

the Notice asserted by other landlords and contract counterparties. 

RESERVATION OF RIGHTS 

40.  The Landlord reserves the right to amend and/or supplement this Objection on any basis, 

including, without limitation, by adding and supplementing objections to the Debtors’ 

proposed cure amounts and by adding or supplementing objections to the adequate 

assurance of future performance provided by the Debtors, or any proposed assignee. 

WHEREFORE, the Landlord asks this Court to enter orders: (a) sustaining this 

Objection to the Notice and the Debtors’ assumption and/or assignment of the Lease unless the 

subjects of this Objection are cured to the Landlord’s satisfaction; and (b) granting such other 

and further relief as this Court deems proper. 
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Dated: August 13, 2020.    /s/ Ronald A. Page, Jr 
       Ronald A. Page, Jr. (VA 71343) 
       RONALD PAGE, PLC 

P.O. Box 73087 
       N. Chesterfield, Virginia 23235 
       Telephone: (804) 562-8704 
       Facsimile: (804) 482-2427 
       Email: rpage@rpagelaw.com 
        
       - and - 
        
       Wayne M. Greenwald  
       WAYNE GREENWALD, P.C. 

475 Park Avenue South - 26th Floor 
       New York, New York 10016 
       Telephone: (212) 983-1922 
       Facsimile: (877) 254-1003 
        
       Counsel to Landlord 
       K&C IV LLC, and 234 W, LLC 
 
 

CERTIFICATE OF SERVICE 
 

 I HEREBY CERTIFY that on August 13, 2020, a true and correct copy of the above and 
foregoing was served by electronic delivery to all persons on the ECF Distribution List for this 
case and via email on the Core/2002 Service List. 
 
      By /s/ Ronald A. Page, Jr. 
                          
          Counsel 
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J. CREW 

0817-234 Wythe Avenue 

234 W, LLC 
272 Keap Street 
Attn: Lezer Chaim 
#1 
Brooklyn, NY, 11211 

VIA UPS 

May 20, 2019 

Dear Landlord, 

Effective as of June 1, 2019, Tenant's new notice address for all legal communications and 
notices to Tenant under Tenant's lease shall be as follows: 

Grace Holmes, Inc. 
c/o J.Crew Group, Inc. 
225 Liberty Street, 17th Floor 
New York, NY 10281 
Attention: General Counsel 

Effective as of June 1, 2019, please send all monthly invoices, statements, and year-end 
reconciliations/adjustments to: 

Grace Holmes, Inc. 

c/o J.Crew Group, Inc. 

225 Liberty Street, 17th Floor 

New York, NY 10281 

Attention: Lease Compliance Department 

Please update your records accordingly to reflect the changes mentioned above or forward 
this notice to the proper contact person in your company to update your records. 

Thank you in advance for your assistance. 

Sincerely, 

Maria Di Lorenzo, 
SVP, General Counsel & Secretary 

225 Liberty Street New York, NY 10281 

EXHIBIT A
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J. CREW 

cc: 
[aalvarez 4/2/2014 03:16 PM] 
with a copy to: 
Kimmel & Kimmel 
270 Madison Avenue, 13th Floor 
New York, NY 10016 
Attn: Jay Kimmel 

225 Liberty Street New York, NY 10281 
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GRACE HOLMES, INC. 

STANDARD FORM LEASE 


STREET LOCATION 


ARTICLE 1- SALIENT LEASE TERMS 


This lease (the "Lease") is dated for reference purposes only Mit cll~ VIf . 
1.1 Address of Building: 234 Wythe Avenue, Brooklyn, NY 11211 

1.2 	 PartieslNotice Address: (a) Landlord: 
K&CIV LLC 
272 Keap Street, #1 
Brooklyn, NY 11211 
Attention: Lezer Chaim 

with copies to: 

Kimmel & Kimmel 
270 Madison A venue, 13th Floor 
New York, NY 10016 
Attention: Jay Kimmel 

(b) 	 Tenant: 
Grace Holmes, Inc. 
c/o J. Crew 
770 Broadway 
New York, NY 10003 
Attention: General Counsel 

with a copy to: 

J. Crew 
770 Broadway 
New York, NY 10003 
Attention: Director Leasing Services 

(Section 3.1) 

1.3 	 Size of Premises: Approximately 6,000 rentable square feet on the ground floor 
(Section 2.l(d)) 

1.4 Construction: (a) 	 Scheduled Delivery Date: April!' 2014 
(b) 	 Right to Cancel Date: July 1, 2014 
(c) 	 Construction Allowance: $70,000.00 

(Section 5.1) 

1.5 Term: (a) 	 Commencement Date: See Section 5.2 
(b) 	 Expiration Date: The January 31 5t next following the tenth (lOth) 

anniversary of the Commencement Date 
(c) 	 Fixturization Period: 120 days 

(Sections 5.1 and 5.2) 

1.6 	Option Term: One additional five (5) year period. 
(Section 6.1) 

#4838121 v5 \018998 \0001 
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1.7 Fixed Rent: (a) Commencement Date to and including the day immediately preceding 
the first adjustment date pursuant to Section 7.2: 
$510,000.00 per annum and thereafter 
adjusted pursuant to Section 7.2. 

(Sections 7.1 and 7.2) 

1.8 	 Contents of Lease: This Lease consists of: 
Pages 1 through 23 
Sections 1.1 through 32.22 
Exhibits: 
A Floor Plan 
B Construction Obligations 

ARTICLE 2- DEFINITIONS 

2.1 The terms defined in this Article 2 for all purposes of this Lease and all agreements supplemental to 
this Lease have the meanings stated in this Article 2 unless expressly stated otherwise. 

(a) Building: That certain building whose address is set forth in Section 1.1 of this Lease. 

(b) Premise~: The entire Building as shown on the floor plan attached to this Lease as Exhibit 
"A". 

(c) Common Areas: Intentionally deleted. 

(d) Leasable Floor Area: The rentable square footage of the Premises specified in Section 
1.3. 

(e) Term: The term commences on the Commencement Date, as defined below, and expires 
on the date set forth in Section 1.5(b) above, or such earlier date as is provided under this Lease. 

ARTICLE 3- PREMISES 

3.1 Premises. The landlord whose name and notice address is specified in Section 1.2(a) (the 
"Landlord") hereby leases to the tenant whose name and notice address is specified in Section 1.2(b) (the "Tenant") 
and Tenant hires from Landlord, the Premises, together with all appurtenances to have and hold for the Term of this 
Lease. 

3.2 Appurtenances. Tenant shall have the right to (i) install its signs on the exterior of the Building as 
specified in, and subject to the terms and conditions of Article 20 of this Lease, (ii) install its telephone relay 
cabinets, power panels and electrical panels in suitable locations within the Premises, provided that in no event shall 
Tenant's use of electric current exceed the capacity of feeders for the Building or the risers or wiring installations, 
and Tenant may not use any electrical equipment which will overload such installations or materially interfere with 
the use thereof by other tenants of the Building, (iii) place in the Premises equipment used in its ordinary business 
operations, including without limitation HV AC equipment, and (iv) install, maintain, use, repair, and replace pipes, 
ducts, conduits, and wires within the Premises so as to suitably connect the Premises to the equipment and utilities 
specified in this Section. 

3.3 Sidewalks. With respect to the sidewalks adjacent to the Premises, unless required to do so by 
applicable statute or ordinance or governmental rule or regulation or other governmental requirement Landlord shall 
not place any impediments (including foliage) which would impair access to or thc visibility of Tenant's store, 
Tenant's display windows and Tenant's signs; provided, however, Tenant approves the existing trees, plants and 
shrubs as well as replacements thereof in the same location as the existing trees, plants and shrubs. Notwithstanding 
the foregoing, Landlord shall have the right to erect scaffolding, sidewalk sheds and/or protective netting above 
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Tenant's storefront in connection with (i) maintenance, repair and replacement of the Building and fa~ade, (ii) repair 
and restoration of the Building following any casualty or condemnation, and (iii) any other work required by law or 
governmental authority having jurisdiction over the Building or any insurance requirement. In no event shall any 
scaffolding, sidewalk shed and/or protective netting be maintained above Tenant's storefront during the months of 
November, December and January in any year (the "Holiday Season"), except: (a) in an emergency with respect to 
subsection (i) of this Section 3.3; (b) for repairs and restoration with respect to subsection (ii) ofthis Section 3.3; or 
(c) for work that cannot reasonably be scheduled outside of the Holiday Season with respect to subsection (iii) of 
this Section 3.3, provided that work to correct violations which may subject persons to civil or criminal penalties or 
to correct conditions that may be imminently dangerous to the public is hereby deemed to be work that cannot 
reasonably be scheduled outside of the Holiday Season. Tenant shall have the exclusive right to place any 
reasonable signage or marketing graphics on any scaffolding or sidewalk bridge in front of or above thc Premises. 
Except in an emergency, Landlord agrees to give Tenant no less than thirty (30) days prior written notice of the 
erection of any scaffolding, sidewalk bridge and/or protective netting above Tenant's storefront. Landlord agrees to 
diligently prosecute to completion all work requiring the erection of same and to promptly remove the scaffolding, 
sidewalk bridge and/or protective netting upon completion of such work. 

3.4 Remeasurement. Intentionally deleted. 

ARTICLE 4- CONSTRUCTION 

4.1 Condition of Premises. Except as otherwise set forth in this Lease and Exhibit B annexed hereto, 
Tenant agrees to accept possession of the Premises in their present "as-is" condition. Tenant acknowledges that 
Landlord has made no representation or warranty of any kind or nature, express or implied, as to the nature, 
condition, suitability, profitability, or otherwise with respect to the Premises or the Building, or its rents, leases, 
expenses of operation or any other matter or thing affecting or related to the Premises, except as herein expressly set 
forth, and no rights, easements or licenses are acquired by Tenant by implication or otherwise, except as expressly 
set forth in this Lease. Tenant will accept possession of the Premises when Landlord has substantially completed all 
of its construction obligations set forth in this Lease, including Exhibit B annexed hereto. Landlord shall deliver the 
Premises to Tenant in broom clean condition, with all furniture, trade fixtures, equipment and other personal 
property of any existing or prior occupant removed. Landlord shall, at its sole cost and expense, prior to delivery of 
the Premises (a) accomplish all repairs and alterations required by any laws, ordinances, or regulations of any public 
authority having jurisdiction of the Premises to bring the Premises into compliance with all governmental codes 
which are applicable to the Premises, including the removal and/or remediation of any asbestos or other toxic or 
hazardous materials and mold located in the Premises, and (b) cause the delivery to Tenant of an ACP-5 certificate 
for the interior of the Premises only (including that Landlord shall at no cost to Tenant (xx) perform all work 
required for the issuance of the ACP-5 certificate for the interior of the Premises, and (yy) repair any damage to 
Premises caused by such work). As used herein, the term remediate includes inspection, monitoring, testing, 
contesting, making safe, removing, and othcrwise dealing with assertion by government that toxic or hazardous 
material or mold is present. Except for latent defects and any items on the Punch List, Tenant acknowledges that the 
taking of possession of the Premises by Tenant shall be conclusive evidence that the Premises were in good and 
satisfactory condition at the time such possession was so taken. 

4.2 Punch List. Within 30 days following its occupancy of Premises, Tenant may provide Landlord 
with a list of incomplete or defective work (the "Punch List"), If within 30 days thereafter Landlord has not 
completed or cured the Punch List items, or if the incomplete or defectivc Landlord work hinders the performance of 
Tenant's construction, then Tenant may perform the Landlord work specified in Punch List and deduct the 
reasonable out of pocket third party cost of that work from each monthly installment of ensuing rental until paid in 
full. 

4.3 Tenant Work: 

(a) Landlord Approval. Tenant's initial Premises build out will be done diligently, in a good 
and workmanlike manner in accordance with plans and specifications prepared by Tenant and approved by Landlord 
specifying the work to be performed by Tenant (the "Tenant Plans" or "Tenant's Plans"). Subject to Section 19.1 
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hereof, Landlord shall act reasonably and in good faith with respect to the approval of Tenant's Plans. Tenant shall, 
at Tenant's sole cost and expense, build out the exterior storefront ofthe Premises in accordance with plans 
approved by Landlord pursuant to Section 20.1 hereof. Landlord may not disapprove elements of fixturization 
(except to the extent such fixturization connects to the Building systems or affects the structure of the Building, in 
which case Landlord shall not unreasonably withhold its approval), decoration, or signs within (he Premises found in 
Tenant's other first class stores. Tenant shall have the right to design the interior of the Premises in accordance with 
Tenant's unique architectural design in keeping with its then current design program. If Landlord fails to respond to 
a request for approval of Tenant's plans and specifications within 15 days following the effective date of the request, 
Tenant shall have the right to send a second notice to Landlord stating in bold letters that if Landlord fails to respond 
to Tenant's second request for approval of Tenant's plans and specifications within 5 days that Tenant's plans and 
specifications will be deemed approved as submitted. In the event Landlord fails to respond to Tenant's second 
request for approval of Tenant's plans and specifications within said 5 day period, that failure will constitute a 
wai ver of Landlord's right to withhold its approval. In the event of a cont1ict between Tenant's approved plans and 
thc Lease, the provisions of Tenant's approved plans govern. 

(b) Contents ofPlans. Tenant Plans will include: fixture and finish plan, reflected ceiling 
plan, interior elevations, storefront elevations, details, electrical floor plan, electrical lighting plan, electrical details, 
mechanical plan, mechanical schedule and details, plumbing floor plan, and fire protection plan, and such other 
plans and specifications as Landlord's architect or engineer shall reasonably require, all of which will be prepared 
and signed by an architect, or professional engineer, licensed by the state wherein the Premises is located. 

(c) Chargebacks. Tenant is not required to reimburse Landlord or any contractor of 
Landlord for work done by Landlord or Landlord's contractor on Tenant's behalf unless prior to start of the work, 
Landlord, or Landlord's contractor has obtained from Tenant a written work order (the "Change Order"), signed by 
Tenant's Vice Prcsident of Store Development specifying (i) the total cost to Tenant and (ii) the work to be 
performed by Landlord or Landlord's contractor. Without limitation, this Change Order requirement applies to all 
Landlord work including work (if any) that Landlord may perform on Tenant's behalf pursuant to Tenant's approved 
plans or otherwise. There shall be no chargebacks to Tenant for the cost of any item included in Landlord's work 
and/or performed prior to delivery of the Premises to Tenant (i.e., so-called "back charges") and Tenant shall not be 
obligated to pay any construction charges or fees such as, without limitation, barricadc charges, freight elevator fces, 
dumpster or other trash fees, sprinkler shut-down fees, or other such charges or work which is not included in 
Tenant's work. 

(d) Tenant Contractor. Tenant's general contractor must be a rcputable, licensed, insured 
general contractor. 

(e) Termination ofLease. Subject to the performance of Tenant's obligations set forth in 
Section 5.2 hereof, if the building permit for Tenant's initial Premises build out has not been issued within 120 days 
following Tenant's application for same, then Tenant by written notice to Landlord, may terminate this Lease as to 
all obligations thereafter accruing, by written notice to the Landlord sent no later than 30 days following the 
expiration of said 120 day period, provided such notice of termination is sent prior to Tenant's receipt of the 
building permit. 

(1) LODs. In agreeing to enter into this Lease and preparing its plans, Tenant is relying on 
the floor plan attached as Exhibit "A". 

4.4 Pre-Term Inspection. Tenant may, without obligation to pay rent or other charge, upon reasonable 
prior notice to Landlord, and subject to the terms and conditions of the existing leases and tenancies of portions of 
the Premises, enter the Premises for the reasonable inspection of the Premises and the progress of Landlord's work 
while Landlord's work is in progress. Tenant agrees that prior to the Delivery Date Tenant may not in any way 
interfere with the progress of Landlord's work by its inspection. No inspection by Tenant will be deemed an 
acceptance of the Premises. 
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4.5 Construction Allowance. In consideration of Tenant's replacing the existing roof of the Premises 
and removing any asbestos in the parapet wall (collectively, the "Roof Work"), Landlord shall pay to Tenant the 
sum specified in Section 1.4(c) (the "Construction Allowance"). The Construction Allowance shall be paid to 
Tenant within 30 days after the later to occur of (i) completion of the Roof Work; or (ii) the Commencement Date. 
If Landlord fails to pay all or any portion of the Construction Allowance when due, then Tenant may offset the 
amount overdue, together with interest, against ensuing rental. All leasehold improvements whose cost is paid for or 
reimbursed by Landlord's payment of the Construction Allowance belong to Landlord upon the later of Landlord's 
payment or their installation. The Roof Work shall be subject to Landlord's approval in accordance with Section 4.3 
hereof and the new roof shall provide for a 20 year factory warranty on roofing materials. 

ARTICLE 5- LEASE TERM 

5.1 Time of Delivery. Landlord shall use reasonable diligent efforts to complete its construction 
obligations and, subject to force majeure events described in Section 32.13 hereof, deliver the Premises to Tenant on 
or before the date specified in Section 1.4(a) ("Scheduled Delivery Date"). Landlord will have no liability to Tenant 
if, despite its reasonable diligent efforts, completion and delivery occurs subsequent to the Scheduled Delivery Date. 
Landlord shall provide Tenant with no less than thirty (30) days prior written notice ("Late Delivery Notice") of 
when delivery will occur. If for any reason Landlord's construction is not completed and delivery made on or before 
the Right to Cancel Date specified in Section 1.4(b), Tenant, at any time thereafter, but prior to the date Landlord 
completes its construction obligations and delivers the Premises to Tenant, upon thirty (30) days written notice to 

Landlord, may terminate this Lease. If this Lease is terminated under this paragraph, Landlord must reimburse 
Tenant for all costs incurred by Tenant in connection with this Lease and the Premises, including, but not limited to, 
legal costs and the costs of preparing Tenant's plans and specifications, provided however such reimbursement shall 
not exceed $40,000.00 in the aggregate. 

5.2 Commencement Date. The Commencement Date is the later of (a) July 1,2014, or (b) the number 
of days specified in Section 1.5(c) following the last to occur of the following: (i) delivery to Tenant of a copy of 
this Lease that has been duly executed by Landlord, (ii) receipt by Tenant of Landlord's written approval of 
Tenant's construction plans and specifications provided Tenant submits plans to Landlord no later than March 31, 
2014; (iii) physical delivery of the Premises to Tenant broom clean and structurally sound, water-tight (excluding 
the Roof Work) and otherwise in the condition required herein, free of all violations which would prevent or delay 
the performance of Tenant's initial work (including obtaining all necessary permits and approvals) or the operation 
of Tenant's business in the Premises and any previous tenant's personal property and signage and all hazardous 
materials in the Premises, including asbestos and mold; and (iv) receipt by Tenant of an ACP-5 for the interior of the 
Premises only pursuant to Section 4.1 above (the "Fixturization Period"); provided, however, the Fixturization 
Period will be extended on a day for day basis for construction delays caused by any of the force majeure events 
described in clause (iii) of Section 32.13 hereof. For purposes of this Lease, "substantially completed" and 
"substantial completion" or similar terms shall mean Landlord's work has been completed except for insubstantial 
details of construction, mechanical adjustment or decoration that wiJl not delay or interfere with Tenant's work or 
Tenant's use of the Premises. Notwithstanding the foregoing, any exterior work to be performed by Landlord that 
will not interfere with or delay the performance of Tenant's Work may be completed during the Fixturization 
Period. 

5.3 Lease Year. Lease years commence on February I and end on the January 31 next following. 
Any period of less than twelve full months commencing on the Commencement Date and ending on the January 31 
first following is a partial lease year. 

5.4 Seasonal Opening. In the event delivery of possession of the Premises to Tenant occurs so that the 
Fixturization Period would end during the period between the last Saturday in June and July 31 ("Summer Blackout 
Period") or between November 15 and January 31 ("Winter Blackout Period") of any year, Tenant shall not be 
obligated to open for business or pay Fixed Rent until the August 1 immediately following the end of the Summer 
Blackout Period (with respect to the Summer Blackout Period) or the February 1 immediately following the end of 
the Winter Blackout Period (with respect to the Winter Blackout Period). If Tenant elects to open during any period 
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that Tenant is not obligated to open pursuant to this Section 5.4, Tenant shall pay the Fixed Rent payable pursuant to 
this Lease. 

5.5 Application and Effectiveness of Lease Terms and Conditions. All of the terms, covenants and 
conditions of this Lease shall be applicable and effective ii'om and after the date of this Lease, except that Tenant's 
obligation to pay Fixed Rent shall commence on the Commencement Date (subject to the last proviso of the second 
sentence of Section 5.2 and subject to Section 5.4). 

ARTICLE 6 - OPTION PERIODS 

6.1 Option to Extend. Tenant may extend the original Term of this Lease for the number of separate, 
consecutive additional periods offive (5) years each; as designated in Section 1.6 of this Lease ("Option Term"), on 
the terms and conditions set forth in this Lease, by notifying the Landlord, in writing, not less than 270 days prior to 
the expiration of the original term. 

ARTICLE 7- FIXED RENT 

7.1 Fixed Rent. Starting upon the Commencement Date, Tenant will pay Fixed Rent to Landlord as 
specified in Section 1.7. Fixed Rent shall be paid in equal monthly installments in advance on or before the first day 
of each calendar month during the Term. If the Term commences other than on the first day of a calendar month, 
the first month's Fixed Rent will be prorated accordingly and paid with the Fixed Rent for the first full month. All 
rent and other payments to be made by Tenant to Landlord will be paid by check sent to Landlord at the address set 
forth in Section I.2(a), unless otherwise directed by the Landlord in writing. All payments of Fixed Rent will be in 
lawful money of the United States which shall be legal tender in payment of all debts and dues, public and private, at 
the time of payment and payable without deduction, offset, counterclaim. prior notice or demand except as may 
otherwise be expressly provided in this Lease. 

7.2 Fixed Rent Adjustments. Fixed Rent will be increased on the first day of the first month (the "first 
adjustment date") immediately following the month in which the first anniversary of the Commencement Date shall 
occur and on each subsequent anniversary of the first adjustment date during the Term and Option Term, if 
applicable, (the first adjustment date and the subsequent adjustment dates being collectively called the "adjustment 
dates") to an amount equal to the Fixed Rent in effect immediately preceding the adjustment date (without 
consideration of any abatements, withholdings, setoffs or other deductions) multiplied by 1.03. 

7.3 Additional Rent. All sums of money other than Fixed Rent as shall become due from and payable 
by Tenant to Landlord under this Lease (for default in payment of which Landlord shall have the same remedies as 
for a default in payment of Fixed Rent), whether or not denominated as additional rent, shall be deemed to constitute 
additional rent under this Lease and, unless otherwise expressly provided, shall be payable within 30 days of 
demand. As used in this Lease, the term "rent" shall mean both Fixed Rent and additional rent. 

7.4 Late Payment. IfTenant fails to pay any installment of Fixed Rent or additional rent due 
hereunder within 5 days after notice from Landlord of Tenant's failure to pay such rent when due. then Tenant will 
pay Landlord a late payment charge equal to 5% of the overdue amount specified in Landlord's notice. Such 
charges shall be without prejudice to any of Landlord's rights and remedies hereunder or at law for non-payment or 
late payment of rent and shall be in addition thereto. 

ARTICLE 8 - USE 

8.1 Permitted Uses. Subject to Section 8.2 hereof, the Premises will be used solely for any lawful 
retail use. Landlord represents and warrants that Tenant while using its store for the uses permitted in the foregoing 
sentence will not be in violation of (a) any exclusives or other agreements that Landlord has with other occupants of 
commercial space in the Building, or (b) any covenants, conditions, restrictions, easements, mortgages, deeds of 
trust, under leases, ground leases, and rights of way affecting the Premises. 
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8.2 Prohibited Uses. Tenant shall not use or permit the Premises to be used for any of the following 
purposes: (i) preparation and/or sale of food, (ii) as a restaurant, diner, coffee shop, nightclub or video arcade, (iii) 
for the sale of pornographic products or scrviccs, (iv) a "head shop" or similar store, (v) a pet store or store for the 
grooming of pets, (vi) a drug store, (vii) the sale of aleoholic bevcrages, (viii) educational activities, (ix) provision of 
social services, (x) governmental use (including embassy or consulatc use), (xi) florist, (xii) customer service office, 
(xiii) studios for radio, television or other media, (xiv) amusement arcadc, "bingo" parlor, game center, pool hall or 
billiard parlor, (xv) bowling alley or arcade, (xvi) tavern, brew pub or bar, (xvii) health club, spa or gymnasium, 
(xviii) theatre or dance hall, (xix) second-hand or surplus store or pawn shop, (xx) any dumping, disposing, 
incineration or reduction of garbage, (xxi) any fire sale, bankruptcy sale (unless pursuant to a court order) or auction 
house operation, (xxii) any living quarters, sleeping apartment or lodging rooms, (xxiii) any veterinary hospital or 
animal raising facilities, (xxiv) mortuary, (xxv) sale, display or showing of movies, indecent or pornographic 
literature, video products or other products, (xxvi) any separately demised newsstand, (xxvii) any use which is a 
public nuisance, (xxviii) manufacturing operations, (xxix) factories, (xxx) any industrial usage, (xxxi) warehouse, 
processing or rendering plant, (xxxii) t1ea market, (xxxiii) massage parlor, tanning studio, modeling studio, or 
establishment where men or women are engaged in salacious activities or sexually oriented business including, 
without limitation, mud wrestling, table dancing, or topless, bottomless or nude servers, waitresses, waiters, dancers, 
hostesses or hosts, (xxxiv) gambling establishment, "off-track bctting" operation, lotto or lottery sales, or other 
similar or related businesses, (xxxv) medical offices or clinic, (xxxvi) auto supplies, vehicular sales or rental, 
(xxxvii) employment, travel or other non-retail service establishments, (xxxviii) office supplies or service center, 
(xxxix) laundry or dry cleaning establishment, (xl) clothing rental, (xli) paint store, (xlii) music instrument or video, 
(xliii) liquor store, (xliv) a store in which Hazardous Materials are used (except as otherwise permitted pursuant to 
Section 32.19 hereof), (xlv) a store any of the uses of which would require a change in the certificate of occupancy 
of the Building, and (xlvi) a store any of the uses of which would include scientific, diagnostic, testing or 
experimental uses. 

8.3 Uses in Compliance with Law. Notwithstanding anything to the contrary contained in this Lease, 
including without limitation Section 8.1, Tenant shall not use the Premises in any way which shall violate the 
certificate of occupancy of the Building or any law, ordinancc, rule or regulation or other requirement of any 
governmental agency or authority having jurisdiction over the Premises. In no event shall Tenant have the right to 
amend the certificate of occupancy of the Building. 

8.4 Continuous Opcration. It is specifically and expressly understood and agreed that Tenant shall be 
under no duty or obligation, either express or implied, to open, or thereafter to continuously conduct, its business in 
the Premises at any time during the continuance of the Term of this Lease or any renewals thereof. Further, Tenant's 
failure to open for business in the Premises or thereafter to continuously conduct its business in the Premises shall 
not in any way be deemed an event of default under this Lease nor shall such a failure otherwise entitle Landlord to 
commence or to maintain any action, suit, or proceeding, whether in law or in equity, relating in any way to its 
business in the Premises, provided that Tenant shall otherwise perform and obey the other covenants and agreements 
contained in this Lease on the part of Tenant to be performed. 

ARTICLE 9 - QUIET ENJOYMENT 

9.1 Landlord represents and warrants that it has full authority to execute and perform this Lease and to 
grant the suhject leasehold estate to Tenant; and Landlord agrees that provided Tenant is not in default under this 
Lease beyond applicable notice and cure periods, Tenant shall peaceably and quietly have, hold and enjoy the 
Premises with all appurtenances during the Term and without any manner of hindrance or interference with its quiet 
enjoyment, possession and use, subject, nevertheless to the terms and conditions of this Lease and to mortgages and 
other instruments and leases to which this Lease shall be subordinate pursuant to Article 26 of this Lease. 

ARTICLE 10 - TAXES 

10.1 (a) Landlord shall pay, on or before the dclinquency date, all Taxes, as defined below. The 
term "Taxes" means all real estate taxes, rates, levies, charges, and assessments, general and special, ordinary and 
extraordinary, of every kind and nature whatsoever, whether now known to law or hereafter created, including 
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without limitation any business improvement district taxes and assessments, that are charged, assessed, levied or 
imposed during the Term, on (a) the Building, and (b) the land on which the Building is located (the "Land"). Any 
reasonable cost paid by Landlord in an effort to minimize, reduce, protest, negotiate or otherwise adjust any real 
estate tax bill, tax assessment or assessed valuation, including the cost of appraisals, witness fees and attorneys' fees 
is included in the definition of Taxes. As used herein the term "tax year" shall mean a full period of 12 months 
commencing July 1st of each year, or such other period as may hereafter be adopted as the fiscal year for real estate 
tax purposes of the City of New York or other authority then levying Taxes. 

(b) In addition to Fixed Rent, Tenant shall pay to Landlord as additional rent Tenant's Pro-Rata Share, 
as defined in 10.1 (c) below, of any and all increases in Taxes assessed, incurred or attributable to any tax year in 
which occurs a part of the Term above the Base Taxes (each such annual payment being called the ''Tax Payment" 
herein). For purposes hereof, "Base Taxes" shall include all Taxes assessed, incurred or attributable to the tax year 
beginning July 1,2014 and ending June 30, 2015 (such period to be hereinafter referred to as the "Base Tax Year"). 
At Landlord's option, Tenant's Tax Payment will be payable either (i) not later than 20 days prior to delinquency on 
an annual or semi-annual basis or (ii) in equal monthly installments due at the same time and in the same manner as 
Tenant's payments of Fixed Rent. If annual or semi-annual payments are selected, Tenant's schedule of payments 
will be concurrent with and proportionate to Landlord's schedule of payments to the taxing authority. If Landlord 
elects to have Tenant make monthly payments of Tenant's Tax Payment, then Landlord shall reasonably estimate 
Tenant's Tax Payment and Tenant's monthly payments of the Tax Payment will equal 1112th of Landlord's estimate. 
Tenant will make monthly payments based on Landlord's reasonable estimates, subject to annual adjustment and 
reconciliation stated below. Upon computation of Tenant's actual Tax Payment (which shall be done by Landlord no 
later than 270 days after the end of each tax year for which Tenant is required to make a Tax Payment), the party 
owing the sum of money needed to adjust the Tenant's payment to the actual Tax Payment must pay to the other the 
amount owing within 20 days after issuance of Landlord's reconciliation, with Landlord having the option (except at 
the end of the Term) to credit Tenant any amounts so owing by Landlord to Tenant against subsequent payments of 
rent due hereunder. Landlord shall furnish Tenant with proof of payment of Taxes within 20 days after Tenant's 
request for same. In the event of assessments that may be paid in installments by reason of bonding or otherwise, 
Landlord may elect to make payment in installments. In any event, Tenant's payment obligations under this Article 
with respect to any assessment that may be paid in installments will be as if Landlord made payment over the 
longest period of time permitted by the assessment and Tenant shall have no liability with respect to such 
assessment for installments due following the expiration or earlier termination of this Lease. 

(c) Tenant's Pro-Rata Share equals 1009(.. 

(d) If any part ofthe Term coincides with only a portion of a tax year, Tenant is responsible to 
Landlord for a pro-rata portion of its tax obligation as described herein, based on the portion of the tax year falling 
within the Term of this Lease. 

(e) Landlord's failure during the Term to prepare and deliver any tax statements or bills, or Landlord's 
failure to make a demand under this Section or under any other provision of this Lease shall not in any way be 
deemed to be a waiver of, or cause Landlord to forfeit or surrender, its rights to collect any items of additional rent 
which may have become due pursuant to this Section or such other provision of this Lease during the term of this 
lease. Tenant's liability for the additional rent due under this Section shall survive the expiration or sooner 
termination of this lease. 

(f) In no event shall any adjustment of Tax Payments hereunder result in a decrease in the Fixed Rent 
or any additional rent payable pursuant to any other provision of this Lease, it being agreed that the payment of 
additional rent under this Section is an obligation supplemental to Tenant's obligation to pay the Fixed Rent and 
such additional rent. 

(g) Only Landlord shall be eligible to institute tax reduction or other proceedings to reduce the 
assessed valuation of the Land and Building. If Landlord shall receive any refund of Taxes for any tax year for 
which Tenant made a Tax Payment, Landlord shall promptly rebate to Tenant Tenant's Pro-Rata Share thereof (not 
to exceed the amount of Tenant's Tax Payment for such tax year), after deducting from such refund Tenant's Pro
Rata Share of the costs, expenses and attorney's fees expended in obtaining such refund. Landlord's obligation to 
rebate such refund to Tenant shall survive the expiration or sooner termination ofthis lease. 
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10.2 Notwithstanding anything to the contrary in this Lease, Tenant is not obligated to pay any 
franchise, income, single business, general intangibles, excess profits, succession, recording, transfer, estate, 
inheritance or other similar taxes or impositions that may be levied against Landlord or its successors. If, however, 
at any time during the term hereof, the methods of taxation prevailing at the Commencement Date are altered so that 
by virtue of new laws that either specifically provide or demonstrate by their legislati ve history that the taxes or fees 
levied, assessed or imposed are in lieu of or a substitute for the whole or part of the taxes then levied, assessed or 
imposed on real estate and improvements thereon, then to the extent, and only to the extent, that those taxes or fees 
are in lieu of real estate taxes, Tenant will pay and discharge its proportionate share of those new taxes or fees. 

10.3 Tenant will pay prior to delinquency all taxes levied against personal property, trade fixtures and 
other personal property placed by Tenant in or on or about the Premises including without prejudice to the generality 
of the foregoing, any shelves, counters, vaults, vault doors, wall safes, partitions, fixtures, machinery, plant 
equipment and other articles. 

ARTICLE 11- PROPERTY INSURANCE 

11.1 Landlord shall maintain at all times during the Term an extended coverage property insurance 
policy insuring against damage to any portion of the Building including the Premises, the store front, and 
appurtenances thereto. Such insurance shall insure the replacement cost of the Building. The term extended 
coverage policy as used above means a policy of fire and other property insurance in the form commonly referred to 
in to industry as "extended coverage". Notwithstanding the foregoing provisions of this Section, Landlord is not 
responsible for insuring against damage to any permanent leasehold improvements installed by Tenant in the 
Premises or any other tenants in their premises or to personal property, including merchandise and trade fixtures, 
placed by Tenant in the Premises or any other tenants in their premises. 

11.2 Tenant shall maintain at all times during the Term an all risk property insurance policy insuring 
against damage to any permanent leasehold improvements installed by Tenant in the Premises or to personal 
property, including merchandise and trade fixtures, placed by Tenant in the Premises. The term all risk policy as 
used above means a policy of fire and other property insurance in the form commonly referred to in to industry as 
"all risk" and including broad form water damage. Tenant shall have the right to insure same by means or a blanket 
policy. In addition, Tenant shall have the right to self insure plate glass. 

ARTICLE 12- LIABILITY INSURANCE 

12.1 Tenant shall at all times during the Term keep in force a policy or policies of public liability 
insurance, or an endorsement on a blanket liability insurance policy or policies, against any and all damages and 
liability on account of or arising out of injuries to persons or property or the death of any person or for property 
damage resulting from acts or omissions of Tenant, its agents or representatives, or occurring in or about the 
Premises, in the minimum amount of $5,000,000.00 combined single limit. That policy or policies must name 
Landlord and such other persons as Landlord shall designate as additional insureds and contain Contractual Liability 
Insurance insuring Tenant's obligations under this Lease, including without limitation Tenant's obligations under 
Section 13.10fthis Lease. Tenant's insurance policies under this Article 12 shall be with an insurance company or 
companies licensed to do business in New York with policyholder's ratings of at least A- and financial ratings of not 
less than VII in Best's Insurance Guide. 

12.2 Landlord shall at all times during the Term keep in force a policy or policies of public liability 
insurance or an endorsement on a blanket liability insurance policy or policies, against any and all damages and 
liability on account of, or arising out of injuries to persons or property or the death of any person or for property 
damage resulting from acts or omissions of Landlord, its agents or representatives, in the minimum amount of 
$3,000,000.00 combined single limit (which may be maintained by means of an umbrella policy). That policy or 
policies shall include Contractual Liability Insurance recognizing the liability assumed in Section 13.2 hereof and be 
with an insurer with a policy holder's rating of at least A- and a financial rating of not less than VII in Best's 
Insurance Guide. 
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12.3 Tenant shall at all times during the Term keep in force policies providing (i) workmen's 
compensation and disability benefits liability insurance as required by law and (ii) either plate glass insurance with 
respect to all plate and other glass in the Premises or self insure for same. 

12.4 Landlord and Tenant agree to deliver to the other certificates of insurance evidencing the existence 
in force of the policies of insurance described in this Article. Each of the certificates must provide that the insurance 
may not be canceled unless 30 days prior written notice of cancellation is given to thc party designated on such 
certificate. 

ARTICLE 13 - INDEMNIFICATION 

13.1 Tenant agrees to indemnify, defend, protect and hold Landlord harmless from and against any and 
all injury, loss, damage, liability, costs or expenses (including, without limitation, attorneys fees and reasonable 
investigative and discovery costs), of whatever nature, claimcd by any person with respect to such person or any 
property caused or claimed to be caused by or resulting from any negligent act or willful misconduct of Tenant or its 
agents, employees or contractors or resulting from any breach of this Lease by Tenant. 

13.2 Landlord agrees to indemnify, defend, protect and hold Tenant harmless from and against any and 
all injury, loss, damage, liability, costs or expenses (including, without limitation, attorneys fees and reasonable 
investigation and discovery costs), of whatever nature, claimed by any person with respect to such person or any 
property caused or claimed to be caused by or resulting from any negligent act or willful misconduct of Landlord or 
its agents, employees or contractors or resulting from any breach of this Lease by Landlord. 

13.3 With regard to property damage, the provisions of this Article are subject and subordinatc to the 
provisions of Article 14. 

ARTICLE 14 - WAIVER OF SUBROGATION 

14.1 Landlord and Tenant hereby mutually release each other from liability and waive all right of 
recovery against each other for any loss in or about the Premises or the Building, from perils insured against under 
their respective property insurance policies that they actually carry or are required to carry under this Lease or which 
they are permitted to self-insure against under this Lease, whether due to negligence or any other cause and each 
further agrees to cause each property insurance policy it obtains to be endorsed to the effect that its insurance 
company waives all rights of recovery by way of subrogation against either party in connection with any property 
damage covered by said policy. 

ARTICLE 15 - TENANT REPAIRS 

15.1 Tenant shall, at Tenant's sole cost and expense, throughout the Term of this Lease, take good care 
of, and maintain the interior of the Premises, the fixtures and appurtenances therein, the Premises storefront, roof 
and roofing, all leasehold improvements constructed by Tenant and the portion of the sprinkler system, if any, 
within and exclusively serving thc Premises, in good repair and condition, reasonable wear and tear and damage by 
casualty excepted. Tenant is responsible for the maintenance and repair of any heating, ventilating, and air 
conditioning system exclusively scrving the Prcmises (the "HVAC") and for removal of ice and snow on the 
sidewalks adjacent to the Premises. Notwithstanding the foregoing but subject to Article 14 above, all damage or 
injury to the Premises or to any other part of the Building or to its fixtures, equipment and appurtenances, whether 
requiring structural or non structural repairs, caused by or resulting from the negligence or willful misconduct of 
Tenant, Tenant employees, agents or contractors, shall be repaired promptly by Tenant at Tenant's sole cost and 
expense, to the reasonable satisfaction of Landlord. All of Tenant's work shall be of quality and class consistent 
with quality building facilities in the district in which the Building is located. 

15.2 Tenant shall not place a load upon any floor of the Premises exceeding that permitted by the 
certificate of occupancy of the Building. Tenant shall not move any safe, heavy machinery or heavy equipment into 
or out of the Building without Landlord's prior consent, which consent shall not be unreasonably withheld or 
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delayed. If such safe, machinery or equipment requires special handling, Tenant shall employ only persons holding 
a Master Rigger's license to do slaid work. All work in connection therewith shall comply with all laws, ordinances, 
and reasonable and non-discriminatory rules and regulations of Landlord and shall be done during such hours as 
Landlord may reasonably designate. Business machines and mechanical equipment shall be placed and maintained 
by Tenant at Tenant's expense iIf settings sufficient to absorb and prevent vibration, noise and annoyance. Except as 
expressly provided in this Lease, there shall be no allowance to Tenant for a diminution of rental value and no 
liability on the part of Landlord by reason of inconvenience, annoyance or injury to business arising from Landlord, 
Tenant or others making, or failing to make, any repairs, alterations, additions or improvements in or to any portion 
of the Building or the Premises, br in or to fixtures, appurtenances or equipment thereof. 

! 

15.3 Landlord may give Tenant notice of maintenance, repairs or other work as may be required under 
the terms of this Article, and Ten,ant shall proceed forthwith to perform that work with reasonable diligence, but in 
no event later than 30 days after receipt of Landlord's notice. In the event of an emergency where a repair must be 
made promptly in order to avoid injury to persons or further damage to the Premises or the Building or the 
merchandise or equipment or other property in the Premises or Building, Landlord may immediately perform such 
work that is Tenant's responsibilfty in order to cure the emergency, and notify Tenant promptly after the work has 
been undertaken. IfTenant fails io repair or perform its obligations within the 30 day period stated above (unless 
such repair cannot reasonably be completed within said 30 day period and Tenant has commenced the repair within 
said 30 day period and is diligently pursuing the completion of same), or in case of emergency as stated above, 
Landlord may perform the Tenant work and the reasonable, out of pocket third party cost thereof shall be collectible 
as additional rent after rendition bf a bill or statement therefor. 

15.4 If the Premisesi be or become infested with vermin, Tenant, at Tenant's sole cost and expense, 
shall cause the Premises to be exterminated from time to time to the reasonable satisfaction of Landlord. 

ARTICLE 16 - LANDLORD REPAIRS 

16.1 Landlord shall,1 at its sole cost and expense, maintain and repair, or caused to be maintained and 
repaired, the foundation, exterior and load bearing walls (excluding Premises storefront), structural portions of the 
Premises, the Building sprinkler system, if any (excluding branches off the main trunk located in the Premises), 
gutters and down spouts, and wiring and plumbing, pipes, conduits and other utilities to the point of Premises entry 
plus (a) all sidewalks adjacent to the Premises and (b) Building exteriors (excluding Premises storefront), in good 
and sightly condition consistent with building facilities in the district in which the Building is located. 
Notwithstanding the foregoing but subject to Article 14 above, all damage or injury to the Premises or to any other 
part of the Building impacting the operation of Tenant's business in the Premises or to its fixtures, equipment and 
appurtenances, whether requiring structural or nonstructural repairs, caused by or resulting from the negligence or 
willful misconduct of Landlord, Landlord's employees, agents or contractors, shall be repaired promptly by 
Landlord at Landlord's sole cost and expense, to the reasonable satisfaction of Tenant. All of Landlord's work shall 
be of quality and class consistent with quality building facilities in the district in which the Building is located. 

16.2 Tenant may give Landlord notice of maintenance, repairs or other work as may be required under 
the terms of this Article, and Landlord shall proceed forthwith to perform that work with reasonable diligence, but in 
no event later than 30 days after receipt of Tenant's notice. In the event of an emergency where a repair must be 
made promptly in order to avoid injury to persons or further damage to the Premises or the merchandise or 
equipment in the Premises, Tenant may immediately perform such work that is Landlord's responsibility in order to 
cure the emergency, and notify the Landlord promptly after the work has been undertaken. If Landlord fails to repair 
or perform its obligations within the 30 day period stated above (unless such repair cannot reasonably be completed 
within said 30 day period and Landlord has commenced the repair within said 30 day period and is diligently 
pursuing the completion of same), or in case of emergency as stated above, Tenant may perform the Landlord work 
and render an invoice to Landlord for the reasonable out of pocket third party cost of such work. If Landlord fails to 
pay the invoice within 10 days, Tenant shall have the right to send Landlord a second copy of the invoice and 
request that Landlord pay same within 10 days of receipt. If Landlord shall fail to pay said invoice within 10 days of 
receipt of said second copy, Tenant shall be entitled to deduct the reasonable out of pocket third party cost of that 
work from each monthly installment of ensuing rental until said invoice is paid in full. 
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ARTICLE 17 - REQUIREMENTS OF LAW AND INSURANCE 

17.1 Any repairs, alterations, or other improvements required by governmental authority, law, or 
necessary permit, license, or the like, or required in respect of insurance. that affect portions of the Premises or 
portions of the Building impacting the operation of Tenant's business in the Premises, that Landlord is required to 
repair and maintain pursuant to Section 16.] above, must be done by Landlord at no cost to Tenant unless the need 
for the required repair, alteration or improvement is caused by Tenant's particular manner of use of the Premises or 
alterations that Tenant elects to make, in which case such repair, alteration or improvement shall be done by Tenant 
at no cost to Landlord. 

17.2 Tenant shall not do or permit any act or thing to be done in or to the Premises which is contrary to 
law, ordinance, governmental rule or regulation, and shall comply with all such laws, ordinances, governmental 
rules or regulations, and shall not do, or permit anything to be done, in or upon the Premises, or bring or keep 
anything therein, except as now or hereafter permitted by the New York City Fire Department, New York Board of 
Fire Underwriters, the Insurance Services Office or other authority having jurisdiction and then only in such quantity 
and manner of storage as not to increase the rate for fire insurance applicable to the Building, or use the Premises in 
a manner which increases the rate of fire insurance on the Building or on property located therein, over that in 
similar type buildings or in effect on the Commencement Date. If, by reason of Tenant's failure to comply with the 
provisions ofthis Article, ,the fire insurance rate is higher than it otherwise would be, then Tenant shall either desist 
from doing or permitting to be done any such act or thing or shall reimburse Landlord, as additional rent hereunder, 
for that part of all fire insurance premiums thereafter paid by Landlord which are charged because of such failure by 
Tenant, and shall make such reimbursement upon demand by Landlord. In any action or proceeding wherein 
Landlord and Tenant are parties, a schedule or "make up" of rates for the Building or the Premises issued by the 
Insurance Services Office, or other body fixing such fire insurance rates, shall be conclusi ve evidence of the facts 
therein stated and of the several items and charges in the fire insurance rates then applicable to the Building. 
Notwithstanding the foregoing, in no event shall Tenant be responsible for any increase of the insurance rate by 
reason of Tenant's use of the Premises for the use described in Section 8.1 hereof. 

ARTICLE 18 - COMMON AREAS 

18.1 Intentionally deleted. 

ARTICLE 19 - ALTERATIONS 

19.1 By Tenant. Tenant may, at its sole cost and expense, make non-structural alterations or 
improvements to the interior of the Premises in a good and workmanlike manner, in conformity with all laws, 
ordinances and regulations of public authorities having jurisdiction. Tenant may not make any alterations to the 
foundation, roof (other than the Roof Work), building-wide mechanical systems, structural portions of the Premises 
or exterior of the Premises without first obtaining the written approval of the Landlord, which approval may be 
withheld in Landlord's sole discretion. It is further agreed that upon termination of this Lease, Tenant shall remove 
its furniture, fixtures and equipment and Tenant shall repair any damage caused thereby. All items not so removed 
shall be deemed to have been abandoned by Tenant and may be appropriated, sold, stored, destroyed, or otherwise 
disposed of by Landlord without notice to Tenant and without any obligation to account for such items. 

19.2 By Landlord. Landlord and Tenant agree that the Floor Plan attached hereto as Exhibit "A" (the 
"Floor Plan") depicts the Premises shape. The Floor Plan is a material consideration for the Tenant entering into this 
Lease, and no significant change, alteration, or addition (collectively "reconfiguration") shall be made by Landlord 
to the Floor Plan without the consent of the Tenant which consent may not be unreasonably withheld. Landlord may 
not make, permit or suffer a reconfiguration of or to the Building (including its appurtenances), or any adjacent 
property controlled by Landlord that would unreasonably impair access to or visibility of the Premises or Tenant's 
signs (except for any changes required by law and for the scaffolding, sidewalk sheds and/or protective netting that 
Landlord may erect as provided in Section 3.3 hereof) or reduce the size, dimensions or usable area of the Premises. 
The term property controlled by Landlord includes property controlled by any entity having an interest in Landlord. 
Landlord agrees to use commercially reasonable efforts to ensure that all repairs, changes, alterations and additions 
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to the Building shall be performed in a manner that will not unreasonably interfere with or disturb the operation of 
Tenant's business. Landlord may make repairs, changes, alterations and additions to the Premises only during 
reasonable hours except in an emergency. Landlord's right to cnter the Premises to make repairs, changes, 
alterations and additions shall cxtend only to repairs, changes, alterations and additions which Landlord is required 
to make in accordance with applicable legal requirements, or which Landlord is required or permitted to make under 
this Lease or which Landlord is required to make under any mortgage of the Premises or Building. Except in an 
emergency when no notice shall be required, Landlord agrees to give Tenant not less than ten (10) days notice 
before commencing any such repairs, changes, alterations and additions. If as a result of Landlord's repairs, 
changcs, alterations and additions access to or use of the Premises is adversely affect to such an extent that Tenant is 
forced to close the Premises for business for a period in excess of 72 hours, all rent hereunder shall abate for the 
period that the Premises is closed for business. 

19.3 Landlord Cooperation. Landlord shall reasonably cooperate, at no out of pocket cost or expense 
and with no liability to Landlord, with Tenant's efforts to obtain a building permit, certificate of occupancy (if 
necessary), and any other government permits, licenses, and authorizations and approvals as may be required for the 
construction of Tenant's store and operation of Tenant's husiness within the Building. 

19.4 Mechanics Liens. 

(a) Tenant shall not permit any mechanic's, materialmen's or other lien against the Premises or the 
Building in connection with any lahor, materials or services furnished or claimed to have been furnished to or for 
Tcnant. If any such mechanic's, matcrialmen's or similar lien is filed against the Premises or Building, Tenant will 
cause the same to be discharged within 45 days of notice of same by bonding or otherwise. 

(b) Landlord shall discharge any mechanic's, materialmen's or other lien against the Premises or the 
Building in connection with any labor, materials or services furnished or claimed to have been furnished to or for 
Landlord in connection with Landlord's work in the Premises. If any such mechanic's, materialmen's or similar lien 
is filed against the Premises or Building, Landlord will cause the same to be discharged within 45 days of notice of 
same by bonding or otherwise. 

ARTICLE 20 - SIGNS 

20.1 Tenant shall not install any storefront, exterior signs, exterior lighting schemes, awnings, exterior 
security gates or extcrior decorations (including any changes to any of the foregoing) on or about the Premises 
(collectively, "Signs") unless Landlord shall have approved Tenant's plans for any such installation or change as to 
quality, type, dimension, content, color, material, location, manner of installation and design, prior to the making of 
such installation or change, which approval shall not be unreasonably withheld or delayed. Tenant shall be 
permitted the maximum signage allowable by code and any other government or city entities with jurisdiction over 
the Premises (e.g. Landmarks Commission) on the front and side of the Premises. Any signs affixed to the windows 
of the Premises shall be professionally prepared and consistent with such signs found in Tenant's other first class 
stores. Landlord shall not erect or permit the erection of signs on the exterior of the Premises and shall cooperate 
with Tenant, at no out of pocket cost or expense to Landlord and without any liability to Landlord, in obtaining 
municipal approval of anyTenant's signage that Landlord shall approve, which approval shall not be unreasonably 
withheld or delayed. 

ARTICLE 21 - UTILITIES 

21.1 Tenant will pay for gas, water, electricity, telephone and any other utilities consumed by Tenant. 
Tenant shall install (to the extent not currently existing), at Tenant's sole cost and expense, meters for Tenant's 
electricity, gas and water consumption. In the event any such utility service is billed dircctly to Landlord, Tenant 
shall pay Landlord for such utility service (including any sewer rent) based on such meters within thirty (30) days 
after receipt of an invoice (together with documentation evidencing the charge therefor) from Landlord. In no event 
shall the amount payable by Tenant to Landlord for the cost of providing any utility service exceed the amount 
Tenant would be obligated to pay to the local utility company for such service. Notwithstanding anything to the 
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contrary contained herein, Landlord shall "stub in" all utilities, including electricity, water, sewer and phone lines to 
the Premises prior to delivery of possession of the Premises to Tenant. 

21.2 Except to the extent of any interruption in utility service caused by the negligence or willful 
misconduct of Landlord, its agents, employees or contractors, Landlord shall not be liable for any interruption or 
failure whatsoever in utility services, and Tenant shall comply with all provisions ofthis Lease notwithstanding any 
such failure or interruption. Notwithstanding the foregoing, if utility service to the Premises is impaired directly as a 
result of the negligence or willful acts of Landlord or its employees, agents or contractors for a period in excess of 
72 hours and Tenant closes the Premises for business as a result thereof, then all rent payable by Tenant will abate 
until the earlier of (i) the restoration of the utility service and (ii) the opening of the Premises for business. 

ARTICLE22-CASUALTY 

22.1 If the Premises or its appurtenances are damaged or destroyed by a casualty and if neither party 
has prior thereto elected to terminate this Lease as hereinafter provided, Landlord shall, within 60 days following 
the date of the damage, cause a contractor or architect selected by Landlord to give notice (the "Restoration Notice") 
to Tenant of the date by which such contractor or architect estimates the restoration of the Premises (excluding any 
leasehold improvements constructed by or on behalf of Tenant pursuant to Section 4.3 or otherwise) ("Landlord's 
Restoration Work") shall be completed. If such date, as set forth in the Restoration Notice, is more than 365 days 
from the date of such damage, then Tenant may terminate this Lease as of the date of the casualty by notice to 
Landlord within 30 days following the giving of the Restoration Notice to Tenant. If Tenant does not so terminate 
the Lease but if the Restoration Work is not substantially completed by the estimated date of completion set forth in 
the Restoration Notice, subject to force majeure, Tenant shall have an additional right to terminate this Lease by 
giving notice to Landlord not later than 30 days following the estimated date of completion set forth in the 
Restoration Notice. If this Lease is not terminated as provided herein, Landlord shall commence its repair and 
restoration of the damage caused by the casualty as soon as reasonably possible after the date ofthe casualty. Once 
Landlord has completed its repairs and restoration obligations, Tenant must commence the repair and restoration of 
the leasehold improvements constructed by Tenant that were damaged by the casualty and diligently pursue such 
work until completion. All rent payable under this Lease will abate from the date of the casualty to the earlier of (i) 
120 days following the date Landlord completes its repair and restoration obligations and (ii) the date on which 
Tenant again opens for business. If Tenant continues to do business in the Premises during the period that Landlord 
and Tenant are repairing and restoring the Premises, then Tenant's rent obligations during the period of repairs and 
restoration will equitably abate. 

22.2 Landlord and Tenant shall each have the option to terminate this Lease upon giving written notice 
to the other of the exercise thereof within sixty (60) days after the Building is damaged or destroyed if: (i) the 
Premises are rendered wholly unfit for carrying on the Tenant's business after damage to or destruction thereof from 
any cause in the last year of the term; or (ii) fifty percent (50%) or more of the Leasable Floor Area in the Building 
immediately prior to the damage or destruction is rendered unfit for carrying on business therein. 

22.3 The parties waive those rights of Lease termination as are granted to them under the laws of the 
state where the Premises are located, it being their agreement that the rights of termination in the event of casualty, 
as set forth in this Article, are exclusive. Tenant hereby waives the provisions of Section 227 of the Real Property 
Law and agrees that the provisions of this Article shall govern and control in lieu thereof. 

ARTICLE 23 - CONDEMNATION 

23.1 If the whole of the building of the Building or the Premises shall be Taken, this Lease and the 
Term shall end as of the date of the Taking. If more than 10% of the ground floor area of the Premises is Taken, 
then Tenant, at Tenant's option, may terminate this Lease upon written notice to Landlord given within 30 days after 
the date of the Taking. If more than 50% of the floor area of the Premises or of the Building is Taken, then 
Landlord may terminate this Lease upon written notice to Tenant given within 30 days after the date of the Taking. 
A "Taking" or "Taken" means the vesting of title to property for a public or quasi public use or purpose in any 
condemnation or eminent domain proceeding. In the event Tenant or Landlord does not terminate this Lease, (x) 
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Landlord, at Landlord's expense, shall restore the Premises (excluding any leasehold improvements constructed hy 
or on behalf of Tenant pursuant to Section 4.3 or otherwise) to such extent that the Premises constitutes a self
contained store unit and (y) Tenant, at Tenant's expense, shall restore its Tenant improvements to the extent 
reasonably necessary and practicable, and, during the course of the restoration, Tenant's total obligations for rent 
shall abate as provided in the last two sentences of Section 22.1. Rent will thereafter be adjusted in the case of a 
Taking of any portion of the Premises, in the amount of that fraction of Fixed Rent the numerator of which is the 
Leasable Floor Area Taken, and the denominator of which is the Leasable Floor Area of the Premises prior to the 
Taking. Nothing contained in this Article will prevent Landlord and Tenant from prosecuting separate claims in any 
condemnation proceedings for the value of their respective interests; provided, however, in no event shall Tenant 
make a claim for loss of its leasehold interest. The parties waive those rights of Lease termination as may be granted 
them in the event of condemnation by the laws of the state where the Premises are located, it being their agreement 
that the rights of termination set forth in this Lease are exclusive. 

ARTICLE 24- TENANT'S DEFAULT 

24.1 (a) The occurrence of any of the following constitutes an "event of default" by Tenant: (i) a 
failure to pay rent when due under this Lease and the continuance of such failure for 10 days following Tenant's 
receipt of written notice from Landlord of such failure, or (ii) a failure hy Tenant to observe or perform any term, 
covenant or condition on Tenant's part to be observed or performed under this Lease other than as specified in (i) 
ahove, and the continuance of such failure for thirty (30) days after the giving of written notice thereof to Tenant or, 
if such a failure is of such a nature that it shall reasonably require more than thirty (30) days to cure the failure, then 
for a time reasonably necessary to cure the failure after Tenant's receipt of Landlord's written notice provided that 
Tenant shall commence such remedy within the thirty (30) day period and thereafter shall diligently prosecute such 
cure to completion, or (iii) if Tenant's interest, or any portion thereof, in tbis Lease shall devolve upon or pass to any 
person, whether hy operation of law or otherwise, except as expressly permitted under Article 28 of this Lease, or 
(iv) if Tenant shall generally not, or shall be unable to, or shall admit in writing its inability to pay its debts as they 
become due, or (v) Tenant ahandons the Premises or any substantial portion thereof, or (vi) the filing of a petition by 
or against Tenant (l) in any bankruptcy or other insolvency proceeding; (2) seeking any relief under any state or 
federal debtor relief law; (3) for the appointment of a liquidator or receiver for all or substantially all of Tenant's 
property or for Tenant's interest in this Lease; (4) for the reorganization or modification of Tenant's capital structure; 
or (5) for an assignment of all or substantially all Tenant's property for the benefit of creditors; however, if such a 
petition is filed against Tenant, then such filing shall not be an event of default unless Tenant fails to have the 
proceedings initiated by such petition dismissed within 60 days after the filing thereof. 

(b) If an event of default occurs and remains uncured, then, Landlord may terminate this 
Lease by giving written notice of the termination of this Lease to Tenant, and thereupon this Lease and the term 
shall end and expire as fully and completely as if the day of the giving of such written notice were the day herein 
definitely fixed for the end and expiration ofthe Lease and the Term and Tenant shall then quit and surrender the 
Premises to Landlord but Tenant shall remain liable as hereinafter provided. If an event of default shall occur under 
Section 24.1(a), Landlord may reenter and repossess the Premises and may dispossess Tenant by summary 
proceedings or otherwise in accordance with applicable law, and Tenant hereby waives the service of notice of 
intention to re-enter or to institute legal proceedings to that end which may otherwise be required to he given under 
any present or future law. 

(c) If at any time, (i) Tenant shall be comprised of two (2) or morc persons, or (ii) Tenant's 
interest in this Lease shall have been assigned, the word "Tenant", as used in Section 24.1(a)(vi), shall be deemed to 
mean anyone or more of the persons primarily or secondarily liable for Tenant's obligations under this Lease. Any 
monies receivcd hy Landlord from or on behalf of Tenant during the pcndency of any proceeding of the types 
referred to in Section 24.l (a)(vi) shall be deemed paid as compensation for the use and occupation of the Premises 
and the acceptance of any such compensation by Landlord shall not be deemed an acceptance of rent or a waiver on 
the part of Landlord of any rights under Section 24.1 (b). 

(d) If there shall occur any event of default, and this Lease and the Term shall expire and 
come to an end as provided in this Article 24: 
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(i) Tenant shall quit and peacefully surrender the Premises to Landlord, and Landlord and its 
agents may immediately, or at any time after such event of default or after the date upon which this Lease 
and the Term shall expire and come to an end, re-enter the Premises or any part thereof, without notice, 
either by summary proceedings, or by any other applicable action or proceeding, or by force or otherwise 
(without being liable to indictment, prosecution or damages, therefor), and may repossess the Premises and 
dispossess Tenant and any other persons from the Premises and remove any and all of their property and 
effects from the Premises; and 

(ii) Landlord, at Landlord's option, may relet the whole or any portion or portions of the 
Premises from time to time, either in the name of Landlord or otherwise, to such tenant or tenants, for such 
term or terms ending before, on or after the original expiration date of the Term, at such rental or rentals 
and upon such other conditions, which may include concessions and free rent pcriods, as Landlord, in its 
sole discretion, may determine; provided, however, that Landlord shall have no obligation to relet the 
Premises or any part thereof and shall in no event be liable for refusal or failure to relet the Premises or any 
part thereof, or, in the event of any such reletting, for refusal or failure to collect any rent due upon any 
such reletting, and no such refusal or failure shall operate to relieve Tenant of any liability under this Lease 
or otherwise affect any such liability, and Landlord, at Landlord's option, may make such repairs, 
replacements, alterations, additions, improvements, decorations and other physical changes in and to the 
Premises as Landlord, in its sole discretion, considers advisable or necessary in connection with any such 
reletting or proposed reletting, without relieving Tenant of any liability under this Lease or otherwise 
affecting any such liability. 

(e) Tenant, on its own behalf and on behalf of all persons claiming through or under Tenant, 
including all creditors, does further hereby waive any and all rights which Tenant and all such persons might 
otherwise have under any present or future law to redeem the Premises, or to re-enter or repossess the Premises, or 
to restore the operation of this Lease, after (a) Tenant shall have been dispossessed by a judgment or by warrant of 
any court or judge, or (b) any re-entry by Landlord, or (c) any expiration or termination of this Lease and the Term, 
whether such dispossess, re-entry, expiration or termination shall be by operation of law or pursuant to the 
provisions of this Lease. The words "re-enter," "re-entry" and "re-entered" as used in this Lease shall not be 
deemed to be restricted to their technical legal meanings. In the event of a breach or threatened breach by Tenant, or 
any persons claiming through or under Tenant, of any term, covenant or condition of this Lease, Landlord shall have 
the right to enjoin such breach and the right to invoke any other remedy allowed by law or in equity as if re-entry, 
summary proceedings and other special remedies were not provided in this Lease for such breach. The right to 
invoke the remedies hereinbefore set forth are cumulative and shall not preclude Landlord from invoking any other 
remedy allowed at law or in equity. 

(1) If this Lease and the Term shall expire and come to an end as provided in Section 24.1 (b) 
hereof, or by or under any summary proceeding or any other action or proceeding, or if Landlord shall re-enter the 
Premises as provided in Section 24.1 (d)(i), or by or under any summary proceeding or any other action or 
proceeding, then, in any of said events: 

(i) Tenant shall pay to Landlord all Fixed Rent, and other items of rent payable under this 
Lease by Tenant to Landlord to the date upon which this Lease and the Term shall have expired and come 
to an end or to the date of re-entry upon the Premises by Landlord, as the case may be; 

(ii). Tenant also shall be liable for and shaH pay to Landlord, as damages, any deficiency 
(referred to as "Deficiency") between the rental for the period which otherwise would have constituted the 
unexpired portion of the Term and the net amount, if any, of rents collected under any reletting effected 
pursuant to the provisions of clause (ii) of Section 24.1 (ii) hereof for any part of such period (first 
deducting from the rents collected under any such reletting all of Landlord's expenses in connection with 
the termination of this Lease, Landlord's re-entry upon the Premises and such reletting, including, but not 
limited to, all repossession costs, brokerage commissions, legal expenses, reasonable attorneys' fees and 
disbursements, alteration costs, contribution to work and other expenses of preparing the Premises for such 
reletting); any such Deficiency shall be paid in monthly installments by Tenant on the days specified in this 

#4838121 v5 \018998 \0001 

16 

Case 20-32181-KLP    Doc 747    Filed 08/13/20    Entered 08/13/20 10:57:33    Desc Main
Document      Page 28 of 41



Lease for payment of installments of Fixed Rent; Landlord shall be entitled to recover from Tenant each 
monthly Deficiency as the same shall arise, and no suit to collect the amount of the Deficiency for any 
month shall prejudice Landlord's right to collect the Deficiency for any subsequent month by a similar 
proceeding; and 

(iii) whether or not Landlord shall have collected any monthly Deficiency as aforesaid, 
Landlord shall be entitled to recover from Tenant, and Tenant shal1 pay to Landlord, on demand, in lieu of 
any further Deficiency as and for liquidated and agreed final damages, a sum equal to the amount by which 
the rental for the period which otherwise would have constituted the unexpired portion of the Term 
(commencing on the date immediately succeeding the last date with respect to which a Deficiency, if any, 
was collected) exceeds the then fair and reasonable rental value of the Premises for the same period, both 
discounted to present worth at the Base Rate; if, before presentation of proof of such liquidated damages to 
any court, commission or tribunal, the Premises, or any part thereof, shall have been relet by Landlord for 
the period which otherwise would have constituted the unexpired portion of the Term, or any part thereof, 
the amount of rent reserved upon such reletting shal1 be deemed, prima facie, to be the fair and reasonable 
rental value for the part or the whole of the Premises so relet during the term of the reletting. 

(g) If the Premises, or any part thereof, shall be relet together with other space in the 
Building, the rents collected or reserved under any such reletting and the expenses of any such reletting shall be 
equitably apportioned for the purposes of Section 17.1 (t). Tenant shall in no event be entitled to any rents collected 
or payable under any reletting, whether or not such rents shall exceed the Fixed Rent reserved in this Lease Nothing 
contained in this Article 24 shall be deemed to limit or preclude the recovery by Landlord from Tenant of the 
maximum amount allowed to be obtained as damages by any statute or rule of law, or of any sums or damages to 
which Landlord may be entitled in addition to the damages set forth in this Article 24, provided in no event shall 
Tenant be liable for consequential or punitive damages. 

(h) It is mutually agreed that in the event Landlord commences any proceeding or action for 
possession, including without limitation a summary proceeding for possession of the Premises, Tenant will not 
interpose any counterclaim of whatever nature or description in any such proceeding unless failure to interpose such 
counterclaim would preclude Tenant from asserting in a separate action the claim which is the subject of the 
counterclaim, and Tenant will not seek to consolidate such proceeding with any other action which may have been 
or will be brought in any other court by Tenant. 

(i) As used in this Article 24, the term "Base Rate" shall mean the rate of interest publicly 
announced from time to time by JPMorgan Chase Bank, or its successor, as its "prime lendingrate" (or such other 
term as may be used by JPMorgan Chase Bank, from time to time, for the rate presently referred to as its "prime 
lending rate"). 

24.2 If Tenant fails to perform any of its obligations under this Lease and that failure continues for a 
period of more than 30 days after receipt of written notice from Landlord specifying that failure, or if the failure is 
of a nature to require more than 30 days for remedy and continues beyond the time reasonably necessary to cure 
(provided Tenant must have undertaken procedures to cure the default within 30 days of Landlord's notice and 
diligently pursue such efforts to cure to completion), then Landlord may perform such obligations on behalf of and 
for the account of Tenant and take all such action to perform such obligations. In such event, Landlord's reasonable 
costs and expenses incurred therein shall be paid for by Tenant as additional rent within 30 days of Tenant's receipt 
of an invoice therefor. The performance by Landlord of any such obligation shall not constitute a release or waiver 
of Tenant therefrom. 

24.3 Landlord waives those liens, if any, to which it may have a right with respect to the merchandise, 
furniture, trade fixtures and other personal property of Tenant located on or about the Premises and will from time to 
time execute such documents as Tenant may reasonably request to acknowledge that waiver. 

ARTICLE 25 - ATTORNEY'S FEES 
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25.1 If either party commences an action against the other party arising out of or in connection with this 
Lease, the prevailing party is entitled to recover from the losing party, reasonable attorneys fees, costs of suit, 
investigation costs and discovery costs, including costs of appeal. When this Lease imposes upon a party an 
obligation to hold thc other harmless, that obligation includes the obligation to pay the indemnitce's reasonable 
attorneys fees, and costs and disbursements, (including upon appeal) and whether the indemnitee is the plaintiff or 
defendant. 

ARTICLE 26 - SUBORDINATION, NONDISTURBANCE AGREEMENTS AND ESTOPPEL 
CERTIFICATES 

26.1 Subordination. Subject to Section 27.2 hereof, this Lease shall be subject and subordinate to any 
deed of trust, mortgagc, or othcr security instrument, or any ground lease, underlying lease, master lease, or primary 
lease, that now or hereafter affccts all or any part of the Premises or of the Land and Building, and to all renewals, 
modifications, amendments, consolidations, replacements, restatements, extensions, spreading and splitting thereof 
(the mortgagee under any such mortgage or the lessor under any such lease is referred to herein as a "Landlord's 
Mortgagee"). The provisions of this Section shall be self-operative and no further instrument of subordination shall 
be required. However, to confirm such subordination and the non-disturbance protection described in Section 27.2 
below, Tenant shall promptly execute and deliver to Landlord (or such other party so designated by Landlord) a 
subordination, nondisturbance and attornment agreement in the form described below evidencing such subordination 
and non-disturbance protection. Any Landlord's Mortgagee may elect, at any time, unilaterally, to make this Lease 
superior to its mortgage, ground lease, or other interest in the Premises by so notifying Tenant in writing. 

26.2 Nondisturbance. As a condition to Tenant's agreement to subordinate to any futurc deed of trust, 
mortgage, or other security instrument, or any ground lease, underlying lease, master lease, or primary lease 
affecting all or any part of the Premises or of the Land and Building, Landlord shall obtain from every future 
Landlord's Mortgagee, an executed subordination, nondisturbance and attornment agreement assuring Tenant that 
notwithstanding any default by Landlord, or any foreclosure or deed in lieu thereof (or lease termination 
proceedings), or the exercise of any other right or remedy, Tenant's rights under this Lease will continuc in full 
force and effect and its possession of the Premises will remain undisturbed except in accordance with the provisions 
of this Lease so long as Tenant is not in default hereunder so as to permit Lease termination. Any subordination, 
nondisturbance and attornment agreement shall be in a form reasonably satisfactory to Tenant. 

26.3 Estoppel Certificates. Within 15 days following a request Landlord and Tenant shall provide a 
written statement to the other acknowledging the Commencement Date of this Lease, that the Lease is in full force 
and effect, has not been modified (or if it has, stating such modifications), and providing any other pertinent 
information as the requesting party or its agent reasonably request; provided however, in no event will any estoppel 
certificate amend this Lease. 

ARTICLE 27- ASSIGNMENT 

27.1 Except as expressly provided below, Tenant may not assign this Lease or sublet the Premises, or 
any part thereof without Landlord's consent, which consent Landlord may not unreasonably withhold, condition or 
delay. Any assignment or sublease that requires Landlord consent that is made without such consent will be void. 
Tenant may without Landlord's consent assign this Lease or sublet the Premises to an entity with which it may 
merge or consolidate or in connection with the sale of all or a portion of its assets or equity, or an operating division, 
or to any parent, affiliate or subsidiary of Tenant or Tenant's parent. In the event of an assignment, the assignor will 
not be released from its obligations under this Lease. 

27.2 IfLandlord shall consent to any assignment or subletting requiring Landlord's consent, then (a) in 
the case of an assignment, if Tenant shall receive any consideration from its assignee in connection with the 
assignment of this Lease, Tenant shall pay over to Landlord, as additional rent, a sum equal to fifty perccnt (50%) of 
any such consideration as shall exceed the unamortized cost of Tenant's leasehold or other improvements to the 
Premises, fixtures, equipment, furniture and other personal property not retained by Tenant and the brokerage 
commissions, alterations expenses, transfer taxes, rent credits and attorneys' fees and disbursements reasonably 
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incurred by Tenant for such assignment, or (b) if Tenant shall sublet the Premises to anyone for rents, additional 
charges or other consideration which for any period shall exceed the rents payable for the subleased space under this 
Lease for the same period, Tenant shall pay Landlord, as additional rent, a sum equal to fifty percent (50%) of any 
such excess received by Tenant less the unamortized cost of Tenant's leasehold or other improvements to the 
Premises, fixtures, equipment, furniture and other personal property not retained by Tenant and brokerage 
commissions, alteration expenses, rent credits and attorneys' fees and disbursements reasonably incurred by Tenant 
for such subletting. For purposes of this paragraph, consideration shall include all sums paid to Tenant for Tenant's 
leasehold or other improvements to the Premises, fixtures, equipment, furniture and other personal property. All 
sums payable to Landlord pursuant to this paragraph shall be paid promptly following Tenant's receipt of same. 

ARTICLE 28 - HOLDING OVER 

28.1 If Tenant remains in possession of the Premises after the expiration of the Term in the absence of 
an agreement in writing between the Landlord and Tenant permitting such holding over, then Tenant will be deemed 
to be occupying the Premises as a tenant month-to-month at the sufferance of Landlord subject to all of the 
provisions of this Lease, except that the rent shall be at a rate of 150% during the first thirty (30) days, and at 200% 
thereafter, of the rate in effect during the last month of the Term. 

ARTICLE 29 - AUTHORITY 

29.1 Landlord Authority. If Landlord is other than a natural person, Landlord represents and warrants 
that each individual executing this Lease on behalf ofthe named Landlord is duly authorized to execute this Lease 
on behalf of the named Landlord in accordance with a duly adopted resolution of Landlord's board of directors and 
Landlord's bylaws (if Landlord is a corporation) and in accordance with the agreement of partnership (if Landlord is 
a partnership) and in accordance with the operating agreement (if Landlord is a limited liability company) and by 
delivery warrants that execution by no other signatory is required and Landlord shall hold Tenant harmless from any 
claim to the contrary (and loss suffered by reason thereof). 

29.2 Tenant Authority. If Tenant is other than a natural person, Tenant represents and warrants that 
each individual executing this Lease on behalf of the named Tenant is duly authorized to execute this Lease on 
behalf ofthe named Tenant in accordance with a duly adopted resolution of Tenant's board of directors and Tenant's 
bylaws (if Tenant is a corporation) and in accordance with the agreement of partnership (if Tenant is a partnership) 
and in accordance with the operating agreement (if Tenant is a limited liability company) and by delivery warrants 

. that execution by no other signatory is required and Tenant shall hold Landlord harmless from any claim to the 
contrary (and loss suffered by reason thereof). 

ARTICLE 30 - NOTICES 

30.1 All notices, demands, requests, consents, approvals, authorizations, offers, appointments or 
designations to be given or served in connection with this Lease (collectively "notices") shall be given in writing, 
directed to the addresses for the parties as specified in Section 1.2 hereof, with copies given to the persons set forth 
in Section 1.2 hereof and their addresses set forth therein, (1) by depositing the same in the United States Mails, 
postage prepaid, certified mail, return receipt requested or (2) by reputable overnight air courier service that 
provides written evidence of delivery. Notices sent in accordance with clause (1) are effective 3 days after mailing 
and notices sent in accordance with clause (2) above are effective, and deemed given and deemed received, on the 
next business day. Either party by written notice to the other may designate two additional parties to receive copies 
of notices sent to it. Those designees or the addresses of the parties may be changed by written notice given 
pursuant to the provisions of this Section. 

ARTICLE 31- LANDLORD'S ACCESS 

31.1 Subject to the terms of this Lease, Landlord, Landlord's agents, representatives, contractors, and 

employees sha1l have the right to enter the Premises at all reasonable times upon not less than ten (10) days prior 

written notice to show them to prospective or existing Landlord Mortgagees, and to make such repairs, alterations, 
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improvements, additions or restorations as Landlord may be required or permitted to make under this Lease, 
including, without limitation, Sections 16.1 and 19.2. Landlord shall have the right to run pipes, ducts and conduits 
in or through the Premises provided any pipes, ducts, or conduits installed in or through the Premises shall be 
concealed behind, beneath or within partitioning, columns, ceilings or floors located in the Premises. 
Notwithstanding the foregoing, only meters serving the Premises may be located within the Premises. 

31.2 During the twelve (12) month period prior to the expiration of the Term, Landlord may at 
reasonable times, upon reasonable notice to Tenant, exhibit the Premises to prospective tenants thereof. 

31.3 IfTenant shall not be present when for any reason entry into the Premises shall be necessary or 
permissible, Landlord or Landlord's agents, representatives, contractors or employees may enter the same without 
rendering Landlord or such agents liable therefor if during such entry Landlord or Landlord's agents shall accord 
reasonable care under the circumstances to Tenant's property, and without in any manner affecting Tenant's 
obligations under his Lease. 

31.4 Landlord also shall have the right at any time, without the same constituting an actual or 
constructive eviction and without incurring any liability to Tenant therefor, to change the arrangement or location of 
entrances or passageways, doors and doorways, and corridors, elevators, stairs, toilets, or other public parts of the 
Building (but not the Premises), provided any such change does not unreasonably impair access to or visibility of the 
Premises or Tenant's signs (except for the scaffolding, sidewalk shed or protective netting that Landlord may erect 
as provided in Section 3.3 hereof) or reduce thc size, dimensions or usable area of the Premises. 

ARTICLE 32 - GENERAL CONDITIONS 

32.1 Interest. Any sum accruing to the Landlord or Tenant under the provisions of this Lease that is not 
paid within 5 days of when due shall bear interest from the due date at the Base Rate described in Section 24.1 (i) 
plus 2% per annum, until paid. 

32.2 Partial Invalidity. If any term, covenant, condition or restriction of this Lease is held by a Court of 
competent jurisdiction to be invalid, void or unenforceable, the remainder of the provisions hereof will remain in full 
force and effect and will in no way be affected, impaired, or invalidated thereby. 

32.3 Relationship of Parties. Nothing contained in this Lease may be deemed or construed by the 
parties to this Lease or by any third person to create the relationship of principal and agent, or of partnership, or of 
joint venture, or of any other association between the parties other than Landlord and Tenant, or to prevent Landlord 
or Tenant from entering into ventures in direct competition with the Building, or the Premises. 

32.4 Governing Law. This Lease is construed in accordance with and governed by the laws of the State 
of New York. 

32.5 No Waiver. The waiver of performance of any covenant, term or condition of this Lease by 
Landlord or Tenant may not be construed as a waiver of any subsequent breach of the same covenant, term or 
condition. The various rights options, elections, powers and remedies of the parties contained in this Lease are 
cumulative and no one ofthem excludes the exercise of any other or of any legal or other remedy which either party 
might otherwise have in the event of a breach by the other, and the exercise of one right or remedy by a party does 
not in any way impair its right to any other right or remedy. 

32.6 Time. Time is of the essence of the performance of each provision of this Lease. 

32.7 Reimbursables. Notwithstanding anything to the contrary contained herein, any charges due from 
Tenant to Landlord for which the Tenant must be billed by the Landlord, must be billed within two years of the date 
the charge is incurred by the Landlord or the Landlord will have waived its right to reimbursement which may have 
been established in any paragraph of this Lease. 
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32.8 Plural and Singular. Words of gender used in this Lease include other genders, and singular and 
plural words include the other, as the context may require. 

32.9 Headings. Paragraph headings in this Lease are for convenience only, are not a part of the 
agreement of the parties, and do not constitute an aid in interpreting this Lease. 

32.10 Successors in Interest. The terms, conditions and covenants contained in this Lease shall inure to 
the benefit of and are binding upon the parties hereto and, subject to the terms and conditions of this Lease, their 
permitted successors and assigns. 

32.11 Landlord work on Tenant's behalf. When under this Lease (including the exhibits) Landlord is 
required, or has the right subject to Tenant reimbursement, to do work on Tenant behalf, Tenant's reimbursement 
obligation is limited to the amount equal to cost of that work, as if it had been put out to competiti ve bid. 

32.12 Brokers. Landlord and Tenant each represent and warrant that it has had no dealings with any 
broker in connection with the negotiations or execution of this Lease other than Massey Knakal Realty Services 
("MKRS") and Crown Retail Services ("Crown") and agrees to indemnify the other and hold the other harmless 
from and against any and all costs, expenses, or liability for commissions or other compensation or charges in 
violation of such representation and warranty by each party. Landlord shall be responsible for any commissions due 
MKRS pursuant to a separate agreement and pursuant to such separate agreement, MKRS is responsible for any 
commissions due Crown. 

32.13 Unavoidable Delays. In the event that either party shall be delayed or hindered in, or prevented 
from, the performance of any work, service, or other act required under this Lease to be performed by such party and 
such delay or hindrance is due to: (i) strikes, lockouts, or other labor disputes; (ii) inability to obtain labor or 
materials or reasonable substitutes therefor; (iii) acts of God, governmental restrictions, enemy act, acts of terrorism 
or its after effects, civil commotion, unavoidable fire or other casualty, or other causes of a like nature reasonably 
beyond the control of the parties so delayed or hindered (sometimes collectively called "force majeure" in this 
Lease), the performance of such work, service, or other act, excluding the payment by Tenant of all rental and other 
charges pursuant to this Lease (except that such exclusion shall not require Tenant to pay any Fixed Rent that Tenant 
is relieved from paying pursuant to Section 5.2 hereof), shall be excused for the period of such delay and the period 
for the performance of such work, service, or other act shall be extended by a period equivalent to the period of such 
delay. 

32.14 Landlord's Liability. The liability oflandlord for Landlord's obligations under this Lease shall be 
limited to landlord's interest in the Land and Building, including any rent derived therefrom and the proceeds from a 
sale thereof. Tenant shall not look to any property or assets of landlord (other than Landlord's interest in the Land 
and Building, including any rent derived therefrom and the proceeds from a sale thereof) in seeking either to enforce 
Landlord's obligations under this Lease or to satisfy a judgment for Landlord's failure to perform such obligations. 
The members, managers, partners, shareholders, directors, officers and principals, direct and indirect, comprising 
Landlord shall not be liable for the performance of Landlord's obligations under this Lease. This provision does not 
in itself give Tenant any right to offset any amount against the rent payable under this Lease. 

32.15 Amendments; Binding Effect. This Lease may not be extended, renewed, amended, modified or 
terminated except by instrument in writing signed by the party against whom enforcement thereof is sought.. No 
provision of this Lease shall be deemed to have been waived by either party unless such waiver is in writing signed 
by such party, and no custom or practice which may evolve between the parties in the administration of the terms 
hereof shall waive or diminish the right of such party to insist upon the performance by the other party in strict 
accordance with the terms hereof. This Lease is for the sole benefit of Landlord and Tenant, and no third party 
shall be deemed a third party beneficiary hereof. 

32.16 Entire Agreement. This Lease constitutes the entire agreement between Landlord and Tenant 
regarding the subject matter hereof and supersedes all oral statements and prior writings relating thereto. Except for 
those set forth in this Lease, no representations, warranties, or agreements have been made by Landlord or Tenant to 
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the other with respect to this Lease or the obligations of Landlord or Tenant in connection therewith. The normal 
rule of construction that any ambiguities be resolved against the drafting party shall not apply to the interpretation of 
this Lease or any exhibits or amendments hereto. 

32.17 Waiver of Jury Trial. To the maximum extent permitted by law, Landlord and Tenant each waive 
right to trial by jury in any litigation arising out ofor with respect to this Lease. 

32.18 Surrender of Premises. No act by Landlord shall be deemed an acceptance of a surrender of the 
Premises (including Landlord's acceptance of keys to the Premises), and no agreement to accept a surrender of the 
Premises shall be valid unless it is in writing, explicit and signed by Landlord. At the expiration or termination of 
this Lease, Tenant shall deliver to Landlord the Premises in a broom-clean condition and otherwise as required by 
Section 19.1 of this Lease, and shall deliver to Landlord all keys to the Premises. The provisions of this Section 
33.18 shall survive the expiration or earlier termination of this Lease. 

32.19 No Hazardous Materials. Tenant shall not introduce or maintain, in, on or about any portion of the 
Premises, any Hazardous Materials, however, Tenant may maintain in the Premises perfumes and cosmetics and 
household quantities of cleaning supplies provided Tenant uses care in maintaining them and otherwise complies 
with all applicable laws. Tenant shall provide Landlord with copies of all communications received by Tenant with 
respect to any Hazardous Materials and/or any claims made in connection therewith. As used herein, the term 
"Hazardous Materials" shall mean any and all substances, materials, chemicals and/or wastes which now or 
hereafter are classified as or considered to be hazardous or toxic, or that are or become regulated by any 
governmental authority because of toxicity, infectiousness, radioactivity, explosiveness, ignitabiIity, corrosiveness 
or reactivity under any law applicable to the Premises, and shall include, without limitation, (a) gasoline, diesel fuel, 
and other petroleum hydrocarbons, (b) asbestos and asbestos containing materials, in any form, whether friable or 
non-friable, (c) polychlorinated biphenyls, (d) radon gas, and (e) flammable liquids and explosives. 

32.20 Rubbish Removal. Tenant shall arrange, at Tenant's sole cost and expense, for the removal of 
Tenant's refuse and rubbish from the Building. Such removal shall be performed pursuant to such rules and 
regulations as, in the reasonable judgment ofLandlord, are necessary for the proper operation ofthe Building. 

32.21 Window Cleaning. Tenant will not clean nor require, permit, suffer or allow any window in the 
Premises to be cleaned from the outside in violation of Section 202 of the New York State Labor Law or any other 
applicable law or of the Rules of the Board of Standards and Appeals, or of any other Board or body having or 
asserting jurisdiction. 

32.22 Not Binding Until Executed. This lease is offered to Tenant for signature with the understanding 
that it shall not be binding upon Landlord or Tenant unless and until Landlord and Tenant shall have executed this 
lease and Landlord has delivered a fully executed copy of this lease to Tenant. 

32.33 Counterpart and Facimilie Signatures. This Lease may be executed in counterparts, each of which 
constitutes an original and all of which constitute one and the same agreement. A facsimile transmission or pdf of 
the undersigned signatures on this Lease shall be deemed originals. 
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~ IN WITNESS WHEREOF, Landlord and Tenant have duly executed this Lease on this l3 day of 
~Xc.'i\ ,2014. 

Signed and Acknowledged in the Presence of: 

Signed and Acknowledged in the Presence of: 

1/kx!.A1b)/b LY~~ 

~---~ 

LANDLORD 

K&CIVLLC 

a New York limited liability company 

By: ____~____________ 

TENANT 

Grace Holmes, Inc. 
a Delaware corporation 
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"''' IN WITNESS WHEREOF, Landlord and Tenant have duly executed this Lease on this 13 day of 
\~\""IfC.~ . ,2014. 

Signed and Acknowledged in the Presence of: 

Signed and Acknowledged in the Presence of: 

LANDLORD 

K&CIVLLC 

a New York limited liability company 

~ 
By: 
~~/~. 
~ 

\.., 
~.~., 

TENANT 

Grace Holmes, Inc. 
a Delaware corporation 

By: _________ 
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EXHIBIT A 

FLOOR PLAN 

See Attached 
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EXHIBITB 


CONSTRUCTION OBLIGATIONS 


Demolition: 

1. landlord to remove all existing debris and building materials within the space. As noted, 
there is evidence of asbestos/hazardous materials in the remaining debris within the 
space currently. As II has done selective demolition of parts of the space/mezzanine the 
remaining materials have been identified as suspect and will need to be removed and 
addressed. landlord to warrant and provide certification there are no hazardous 
materials present. 

Structural: 

1. landlord to install an interior stud wall along the rear wall of the existing space. The new 
wall to provide proper support to the current roof structure as the current wall was 
reconstructed poorly. landlord to properly grout and seal the existing condition to 
eliminate any water penetration that currently exists. 

2. landlord to prime and seal all exterior walls. All Exterior walls, in particular along the 
side breezeway/pedestrian alley have signs of cracking and CMU failure due to exposed 
(raw) block faces. Currently all walls and block are exposed and vulnerable to moisture 
and the elements. 

Pest Control: 

1. Landlord to provide a full service extermination for all insects, pests and rodents within the space. In 
the event that some treatment is required, Landlord may delay the final treatment until the new roof is 
installed to ensure that the treated area will remain dry. 
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GUARANTY 

FOR VALUE RECEIVED and in consideration for K&C IV LLC, as landlord (hereinafter with its 
successors and assigns called "Landlord"), entering into the lease dated as of the t'? day of Mo. ~'n ' 
2014 ("Lease") with GRACE HOLMES, INC. (hereinafter with its successors and assigns called "Tenant"), for 
premises located at 234 Wythe Avenue, Brooklyn, NY, (the "Premises") the undersigned, 1. CREW GROUP, INC. 
(hereinafter with its successors and assigns called "Guarantor"), having an office at 770 Broadway, New York, NY 
10003, guarantees to Landlord the full performance, payment and observance of all of the covenants, conditions and 
agreements on the part of Tenant to be performed under the Lease during the period commencing on the date hereof 
and expiring on the expiration date of the Lease. 

Notwithstanding anything contained herein to the contrary, Landlord agrees that it shall not seek any 
payment, make any claim or commence an action against Guarantor pursuant to the terms of this Guaranty for any 
default, non-payment, non-performance or non-observation on the part of Tenant before any applicable notice, 
which may be required pursuant to the Lease, has been given to Tenant, and any applicable grace and cure periods 
have expired. Additionally, Landlord agrees that in the event Tenant partially cures any default, non-payment, non
performance or non-observation, then in such event, Landlord shall, after the expiration of any applicable grace and 
cure periods, only make a claim against Guarantor for the uncured portion of such default, non-payment, non
performance or non-observation. 

As further consideration for Landlord entering into the Lease, Guarantor agrees that in any action, 
proceeding or counter-claim brought by Guarantor against Landlord, or by Landlord against Guarantor, on any 
matters whatsoever arising out of, under or by virtue of the terms of the Lease or this Guaranty, Guarantor and 
Landlord shall and do hereby waive trial by jury. 

This Guaranty shall remain and continue in full force and effect during the period commencing on the date 
hereof and expiring on the later of a) the expiration date of the Lease or any extended term thereof or b) the date 
that the Tenant actually vacates the Premises without requiring notice of any modification, assignment or extension 
of the Lease or any change of Tenant's use under the Lease (herein collectively referred to as a "Change"), and 
Guarantor hereby consents to any Change and agrees to be bound by the terms thereof. Guarantor acknowledges 
that the purpose of this Guaranty is to protect Landlord, its successors and assigns, and the benefits hereof shall 
inure to the benefit of Landlord, its successors and assigns. 

In the event Tenant is affirmatively released in writing by Landlord, then Guarantor shall, from and after 
the date Tenant is relieved of liability, be relieved of its liability pursuant to the terms of this Guaranty without 
further action on the part of Landlord; provided, however, the Guarantor shall continue to remain liable for any and 
all obligations which accrued pursuant to the terms of the Lease up to the date that Tenant was released of its 
liability. 

Notwithstanding anything in this instrument to the contrary, Guarantor shall not be relieved of its 
obligation hereunder with respect to any obligations of Tenant which accrued during the tem1 of this Guaranty and 
which remain unsatisfied at the expiration of the term hereof. 

The Guarantor acknowledges that this Guaranty and the Guarantor's obligations under this Guaranty are 
and shall at all times continue to be absolute and unconditional in all respects, and shall at all times be valid and 
enforceable irrespective of any other agreements or circumstances of any nature whatsoever which might otherwise 
constitute a defense to this Guaranty and the obligations of the Guarantor under this Guaranty, or the obligations of 
any other person or party relating to this Guaranty or the obligations of the Guarantor hereunder. This Guaranty sets 
forth the entire agreement and understanding. The Guarantor acknowledges that no oral or other agreements, 
understandings, representations or warranties exist with respect to this Guaranty or with respect to the obligations of 
the Guarantor under this Guaranty, except as specifically set forth in this Guaranty. 
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IN WITNESS WHEREOF, Guarantor has caused this agreement to be executed as of the /.3 day of 
~4.v( ~ ,2014. 

GUARANTOR: 

J. CREW GROUP, INC. 

BY:l.Lko ~. 
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