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

UNITED STATES BANKRUPTCY COURT

PROOF OF CLAIM

Name of Debtor:
Jennifer Convertibles, Inc.

Case Number: -
10-13779 (ALG)

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

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

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

Name and address where notices should be sent:
Kandria James, Real Estate Paralegal and Lease Administrator -
Wolfson Verrichia Group, Inc., Agent for Hilltown Crossings, LP
120 W. Germantown Pike, Ste 120, Plymouth Meeting, PA 19462

Telephone number:
(610) 277-8899

Lo

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

Court Claim Number:
(If known)

Filed on:

RELEI Vit
'AUG 19 2010
“BMC GROUP

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

Hilltown Crossings, LP
same address

Tele&)hone number:

610) 277-8899

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

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

1. Amount of Claim as of Date Case Filed: $ 16,114.13

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

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

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

2. Basis for Claim: __Real Estate Lease
(See instruction #2 on reverse side.)

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

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

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

O Other

Nature of property or Iright of setoff: (] Real Estate

0 Motor Vehicle
Describe: . )

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

ifany: § Basis for perfection:

Amount of Secured Claim: $ Amount Unsecured: $

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

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

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

DO NOT SEND ORIGINAL DOCUMENTS ATTACHED DOCUMENTS MAY BE DESTROYED AFTER

SCANNING
| e
A

If the documenls are not available, please explain:

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

Specify the priority of the claim.

0 Domestic support obligations under
11 U.S.C. §507(a)(1)(A) or (a)(1)(B).

[ Wages, salaries, or commissions (up
to-$11,725*) eamed within 180 days
before filing of the bankruptcy
petition or cessation of the debtor’s
business, whichever is earlier — 11
U.S.C. §507 (a)(4).

O Contributions to an employee benefit
plan - 11 U.S.C. §507 (a)(5).

0 Up to $2,600* of deposits toward
purchase, lease, or rental of property
or services for personal, family, or
household use — 11 U.S.C. §507
@x7).

[ Taxes or penalties owed to
governmental units — 11 U.S.C. §507

(a)®).

M Other — Specify applicable paragraph
of 11 U.S.C. §507 (a)(_).

Amount entitled to priority:
$

*Amounts are subject to adjustment on
4/1/13 and every 3 years thereafter with
respect to cases commenced on or after
the date of adjustment.

‘Date: i

d/ \ | FOR COURT USE ONLY
Signature: The person ﬁlmg lhlS clalm must sngn it. Sign and’print naj ?e e'md ti le lfany of the creditor or —_—

t)r(the notice

rossmgs LP

Jenmfer Convertible

IIHHHIIHMHIII III i

Penalty for presenting fraudulent claim: Fine of up to $500,000 or ighprisonment for up tl) 5 years, or both. 18 U.S.C. §§ 152 and 3571.




Jennifer Convertibles
Pre-Petition Claim through 7/18/10

5/12/2010 2009 Annuals-Tax $ 3,280.65
6/1/2010 Rent $ 3,000.00
6/10/2010 Late Fee - Rent $ 150.00
6/29/2010 3 months Rent $ 9,000.00
7/12/2010 Late Fee - Rent 3 150.00
7/14/2010 Tax Appeal Fee $ 174.38 .:
7/15/2010 DBB - Legal Fees $ 359.10

Total Pre Petition -$ 16,114.13



SECOND AMENDMENT TO LEASE AGREEMENT

THIS SECOND AMENDMENT TO LEASE AGREEMENT (the “Second
Amendment”) is made as of the \A day of OCONIo¢ , 2009, by and between HILLTOWN

CROSSINGS, L.P., a Pennsylvania limited partnership (the “Landlord”) and JENNIFER

CONVERTIBLES, INC.,, a Delaware corporation (the “Tenant”).
WITNESSETH:

A. On July 1, 1999, Landlord and Jennifer Hilltown Convertibles, Inc., a Pennsylvania
corporation (“Jennifer Hilltown™) entered into a Shopping Center Lease (said lease together with all
amendments, and as further amended hereby, is collectively called the “Lease’) pursuant to which
Landlord leased to Jennifer Hilltown, and Jennifer Hilltown accepted from Landlord, certain premises
(the “Premises”) containing approximately 6,000 leasable square feet in the Hilliown Crossings

Shopping Center, located in Hilltown Township, Bucks County, Pennsylvania, as more particularly
described in the Lease. .

‘B. On April 1, 2001, Jennifer Hilltown assigned the Lease to Tenant pursuant to a certain
Assignment of Lease Agreement by and between Jennifer Hilltown and Tenant, all in accordance with
the terms and conditions more specifically set forth therein,

C.  On September 21, 2004, Tenant exercised its Option to Extend pursuant 1o the First

Amendment to Lease Agreement, all in accordance with the terms and conditions more specifically set
forth therein.

D. Landlord and Tenant now desire to further extend the Lease in éccordmce with the
terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the covenants and conditions set forth herein, the

parties hereto, intending to be legally bound, hereby agree that the Lease is hereby amended and
supplemented as follows: :

1. Recitals/Definitions. The foregoing recitals are true and correct and are hereby

. incorporated herein by this reference. Any and all capitalized terms not defined herein shall have
the definitions set forth in the Lease.

2. Extension of Term. Commencing on Qctober 1, 2009, the Term of the Lease shall
continue upon the same terms and conditions set forth in the Lease (as amended pursuant to Section
3 herein) and shall end on the date which is the last day of the calendar month following the
expiration of ninety (90) days after either party has given a written notice of termination to the other
party. Tenant shall continue to pay all Minimum Rent and other charges payable under the Lease
(as modified herein) through the date of such termination. The parties acknowledge that Tenant
* does not have any futther options to renew or extend the Term of the Lease.

3. Minimum Rent. Commencing on October 1, 2009 and continuing through the
expiration of the Term of the Lease, Tenant shall pay to Landlord, on or before the first day of each
calendar month and in lieu of the Minimum Rent, the Tax Charge and the CAM Charge otherwise

payable under Sections 4.03, 5.01 and 8.03 of the Lease, respectively, Minimum Rent i?the amo%/




of $3,000.00 per month. Notwithstanding anything herein to the contraly Tenant shall remain
responsible for paying for utilities used or consumed in the Premises.

4, Broker. -Tenant and Landlord warrant that they have had no dealings with any
broker or agent in connection with the negotiations or execution of this Second Amendment, and
Landlord and Tenant agree to indemnify the other against all costs, expenses, attorney’s fees, or

other liability for commissions or other compensation or charges resulting from a breach of such
representations.

5. Entire Agreement. There are no oral agreements between the parties hereto
.affecting the Lease or this Second Amendment, and this Second Amendment, together with the
Lease, supersedes and cancels any and all previous negotlahons arrangements, letters of intent,
lease proposals, brochures, agreements, representations, promises, warranties and understandings
between the parties hereto or displayed by Landlord to Tenant with respect to the. subject matter
thereof, and none thereof shall be used to interpret or construé this Second Amendment or the
Lease. This Second Amendment and the Lease, including any exhibits attached hereto or thereto,
sets forth all the covenants, promises, agreements, conditions and understandings between Landlord
and Tenant concerning the Premises. No alteration, amendment, change or addition to this Second

Amendment or the Lease shall be binding upon Landlord or Tenant unless reduced to writing,
signed by them and mutually delivered between them.

6. Miscellaneous. Except as expressly set forth herein, the Lease is unmodified and in

full force and effect. This Second Amendment shall be binding upon and shall in the benefit
of the partles and theix perm.ltted successors and assigns. ?

~-SIGNATURE PAGE TO FOLLOW -

7120120092

C:\Documents and Settings\james\Local Settings\Temporary Internet Files\OLK 1\Second Amendment_ Hilliown - Jennifer
Convertibles.DOC




IN WITNESS WHEREOF the parties have executed this Second Amendment on the date
first written above.

LANDLORD:

HILLTOWN CROSSINGS, L.P., a Pennsylvania

limited partnership

By: HILLTOWN CROSSINGS CORP., a
Pennsylvania corporatlon sole general
partne

Steven B Wi lfson, President

TENANT

JENNIFER CONVERTIBLES, INC., a Delaware

. corporation
Witness: | By: %% »é-. I/: f

CONSENT OF GUARANTOR

The undersigned guarantor hereby consents to this Second Amendment and acknowledges
and affirms that its guaranty of the full, faithful and timely payment and performance by Tenant of
all the payments, covenants and other obligations of Tenant under or pursuant to the Lease, as set
forth in that certain Guaranty dated June 22, 1999, including, without limitation, the warrants of
- attorney and confessions of judgment contained therein, shall continue in full force and effect.

JENNIFER CONVERTIBLES, INC,

o oy G Gl Lot

Nante/Title: &bwald 4B LezdsdevC
6&'&60177/& V&
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FIRST AMENDMENT TO LEASE AGREEMENT

THIS FIRST AMENDMENT TO LEASE AGREEMENT (the “First Amendment”)
is made thlsl day of %& b , 2004, by and between HILLTOWN CROSSINGS,
L.P., a Pennsylvania limited partnership (the “Landlord”) and JENNIFER HHSEEERAN

CONVERTIBLES, INC., a W corporation (the “Tenant”).
VerawAace

WITNESSETH:

A. Landlord and Tenant entered into a Shopping Center Lease dated the 1% day of
July, 1999 (the “Lease™) pursuant to which Landlord leased to Tenant, and Tenant accepted
from Landlord store number A-1 consisting of approximately six thousand (6,000) leasable
square feet (the “Premises™) in the Hilltown Crossings Shopping Center located in Hilltown
Township, Bucks County, Pennsylvania, as more particularly described in the Lease.

B. Tenant desires to exercise its Option to Extend contained in the Lease upon the
terms and conditions more specifically set forth herein.

NOW, THEREFORE, in consideration of the covenants and conditions set forth herein,

the parties hereto, intending to be legally bound, hereby agree that the Lease is hereby amended
and supplemented as follows

1. Recitals/Definitions. The above recitals are true and correct and are hereby
incorporated into this First Amendment as if set forth herein at length. Any and all capitalized
terms not defined herein shall have the definitions set forth in the Lease.

2. Extension Period. Tenant hereby exercises its Option to Extend by extending the
Term of the Lease from the Expiration Date of September 30, 2004, for a period of five (5)

years to a date certain of September 30, 2009, after which date the term shall fully and finally
terminate in its entirety.

3. No Further Options. Any and all Option and Extension Periods set forth in the
Lease are hereby deleted in their entirety.

4. Minimum Rent. The Minimum Rent set forth in Section 4.03(a) of the Lease is
hereby amended and supplemented with the following:

“Beginning with October 1, 2004 and continuing through the Expiration Date, the
Minimum Rent shall be the sum of Seventy-Five Thousand and 00/100 Dollars
($75,000.00) annually (Twelve and 50/100 Dollars ($12.50) per square foot
annually), payable in equal consecutive monthly installments of Six Thousand
Two Hundred Fifty and 00/100 Dollars ($6,250.00) each.”

S. Miscellaneous. Tenant hereby ratifies and confirms all of the terms, conditions
and obligations of the Lease, including, without limitation, the warrants of attorney and
confessions of Judgment contained therein. Except as expressly set forth herein, the Lease is
unmodified and in full force and effect. In the event of any conflict between rms of the

1
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Lease and the terms-of this First Amendment, the terms of this First Amendment shall control.
This First Amendment shall be binding upon and shall inure to the benefit of the parties and
their successors and assigns.

IN WITNESS WHEREOF, the pames have executed this First Amendment on the date
first written above.

LANDLORD:

HILLTOWN CROSSINGS, L.P.

jlltown Crpssi
ole ge

StevenB Wol on, President

TENANT:

JENNIFER
INC.

CONVERTIBLES,

WA

Name/Title: _Ep.saed . Seipret

EXEcOoMVE VE ParEes(oersT

Attest:
Name/Title:

CONSENT OF GUARANTOR

The undersigned guarantor hereby consents to this First Amendment and acknowledges
and affirms that its guaranty of the full, faithful and timely payment and performance by Tenant
of all the payments, covenants and other obligations of Tenant under or pursuant to the Lease, as
set forth in that certain Guaranty dated the 22™ day of June, 1999, including, without limitation,

the warrants of attorney and confessions of judgment contained therein, shall continue in full
force and effect.

JENNIFE LES, INC

oy, A

Name/Title: @&wm:’f A Qebnkex e Ul

Attest::
Name/Title:

2
BRG/4635/106/475767_) - 07/26/200 5 AM




ASSIGNMENT OF LEASE AGREEMENT

This Assignment is made, effective as of the 1* day of April, 2001, by and
between Jennifer Hilltown Convertibles, Inc., 2 Pennsylvania corporation with corporate offices
at 419 Crossways Park Drive, Woodbury, New York, 11797 (hereinafter referred to as
“Assignor”) and Jennifer Convertibles, Inc., a Delaware corporation, with corporate offices at

419 Crossways Park Drive, Woodbury, New York, 11797 (hereinafter referred to as “Assignee”).
WITNESSETH:

WHEREAS, Hilltown Crossings, L.P., the address of which is c/o Wolfson
Verrichia Group, Inc., 621 E. Germantown Pike, Suite 305, Norristown, PA 19401 , as Landlord
("Landlord") demised certain premises located at Route 309 & Orvilla Road, Hilltown Township,
Bucks County, PA (the "Premises") to Assignor, as tenant, pursuant to a certain Lease dated as of -
July 1, 1999; and

WHEREAS, Assignor desires to assign the Lease to Assignee and Assignee
desires to acquire all of Assignor’s rights under the Lease pursuant to the terms of this
Assignment.

AGREEMENT:

NOW, THEREFORE, for Ten ($10.00) Dollars and other valuable
consideration, receipt which is mutually acknowledged by both parties, the parties hereto agree as
follows: ’

1.  Assignor hereby transfers and assigns to Assiguee all of Assignor’s right,
title, and if;terest together with any Security Deposit, and any accrued interest thereon,.and
obligations in and to and under the Lease and any and all amendments and modifications thereto
effective as of the date hereof .

2. This Assignment sﬁall be binding on and inure to the benefit of Assignor
and Assignee and their respective successors and permitted assigns.

3. Asamaterial inducement to Assignee to execute and deliver this
Agreement, Assignor represents to Assignee the following :

(a) As of the date hereof, Assignor has not entered into any other



Agreement to assign or sublet all or any portion of the Premises for any period during any part of
the term of the Lease from and after this Date and has not granted any rights or options to any
third party with respect to the Premises which exist as of the date hereof;

(b) The Lease Agreement is in full force and effect, and all of the
terms, conditions, and promises of the lease have been complied with. As of the delivery of
possession, there shall be no default under the Lease for the payment of fixed rent or additional
rent due up until the delivery of the Premises (the "Delivery Date);

(©) As of the Delivery Date, there shall be no monetary default by
Assignor;

(d) The provisions of this Section shall survive the closing of this -
Agreement; and

® Assignor has full power and authority to assign the Lease in
accordance with this Agreement. The party executing this Agreement is authorized to bind
‘Assignor and this Agreement will not violate any law, court orders or other Agreements. This
provision shall not apply to any representations in connection with consent requirements under .
the Lease.

4.  As an inducement for Assignor entering into this Agreement, Assignee
fﬁrther agrees to assume any and all obligations under the Lease after the Delivery Date.
IN WITNESS WHEREOQF, Assignor and Assignee have executed this Agreement

as of the D‘ day OWOOI.

Jennifer Hilltown Convertjbles, Inc., Assignor

Harley Gréhfield, President

JENNIFER CONVERTIBLES, INC., Assignee

Rami Abada, President

By:




STATE OF NEW YORK )
COUNTY OFW&MQ
On the <— day of % _/g , 2001, before me personally came Harley
Greenfield, to me known, whe/being by me duly sworn, did depose and say that he is the
President of Jennifer Hilltown Convertibles, Inc. (Assignor), the corporation described in and
which executed the foregoing instrument; and that he signed his name thereto by order of the

Board of Directors of said corporation.
Notary Puﬁly

SS:

v
STATE OF NEW YORK ) //
F/7 ss: -
COUNTY OF/ (ad2) _
Onthe O- dayof Qg L. , 2001, before me personally came Rami Abada, to

me known, who, being by mé/ﬁuly sworn, did depose and say that he is the President of Jennifer
Convertibles, Inc., (Assignee), the corporation described in and which executed the foregoing
instrument; and that he signed his name thereto by order of the Board of Directors of said

corporation.

-

e Notary Public 2/

RCONA
SANDRA M. SATC 0w York

Notary rgg}}‘)‘fs,\nzs‘tsv

Qualified in Nassau (203u1r:t¥ 0L

Commission Expires May

H:AHOME\WPDOC\enniferAssignments\aprilassign



GUARANTY AGREEMENT o o
o , _ Ocunterparty, _
THIS GUARANTY AGREEMENT(“Guaranty”) is given as of the ﬂ_/”&zy of
N )uﬂ €-, 1999, by JENNIFER CONVERTIBLES, INC. ("Guarantor"), to and for the benefit of
HILLTOWN CROSSINGS, L.P., a Pennsylvania limited partnership, and its successors and
assigns (collectively, “Landlord”). K

RECITALS

A. Landlord and JENNIFER HILLTOWN CONVERTIBLES, INC., a Pennsylvania
corporation (“Tenant”) are parties to a certain Shopping Center Lease (“Lease”) dated
concurrently herewith.

B. Asacondition to entering into the Lease, Landlord is requiring Guarantor to guaranty
and become surety for the payment and performance of all of the covenants, representations,
obligations and liabilities of Tenant’s under the Lease.. - . ' '

NOW, THEREFORE; fo on'of the entering onfo the Le
+onraccordance with the terms thereof. and the Eoveriants of Guarantor heréin contai
....intending to be legally bound hereby, Guarantor hereby covenants as follows:

1. Subjectto the‘:‘l.im'_itatioﬂ st forth in Section, Gua'réx,itof hg’feﬁy evocably and

-unconditionally guararitecs and becornes surety for the prompt and faithful payment'and = °
performance of all'of the;covenants, dbli;gé'fions and liabilities of Tenant; its successors'and ;
* assigns, under the Lease;sincluding, but ot limited to, the payments of all installmentsiof Rent .* -
" (as defined in the Lease), all damages in‘thé event of any uncured Event'of Default (as defined in
.. the Lease), and other sums due Landlord.thereunder, and also for all répresentations of Tenant -
- under the Lease. All of such obligations are incérporated herein (including without limitation the -

E obligatipns and liabilities of Tenant under »Séctibh 23.17 of the Lease). =~ .

. 2. ‘Guarantor expressly consents to any extension of time, leniency, amendment,

‘modification, waiver, forbearance, or any changes which may be made in any terms'and

+ conditions of the Lease, and no such change, modification, extension, waiver or forbearance shall
release Guarantor from any liability or obligation hereby incurred or assumed. Guarantor further
expressly waives any notice of default in or under any of the terms of the Lease, as amended, and
waives all setoffs and counterclaims; provided, however, that Guarantor shall be entitled to
receive copies of any notices of default sent by Landlord to Tenant, if but only if the named
Tenant shall have assigned its interest in the Lease to a person or entity not affiliated with
Guarantor, and shall be given the same right concurrently to cure any default as that afforded
Tenant under the Lease (excluding any defaults which, by their nature, are not susceptible of cure
by Guarantor).

‘.

3. Ttis specifically understood and agreed that if an uncured Event of Default by Tgnant
occurs under the Lease, Landlord shall be entitled to commence any action or proceeding against



Guarantor, or otherwise exercise any available remeédies at law or in equity to enforce the
provisions of this Guaranty without first commencing any action or otherwise proceeding against
the Tenant or any other party, or otherwise exhausting all of its available remedies against the ‘
Tenant.

4. In the event that any action is commenced by Landlord to enforce the provisions of
this Guaranty, Landlord shall, if it prevails in such action, be entitled to recover from Guarantor
the reasonable costs of such action including reasonable attorneys® fees.

5. No payment by Guarantor shall entitle Guarantor, by subrogation or otherwise, to any
payment from Tenant under or out of the property of Tenant, including but not limited to the
revenues derived from the demised premises under the Lease, except after payment in full to
Landlord of all amounts due and payable by Tenant to Landlord pursuant to the Lease.

6. The liability of the Guarantor shall not be deemed to be waived, released, discharged,
impaired or affected by reason of the release or discharge of Tenant or any assignee in any
. condition, receivership, bankruptcy (including Chapter VII or Chapter XI bankruptcy .
proceedings.or other reorganization proceedmgs under the Bankruptcy Code) or other I

accrued under the Lease absent such rejectlon or dlsafﬁrmatlon of the Lease

.7 Guarantor acknowledges that it is ﬁnancrally mterested_m the Tenant

8 Followmg the termmatlon of thlS Guaranty, Landlord wrll at the request of. Guarantor, -
- execute such_ locuments a§ Guarantor may reasonably request to acknowledge that this Guaranty
is termmated and the Guarantor has no further llablhty or ob igation hereunder :

- »9. - .GUARANTOR HEREBY AUTHORIZES, IRREVOCM!LY, THE
PROTHONOTARY, THE CLERK OF COURT, OR ANY ATTORNEY INANY
FEDERAL OR STATE COURT IN THE COMMONWEALTH OF PENNSYLVANIA OR
ELSEWHERE, TO APPEAR FOR AND TO CONFESS JUDGMENT AGAINST .
GUARANTOR IN FAVOR OF LANDLORD, AS OF ANY TERM, PAST, PRESENT OR
FUTURE, WITH THE FILING OF AN AVERMENT OF DEFAULT, WITH COSTS OF .
SUIT, RELEASE OF ERRORS, WITHOUT STAY OF EXECUTION, AND FOR SUCH
AMOUNT AS MAY APPEAR TO BE UNPAID UNDER THIS GUARANTY,
TOGETHER WITH ALL COSTS AND OTHER EXPENSES AND ATTORNEYS' FEES
IN AN AMOUNT EQUAL TO FIVE PERCENT (5%) OF ALL. AMOUNTS PAYABLE
HEREUNDER BUT IN NO EVENT LESS THAN FIVE THOUSAND DOLLARS
(85,000.00), TOGETHER WITH ALL COSTS AND EXPENSES INCURRED BY
LANDLORD'S ATTORNEYS. GUARANTOR HEREBY WAIVES THE RIGHT OF
ANY INQUISITION ON ANY REAL ESTATE THAT MAY BE LEVIED UPON AND
HEREBY VOLUNTARILY CONDEMNS THE SAME, AUTHORIZES THE
PROTHONOTARY TO ENTER UNDER THE WRIT OF EXECUTION ITS SAID
VOLUNTARY CONDEMNATION, AGREES THAT SAID REAL ESTATE MAY BE



SOLD ON A WRIT OF EXECUTION, AND HEREBY WAIVES AND RELEASES ALL
RELIEF FROM ANY AND ALL APPRAISEMENT, STAY OR EXEMPTION LAWS OF
ANY STATE NOW IN FORCE OR HEREAFTER TO BE PASSED.

10. This Guaranty shall inure to the benefit of Landlord, its heirs, personal
representatives, successors and assigns and shall be binding upon the heirs, personal
representatives, successors and assigns of the Guarantor.

1. This Guaranty shall be enforced in accordance with the laws of the Commonwealth
of Pennsylvania.

12. This Guaranty shall be irrevocable and shall continue notwithstanding any
assignment, sublease or other transfer of the Lease or the Premises (as defined in the Lease) or
any interest therein. , |

13. . Solongas Tenant is not in default,bty any c(j‘)f 1%1 gbhagpa 1%1%50 %dle? thceulfe%sé),ermd

- Guarantor shall be released from-hablllty hereunder after the date that is. two (2) years aﬁer the .

. date hereof(the:“R ] ‘the _ .
'Nﬁdt,\ﬁith _ ini
‘Lease, or as‘othérwisé agreéd by I-andlord:
.. - the first two (2) years of any such.extension period. The foregoing release shall not apply to
. lrablllty incurted:or obligations accrued: prior to the Release Date. Notwithstandingthe . -
-foregoirig; Guaraiitor shall nevertheless: continiie’ ‘to'be liable at all times during the Term (and b
-any-extension‘term)under the Lease- after the Release Date up to ar-amount equal to six (6):
- - months 6f Mlmmuf" Rent at the rate: m eﬂ'ect at the tlme that Landlord elects to exercrse 1ts

i ghts under thlS Guaranty : :

Notw1thstandmg the foregoing, Guarantor shall at all times be liable to guaranty and be
; surety to Landlord, on the terms set forth heréin, for the payment of the "Termination Payment"
. if and when due under the Lease, in addition to all other amounts due under the precedmg

paragraph.



SS

COUNTY OF NGad ~f vA(

ON THIS, théﬁ!:.fp day of _ SN € ‘ , 1999, before me, a Notary Public in and for the
State and County aforesaid, the undersigned officer, personally appeared , who

acknowledged to me that he is the gxseviive \)  of Jennifer Convertibles, Inc., a
C 0rforsTt — and that he, being authorized to do so, executed the foregoing instrument for

the purposes therein contained by signing his name.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

%wwﬁ

Pu\l}llc
(NOTARIAL SEAL)
_ o oo : : My Commnssxon Exp!

: “JAY- WINEGARD::
. Notary- Puhllc sma of Ng\v York

Imed m Queens Comty
Comrgs‘?on Expires May 31, 20050




IN WITNESS WHEREOF, Guarantor has duly executed this Guaranty as of the day and year
first above written.

%} JENNIFER CONVERTIBLES, INC.
Witness: J ”MV/)(//] By: é& /

Name: LD [ leydv o
Title:  Lkeounve V-F

Address:




- HILLTOWN CROSSINGS SﬁOPPING CENTER
HILLTOWN CROSSINGS, L.P.
LANDLORD
AND

JENNIFER HILLTOWN CONVERTIBLES, INC.

TENANT

LOCATION
Route 309 & Orvilla Road

Hilltown Township
Bucks County, Pennsylvania
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Hilltown Crossings Shopping Center

B e T T e S
" HILLTOWN CROSSINGS SHOPPING CENTER

LEASE
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Hilltown Crossings Shopping Center

. SHOPPING CENTER LEASE

HILLTQWN CROSSINGS SHOPPING CENTER

j"" THIS SI'-IPPPING CENTER LEASE {(the “Lease”) is executed and made as of

Ve Ly ! » 1999, by and between HILLTOWN CROSSINGS, L.P. (herein called
“Landlord"), a Pennsylvania general partnership, and JENNIFER HILLTOWN
CONVERTIBLES, INC., a Pennsylvania corporation (herein called “Tenant”), Landlord and
Tenant having the following notice addresses on the date of this Lease (See Sec. 23.03):

Landlord: Hilltown Crossings, L.P.
c/o Wolfson Verrichia Group, Inc.
621 E. Germantown Pike, Suite 305
Norristown, PA 19401
Attn: Thomas F. Verrichia or Steven B. Wolfson

Telephone No. (610)277-8899 *  Fax No. (610) 277-8880

Tenant: Jennifer Hilltown Convertibles, Inc.
c/o Jennifer Convertibles, Inc..
-~ 419 Crossways Park Drive
 Woodbury, New York 11797

‘Telephone No. (516) 496-1900 Fax No. (516) 496-0008
Tax LD. No./Social Security No.
Copies of Notices to Tenant shall also be delivered to:

Law Offices of Wincig & Wincig
Attn: Bernard Wincig, Esquire -
574 Fifth Avenue .

. New York, New York 10036

o Q_ﬂDAMENTAL- LEASE PROVISIONS
. Certain Fundamental Lease 'P.r_os‘lisiohs are presented in this Section and represent the agreement
of the parties hereto, subject to further definition and elaboration in the respective referenced
Sections and élsewhere in this Lease:

(a) Tenant’s Trade Name: Jennifer Convértib]es (See Sec. 7.01)

() Term: (See Sec. 3.01)

Five (5) years beginning on the Rent Commencement Date and ending on the last day of the
month in which the fifty (Sth) anniversary of the Rent Commencement Date occurs (the
“Expiration Date”). .. .. . . .

Provided that there exists no monetary Event of Default or material non-monetary Event of
Default, that exists beyond any applicable cure period, on the part of Tenant under the Lease at
the time of the exercise of the Option to Extend, or at the commencement of the Extension
Period, and provided that Jennifer Hilltown Convertibles, Inc. ("Original Tenant") is the
"Tenant" hereunder and this Lease has not been assigned and no portion of the Premises has been
sublet, Tenant shall have the option to extend (sometimes the "Option to Extend") the Term for
one extension period of five (5) years (such extension period is hereinafter referred to as the

Landlord: Tenant:
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Hilltown Crossings Shopping Center

"Extenswn Period") on the same terms and condmons as specified in the Lease, except that the
Minimum Rent during the Extension Period shall be as specified in Section 4.03 hereof, If Tenant fails
to give Landlord written notice of Tenanf's election to exercise each Option to Extend at least three
hundred (300) days prior to the expiration of the Termn (but no sooner than eighteen (18) months prior to
the expiration of the preceding Term), the Option to Extend shall automatically terminate and be of no
further force or effect, it being understood that time is of the essence with respect to the exercise of the
Option to Extend. In the event of a valid exercise of the Option to Extend, the "Expiration Date" shall

likewise be extended to be the last day of the Extension Period if validly exercised pursuant to the Option
to Extend. ,

(c¢)  Tenant Store Euﬁber:

(d GLAof Premises: I (See Sec.1 .O;i)
Approx1mately 6, 000 leasable square-feet

(e) Plan Apgroval and Permxt Process: (See Secs. 2.03 and 2.04)

Plans Submission Date:_, fifteen (15) days after the date hereof

Outside Permit Date: N/A

® Constructmn Process. (See Article 2)
0uts1de Dellvery Date: _ August 1, 1999
Construction Commencement Date: (See Sec. 2.05)

Ten (10) days’ after the date (the “Delivery Date) on which Landlord delivers the
Premises to the Tenant for the commencement of Tenant’s Work.

Tenant’s Construction Period: = ninety (90) days (See Sec. 2.05)
(& Minimum Rent: - . (See Sec. 4.03)
(h) Percentage Rent: - : None (See Sec. 4.04) ’

Percentage: - N/A

Gross Sales Break Point: N/A - -

‘(i)  Required Opening Date; ; (See Secs. 2.06 and 4.02)
Tk seredZ —h\w
ninety (90) days after the Delivery Date " segember 24, 1399
(G)  Security Deposit: (See Sec. 16.04)

(k)  Certain Other Charges Payable by Tenant:
Pro Rata Tax Charge: | (See Sec. 5.01)

Estimated as to the first Lease Yea: to be $1 .00 per square foot

Pro Rata CAM Charg ‘ g v (See Sec. 8.03)

Estimated as to the first Lease Year to bé $1.50 per square foot (including insurance)

Landlord: Z l Tenant:
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. provided herein, - -

Hilltown Crossings Shopping Center

‘To Whom Rent Payable:  Hilltown Crossings, L.P.

‘c/o Wolfson Verrichia Group, Inc.
621 Commons
621 E, Germantown Pike, Suite 305
Norristown, PA 19401

Use: Retail sale and rental of sofas, furniture, home furnishings and related and ancillary
items, and for'no-other use. Tenant acknowledges receipt of the exclusive covenants granted
to the tenants listed-on Exhibit “I” attached hereto, “Title Exceptions and Exclusives”, and
agrees not to use the Premises in any manneér in violation of any such exclusive covenants; and

this Lease is made:under and subject to such exclusive covenants and the.other miatters set forth
on such Exhibit, . o .

Agent: " Name:: .. None "

"Party Responsible
" for'Agent’s Commissions: Not Applicable

Termination Right: . So long as Jennifer Hilltown Convertibles, Inc. (“Original
Tenant”) is-not in default of any of its obligations hereunder beyond the expiration of
any applicable cure periods, Tenant shall have the right, at any time after the date that is
two (2) years after the Rent Commencement Date (the "Termination Date") by written
notice to Landlotd, to terminate this Lease, which termination shall be effective sixty (60)
days after receipt by Landlord of such notice. The rights granted under this paragraph
may only be exercised by Tenant or a Qualified Assignee (hereinafter defined) if Tenant
has assigned this Lease to a Qualified Assignee, and the same shall not apply to Original
Tenant:or any of Original Tenant's:or a Qualified Assignee's assignees or sublessees. A
"Qualified Assignee" is a subsidiary company of Jennifer Convertibles, Inc. of which
Jennifer Convertibles, Inc. owns one hundred percent (100%) of the stock or other voting
rights. In the event of a valid termination of this Lease by Tenant under this paragraph
(0), Tenant shall be liable to Landlord for an amount equal to six (6) months of Minimum
Rent payable at the rate in effect on the effective date of such termination (the
"Termination Payment"), in addition to any accrued and unpaid amounts hereunder.
Upon any such termination, Tenant shall quit and surrender the Premises to Landlord as
required in this Léase. -Any termination under this paragraph shall not be effective unless
and until Tenant pays all surns due to Landlord hereunder and vacates the Premises as

For so long as (i) this Lease shall remain'‘in full force and effect, (ii) there shall not exist
any uncured Event of Default on the part of Tenant hereunder, (iii) Tenant shall have
opened and shall be continuing to operate the Premises in accordance with subparagraph
(m) above (entitled “Use”) (or, if such operations shall not be continuing then such
operations shall have ceased by reason of a ¢asualty or other event not within the
reasonable control of Tenant and Tenant shall be acting diligently to restore operations,
but in no event longer than nine (9) months from the date of cessation of operations), then
Landlord shall not lease or permit the occupancy of any part of the Shopping Center
(except as set forth below) to be occupied for the primary purpose of operating a store

.that sells or displays convertible sofas (the “Restriction”). For purposes thereof, the

space (including eXpansions) leased or-to be leased or expected to be leased to the
following tenants (regardless:of the actual tenants or occupants of such space) shall be

“excluded from the foregoing Restriction: Wal-Mart Stores, Inc. and Shop N’ Save. In

addition to and not in limitation of the foregoing exclusions, each tenant who has

‘executed a lease for any portion of the Shopping Center as of the date hereof; and their

respective successors, assigns and sublessees, shall be exempt from the foregoing
Restriction, and no part of the space leased under such existing leases shall be subject to

Landlord:_@ Tenant:
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Hilltown Crossings Shopping Center

- - such Restriction, if such ;enéxif is penﬁitted under its lease to sell goods of the type
-described in the Permitted Use.

ARTICLE 1: INTRODUCTORY PROVISIONS
Section 1.01: REFERENCES AND CONFLICTS,

Section references appearing in the Fundamental Lease Provisions designate some of the
other places in this Lease where additional provisions applicable to the particular Fundamental
Lease Provisions appear. Each reference in this Lease to any of the Fundamental Lease
Provisions shall be construed to incorporate all.of the terms provided for under such provisions,
and such provisions shall be read in conjunction with all other provisions of this Lease applicable
thereto. If there is any conflict between any of the Fundamental Lease Provisions and any other
provisions of this Lease, the former shall control. The listing within the Fundamental Lease
Provisions of monetary charges payable by Tenant shall not be construed to be an exhaustive list
of all charges or the amount thereof payable by Tenant under this Lease.

Section 1,02: - GENERAL DEFINITIONS,

(@)  The term-“Shopping Center” means: (i) the “Land” (hereinafter defined); and (ii)
the “Buildings” (hereinafter defined); (iii) the “Common Areas” (hereinafter defined); and (iv) all
other land, buildings, structures and-other improvements in, over, on or under the Land whether
now or hereafter existing, and the term “Shopping Center” includes the same as reduced,
expanded or-otherwise altered-from time to:time.. The Shopping Center is currently known by the
name set forth in the Fundamental Lease Provisions or such other name as Landlord may
hereafter decide from time to time, -~ © -

(b)  The term “Lanid” means the land described in or shown on Exhibit “A” annexed
hereto and by this reference incorporated herein, and the term “Land” includes the same as
reduced, expanded or otherwise altered from time to time.

()  The term:*Buildings” means the buildings, structures and other improvements
shown in general'on Exhibit.“B.: The term “Buildings” includes the same as reduced, expanded
or otherwise altered from time to time:

-(d)  The term “Common Areas” means all areas, facilities and improvements operated
or provided at or in connection with the Shopping Center from time to time for the non-exclusive
common use of Landlord and. the tenants and ‘other occupants of the Shopping Center and others
with the right to use the same, arid-shall include but not be limited to the parking areas, roadways,
ramps, traffic controls, truckways, loading and unloading docks and delivery areas not reserved
exclusively for the use of particular tenants, sidewalks, stairways, escalators and elevators (if
any), service corridors not reserved exclusively for the use of particular tenants, exits, corridors,
seating areas, buffer areas, screening facilities, merchandise pickup stations not reserved
exclusively for the use of particular tenants, public restrooms and comfort stations, retaining
walls, landscaped areas, open space areas, common utility systems, common sanitary and other
waste handling systems, holding tanks, force mains, fire detection and/or suppression systems,
life safety systems, security systems, gutters, down spouts drainage systems, lighting (excluding
any tenant-specific lighting), pylon signage (excluding individual tenant sign faces), traffic
signals and traffic control devices. The term “Common Areas” includes the same as reduced,
expanded or otherwise altered from time to time. If the Premises are located in a building
containing more than one tenant, “Common Areas” shall also include the roofs, structural
elements, foundations, walls, chases, conduits and other common-use elements of such building.

() The term “Majors’ Premises” (or “Major’s Premises”) means the premises shown
on Exhibit “B” by such term, or by the word “Major” or by the words “Free Standing Building” -
or name of the prospective or actual principal occupant thereof (the “Majors” or a “Major”), and

‘ s ’ ' Landlord: gg> Tenant:
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the term “Majors’ Premises”. (or“Major’s - Premises™) includes the same as reduced, expanded or
otherwise altered from time to time.. Without limiting the foregoing, “Majors” shall include
Shop N' Save supermarket and Wal-mart Stores, Inc.; provided that no representation or covenant
is made by Landlord conceming the actual tenancy or occupancy or business operations of either
such named party. The term “Major” (or “Majors”) includes any replacement for or other
substitute for the primary occupant of a Major’s Premises as well as, in the case of an expansion
or addition on, of or to the Shopping Center, the primary occupant of (i) any premises equal or
exceeding, in the GLA, the GLA of any one (1) of the Majors’ Premises shown on Exhibit “B”
but not marked “Free Standing Building” thereon and (ii) any additional free standing buildings
constructed for use by a single user (and its subtenants and licenses, if any), whether or not such
premises or building is shown on Exhibit “B”. References in this Lease to a Major or Majors
shall include any such replacement, substitute or additional Major and its building(s) is included
within the terms “Major’s Premises” and “Majors’ Premises”.

(f) ° The term “Premises” means the space situated in Buildings in the approximate
location marked on Exhibit “B” (anriexed hereto-and by this reference incorporated herein) to the
ceiling heights above the structural floor specified in the Exhibits hereto or, if not so specified,
then as designated by Landlord. The-Premises shall be subject to, and Landlord reserves to the
use of Landlord and all affected tenants and occupants of the Shopping Center, and to all utility
suppliers, a right of way and easement through and within all exterior walls, party walls, ceilings
(above the level of the lower face of the finished drop-ceiling), and other areas outside of the area
of space enclosed by the interior surfaces of the walls, ceiling and floor slab enclosing the
Premises (but also including interior columns, pipes, chases, conduits), for the installation,
operation, use, maintenance, repair and replacement of ducts, pipes, conduits, wires and other
facilities, devices and equipment providing'utility services to , and for the structural support of,
other portions.of the Shopping Center. :

(g8)  The term “GLA” means, with respect to the Premises and all other leasable areas,
Landlord’s best good-faith estimate of the number of square feet of area on all floors of the
Buildings in the Shopping Center for the exclusive use by the tenants or other occupants thereof
and their customers, clients or other invites including, without limitation, mezzanines and
balconies if used for the sale of goods and/or rendition of services (but excluding all other areas
and space defined herein as part of Common Areas). GLA shall be measured from the exterior
face of exterior walls and the center line of any wall shared in common with other tenants or
occupants. No deduction from GLA shall be made for columns, stairs, elevators, or any interior
construction or equipment. ‘From time to time during the Term, Landlord may give Tenant notice
of the GLA of the Buildings, at'a given timeé or-for a given period of time, as such GLA may be
revised because of reductions, expansions or other alterations of the Buildings or as such GLA
may be adjusted pursuant to provisions in the leases of other tenants or occupants similar to those
set forth in Section- 1.04. The GLA of the Premises and of the Buildings shall be utilized to
calculate the GLA Fraction [defined in Section 1.02(h)] and, except as set forth in Article 4
hereof, to make any other calculations required to determine certain charges to Tenant, some of
which are set forth in the Fundamental Lease Provisions.

(h)  The term “GLA Fraction” means a fraction, the numerator of which shall be the
GLA of the Premises and-the denominator of which shall be the GLA of the Buildings.

Section 1.03: EXHIBITS.

The following 'pl'aﬁs and special provisions are attached hereto as Exhibits and hereby
made a part of this Lease:

EXHIBIT A - Legal .descript_ibn of fhe Shopping Center as presently constituted;

EXHIBITB - _ .Planiof' the Sﬁbpping Center as presently constituted;
EXHIBIT C | e ;:,D.t:gf;r,iption..qﬁfit enant’s Work”;

EXHIBITD - ~ Rules and Regulations;

E)d-l[BITE . Complétion .C_ertiﬁcate;

‘Landlord: ‘ ; Tenant:
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EXHIBITF - Contractor’s Waiver of Liens (See Section 2.08);
EXHIBITG -  Tenant Signage Requirements;

- EXHIBITH - Guaranty and Surety Agreement
EXHIBITI - Title Exéeptions and Exclusives

Section 1.04: GLA OF PREMISES.

" The estimated GLA of the Premises is-set forth in Paragraph (d) of the Fundamental
Lease Provisions. Promptly following the Delivery Date, Landlord shall have the right to cause
the Premises to be measured by Landlord’s contractor or architect, who shall certify the actual
GLA of the Premises to Landlord and Tenant, and which measurement shall, absent manifest
error, be final. If, but only if, the actual GLA of the Premises shall be at variance with that set
forth in the Fundamental Lease Provisions by more than four percent (4%), the Minimum Rent
shall be adjusted proportionately. If Percentage Rent is payable under this Lease, and if
Percentage Rent is payable under this Lease, and if the Gross Sales Break Point is expressed as a
specific dollar amount, the Gross Sales Break Point and the Partial Year Break Point
(collectively, the “Break Points”, all as defined in Article 4) shall likewise be adjusted by
multiplying the Minimum Rent and the Break Points by a fraction, the numerator of which shall
be the actual GLA of the Premises and the denominator of which shall be the GLA of the
Buildings. .

Section 1.05:  CHANGES TO SHOPPING.CENTER.

As between Landlord and Tenant, Landlord may at any time and from time to time
eliminate Land from, or add to or substitute for' Land of, the Shopping Center or any part thereof,
or eliminate, add or substitute any improvements, or change or consent to a change in the shape,
size, location, number, height, or extent of the improvements to the Shopping Center or any part
thereof. Unless required by applicable law, Landlord shall not construct any buildings or
improvements immediately adjacent to the Premises if the same will materially and adversely
affect visibility of or access to the Premises, nor shall Landlord reduce the size or dimensions of
the Premises.

ARTICLE 2: PREMISES; CONDITION OF DELIVERY AND TENANT’S WORK
Section2.01: LEASE-OF PREMISES. - -

Landlord, in consideration-of the “Rent” (defined in Section 4.01) to be paid and the
covenants to be performed by Tenant, does hereby demise and lease unto Tenant, and Tenant
hereby leases and takes from:Landlord, for the Term, at the rentals, and upon the covenants,
conditions and other terms herein set forth, the interior commercial space referred to herein as the
Premises, together with thie right to the joitit and non-exclusive use of the Common Areas, in
common with Landlord and all other parties with a possessory or leasehold interest in the
Shopping Center (and to the extent therein granted, parties having rights therein granted pursuant
to any reciprocal rights under any easement agreements affecting the Shopping Center), together
with their customers, invitees, employees and contractors, for the purposes for which such
Common Areas are intended.

Section 2.02: CONDITION OF DELIVERY.

(a)  Landlord shall deliver the Premises to the Tenant in its "as-is" "where-is"
condition, free and clear of all violations, tenancies, occupants, hazardous materials and personal
property. Upon delivery of the Premises to Tenant, the base building of the Premises shall be in
compliance with applicable laws, including the Americans with Disabilities Act, and Tenant shall
have the right, so long as it complies with applicable building codes and other relevant codes and
ordinances, to obtain a certificate of occupancy therefor. In addition, upon the Delivery Date, the
roof will be water-tight and free of leaks, and the HVAC system, plumbing system and all other
building systems serving the.Premises shall be in good working order. Landlord shall have no
obligation to construct any buildings, improvements or alterations, or to extend or provide any

Landlord: 69 Tenant: » "
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services (including without limitation utility services) on or to the Premises or to or for the
benefit of Tenant, or to make any repairs or replacements to the Premises; and Landlord makes
no representation or warranty to Tenant concerning the Premises, including without limitation

any warranties of merchantability, habitability, fitness or any other condition thereof for any
particular purpose.

(b)  Notwithstanding anything to the contrary contained in this Lease, Landlord shall
not be liable in any manner to Tenant for damages or any other claim resulting from failure to
deliver the Premises or for any delay in delivering the Premises, and Tenant hereby waives all
such liability. In the event Landlord does not deliver possession of the Premises to Tenant on or
before the Outside Delivery Date set forth in the Fundamental Lease Provisions, then either
Landlord or Tenant may terminate this Lease (and in the case of Tenant, such right of termination
shall be Tenant’s sole and exclusive remedy and such right may be exercised by Tenant only by
written notice to Landlord received not later than thirty (30) days prior to Landlord's delivery of
the Premises), and in the event of such termination this Lease shall automatically become null,
void and of no force or effect and both parties hereto shall be relieved of all obligations
hereunder, in which event each party will, at the other’s request, execute an instrument in

recordable form containing a release and sun'ender of all right, title and interest in this Lease and
to the Premises. :

Section 2.03: PREPARATION AND APPROVAL OF PLANS.

Not later than the Plans Submission Date, Tenant shall, at Tenant's sole cost and expense,
submit to Landlord for Landlord's written approval (which shall be granted or withheld with no
additional fees or charges by Landlord), which shall not be unreasonably withheld or delayed,
.conceptual drawings and elevations (if exterior work is included) depicting Tenant's Work (as
defined below) and related improvements to be constructed by Tenant on the Premises pursuant
to Exhibit “C”. Within ten (10) business days after the submission thereof, Landlord shall notify
Tenant of Landlord's approval or disapproval thereof, as the case may be, and the reasons why, if
any, that such drawings and'specifications are not approved. In the event Landlord shall have
failed to notify Ténant of Landlord's approval or disapproval within the foregoing ten (10)
business day period, then Tenant’s plans as so submitted shall be deemed to have been approved.
The drawings and specifications finally approved by Landlord are herein collectively called the
"Approved Conceptual Plans". Within twenty (20) business days after Landlord and Tenant
approve the Approved Conceptual Plans, Tenant shall, at Tenant’s sole cost and expense, cause
detailed construction and working drawings of the work included in Tenant’s Work to be
prepared by a licensed architect reasonably satisfactory to Landlord, and shall submit such
drawings and related specifications to Landlord, for Landlord's written approval, which shall not
be unreasonably withheld or delayed. Within ten (10) business days after the submission thereof,
Landlord shall notify Tenant of Landlord’s-approval or disapproval thereof, as the case may be,
and the reasons why, if any, that-such drawings and specifications are not approved. In the event
Landlord shall have failed to notify Tenant of Landlord's approval or disapproval within the
foregoing ten (10) business day period, then Tenant’s plans as so submitted shall be deemed to
have been approved. The drawings and specifications finally approved or deemed approved by
Landlord and Tenant are herein collectively called the "Approved Final Plans". Thereafter, no
material change shall be made to the Approved Final Plans or in the construction derived
therefrom without first obtaining written approval of Tenant and Landlord, which approval shall
not be unreasonably withheld or delayed. If either Landlord or Tenant disapproves the plans
submitted by the other party pursuant to the foregoing procedure, the submitting party shall
submit, for approval, such further plans and elevations (if applicable) containing the revisions
reasonably required to obtain approval for plans constituting the Approved Final Plans. If the
Landlord and Tenant have not approved Approved Final Plans on or before the Plans Approval
Date set forth in the Fundamental Lease Provisions, either party may cancel this Lease by written
notice to the other party at any time prior to the approval of the Approved Final Plans. Each
party covenants to act diligently and in good faith in connection with the preparation and
approval of all plans and specifications contemplated herein, and each party shall provide the
other with such reasonable information and documentation as may be reasonably required in
connection with the preparation and review of such plans and spemﬁcatlons

Landlord: é’ Tenant:
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Section 2.04: PERMITS AND APPROVALS.

(2) ~ Promptly following the approval of the Approved Final Plans by both parties,
Tenant shall commence submissions to authorities having jurisdiction to obtain all requisite
applications and all other applications and drawings required to obtain all building, plumbing,
electrical and other permits and approvals required by governmental authorities having
jurisdiction for the construction of Tenant’s Work depicted on the Approved Final Plans
(collectively, the “Permits™); at Tenant’s cost and expense; and Tenant shall thereafter diligently
prosecute such applications to conclusion. Landlord agrees to join in the aforesaid applications
whenever such joinder shall be reasonably necessary and to cooperate with Tenant in the
processing of the aforesaid applications for approvals. Without limiting Tenant’s obligations for
the payment of the costs of obtaining necessary. govemmental approvals for the construction of
the Tenant’s Work and other improvements depicted on the Approved Final Plans, Tenant shall
be solely responsible for, and agrees to indemnify and hold Landlord harmless from, any and all
application fees, contributions and other charges imposed in connection with the issuance of
building, plumbing, electrical and other permits and approvals required to enable Tenant to
construct Tenant’s Work and all of its proposed improvements, or in connection with the
provision of utility services thereto; provided that Landlord shall be solely responsible for all
application fees, contributions and: other charges imposed in connection with the issuance to
Landlord of all approvals and permits for operation of the Shopping Center generally.

() INTENTIONALLY OMITTED.

Section 2.05:" TENANT’S WORK. " -

(a) Tenant shall perform all of the work required to be performed by Tenant pursuant
to the terms and conditions of Exhibit “C”, all of such work being collectively herein called
“Tenant’s Work™ in a good and workmanlike manner, employing materials of good quality, and
substantially in compliance with the approved Approved Final Plans therefor and in compliance
with all applicable permits.and authorizations and building and zoning laws and with all other
applicable laws, ordinances, orders, rules, regulations and requirements of ail federal, state,
county and municipal governments, departments, commissions, boards and offices, and in
compliance with the terms and conditions of this Lease.

(b) - Notless than ten (10) days prior to commencing construction of Tenant’s Work,
Tenant shall notify the Landlord of the date on which Tenant’s contractor intends to commence
work and the date on which Tenant’s building permit was or is expected to be issued. Subject to
unavoidable delay (pursuant to Section 23.06) Tenant shall commence construction of Tenant’s
Work not later than the Construction Commencement Date set forth in the Fundamental Lease
Provisions. On or before the Construction Commencement Date, Tenant shall deposit with
Landlord certificates of insurance as required in Article 11 and a true copy of Tenant’s building
permit and filed Contractor's Waiver of Liens as required under Section 2.08. Tenant shall
endeavor diligently to substantially complete construction of Tenant’s Work (including
installation of Tenant’s trade fixtures, equipment and furnishings) on or before the expiration of
Tenant’s Construction Period, subject to Section 23.06 hereof; provided that failure of Tenant to
complete such construction or other work by Tenant for any reason or the application of any of
the events set forth in Section 23.06 hereof shall not delay or abate the occurrence of the Rent
Commencement Date. Promptly upon the completion of such construction, Tenant shall deliver
to Landlord a reasonably complete set of the "as built" drawings thereof. “Completion”, with
reference to Tenant’s Work, shall include the issuance a certificate of occupancy or other
comparable approval (final if available or temporary if final is not available pending the

Landlord: @ 2 Tenant:
IMANBB /JLS/4635/106/60472_4 8 07011999/17:41



Hilltown Crossings Shopping Center

cc_)mpletion of work by Tenant or other persons) by the applicable governmental authority(ies) if
the same is required to be issued for occupancy. Tenant shall be solely responsible to obtain and
to pay for all permits and approvals relating in any way to the Tenant’s Work.

© Title to all leased improvernents constructed by Tenant, when made, erected,
constructed, installed or placed upon the Premises (with the exception of Tenant’s trade fixtures,
equipment and personal property as specified in Section 14.01) shall be and remain in Landlord,
subject to the leasehold estate and interest created in Tenant hereunder until the expiration or
sooner termination of this Lease, and uponsuch expiration or sooner termination, title to the
Leased Improvements, in the condition in which Tenant has agreed to maintain them pursuant to

. the provisions of this Lease, shall automatically pass to, vest in and belong exclusively to

Landlord without any interest on the part of Tenant and without further action on the part of
either party and without cost or charge to Landlord. '

Section 2.06: OPENING OF PREMISES.

Subject only to the application of any of the events set forth in Section 23.06 hereof,
Tenant agrees to open its business to the public in the Premises no later than the “Required
Opening Date” (specified in Section (i) of the “Fundamental Lease Provisions™). If Tenant fails
to open its business to the public in the Premises on or before the Required Opening Date (as it
may be extended by reason of the application of any of the events set forth in Section 23.06
hereof), and in addition to Landlord’s other rights and remedies under this Lease, Tenant shall
pay to Landlord, in addition to Minimum Rent and Additional Rent, an amount equal to one half
of one percent (14%) of the annual Minimum Rent for each day Tenant’s business remains not
open in the Premises from and after the Required Opening Date (counting the said Required
Opening Date as the first such day).. Any and all sums and other charges payable by Tenant to
Landlord pursuant to the immediately preceding sentence shall be paid on demand to offset
administrative costs and expenses incurred by Landlord as a result of Tenant’s late opening and
shall in no way abrogate, or relieve Tenant from any of, Tenant’s obligations under this Lease,
including without limitation the obligation to open its business in the Premises. By opening for
business, and except for (i) any unperformed punch-list items previously accepted by the
Landlord in writing, (ii) such other deficiencies as Tenant may otherwise specify in writing to
Landlord prior to Tenant’s opening for business (iii) Landlord’s express warranty obligations
under Section 2.02 (b), above, and (iv) Landlotd’s other express obligations under this Lease,
Tenant shall be deemed:to have acknowledged that all work required to be performed in
connection with the Premises and any and all obligations to be performed by Landlord on or
before, or as conditions to, the opening of the Premises have been fully performed. Within thirty
(30) days after Tenarit’s opening of the Premises to the public for business, Tenant shall deliver
to Landlord a certificate hereinafter referred to as the “Completion Certificate”” and in the form
attached hereto as Exhibit “E”. .

Section 2.07: MECHANIC’S LIENS.

Tenant will not permit to be created or to remain undischarged any lien, encumbrance or
other charge (arising out of any work done or materials or supplies furnished by any contractor,
subcontractor, mechanic, laborer or materialman or any mortgage, conditional sale, security
" agreement or chattel mortgage, or otherwise by or for Tenant) which might be or become a lien
or encumbrance or other charge (collectively a “Charge”) against or upon the Premises, the
Shopping Center or any part thereof. Tenant will not suffer any other matter or thing whereby
the estate, rights, title and interests of Landlord in the Premises, the Shopping Center or any part
thereof might be impaired. If any claim or lien or notice of claim or lien on account of an alleged
debt of Tenant or any notice of contract or Charge by a person engaged by Tenant or Tenant’s
contractor to work on the Premises shall be filed against or upon the Premises, the Shopping
Center or any part thereof, Tenant shall within ten (10) days after demand from Landlord cause
the same to be discharged of record by payment, deposit, bond, order of a court of competent
jurisdiction-or otherwise: .If Tenant.shall fail to cause such claim or lien or notice of claim or lien
or other Charge to be discharged within the period aforesaid, then, in addition to any other right
or remedy it may have, Landlord may, but shall not be obligated to, discharge the same by
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payment deposit or by bondmg proceedings, and in any such event Landlord shall be entitled, if
Landlord so elects, to compel the prosecution of an action for the foreclosure of the same by the
claimant and to pay the amount of any judgment in favor of the claimant with interest, costs and
allowances. Any amount so paid by Landlord and all interest, costs and expenses, including
reasonable attorneys’ fees, incurred by Landlord in connection therewith shall constitute
Additional Rent payable by Tenant under this Lease and shall be paid by Tenant to Landlord on
demand. Nothing herein contained shall obligate Tenant to pay or discharge any charge created
by Landlord.” Tenant shall pay promptly all persons furnishing labor or materials with respect to
any work by Tenant or Tenant’s contractor-in or about the Premises. 'No work which Landlord
permits Tenant to do shall be deemed to be for the immediate use and benefit of Landlord and no
mechanics’ or other claim, lien or other Charge shall be allowed against the estate, rights, title or
interests of Landlord by reason of any consent given by Landlord to Tenant to do work in or
about the Premises or provide materials therefor. Prior to commencement of any work or the
delivery of any material to the Premises by any contractor, subcontractor or materialman (herein
collectively called “Contractor”), Tenant shall deliver to the Landlord a signed, acknowledged
and sealed waiver of liens (herein called “Contractor’s Waiver of Liens") from each such
Contractor in the form attached hereto as Exhibit “F”, and Tenant shall at Tenant’s expense cause
a duly executed and notarized counterpart thereof to be filed with the Prothonotary of the county
in which the Shopping Center is located. Contractor’s Waiver of Liens provides, among other
things, that the Contractor waives any and all lien rights that it may have against Landlord’s
estate, rights, title and interests in the Shopping Center and any part thereof including without
limitation the Buildings. Landlord shall have the right to post and keep posted in the Premises
notices of non-responsibility, or such other netices as Landlord may deem to be proper for the

protection of Landlord or Landlord’s estate, ri ght ‘title and interests in the Shopping Center and
any part thereof. .

Section 2.08: INSPECTION.

Landlord and its architects and engineers shall have the right from time to time during the
course of construction of Tenant's Work, and any subsequent alterations or improvements, to
inspect the work being done to ensure that the same is being constructed in accordance with the
approved plans therefor and in compliance with the requirements of this Lease.

ARTICLE 3: TERM

Section 3.01: TERM OF THIS LEASE.

The term of this Lease (sometimes herein called the “Term”) means the period of the
“Interim Term” (hereafter defined) followed immediately by the period of the “Rent Term”
(hereafter defined). The “Interim Term” means the period commencing on the date of this Lease
and ending on the date of immediately preceding the Rent Commencement Date. The ‘“Rent
Term” means the period commencing-on the Rent Commencement Date and ending on the
Expiration Date (as it may be extended by the valid exercise of any Option to Extend expressly
granted hereunder) and shall include each Extension Period (if any are expressly granted herein
but not otherwise) actually and validly exercise, unless sooner terminated as provided herein.

Section 3.02: YEARS.

The term “Year” means each successive twelve (12) month period from January 1
through December 31 occurring-during the Term. “Partial Year” means the period between and
including the Rent Commencement Date, if that date is not January 1, and the next succeeding
December 31, If the Term ends on other than a December 31, the term “Partial Year” includes
the period beginning on the last January 1 of the Term and ending on the last day of the Term.
The term “Rent Year” means the period beginning with and including the Rent Commencement

. Date and ending on the last day of the month in which the first anniversary of the Rent
Commencement Date occurs and each twelve (12) month period thereafter during the Term (as it
may be extended), together with any period less than twelve (12) months comprising the period
between the last full twelve-month period and the Expiration Date (as it may be extended).
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ARTICLE 4: RENT

Section 4.01: TENANT'S AGREEMENT TQ PAY RENT.

Tenant hereby agrees to pay, at the times and in the manner herein provided, the
Minimum Rent, Percentage Rent (if any is specified in the Fundamental Lease Provisions but not
otherwise) and Additional Rent. As used in this Lease, the term “Rent” means, collectively, the

Minimum Rent, Percentage Rent (if any is specified in the Fundamental Lease Provisions but not
otherwise) and Additional Rent. s

. kw’#
Section 4.02: RENT COMMENCEMENT DATE. (ZaRP\S),

As used in this Lease, the term “Rent Commencement Date” shall mean the earlier of: (i)’
the date on which Tenant initially opens its business to the public in the Premises (the “Actual
Opening Date”); or (ii) the calendar date or other specific time set forth as the Required Opening
Date in Section (i) of the Fundamental Lease Provisions without regard to any extension thereof
by reason of any of the events specified in Section 23.06 hereof. Notwithstanding the foregoing,
if Tenant opens for business prior to the Required Opening Date, then, until the Required
Opening Date, Tenant's liability to pay Rent shall be limited to payment of Percentage Rent (if
any is specified in the Fundamental Lease Provisions but not otherwise) and Additional Rent, and

commencing on the Required Opening Date, Tenant shall commence payment of all Rent
specified herein. '

Section 4.03: MINIMUM RENT.

(a) Commencing on the Rent Commencement Date, Tenant shall pay Landlord, as the
minimum base rent for each Rent Year, the amount determined as follows, which applicable
amount shall be payable in twelve (12) equal monthly installments, in advance, on the first day of
each calendar month:

_ _ _ Amount Per
Rent Year(s) ) Minimum Rent Amount (Annual) Square Foot of GLA

12and 2 o ~ $84,000.00 s1400 -1 bt
Jand4 . $87,000.00 $14.50

5 ) ‘ $90,000.00 $15.00

6and 7 _ $96,000.00 $16.00

(Extension Period)

8and 9 ‘ $99,000.00 $16.50

(Extension Period) ) o

10 ' o '$102,000.00 $17.00

(Extension Period)

®) The base rent Tenant shall pay Landlord for any Partial Year shall be the applicable
annual amount set forth herein times the Partial Year Fraction. As used in this Lease, “Partial Year
Fraction™ means a fraction, the numerator of which is the number of days in the applicable Partial Year,
and the denominator of which is three hundred sixty-five (365). The base rent payable for a Partial Year

" shall be paid in equal monthly installments, in advance, on the first day of each calendar month, except

that if the Rent Commencement Date is not the first day of a calendar month, then that portion of such
base rent which is attributable to the days in that first partial calendar month shall be paid, in advance, on
the Rent Commencement Date. :

(c) The base rent payable by Tenant for a given Year pursuant to Section 4.03(a) or (b),
whichever is applicable, is sometimes called the “Minimum Rent” in this Lease.

Section 4.04: PERCENTAGE RENT.

If Paragraph (h) of the Funidamental Lease Provisions specifies a Percentage but not otherwise,
then in addition to Minimum Rent, Tenant shall pay Landlord percentage rent (herein called “Percentage
Rent") as determined by this Article 4. The Percentage Rent for each Year shall be an amount equal to
the “Percentage” (which is set forth in the Fundamental Lease Provisions) times the amount of Gross
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Sales made during such Year in excess of the “Gross Sales Break Point” set forth in the Fundamental
Lease Provisions. In the event the Gross Sales Break Point is expressed herein with reference to any
period other than a calendar year, and as a result a Gross Sales Break Point is specified in one amount for
a part of any Year, and in another amount for the remainder of such Year, each such portion of that Year
shall be treated as a Partial Year for purposes of this Section. The Percentage Rent for each Partial Year
shall be an amount equal to the Percentage set forth in the Fundamental Lease Provisions times the
amount of Gross Sales made during such Partial Year in excess of the Partial Year Break Point. The term
“Partial Year Break Point” shall mean-an amount equal to the Gross Sales Break Point multiplied by the
Partial Year Fraction f_o'r, the applicable Partial Year. For purposes hereof, “Partial Year” also shall
include, as to any Year during which Percentage Rent is to be abated in whole or part pursuant to any
provision of this Lease, the portion of such Year for which such abatement is not in effect, and the days
in such portion shall constitute the numerator of the Partial Year Fraction. In each Year or Partial Year
Tenant shall be obligated to pay Percentage Rent beginning with the first month in which the aggregate
amount of Gross Sales made for such Year or Partial Year exceeds the Gross Sales Break Point (or
Partial Year Break Point in the case of Partial Year). If this Section is applicable, Tenant shall pay
Percentage Rent (in addition to Minimum Rent and Additional Rent) for each and every succeeding
month during the remainder of such Year or Partial Year on all additional Gross Sales. Each payment of
Percentage Rent shall be paid by Tenant to Landlord without demand and otherwise as set forth in this
Article 4 together with Tenant’s miorithly statement of Gross Sales provided for-in Section 4.06, subject
to the annual adjustment provided for in such Section 4.06, beginning each Year with the month during

which Gross Sales have exceeded the Gross Sales Break Point (or, as to any Partial Year, the Partial Year
Break Point). -

Section 4.05: GROSS SALES,

(a) The term “Gross Sales” means the total gross receipts and receivables of all
merchandise, wares and other goods sold or leased and the actual charges for all services performed and
business conducted and accommodations rendered by Tenant and by any subtenant, licensee,
concessionaire and other occupant in, at, from, or arising out of the use of the Premises, whether
wholesale or retail, whether for cash or credit, or otherwise, and including the value of all consideration
other than money received for any of the foregoing, without reserve or deduction for inability or failure
to collect, including but not limited to sales, leases and services: (i) where the orders therefor originate
in, at, from or arising out of the use of the Premises, whether delivery or performance is made from the
Premises or from some other place and regardless of the place of bookkeeping for, payment of, or
collection of any account; or (ii) made or performed by mail, telephone, or telegraph orders received or
filed in, at or from the Premises; or (jii) made or performed by means of telephonic, mechanical or other
vending means or devices in or for the Premises; or (iv) which Tenant, and any subtenant, licensee,
concessionaire and other occupant, in the normal and customary course of its business, would or does
credit or attribute to its operations at the Premises or any part thereof. Any deposit accepted or retained
by Tenant shall be included in Gross Sales. Each installment or credit sale shall be treated as a sale for
the full price in the month during which such sale is made, irrespective of whether or when Tenant
receives payment therefor, No franchise, capital stock tax, tax based upon assets or net worth or gross
receipts tax, and no income or similar tax based on income or profits shall be deducted from Gross Sales.

) Only the following shall be excluded from Gross Sales: (i) any exchange of merchandise
between stores of Tenant when such exchange is made solely for the convenient operation of Tenant’s
business and not for the purpose of consurhmating a sale made in, at or from the Premises; (ii) returns to
suppliers, shippers or manufacturers; (iii) cash or credit refunds to customers on transactions otherwise
included in Gross Sales; (iv) sales of fixtures, machinery and equipment, which are not stock for sale or
trade, after use thereof in the conduct of Tenant’s business; and, (v) amounts separately stated in the sales
receipt and collected from customers which are paid by Tenant to any government for any sales or excise
tax imposed by law at the point of sale. :

Section 4.06: REPORTING OF GROSS SALES: YEAR END ADJUSTMENT.

" (a) If Percentage Rent is payable hereunder, Tenant shall furnish to Landlord within fifteen
(15) days after the end of each calendar quarter during the Term a complete statement (the “Quarterly
Report™), certified by Tenant (or a responsible financial officer thereof if Tenant is a corporation), setting
forth (i) the amount of Gross Sales during such month, (ii) the aggregate amount of Gross Sales during
such Year (or Partial Year, as the case may be), including such month, (iii) the amount, if any, by which
such aggregate amount of Gross Sales exceeds the Gross Sales Break Point (or in the Partial Year Break
Point, in the case of the Partial Year), and (iv) the amount of Percentage Rent previously paid by Tenant
to Landlord for such Year (or Partial Year, as the case may be). The Quarterly Report shall be in such
form and style and contain such details and breakdown as Landlord may reasonably require.
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(b) Tenant will (regardless whether Percentage Rent is payable hereunder) fumnish to
Landlord within sixty (60) days after the end of each Year and any Partial Year a complete statement (the
“Yearly Report”) certified by an‘independent certified public accountant employed or retained by Tenant,
showing in reasonable detail the amount of Gross Sales during such Year and (if Percentage Rent is
payable hereunder) the amount paid to Landlord pursuant to Section 4.04(b) for such Year. The Yearly
Report shall be accompanied by the signed opinion of the person certifying the Yearly Report
specifically stating that such person has read the definition of “Gross Sales” contained in this Lease, that
such person has examined the Yearly Report of Gross Sales of such Year, that such person’s examination
included such tests of Tenant’s books and records as such person considered necessary under the
circumstances, and that the Yearly Report accurately represents the Gross Sales of such Year. If
Percentage Rent is payable hereunder, an adjustment shall be made with the fumnishing of each Yearly
Report with respect to Percentage Rent as fo]lows if Tenant shall have paid to Landlord an amount
greater than Tenant is required to pay as ‘Minimum Rent and Percentage Rent under the terms of Sections
4.03 and 4.04(a), Tenant shall receive a credit of such excess against payments of Minimum Rent next
becoming due to Landlord; or, if Tenant shall have paid an amount less than was required to be so paid,
then Tenant shall forthwith pay such difference. In no event, however, shall the Rent to be paid by
Tenant and retained by Landlord under the terms of Sections 4.03 and 4,04 for any given Year be less
than the Minimum Rent for such Year. The Reports required by this Section 4.06 shall be delivered to
Landlord at the notices address of Landlord set forth on the first page of this Lease or to such other

person and/or to such other place as may be designated from time to time by notice from Landlord to
Tenant. .

Section 4,07:  TENANT'S RECORDS & AUDITS,

(a) The business of Tenant and of any subtenant, licensee, concessionaire and other
occupant upon the Premises shall be operated so that: duphcate dated sales slips, dated invoices or
register receipts serially numbered, shall be lssued wnth each sale and other transaction, whether for cash,
credit or exchange, and Tenant shall utilize or cause to be utilized such devices as Landlord shall approve
to record all sales, which approval shall not be unréasonably withheld. Furthermore, Tenant shall keep at
all times during the Term, at the Premises or at the home or regional office of Tenant, full, complete and
accurate books of account and records in accordance with accepted accounting practices with respect to
all operations of the business to be conducted in or from the Premises, including the recording of Gross
Sales and the receipt of all merchandise and other goods into and the delivery of all merchandise and
other goods from the Premises during the Term, and shall retain such books and records, copies of all tax
reports and tax returns submitted to taxifig authorities, as well as copies-of contracts, vouchers, checks,
inventory records and other documents and papers in any way relating to the operation of such business
for at least three (3) years from the end of the period of which they are applicable, or if any audit is
required or a coniroversy should arise between the parties hereto regarding the Rent payable hereunder,
until such audit or controversy is terminated even though such retention period may be after the
expiration of the Term or earlier termination of this Lease. Such books and records shall be open at all
reasonable times during the aforesaid retention period to the inspection of Landlord or its duly authorized
representatives, who shall have ful] and free access to such books and records and the right to require of
Tenant, its agents and employees, such information or explanation and audit thereof and the right to
require Tenant to make such books, records and other materials which Tenant is required to retain
available at the Premises for such examination and audit. The acceptance by the Landlord of payments
of Percentage Renit shall be without prejudice to the Landlord’s examination and audit rights hereunder.
Landlord may at any reasonable time, upon ten (10) days’ prior written notice to Tenant, cause a
complete audit to be made of Tenant’s entire books, records and other materials which Tenant is required
to retain (including the books.and records of any subtenant, licensee, concessionaire and other occupant)
for all or any part of the three (3) year period immediately preceding the day of the giving of such notice
by Landlord to Tenant. If such audit shall reveal a deficiency in any payment of Percentage Rent, Tenant
shall forthwith pay to Landlord the amount of the deficiency.

(b) If such audit shall disclose that: (1) any of the Reports understates Gross Sales during
the reporting period of the Report to the extent of two percent (2%) or more; or (2) Tenant has not
recorded Gross Sales, or-kept books of,account and records, as and for the period required by this Section
4.07,; or. if Tenant shall be delmquent in dehvermg to Landlord the Yearly Report or Monthly Reports for
two (2) consecutive months, or more than twice in any Year or Partial Year, then such understatement,
failure or delinquency shall be an Event of Default. In.addition, in the event of such understatement,
failure or delinquency, Landlord shall have the right to bill to Tenant the amount of any deficiency in
Percentage Rent and for the cost of said audit, which amounts shall be paid by Tenant within ten (10)
days after demand and which deficiency will bear interest at the “Default Rate” (defined in Section 16.03
hereof) from and after the date it should have been paid until paid. In the event Tenant fails to pay such
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deficiency, costs and interest upon demand as provided in the preceding sentence, Landlord shall have

such rights and remedies as may be provided herein, or at law or in equity, arising by virtue of Tenant’s
failure to pay Rent.

Section 4.08: ADDITIONAL RENT.

In addition to.Minimum Rent and Percentage Rent, Tenant shall pay, as additional rent (herein
sometimes collectively called “Additional Rent”), all other amounts, sums of money or charges of
whatsoever nature required to be paid by Tenant to Landlord pursuant to this Lease, whether or not the
same is designated as “Additional Rent”. The terms “Taxes”, “Tax Charge”, “CAM Sum” and “CAM
Charge” are defined in Articles 5 and 8, respegtively. In computing the Tax Charge, the CAM Charge
and any other charge to Tenant computed on the same or substantially similar basis as the Tax Charge or
the CAM Charge (collectively “Other Like Charges”), the net payments by Majors to Landlord toward
the Taxes, the CAM Sum or the sums on which Other Like Charges are based (collectively the “OLC
Sums”) shall be applied respectively to reduce the Taxes, the CAM Sum and the particular OLC Sum
before apportionment and determination of the Tax Charge, CAM Charge or Other Like Charge to be
paid by Tenant and for the purposes of computing the Tax Charge, the CAM Charge and such Other Like
Charge, the denominator shall not include the GLA of the Majors’ Premises.

Section 4.09: WHERE RENT PAYABLE AND TO WHOM: NO DEDUCTIONS,

Rent payable by Tenant urider this Lease (whether Minimum Rent, Percentage Rent, or
Additional Rent) shall be paid when due without prior demand therefor, shall be payable without any
deductions or setoffs or counterclaims whatsoever (except for offsets or credits expressly permitted by
this Lease), and shall be paid by Tenant to Landlord at the address of Landlord set forth in Section (1) in
‘the Fundamiental Lease Provisions, or to such payee and/or at such other place as may be designated from
time to time by notice to Tenant. At the end of the Term, provided there exists no uncured Event of
Default on the part of Tenant and no event which, with the giving of notice and/or the expiration of time
will become and Event of Default hereunder if ot cured, Landlord shall refund to Tenant any amount of
excess Rent paid to Landlord and any other amounts due from Landlord to Tenant. In the event any
installment of Minimum Rent, Percentage Rent, Additional Rent or other sum under this Lease shall not
be paid within five (5) days following written notice thereof to Tenant, a “Late Charge” of five (5) cents
per each dollar so overdue shall be paid by Tenant to Landlord upon demand, as Additional Rent, for the
purpose of defraying Landlord’s administrative expenses incident to the handling of such overdue
payments; provided that Landlord shall not be obligated to give such written notice more than two (2)
times in any year, and on the third such failure to timely pay Rent, the Late Fee will be charged without
written notice of non-payment to Tenant. In addition, any installment of Minimum Rent, Percentage
Rent, Additional Rent or. other sum under this Lease, which is not paid by Tenant to Landlord within
thirty (30) calendar days after it.is due shall bear interest at the Default Rate (as defined below).

"ARTICLE 5: TAXES AND ASSESSMENTS
Section 5.01: TENANT'S TAX CHARGE.

Tenant shall pay to Landlord in each Year and any Partial Year, as Additional Rent, Tenant’s
share of all real estate and other ad valorem taxes and other assessments, impositions, excises and other
governmental or quasi-governmental charges ‘of every kind and nature (including, but not limited to,
general and special assessments, sewer and fire district assessments, foreseen as well as unforeseen) with
respect to the Shopping Center or any part thereof. Such taxes and assessments are collectively called
the “Taxes in this Lease. Tenant’s share of the Taxes shall be an amount equal to the product obtained
by multiplying the Taxes, and Landlord’s costs and expenses (including statutory interest, if any) in
obtaining or attempting to obtain any refund, reduction or deferral thereof, by the GLA Fraction thereof
(with daily proration for any Partial Year) shall be included within the computation of the annual Taxes
for the Year in question (the “Tax Charge”). If any tenant of any part of the Shopping Center obtains the
right to have its premises separately administered for the collection of real estate taxes and makes
payments on account of such real estate taxes directly to the taxing authority, the GLA of such tenant’s
leased premises shall not be included in the denominator of the GLA Fraction for the applicable purposes
of this Section. Provided that Tenant makes timely payment of the Tax Charge, Landlord shall timely
and fully pay real estate taxes and assessmerits against the Shopping Center, subject to Landlord's right to
not pay taxes during any contest or other dispute of taxes or assessments. If Landlord receives any
refund or rebate of taxes actually paid by Landlord, for which Tenant has made payments to Landlord,
Landlord shall, after deducting its costs and expenses in obtaining such refund or rebate, credit Tenant's
next payments for the Tax Charge for the amount of such remaining refund or rebate, multiplied by the .
GLA Fraction or Partial GLA Fraction, as applicable.
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Section 5.02: PA NT BY TEN.

The Tax Charge required under this Article 5 shall be paid by Tenant in equal monthly
installments in advance in such amounts as are reasonably estimated and billed by Landlord based upon
the total Taxes due for thé fiscal year of the applicable taxing authority. Landlord may revise its estimate
and may adjust such monthly payment at the end of any calendar month. The first such installment shall
be due and payable by Tenant on the Rent Commencement Date (prorated for the remaining number of
days in the calendar year) and subsequent installments shall thereafter be due and payable at the
beginning of each ensuing calendar month during the Term. In addition to the payments provided for in
the immediately preceding sentence, if, prior to the Rent Commencement Date, Landlord shall have
prepaid all or a portion of the Taxes apportionable to the Term, the Tax Charge shall include and Tenant
shall reimburse to Landlord the Tenant’s share of such Taxes (calculated in accordance with the
provisions of Section 5.01) on or before the Rent Commencement Date. Prior to the Rent
Commencement Date, Landlord shall send to Tenant an invoice setting forth Tenant’s share of such
Taxes, together with copies of receipted bills evidencing Landlord’s payment of the Taxes. After
Landlord has received the Tax bills for each Year, Landlord will notify Tenant of (i) the amount of Taxes
on which the Tax Charge is based, (ii) the amount of any refund, reduction or deferral expenses, (iii) the
total GLA of the Premises and the Buildings on which the Tax Charge is based and (iv) the amount of the
Tax Charge. If the aforesaid monthly paymerits on account of the Tax Charge for a given Year or Partial
Year are greater than Tenant’s share of the Taxes payable for a given Year or Partial Year, Tenant shall
receive a credit from Landlord for the excess against installments of the Tax Charge next becoming due

to Landlord, and if said payments are less than Tenant’s share, Tenant shall forthwith pay Landlord the
difference.

Section 5.03: = TENANT’S BUSINESS TAXES.

Tenant shall pay before delinquency any.and all taxes, assessments, impositions, excises, fees
and other charges levied, assessed or imppsed by governmental or quasi-governmental authority upon
Tenant or its business operation, or based upof the use or occupancy of the Premises, or upon Tenant’s
leasehold interest, trade fixtures, furnishings, equipment, leasehold improvements (including, but not
limited to, those required to be made pursuant to Tenant’s Work) alterations, changes and additions made
by Tenant, merchandise and personal property of any kind owned, installed or used by Tenant in, from or
upon the Premises, together with all taxes assessed upon Tenant's use and occupancy of the Premises. If
the Property of Landlord is included in any of the foregoing items, the aforesaid taxes, assessments,
impositions, excises, fees and other charges shall nonetheless be paid by Tenant as herein provided.
Tenant shall pay, when due and payable, any sales tax, or other tax, assessment, imposition, excise or
other charge now or hereafter levied, assessed or imposed upon or against this Lease or any Rent or other
sums paid or to be paid, or Tenant’s, Landlord’s interest in this Lease, any Rent or other sum paid or to
be paid hereunder. Should the appropriate taxing authority require that any tax, assessment, imposition,
excise or other charge referred to in this Section 5.03 be collected by Landlord for or on behalf of such
taxing authority, then such tax, assessment, imposition, excise or other charge shall be paid by Tenant to
Landlord monthly as Additional Rent in accordance with the terms of any notice from Landlord or Agent
to Tenant to such effect: If ariy gross receipts tax shall be payable by Landlord, Tenant shall pay the
portion thereof attributable to' Landlord’s receipts from this Lease. The taxes, assessments, impositions,

" excises, fees and other charges described in this Section 5.03 shall be the obligation of Tenant and not
Landlord. If any tax, assessment, imposition, excise, fee or other charge covered by this Section 5.03 is
imposed on Landlord, Tenant shall pay the same to Landlord within thirty (30) days after receipt of each
bill therefor.

ARTICLE 6: SERVICES

Section 6.01: SERVICES.

Landlord shall designate the utility companies, municipalities and other governmental bodies or
authorities (sometimes collectively referred to as the "Service Providers") serving the Premises, and
Tenant shall arrange directly with each applicable Service Provider supplying the required utility service
(collectively the “Utility”) for such utilities, facilities and/or services (including electricity, steam, storm,
sanitary, water, gas, telephone and any other utility facility and/or service) as Tenant may require, subject
to and in accordance with the rules and regulations of the Service Provider (collectively the “Utility”).
Landlord shall at all times have the right to select the Service Providers for the Premises and the
Shopping Center, and the Landlord shall have the right at any time and from time to time to change, add
or terminate Service Providers for all or any portion of any utility service or for all or any portion of the
Premises or Shopping Center, in Landlord's sole discretion. Landlord has no obligation to supply any
such services to Tenant or to install any lines, pipes, conduits or other utility facilities except as may
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expressly be included in Landlord's Work. Excepting only Landlord's Work, all plumbing, electrical and
other utility facilities and systems shall be provided to and installed for ‘or within the Premises by Tenant
at Tenant’s sole cost and expense. During the Term, Tenant shall have the right to tap into and to use
such common utility facilities as may be located in the Common Areas and which are suitable for use by
Tenant in common with others entitled to the use thereof, provided that Tenant shall not interfere with or
impair the use thereof by Landlord or any other present or future tenants, Tenant shall promptly restore
all damage caused to the Common Areas by Tenant's work, Tenant shall be solely responsible for the
maintenance, repair and replacement of all such connections and for all utility service facilities
exclusively serving the Premises, and Tenant shall comply with Landlord's reasonable rules and
regulations concerning connection to and use of such common utility facilities. Landlord shall have the
right, without any liability to Tenant and without being in default of any covenant or condition of this
Lease, to interrupt or suspend utility service by reason of accidents, emergencies or the making of repairs
or changes which the Landlord is either required to make or which Landlord deems advisable to make.
Landlord shall not be liable to Tenant nor shall this Lease or Tenant's obligations hereunder be affected
in the event that any utility, facility and/or service is interrupted, changed or becomes unavailable from
any source of supply or for any reason, or if the quantity or character of the service provided by any
Service Provider is no longer available or suitable for Tenant's use, unless the foregoing is caused solely
by the gross negligence or willful misconduct of Landlord, its employees acting in the scope of their
employment and its contractors acting within the scope of their respective contracts.

Section 6.02:  SERVICES CHARGES,

(a) Tenant shall be responsible for and agrees to pay all rates, rents and other charges
(incliding without limitation reservation fees, connection and tap-in fees, minimum rents and usage fees)
(herein collectively called the “Services Charge's_??)'imposed by each Utility for water, energy, gas,
telephone, and sanitary sewer and other utility services-as are provided for use at the Premises, as
Additional Rent, in advance, on the first day of each month during the Term (pro-rata for any fractional
month), the charges of Landlord therefor. Tenant shall operate the Premises in such manner as shall not
waste energy or water or burden or harm sanitary service. - Tenant shall install or cause a third party to
install separate meters at the Premises for the measurement of such utility services. All charges for such
service (including the installation thereof and meters therefor) shall be billed directly to Tenant by the
Service Provider and shall be paid by Tenant to the appropriate Service Provider as and when they
become due and payable.

b) Tenant shall be solely responsible for trash and garbage removal from the Premises
including the placing of all trash and garbage in containers for such purpose as required by Landlord. In
the event Landlord elects to furnish such service to the tenants of the Buildings, Tenant agrees to use
only the service provided by Landlord and to pay. for such service (including, without limitation, both the
cost of leasing containers and the cost of removal) monthly, as Additional Rent, in accordance with a
schedule of charges.to be éstablished by Landlord (the “Refuse Handling Charge™) which Landlord may
include among the Services Charges. In no event shall Tenant be obligated to pay Landlord more for
such trash and garbage removal service than the prevailing competitive rates of independent trash
removal contractors for service similar o that provided by Landlord. Tenant also shall be solely
responsible for, and shall reimburse to Landlord, all ¢osts arising from the clearing of drains and sewer
lines servicing the Premises necessitated by the disposal of grease or waste by Tenant. If Tenant’s use of
the Premises involves the preparation, sale or service of food and/or beverage products, Tenant shall
install and maintain suitable grease traps for the protection of such sewer lines.

ARTICLE 7: USE OF PREMISES

Section 7.01: SOLE USE AND TRADE NAME.

Tenant throughout the Term shall use the Premises solely for the use set forth in the Fundamental
Lease Provisions and shall use the Premises solely under the trade name set forth in the Fundamental
Lease Provisions. Tenant shall not use or permit the Premises to be used for any other use or uses or
under any other trade name without the prior written consent of Landlord, which shall not be
unreasonably withheld as to the use of a recognized, bona fide trade name used at multiple locations by
Tenant or any franchisee, assignee or sublessee permitted to occupy the Premises under the express terms
of this Lease. Tenant agrees that if Tenant or anyone else claiming through or under Tenant uses the
Premises for a use or trade iame not set forth-in the Fundamental Lease Provisions without Landlord’s
prior.written consent, such conduct shall constitute an immediate Event of Default. Tenant shall, at its
expense, procure any and all governmental licenses and permits including, without limitation, sign
permits, required for the conduct of business in or from the Premises and shall, at all times, comply with
the requirements of each such license and permit. Landlord does not represent or warrant that it will
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obtain for Tenant (or that Tenant wnll be able to obtain) any license or permit. To Landlord's actual
knowledge, there are no covenants, restrictions or other matters of record that would prohibit Tenant
from using the Premises for the use set forth in the Fundamental Lease Provisions.

Section 7,02 HOURS'

Tenant covenants. and agrees that throughout the Term from and after the date when Tenant
opens the Premises for business to-the public, Tenant shall continuously operate, conduct its business
within and otherwise use the Premises in accordance with the terms and conditions of this Lease,
including, without limitation, the provisions of Section 7.01 hereof and all of the other provisions of this
Article 7 (unless the Premises are rendered unfit for occupancy by reason of fire or other casualty, in
which event Article 12 shall control). Tenant will keep the Premises open for business to the public at
least: (a) every Monday through Saturday from 11:00 a.m. until 9:30 p:m.; and (b) also on Sunday from
12:00 p.m. until 6:00 p.m. (unless prohibited by jurisdictional authorities) as required by Landlord. In
addition to any other right or remedy, if Percentage Rent is payable by Tenant hereunder, the Gross Sales
Break Point (and the Partial Year Break Point in a Partial Year) shall be reduced, at Landlord’s option,
on a per diem basis for eachi violation of the foregoing and Tenant shall pay to Landlord the Percentage
Rent so computed by Landlord. The per diem reduction shall be the amount of the applicable Break
Point divided by 360 for each viplation. Tenant agrees that Landlord may change the foregoing business
hours from time to time to reflect local custom or seasonal shopping patterns provided that such changes
are uniformly applied to the - majority of retail tenants of the Buildings. The requirements of this Section
7.02 are subject, with respect to any busmess controlled by governmental regulations in its hours of
operation, to the hours of operation so prescnbed by such governmental regulations and are further
subject to applicable federal, state and local environmental and other laws, rules, regulations, guidelines,
judgments or orders (collectively the "govemmental rcqulrements”) -

Section 7.03: OZERATIONAL REQUIREMEE IS,

Tenant agrees that it: (a) will not in connection with the Premises conduct or permit to be
conducted any auction, fire, bankruptcy or going out of business sales or similar type sale, or utilize any
unethical method of business; provided, however, that this provision shall not restrict the absolute
freedom (as between Landlord and Tenant) of Tenant to determine its own selling prices nor shall it
preclude the conduct of periodic or seasonal promotional sales; (b) will not use or permit the use of any

_ apparatus for sound and/or light reproduction or transmission including loudspeakers, phonographs,
radios or televisions, or of any musical instrument in such manner that the sounds so reproduced,
transmitted or produced shall be audible beyond the interior of the Premises; will not distribute, or cause
to be distributed, at the Shopping Center or in any part thereof any handbills or other advertising notices;
and will not conduct or permit any activities that might constitute a nuisance, or which are prurient or
otherwise not generally consicered appropriaté in accordance with standards of operation for the
Shoppmg Center established by Landlord; (c) will keep all mechanical apparatus free of vibration and
noise which may be transmitted beyond the confines of the Premises; will not cause or permit strong,
unusual, offensive or objectionable sound, sights, odors, fumes, dust or vapors to emanate or be dispelled
from the Premises; (d) will not load or permit the loadmg or unloading of merchandise, supplies or other
property, nor ship, nor recelve, uts1de the area and entrance designated therefor by Landlord from time
to time; will not permit the parking or standmg outsxde of said area of trucks, trailers, or other vehicles or
equipment engaged in such loading or unloadmg in-a'manner which may interfere with the use of any
Common Areas or any pedestrian or vehicular use; will use its best efforts to complete or cause to be
completed all deliveries, loading, unloading and services to the Premises prior to 4:00 p.m. each day; (e)
will not paint or decorate any part of the exterior or interior of the Premises, or change the architectural
treatment, fixturing, decor or other appearance of the interior or exterior of the Premises, without first
obtaining Landlord’s written approval of such paint, decoration or change which has been applied to or
installed upon the exterior or interior of the Premises without Landlord’s prior written approval; (f) will
keep the inside and outside of all glass in the doors and windows of the Premises clean and will replace
any cracked or broken glass with glass of the same kind, size and quality; will maintain the Premises at
its own expense in a clean, orderly and sanitary condition and free of insects, rodents, vermin, and other
pests; will not burn, or permit undue accumulation of, garbage, trash, rubbish and other refuse; will
[subject to Section 6.02(b)] remove the same from the Premises to compactors or other receptacles
designated by Landlord, and will keep such refuse in proper containers in the interior of the Premises
until so removed from the Premises; (g) will compIy with all applicable federal, state and local
environmental and other governmental requ1remcnts and all recommendations of any public or private
agency having authority over insurance rates with réspect to the use or occupancy of the Premises by
Tenant (unless the same require structural repairs not made necessary by Tenant's particular use of the
Premises, which shall be Landlord's respon51b111ty), will not use or permit the use of any portion of the
Premises for any unlawful purpose; and will conduct its business in the Premises in all respects in a
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dignified manner and in accordance with high standards of store operation; (h) will not within three (3)
feet of any entrance or exit or of any window of the Premises, or upon glass panes and supports of the
show windows, or upon doors and exterior walls of the Premises, affix, place, suspend, or maintain any
signs, advertising placards, names, banners, display fixtures, insignia, trademark, descriptive materials,
merchandise or any such other item or like items, except as approved by Landlord; (i) will keep the
storefront sign and display windows in the Pre_ixiises lighted from dusk until at least midnight, each day,
and for such other periods as may be reasonably required by rules and regulations established in
accordance with Section 7.03(k) below; (j) will provide, or cause to be provided all security within its
Premises as it deemis appropriate; (k) will also comply with and observe all reasonable rules and
regulations established by Landlord form time to-time, so long-as the same are reasonable and uniformly
applied; (1) will not permit the use of any portion of the Premises for solicitations, demonstrations or
itinerant vending, or any activities inconsistent with the standards or operation for the Shopping Center
reasonably established by Landlord; (m) will not use, or permit to be used, the Common Areas, sidewalks
adjacent to the Premises, or any other space outside of the Premises for the display or sale or offering for
sale of any merchandise or for any other business, occupation or undertaking; (n) will provide or cause to
be provided within the Premises, without cost or expense to Landlord, adequate lighting and security for
its licensees, invites and employees during such periods as the Premises are open for business; (o) will
maintain at all times a full staff of employees and a complete stock of merchandise and other goods
consistent with the use of the Premises; (p) will conduct its business to maximize Gross Sales; (q) will
conduct its labor relations and its relations with employees in such a manner as to avoid all strikes,
picketing, boycotts or handbilling at, or about the Premises and the Shopping Center. Tenant further
agrees that if, during the period of any work by or for Tenant in or about the Premises if in connection
with such work there is a strike, picketing, boycotting, handbilling or other activity objectionable to
Landlord, Tenant shall take prompt legal action fo cause the removal from the Premises and the Shopping
Center all persons picketing, bojcotting or handbilling, to the extent Tenant may cause such removal
under applicable laws, or to control and limit (to the extent permitted by law) such activities if Tenant is
unable, under applicable laws, to cause the removal of such persons. Notwithstanding the foregoing, and
subject to applicable laws, Tenant shall have the right to install professionally-made window signs on the
interior side of the store-front windows of the Premises.

Section 7.04: TENANT’S USE OF ROOF, E RIOR WALLS, ETC.

‘Tenant shall not without havin g obtained the prior written consent of the Landlord, perform any
work of any nature whatsoever to the roof, exterior walls or to any of the structural portions of the
Buildings or the Premises, in the Common Area, or in any other areas reserved to Landlord or excluded
from Tenant. Any damage to the Premises or any person or property occurring as a result of a breach of
this provision shall be the sole responsibility, cost and expense of the Tenant. Notwithstanding Tenant’s
rights set forth elsewhere in this Lease, Landlord may erect additional stories or other structures over all
or any part of the Buildings and any other part of the Shopping Center; provided the same shall not
materially and adversely affect the parking areas adjoining Tenant’s Premises, access to the Premises, or
the physical integrity of the portions of the Premises operated by Tenant for business to the public, and
Landlord shall plan and coordinate all of the samie 50 as to minimize any adverse impact on Tenant’s use
of and the business operated within the Premises, .In connection with such erection, or otherwise,
Landlord may relocate Tenant's equipment and may erect temporary scaffolds and other aids to such
construction at Landlord’s sole cost and expense.”" -

Section 7.05: OPERATION OF HVAC SYSTEM.

Tenant agrees, during the hours the Premises is open for business, to control and operate the
HVAC system serving the Premises regardless of whether such equipment was installed by Landlord or
Tenant so that conditions inside the Premises are maintained within a range as may be prescribed by
applicable governmental requirements.

Section 7.06: EMPLOYEE PARKING AREAS. ‘

- Landlord may, from-time to time, designate that particular portions of the Shopping Center
parking areas (the “Employee Parking Areas”) are to be used by Tenant and its employees, or other
individuals working at or from the Premises (collectively “Employees™). If Landlord does so, Tenant and
the Employees shall park their vehicles only in the Employee Parking Areas. Tenant shall furnish
Landlord with a list of Tenant’s and Emiployees’ vehicle license numbers within ten (10) days after
Landlord makes written request therefor. Tenant shall enforce the covenants of this Section among its
Employees. If Tenant or any of its employees do not park their vehicles in the Employee Parking Areas,
Landlord may give Tenant notice of such violation. If Tenant does not cease such violation, or cause
such violation by the Employee to case, as the case may be, within two (2) days after Landlord’s notice
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of violation is given, Tenant shall pay to Landlord, as Additional Rent, an amount equal to Twenty-Five
Dollars (825.00) per day per violating vehicles. For any subsequent violations, said Twenty-Five Dollars
($25.00) per day per violating vehicle charge shall commence without the necessity of further notice, and
Landlord shall, in addition, _hﬁve the right to have the violating vehicles towed at Tenant’s expense.

Section 7.07; NON-COMPETITION COVENANT.

Tenant covenants and agreés with Landlord that throughout the Term and any extension or
renewal thereof, neither Tenant nor any. “Afﬁl_i'gte_,_’.’ of Tenant (as such quoted word is hereinafter
defined) shall directly or indirectly own, operate or manage or have a financial interest in any business
which is similar to that of Tenant or which selis or displays, directly or indirectly, merchandise or other
goods, or services, similar to those sold or offered or displayed by Tenant at or from the Premises (the
“Competing Store”) within two (2) miles from that property line of the Shopping Center nearest to the

- Competing Store (the foregoing covenant being hereinafter called “Tenant’s Non-Competition
Covenant”). “Affiliate” means a proprietorship, corporation, partnership, unincorporated association or
other person or entity “contr@lling”, “‘controlled” by or under common “control” with Tenant. The words
“‘controlling”, “controlled” and “‘control” shall have the meanings given them under the Sécurities
Exchange Act of 1934, as amended, If.the Tenant’s Non-Competition Covenant is violated, then, in
addition to all other rights and '_r_emédies.'Landlord shall have the right to add the “gross receipts of the
Competing Store” (hereinafter defined) to the Gross Sales made by Tenant hereunder for the purpose of
computing Percentage Rent. The phrase “gross receipts of the Competing Store” shall be determined by
applying the definition of Gross Sales at Section 4.05 to transactions of the Competing Store. Tenant
shall include the address and identity of its business at the Premises in all advertisements made by Tenant
in which the address and identity of any similar local business of Tenant is mentioned and shall not divert
from the Premises any transactions or other business:which would occur at or from the Premises.

ARTICLE 8: COMMON AREAS

Section 801;  USEOF COMMON AREAS,

Subject to the Landlord's right under Section 1.02(d), above, Tenant and its employees and
invitees are, except as otherwise specifically provided in this Lease, authorized, empowered and
privileged during the Term to, use the Common Areas for their respective intended purposes in common
with other persons. Landlord shall a all times have the right to utilize the Common Areas for
promotions, exhibits, or events, the leasing of kiosks and food facilities, landscaping, decorative items,
and any other use which, in Landlord’s reasonable judgment, tends to attract customers to, or benefit the
customers of the Shopping Center; provided that such uses shall not materially diminish the parking
spaces, in the proximity of the Premises, available for use by Tenant’s patrons or unreasonably impair
access to the Premises. . . . o

Section 802  COMMON AREA MAINTENANCE SUM,

(a) The terth “Common Area Maintenance Sum” (or the “CAM Sum”) shall be charged and
prorated in the manner hereinafter set forth and shall mean all sums incurred by Landlord reasonably and
appropriately and for the best interests of the Shbpﬁing Center in connection with the operation and
* maintenance of the Common Areas (or any additions thereto), including, without limitation, the costs and
expenses of: (i) operation, maintenance, repair and replacement of the storm and sanitary sewer, water,
electrical, gas, steam, telephone, lighting (including, poles, bulbs, and fixtures), other utility systems and
facilities and services supplied for use within or in connection with the Common Areas (but not for use
by individual tenants unless supplied to Tenant in common with other tenants), together with usage,
reservation, connection and other fees, rents and charges therefor, including transition fees or other fees
paid in connection with the termination, addition or change of Service Providers by Landlord; operation,
maintenance, repair and replacement of pylon, monument, directional signs and other traffic signals,
markers, controls, signs (including all identification signs) both on and off site (excluding individual
tenant sign faces and any other sign fixtuires or components maintained by individual Tenants); ducts,
conduits and similar items; (ii) snow, ice, trash, and garbage removal (excluding trash and garbage
removal for individual tenants unless Landlord supplies such services to Tenant in common with other
tenants), pest control, and cleaning, painting, sweeping, striping and repaving all parking surfaces,
services areas and other portions of the Common Areas; (iii) operation, maintenance, repair and
replacement of heating, ventilating and air cooling, sprinkler, security, emergency, life safety systems,
and any other items, facilities, equipment and, systems furnished by Landlord as part of the Commeon
Areas; (iv) premiums and other charges for inéutqnc_e to the extent provided by Landlord, including
without limitation liability insurance for personal and bodily injury, death and property damage;
insurance covering the Buildings and the Commori Areas against fire and extended coverage perils; theft
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or casualties; workers’ compensation; plate glass insurance for glass exclusively serving the Common
Areas; boiler insurance (if carried); and rent insurance provided by Landlord pursuant to Section
11.02(a)(iii); (v) operation, maintenance, repair and replacement of fencing and similar items located
within the Common Areas and interior and exterior planting, replanting and replacing of all flowers,
shrubbery, plants, trées and other landscaping within the Common Areas; (vi) operation, maintenance,
repair and replacement of structures forming part of the Common Areas; (vii) maintenance, repair,
replacement and depreciation of all machinery and equipment used in the tenancy and depreciation of all
machinery and équipment used in the operation’or maintenance of the Common Areas (including but not
limited to all escalators, elevators and other verfical transportation (if any)), security vehicles and
equipment, and all personal property taxes and other charges incurred in connection with such machinery
and equipment; (viii) all license and permit fees, and any and all parking surcharges that may result from
any environmental or other laws, rules, regulations, guidelines or orders; (ix) the cost of installation and
operation of loudspeaker systems, music program services, cable television systems, or similar audio or
video transmission systems; (x) personnel, including without limitation, cleaning and maintenance people
together with the uniforms, payroll, payroll taxes and employee benefits of all such personnel; (xi) the
cost of security personnel and equipment, including, without limitation, uniforms as well as
transportation and surveillance equipment; (xii) reasonable reserves for replacement of fixtures and
improvements in and equipment servicing the Common Areas, and (xiii) Landlord’s supervisory charge
in an amount equal to fifteen percent (15%) of the total aggregate cost of operating and maintaining the
Common Areas, including but not limited to those things listed in Section 8.02(a). Landlord's fifteen
percent (15%) supervisory charge shall not include Real Estate Taxes.

) Notwithstanding the. foregoing, the CAM Sum shall not include: (i) the cost of any repair
or replacement required of Landlord pursuant to the reconstruction obligations of Landlord under any
tenant leases on account of uninsured casualty damage; (ii) depreciation (other than depreciation as
above specified); (iii) any utilities which are directly metered or submetered to tenants of the Shopping
Center; (iv) the costs .of'tenant'improve'ménts, lease nég’o‘tiations, brokerage fees or commissions or other
costs attributable to the leasing of any part of the Shopping Center to specific tenants; (v) mortgage
interest or amortization payments or similar financing costs of Landlord; (vi) Landlord’s income taxes,
gross profits, franchise, personal property or similar taxes or charges upon the profits, assets, franchise,
employees or income of Landlord (except that Tenant shall pay any tax imposed directly upon the rentals
payable by Tenant hereunder); (vi) the removal or clean-up of asbestos or any other hazardous material
from the Shopping Center (bt may include routine periodic inspections therefor); (vii) any cost
associated with the initial construction of the buildings and capital improvements constituting the
Shopping Center or as initial improvements on additional lands subsequently added thereto, or
subsequent capital expenditures for the remodeling of the Shopping Center in the nature of aesthetic
beautification or modernization (as distinguished in each case from replacements for preservation or
maintenance, which are includable in the CAM Sum); (viii) costs of correcting manifest defects in the
initial design or construction of the Shopping Center within one year after substantial completion thereof,
(ix) expenses for repairs made necessary by fire or other casualty, to the extent that the Landlord receives
insurance proceeds therefor, (x) legal expenses incurred in enforcing any other lease, or (xi) direct
settlement payments by Landlord in connection with personal injury claims. Capital costs included in the
CAM Sum shall be amortized over the reasonablé useful life of the applicable equipment, fixture or
improvement, and only the amount of such amortization allocable to the applicable billing period shall be
included in any payment period. i

(©) Notwithstanding anything coritained in this Lease to the contrary, in calculating the:
“CAM Charge” (defined in Section 8.03), the CAM Charge may be based upon Landlord’s estimates,
which estimates and payments thereon shall be subject to adjustments in future billings to Tenant based
on Landlord’s actual cost. Landlord may cause any or all maintenance services for the Common Areas to
be provided by an independent contractor or contractors or others.

(d) If Landlord from time to time acquires, or makes available, additional land or
improvements for parking or other Common Area purposes, the CAM Sum shall also include all costs
and expenses incurred by Landlord in connection with the operation or maintenance of said additional
land and improvements. The words “maintenance”, “maintain” or “maintaining” as used in this Article 8
includes without limitation, all repairs, replacements and other work and service of any type whatsoever,
whether capital or non-capital in nature.

Section 8.03: CAM CHARGE.
Tenant shall pay to Landlord, as Additiphal'Rent, Tenant’s share of the CAM Sum in the manner

hereinbelow set forth. Ténant’s share of the CAM Sum for any Partial Year and for each Year through
the end of each December 31 shall be an amount equal to the CAM Sum for the period multiplied by the
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GLA Fraction therefor (the “CAM Charge”). For any Partial Year, the CAM Sum will be multiplied by
the Partial Year Fraction with the result multiplied by the GLA Fraction therefor. Tenant shall pay-
Landlord on the Rent Commencement Date arid on the first day of each calendar month in the Term
thereafter amounts estimated by Landlord to be Tenant’s monthly share of the CAM Sum. Landlord may
adjust said amount at the end of any calendar month on the basis of Landlord’s experience and
reasonably anticipated costs. Within one hundred and twenty (120) days following the end of each
December 31, Landlord shall furnish Tenant a statément covering the Year Jjust expired, certified as
correct by an independent public-accountant or.an authorized representative of Landlord, showing the
CAM Sum and the amount of the CAM Charge and the payments, made by Tenant with respect thereto
as set forth hereinabove. If Tenant’s aggregate monthly payments on account of the CAM Charge are
greater than Tenant’s share of the CAM Sum, Tenant shall receive a credit for the excess against monthly
installments on-account of the CAM Charge next ‘becoming due to Landlord; if said payments are less
than said share, Tenant shall pay to Landlord the difference forthwith. Any statement rendered by
Landlord to Tenant for Tenant's share of the CAM Sum shall be deemed accepted by Tenant unless,
within two (2) years after the receipt of such statement, Tenant shall notify Landlord in writing of the
items it disputes ("Notice of Dispute"). Pending the determination of such dispute, Tenant shall pay all
amounts due as indicated on the statement and such payments shall be without prejudice to Tenant, In
connection with determining and resolving such dispute, Tenant may upon reasonable prior written
notice and at Landlord's home office, inspect and review the books of Landlord kept in connection with
the CAM Sum. If the dispute is not amicably settled between Landlord and Tenant within sixty (60) days
after completion of Tenant's audit or review, either party may refer the disputed items to a reputable firm
of independent certified public accountants, selected by Landlord and approved by Tenant, for a
decision, and the decision of such firm shall be conclusive and binding upon Landlord and Tenant. The
expenses involved in such determination shall be borne by the party against whom a decision is rendered
by such accountants, provided thit if more than one (1) item is disputed and the decision shall be against
both parties, then the expenses shall be apportioned according to the monetary value of the items decided
against each party; provided that Landlord shall bear no expenses in connection with such proceeding if
it is determined that the overcharge to Tenant is séven percent (7%) or less than the actual amount due.
If the dispute on any item shall be determined ix_;_’I_Teh_ant’s favor, the amount of Tenant's overpayment
shall be refunded to Tenant within thirty (30) days of such accounting firm's notice of its decision.
Notwithstanding the foregoing, if a2 Major shall have conducted an audit of comparable items for a
comparable period, Landlord may provide a copy of such audit to Tenant as final evidence of the cost of
items shown therein, and Tenant shall not have the ‘audit right provided herein as to such items and
period. If any tenant of any part of the Shopping Center, in lieu of paying a share of the CAM Sum, shall
undertake to maintain any designated part of the Common Areas of the Shopping Center, the GLA of
such tenant’s leased premises shall-fiot be'included-in the denominator of the GLA Fraction for the
applicable purposes of this Section: Landlord represents that the monthly payments of the CAM Charge
for 1999 is $1.00 per squiare foot, and the monthly Tax Charge for 1999 is $1.50 per square foot.

Section 8.04: . CHANGES BY LANDLORD. . *

As between Landlord and Tenant, Landlord shall at all times have the right and privilege of
determining the nature and extent of the Common, Areas, and of making such changes, rearrangements,
additions or reductions therein and thereto from time to time which in its opinion are deemed to be
desirable and for the best interests of a significant number of the persons using the Common Areas or
which are made as a result of any federal, state orlocal environmental or other governmental
requirements, including but not limited to, the location, relocation, enlargement, reduction or addition of
driveways, entrances, exits, automobile parking spaces, employee and customer parking areas (if any ),
the direction and flow of traffic, installation of prohibited areas, landscaped areas, and any and all other
facilities of the Common Areas.- Landlord (or others entitled to) may from time to time make alterations,
reductions, or additions anywhere to the Buildings, the Common Areas or other part of the Shopping
Center or any lands or improvements added thereto, construct additional buildings or improvements on
the Common Areas or elsewhere and make alterations thereto, build additional stories on any buildings,

construct additionial parking facilities, and construct roof, walls, and any other improvements over, or in
connection with any part 6f ; or all of, the Common Aréas or enclose same. Landlord shall not, however,
after approval by Landlord of the Plans make any material change in the dimensions of the Premises or
change the location of the Premises without Tenant’s consent unless required to make any such change(s)
by reason of any federal, state or local environmental law, rule, regulation, guideline, judgment, order or
other governmental requirements. ’

Section 8.05; LANDLORD’S MAINTENANCE AND CONTROL.

Landlord agrees to maintain and operate, or cause to be maintained and operated, the Common
Areas in good and reasonablé condition and mannér. Landlord shall, as between Landlord and Tenant, at
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all times during the Term have the sole and exclusive control, management and direction of the Common
Areas. The rights of Tenant in and t6 the Common Areas shalil at all times be subject to the rights of
others to use the same in common with Tenant, and it shall be the duty of Tenant to keep all of the
Common Areas free and clear of any obstructions or interferences created or permitted by Tenant or
resulting from Tenant’s operation: Landlord may at any time and from time to time close all or any
portion of the Common Areas to make repairs or changes, or to such extent as may, in the opinion of
Landlord, be necessary to prevent a dedication thereof or the accrual of any rights to any person or to the
public therein, to close temporarily any or all portions of the Common Areas and to do and perform such
other acts in and to Common Areas as, in the exercise of a good business judgment, Landlord shall
determine to be advisable with regard to use thereof by occupants and tenants, their employees and
invites, : S

ARTICLE 9: RULES AND REGULATIONS

Tenant agrees that Landlord may establish and from time to time change, alter and amend, and
enforce against Tenant, such reasonable rules and regulations as Landlord may deem necessary or
advisable for the proper and efficient use, operation and maintenance of the Common Areas, provided
that all such rules and regulations affecting Tenant and its invites and employees shall apply equally and
without discrimination to substantially all of the retail tenants in the Buildings and shall be consistent
with the express terms of this Leasé. ‘The tules and regulations herein provided for may include, but shall
not be limited to, the hours.during which the Common Areas shall be open for use.

" ARTICLE 10: CONSTRUCTION WORK

. Tenant shall not perform any construction or.make any alterations, additions or changes in or to
the Premises at any time during the Term (herein sometimes collectively called “Construction Work”)
without Landlord’s prior written consent; provided that Tenant shall have the right to make interior, non-
structural alterations and improvements that do not penetrate the roof, without Landlord's consent if the
cost of the same is less than $10,000. In no event shall Tenant make or cause to be made any penetration
through any roof, floor or exterior or shared wall without the prior written consent of Landlord. Tenant
shall be directly responsible for any and all damages, including, without limitation, damages to the
Buildings, the Premises and the premises of other tenants in the Buildings resulting from any of Tenant’s
Construction Work, wheéther or not Landlord’s consent therefor was obtained. Any and all Construction
Work which is consented to by Landlord shall be performed in accordance with (a) drawings and
specifications prepared by a licensed architect, or engineer and approved in writing by the Landlord
before the commencément.of the Construction Work, (b) all necessary governmental approvals and
permits, which approvals and p'el_'m_it's Tenant shall obtain at its sole cost and expense, and (c)all
applicable laws, rules, regulations, building codes and other governmental requirements relating thereto.
All Construction Work shall conform the terms of any approval or consent given by Landlord and shall
be performed in a good and ‘workmanlike manner and diligently prosecuted to completion to the end that
the Premises shall at all times be a.complete unit except during the period of the Construction Work.
Any Construction Work performed by Tenant without Landlord’s consent shall be returned to its original
condition at Tenant’s sole cost and expense upon’request by Landlord. Tenant shall perform any
Construction Work in such a manner as not to obstruct the access to the premises of any other occupant
of the Buildings nor obstruct Common Areas. In‘the event Tenant shall perform any permitted or
required Construction Work, none of the Construction Work need be insured by Landlord under such
insurance as Landlord may carry upon the Buildings nor shall Landlord be required under any provisions
of this Lease relating to reconstruction of the Premises to reconstruct or reinstall any such Construction
Work. If necessary in connection with any Construction Work by Tenant, Landlord and Tenant shall
cooperate in designating suitable portions of the Shopping Center lands to serve as a staging area for the
storage of Tenant’s construction materials, trailers and other equipment, and Tenant shall maintain such
areas in a safe and orderly condition. Landlord and Tenant also shall agree upon a suitable access to the
Shopping Center for use by all of Tenant’s and its contractors’ and suppliers’ vehicles (and areas for the
parking and storage of such vehicles), and Tenant shall cause all of its employees, contractors and
suppliers to use only such 'ent_réncq's and no other entrances to the Shopping Center.

ARTICLE 11: INDEMNITY AND INSURANCE

Section 11.01: TENANT'S INSURANCE.

(a)v . Tenant funher covenants and agreés :tljiat from and after the date of delivery of the
Premises from Landlord to Tenant, Tenant will c,arry: gnd maintain, at its sole cost and expense, the
-~ following types of insurance, in the amounts specified and in the form hereinafter provided for:

. .Landlord:_@__ Tenant:
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)] Public Liability and Property Damage. General Public Liability Insurance

covering the Premlses and Tenant’s use thereof: ‘against claims for personal and bodily injury or death,
property damage and product liability occurring upon, in or about the Premises, such insurance to afford
protection to the limit of not less than $3,000,000 in respect of bodily injury or death to any number of
persons arising out of any one occurrence and such insurance against property damage to afford
protection to the limit of not less than $1,000,000 in respect of any instance of property damage. The
insurance coverage required under this Section 11.01(a)(i) shall, in addition, extend to any liability of
Tenant arising out of the mdemnmes provided for'in Section 11.03. The general aggregate limits under
the General Public Liability Insurance policy or pollcxes must apply separately to the Premises and to
Tenant’s use thereof. Accordingly, if Tenant obtams the General Public Llablhty Insurance herein
required under the Commercial General Liability- form of policies, or their equivalent, Tenant shall also
. obtain Insurance Services Office (*1SO”™) Endorsement CG-25-04-11-85 Amendment-Aggregate Limits
-of Insurance (Per Location) or its equivalent as detérmined by Landlord (the “Endorsement”). The
certificate of insurance evidencing the Commeéicial General Liability form of policies and the

Endorsement shall specify on the face thereof that the limits of such pollmes apply separately to the
Premises.

(i) . Bailers. Boiler and machinery insurance in adequate amounts on all fired
objects and other ﬁred pressure vessels and systems serving the Premises (if any); and if the said objects
and the damage that may be caused by them or result from them are not covered by Tenant’s extended
coverage insurance, then such i insurance shall be in an amount not less than $250,000 and be issued on a
replacement cost basis. .

(iii) Tenant Leasehold Improvements and Property. Insurance covering all of the
items included in Tenant's leasehold 1mprovements if any, all heating, ventilating and air conditioning

equipment serving the Premises; together. with Tenant’s trade fixtures, merchandise and personal

" property from time to time in, on or upon the Premlses and alterations, additions or changes made by
Tenant pursuant to Article 10, in an amount not less than cone hundred percent (100%) of their full
replacement cost from time to time during the Teml, provxdmg “all-risk” protection against perils,
without limitation, included within the standard state form of fire and broad form extended coverage
insurance policy, together with insurance against sprinkler damage, vandalism and malicious mischief.
Any policy proceeds from such insurance shall be held in trust by Tenant’s insurance company for the
repair, reconstruction and réstoration or replacement of the property damaged or destroyed unless this
Lease shall cease and terminate under the provisions of Article 12.

(iv)  Workers’ Compensation And Employer’s Liability. Workers’ Compensation
and Employer’s Llablllty insurance affording. statutory coverage and containing statutory limits with the
Employer’s Liability portion. -

() All policies of insurance provided for in Section 11.01(a) shall be issued in form
acceptable to Landlord by insurance companies with a financial size of not less than A+ as rated in the
most current available “Best’s Insurance Reports”, and qualified to do business in the state in which the
Buildings are located. Each' and every such pollc. #(i) shall'be issued in the name of Tenant and shall
name as an addmonal insured each of Landlord and any other parties in interest from time to time
designated in writing by notice from Landlord to Tenant (ii) shall be for the mutual and joint benefit and
protection of Landlord and Tenant and any such cher parties in interest; (iii) shall (or a certificate
thereof shall) be delivered to each of Landlord and any such other parties in interest within ten (10) days
after delivery of possession of the Premises to Tenant and thereafter within thirty (30) days prior to the
expiration of each such policy, and, as often as any such policy shall expire or terminate; renewal or
additional policies shall be procured-and maintained by Tenant in like manner and to like extent; (iv)
shall contain a provision that the insurer will give to Landlord and such other parties in interest at least
thirty (30) days notice in writing in advance of any material change, cancellation, termination or lapse, or
the effective date of any reduction in the amounts of insurance; (v) shall be written as a primary policy
which does not contribute to and is not in excess of coverage which Landlord may carry; and (vi) shall
contain a provision that Landlord and any such other parties in interest, although named as an insured,
shall nevertheless be entitled to recover under said policies for any loss occasioned to it, its servants,
agents and employees by reason of the riegligence of Tenant. Any insurance provided for in Section
11.01(a) may be maintained by means of a policy or policies of blanket insurance, covering additional
items or locations or insureds’, provided, however, that: (i) Landlord and any other parties in interest
from time to time de51gnated by Landlotd to Ténant shall be named as an additional insured thereunder
as its interest may appear; (ii) the. coverage afforded Landlord and any such other parties in interest will
not be reduced or diminished by reason of the use of such blanket policy of insurance; (iii) any such
policy or policies [except any covering the risks referred to in Section 11.01(2)(i)] shall specify therein
(or Tenant shall furnish Landlord with a written statement from the insurers under such policy
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specifying) the amount of the total insurance allocated to the Tenant’s improvements and property more

specifically detailed i in Sectlon 11. Ol(a)(m), and (w) the requirements set forth in this Article 11 are
otherwise satisfied.

Section 11.02: LANDL’ORD’S INSI&ANCE.

(a) Landlord shall at all nmes durm g the Term carry and maintain the following types of
insurance in the amounts specxﬁed and in the form bereinafter provided for:

@) Public L;ablhg and Propm Damage General Public Llablhty Insurance
against claims for bodily injury or death and property damage occurring upon, in or about the Common
Areas, such insurance to afford protection to the limit of not less than $5,000,000 in respect to injury or
death to any number of persons arising out of any one occurrence and such insurance against property

damage to afford protection to the limit of not. less than $1,000,000 in respect of any instance of property
damage. -

-(i))  Landlord’s Real and 'Personal Property. Insurance covering the Buildings
[excluding Tenant’s improvements and property required to be insured by Tenant pursuant to Section
11.01(a)(iii)] in an amount not léss:than one hundred percent (100%) of full replacement cost (exclusive:
of the cost of excavations, foundanons and footmgs), from time to time during the Term, provrdmg
protection against perils mcluded within the standard state form of fire and extended coverage insurance
policy, together with insurance against sprinkler damage, vandalism and malicious mischief, and such
other risks as Landlord may from time to time determine and with any such, deductibles as Landlord may
from time to time determine, provrded any such deductrbles shall not be more than Fifty Thousand
Dollars ($50,000) per. clarm A

(111) Rent Insurance Rent irisutance with respect to the premises of the tenants in the
Shopping Center if available at a cost which Landlord in its sole judgment deems reasonable, against loss
of rents for reasons set forth in Section 12.04 in an aggregate amount equal to not more than twenty-four
(24) times the sum of (i) the monthly requirement of Minimum Rent of such tenants, plus (ii) the average
monthly amount estimated from time to time by Landlord to be payable by such tenants as Percentage
Rent and as Additional Rent pursuant to their leases.

() Any insurance provided for in Section 11.02(a) may be maintained by means of a policy
or policies of blanket insurance, covering additional items or locations or insureds, provided that the
requirements of Section 11.02(a) are otherwise satisfied. Tenant shall have no rights in any policy or
policies maintained by Landlord and shali not be entitled to be named an insured thereunder, by reason of
payment, as part of the CAM Sum, of i its-share of Landlord s premiums for the insurance provided forin
this Section 11.02 or otherwrse .

Section 11. 03 INDEMNIFICATION,

Tenant agrees that Landlord shall not be llable for any damage or liability of any kind or for any
mjury to or death of persons or damage to property.- of Tenant or any other person during the Term from
any cause whatsoever (exceptmg only Landlord’s-gross negligence or willful misconduct), including
without limitation bursting pipes and smoke, the construction, use, occupancy or enjoyment of the
Premises by Tenant or any person therein or holding under Tenant, or the happening upon or about the
Premises of any event; and Tenant for the purposes of this Section 11.03 shall be deemed to be in
exclusive control of the Premises during the Term. Tenant does hereby agree to and shall defend,
indemnify and save harmless Landlord and Agent (if any) from all claims, actions, demands, costs and
expenses and liability whatsoever, including reasonable attorney’s fees, on account of any such real or
claimed event, damage or liability and from all liens, claims and demands arising from any occurrence or
occurring in, or at the Premises; or arising out of the construction, use, occupancy or enjoyment of the
Premises, or at any other locatron in the Shopping Center and occasioned in whole or in part by any act
or omission of Tenant, its agents, contractors, servants, employees or invites. Tenant shall not, however,
be liable for, and the foregomg indemnification shall not extend to, any damage or injury occasioned by
the gross negligence or willful mlsconduct of the Landlord unless Tenant is required by this Lease to
insure against damage or m_]ury

Landlord shall mdemmfy deferid and hold the Tenant harmless from all claims, actions,
demands, costs and expenses (including reasonable attorney’s fees) arising out of or relating to any act or
occurrence in the Common Areas, unless the same is ‘caused by the negligence or willful misconduct of
Tenant. :
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Section 11.04: MUTUAL WAIVER "

Landlord and Tenant hereby wa1ve any nghts each may have against the other on account of any
loss or damage occasioned t6 Landlord or Tenant, as the case may be, their respective property, the
Premises, its contents or to tl_xe other.portions of the Buildings, arising from any risk covered by fire and
extended coverage insurance, and:to the extent of recovery under valid and collectible policies of such
insurance, provided that such waiver does not invalidate such-policies or prohibit recovery thereunder.
The parties hereto each, on ‘behalf of their respectxve insurance companies insuring the property of either

Landlord or Tenant against any such loss, waive any right of subrogation that such insurers may have
against Landlord or Teriant, as the case may be. . . :

Section 11,05: COMPLIANCE WITH INSURANCE AND GOVERNMENTAL REQUIREMENTS,

“Subject to Landlord’s obligations express obligations under Section 13.01, Tenant agrees at its
own expense to comply with (and t6 make all alterations, improvements and changes required, with
respect to the Premises, by) all governmental requ1remems (including without limitation the Americans
with Disabilities Act and comparable legal requlrements), as well as the recommendations and
requirements, with respect to the Premises, or its use or occupancy, of the insurance underwriters or
insurance rating bureau or any sm-nlar pubhc or private body and any governmental authority having
jurisdiction with respect to the use or occupancy of the Buildings, including, but not limited to,
installation of fire extinguisher's or automatic detection and/or suppression systems, any changes,
modifications or alterations in.the detection and/or suppression systems or additional detectors and/or
sprinkler heads or the location of partitions, trade. ﬁxtures or other contents of the Premises.

Sechon 11:06: EFFECT ON LANDLORD S INSURANCE

Tenant shall not do or suffer tobe done ‘or keep or suffer to be kept, anything in, upon or about
the Premises which will contravene Landlord' policies insuring against loss or damage by fire or other
hazards, or which will prevent Landlord from procunng such policies in companies acceptable to
Landlord at regular rates or which will in any way cause an increase in the insurance rates for any portion
of Landlord’s property. If Tenant violates any prohibition provided for in the first sentence of this
Section 11.06, Landlord may, without notice to Tenant, correct the same at Tenant’s expense. Tenant
shall pay to Landlord as Additional Rent forthwith upon demand the amount of any increase in the
premiums for insurance resulting from any violation of the first sentence in this Section 11.06, even if
Landlord shall have consented to the doing of or the keeping of anything on the Premises which
constituted such a violation (but paymént of such Additional Rent shall not entitle Tenant to violate the
provisions of the first sentence of this Section 11.06);

Section 11.07; IMITO'I;A'N'DLO "s RESPONSIBILITY.

Landlord shall not be responsxble or hable to Tenant for any loss or damage that may be
occasioned by or through the acts or omissions of persons occupying space adjoining the Premises or any
other part of the Shopping Center or.the Bulldmgs, or for any loss or damage resulting to the Tenant or
its property from bursting, stoppage or leaking of v water, gas, sewer or steam pipes or other utility lines or
for any damage or loss of property within the Premises from any cause whatsoever. Such limitation of
responsibility and liability shall not, however, apply to Landlord’s gross negligence or willful
misconduct, except to the extent such gross neglngence or willful misconduct is to be insured against by
Tenant pursuant to this Lease. .

ARTICLE 12: DAMAGE OR DESTRUCTION

Section 12.01: LANDLORD'S DUTY TO RECONSTRUCT

In the event the Bunldmgs are damaged or dcstroyed by any of the risks referred to in Section
11.02(a)(ii) against which Landlord is obligated to procure insurance, Landlord shall (subject to being
able to.obtain all necessary permits and approvals therefor, including without limitation permits and
approvals required from any agency or body administering environmental law, rules or regulations),
within one hundred twenty (120) days after such damage or destruction (unless this Lease is terminated
pursuant to Section 12.03), commence to: (a) repair or reconstruct the Buildings, and (b) repair or
reconstruct the Premises to substanha]]y the same condition as the Premises were originally delivered to
Tenant. Landlord shall prosecute all such work diligently to completion. In no event shall Landlord be
liable for interruption to Tenant's business or for damage to or repair or reconstruction of any of those
things which Tenant is requ1red to insure pursuant to Section 11.01 (a)(iii); nor shall Landlord be
required to expend more for any repalr or reconstmctlon pursuant to this Section than the net amount of
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insurance proceeds received by Landlord in connectlon therewrth plus the deductible amount under
Landlord's policy. Co

Section 12.02: TENANTS iﬁUrY TO RECONSTRUCT

If any item which Tenant'is requrred to insure pursuant to Section 11.01(a) (iii) is damaged or
destroyed by fire or any of the other risks referred to therein, Tenant shall (subject to being able to obtain
all necessary permits and approvals therefor mcludmg without limitation permits and approvals required
from aniy agency or body adrmmstenng envrronmental laws, rules and regulations), within fifteen (15)
days after Landlord has substantially repaired ot reconstiucted the Buildings and the portion of the
Premises Landlord is obligated to repair or reconstruct pursuant to Section 12,01 (unless this Lease is
terminated pursuant to Section 12.03) commence to repair or reconstruct such damaged or destroyed
items to at least substantially the same condition in which they were prior to such damage or destruction
and prosecute the same diligently to completion, and promptly thereafter Tenant shall reopen the
Premises for business to the public. In all events, Tenant and not Landlord shall be solely responsible for

the reconstruction and rehabilitation and repair of Tenant’s leasehold improvements and trade fixtures,
furnishings, equipment : and property

Section 12.03: RIGHT TO IERMINATE

(a) Landlord shall have the option to termmate this Lease upon giving written notice to
Tenant of the exercise: thereof ‘within one hundred twenty.(120) days after the Landlord’s 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; or (ii) the Buildings are damaged or destroyed as a
result of any flood, earthquake act of war, nuclear reaction, nuclear radiation or radioactive
contamination, or from any othér risk not covered byi insurance which Landlord is obligated to procure
pursuant to Section 11.02(a)(ii); or (iii) any damage to or destruction of the Buildings occurs within the
last three (3) Years of the Term or in any Partial Year at the end of the Term; or (iv) fifty percent (50%)
or more of the GLA in the Buildings immediately. prior to the damage or destruction is rendered unfit for
carrying on business therein; or (v) the lease entered into between Landlord and any Major shall be
terminated as a result of such casualty, or (vi) the holder of any mortgage on the Landlord’s Building

shall not release to Landlord adequate proceeds of insurance for the payment of the costs of such
restoration.

(b) If the Premises are rendered wholly unfit for carrying on the Tenant’s business after
damage to or destruction thereof from a any cause within the last Rent Year of the Term, Tenant shall have
the option to terminate thrs Lease upon giving Written notice to Landlord of the exercise thereof within
thirty (30) days. after the Premjsés are damaged or destroyed Unless so terminated, this Lease shall
continue in full force and effect, and Landlord and Tenant shall perform their respective obligations
under Sections 12.01 and 12.02. Upon any termination of this Lease under any of the provisions of this
Section 12.03, the Rent shall be adjusted as of the date of such termination and the parties shall be
released thereby without further obligation to the:other party coincident with the surrender of possession
of the Premises to the Landlord except for 1tems wh:ch have been theretofore accrued and are then
unpaid.

Section 12.04: ABATEMENT OF RENT.

If this Lease is not terminated pursuant to Section 12.03 after damage or destruction of the
Buildings, and if the Premises are rendered wholly or partially unfit for carrying on Tenant’s business by
such damage or destruction; then the: Minimum Rent and the Additional Rent payable by Tenant under
this Lease during the periods as the Premises are so rendered unfit shall be abated, and (if Percentage
Rent is payable hereunder) the Gross Sales Break Point and Partial Year Break Point shall be reduced in
direct proportion to the percentage of the GLA in the Premises which is rendered unfit for that period. In
no event shall such abatement or.reduction continue later than sixty (60) days following the date on
which the earlier of the following occurs: (i) Landlord has substantially repaired or reconstructed the
Buildings and the portion of the Premises Landlord is obligated to repair or reconstruct pursuant to
Section 12.01, and Landlord has redelivered the Premises to Tenant, or (i) Tenant opens the Premises for
business to the public with a selling area, available for Tenant's use, of not less than 80% of the Selling
area available to Tenant prior to the occurrence of such damage or destruction.

Section 12,05: DEMOLITION OF THE BUILDINGS.

For the pnrposes of this Article 1'2, if the Buildings (or any part thereof) are so substantially
damaged that it is reasonably necessary, in Landlord’s judgment, to demolish the same for the purpose of
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reconstruction; Landlord may dembolish the same, in which event Landlord may treat such demolition as
if it had been caused by the same  cause as caused the damage to the Buildings.

ARTICLE 13: MAIN_TE_N_ANCE OF PREMISES

Section 13.01: LANDDORD S DUTY TO MA!H!AJN STRUCTURE,

Landlord will keep the roof the, extenor face of structural walls, foundation, load bearing beams,
columns and structural ﬂoor or floors which enclose the Premises (excluding floor coverings, such as
carpeting, terrazzo and other special ﬂoonng, wal]s installed at the request of Tenant, doors, windows
and glass and window frames) in good repair sub]ect to the provisions of Article 8. Landlord shall use
reasonable efforts to not interfere with Tenant's business when making such repairs. Notwithstanding the
foregoing provisions of this Section 13.01, Landlord shall not in any way be liable to Tenant unless
Tenant shall have given Landlord written notice of the necessity for such repairs, and provided that any
damage necessitating such repairs shall not have been caused by the omission, negligence or willful act
of Tenant, its concessionaires, officers, employees, licensees or contractors or by the failure of Tenant to
perform any of its obligations under this Lease (in either of which events Tenant shall be responsible
therefor) or have been caused to any of the items Tenant is required to insure pursuant to Article 11.
Landlord shall be under rio liability for repair, taintenance, alteration, improvement, reconstruction,
renewal or any other action with respect to the Prernises or any part thereof, or any plumbing, electrical,
heating, ventilating, air conditioning, or other mechanical installation therein, except as may be expressly
set forth in this Lease. Landlord's obligations under this Lease shall not include: (i) any repair,
maintenance or replacement of any defective workmanshlp or material performed or installed as a part of
Tenant’s Work, or suhsequently performed by an_yone other than Landlord, its employees, agents or
contractors; (ji) any repair, mamtenance or replac ment required as a result of the negligence,

misconduct or abuse of Tenant or any assignee, sul tenant or other occupant of the Premises by, through
or under Tenant, or their respectlve employees, agents or contractors; (iii) the maintenance, repair or
replacement of windows, doors and glass or related frames or moldings, non-structural walls, the HVAC
and electrical, plumbing, communications and other unhty systems, equipment and fixtures or any
components thereof, or of any other components ‘of the Premises not specifically enumerated in this
Section; (iv) patching and other maintenance of the roof(s) of the Buildings enclosing the Premises to the
extent necessitated by the placement of any of Tenant's equipment of fixtures or by any other acts of
Tenant; (v) any improvements, upgrades or modifications required to be made to any foundations,
exterior and interior load-bearing walls, roofs and/or structural members of the building constructed on
the Premises required or desirable in connection with any improvements or betterments which Tenant
constructs or intends to construct on or to the PremlSCS or (vi) any work, maintenance, improvements or
replacements otherw15e expressly alloeated to Tenant under any other provisions of this Lease.

Section 13.02: TENANT 'S DUT'X- TO_ MAIN'IAIN PREMISES.

Tenant will at all times, from and after delivery of possession of the Premises to Tenant, at its
own cost and expense, mamtam and make all needed repairs and replacements, and do all other work at,
to or for the Premises.and every. part. thereof to p'ender and maintain the same at all times in good and
tenantable condition. Tenant’ s, obhgatlon under this' Sectlon 13.02 shall include, but not limited to,
repairing, replacmg and otherwwe maintaining iteiris as required by any governmental agency having
jurisdiction thereof, ceilings, utility meters, pipes and conduits outside the Premises which are installed
by Tenant or which exclusively serve the Premises, all fixtures, heating, ventilating and air conditioning
equipment (whether such heating, ventilating and air conditioning equipment is located inside the
Premises or on the roof of the Buildings), sprinkler equipment and other equipment within the Premises,
the store front or store fronts, all of Tenant's signs, security grilles or similar enclosures, locks and
_closing devices, and all window sash, casement or frames, doors and door frames; provided that Tenant
shall make no adjustment, alteration or repair of any part of any sprinkler, life safety or other detection or
suppression system in or serving the Premises without Landlord’s prior approval. Tenant shall permit no
waste, damage or injury to the Premises and Tenant shall initiate and carry out a program of regular
repair and other maintenance of the Premises, including the painting or refinishing of all areas of the
interior and the storefront as approved by Landlord, so as to impede, to the extent possible, deterioration
by ordinary wear and tear and to-keep the same in attractive condition. Tenant will not overload the
electrical wiring or other systems serving the Premises or within the Premises, and will install at its
expense, but only after obtaining Landlord’s writteri approval, any additional electrical wiring or other
items which may be required in‘corinection with’ Tenant s apparatus. Tenant shall not install any exterior
gates, barriers or other comparable exterior security device without Landlord's prior approval. Tenant
agrees to maintain, with a reputable contractor, a regular service and maintenance contract on the HVAC
equipment and systems servicing the buildings and.improvements on the Premises, with routine
inspections and servicing as recommended by the HVAC manufacturer. Landlord shall assign to Tenant
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any remammg warrantres apphcable to the HV AC system, and Tenant shall make all required repairs and
replacements thereto O : ‘ .

Section 13. 03 RIGHT OF ACCESS TO THE PREMISES

Landlord and |ts authonzed representatlve may enter the Premises at any and all times during
usual business hours for the purpose of inspecting the same (and at all other times in the case of an
emergency), and t6 perform such work therein-(in udmg work relating to the Common Areas and to
facilities within easement areas accessible through the Premrses) as may reasonably be required from
time to tinie. . Tenant further agrees that Landlord ay from time to time go upon the Premises and make
any additions, alterations or repairs and do other Work to the Premises or to any utilities, systems or
equipment located in, above or under the Premises which Landlord may deem necessary or desirable to
comply with all governmental requirements and/6r recommendations of an insurance rating bureau or of -
any similar public or private body or that Landlord may deem necessary or desirable to prevent waste or
deterioration in connection with the Premises if the Tenant does not make or cause such additions,
alterations, repairs or other work to be made or performed promptly after receipt of written demand from
Landlord. In exercising the foregoing rights, Landlord shall plan and coordinate all of the same with
Tenant’s management at the Premises so as to minimize any adverse impact on Tenant’s use of and the
business operated within the Prermses and so as'to give due consideration to the protection and
preservation of Tenant’s trade’ secrets and proprietary information. Nothing herein contained shall imply
any duty on the part of Landlord to do any such.work which under any provision of this Lease that
Tenant may be required to do, nor shall it constitute a waiver of Tenant’s default in failing to do the
same. In the event Landlord performs or causes ary such work to be performed, Tenant shall pay the
cost thereof to Landlord forthwith as Additional Rent upon receipt of a bill therefor. Landlord may
install any and all materials, tools and equrpment and pipes, ducts, conduits, wires and other mechanical
equipment serving other portioris, ténants and ogctipants of the Buildings in, through, under or above the
Premises that Landlord deems desirablé therefor, wi out the same constituting an actual or constructive
eviction of Tenant. Landlord may also enter the Premlses at all times during usual business hours for the
purpose of showing the Premises to prospective purchasers, mortgagees and ténants. No exercise by
Landlord of any rights provided in Section 13.01 or 13.03 shall entitle Tenant to any damage for any
inconvenience, disturbance, loss of business or other damage to Tenant occasioned thereby nor to any
abatement of Rent. .

Section 13.04: CONFLICTS, '

To the extent, if any, that there may be any conflict between this Article 13 and Article 12, or
between thrs Article 13 and Amc]e 22 Amcle 12, lf applicable, or Article 22, if applicable, shall prevail.

ARTICLE 14:'F IXTURES AND PERSONAL PROPERTY

Section 14. 01: TENANT 'S PROPERTY' REMOVAL

Any trade ﬁxtures, srgns, counters she nventory, showcases, mirrors, and other personal
property of Tenant not permanently affixed to t emises shall remain the property of Tenant. Tenant
shall have the right, at any time and from time to time during the Term, to alter or remove such trade
fixtures and personal property from the Premlses provided that Tenant shall at all times Tenant maintain
at the Premises adequate trade fixtures and equipriient customary for the conduct of the retail use
specified in the Fundamental Lease Provisions. Tenant at its expense shall immediately repair and
otherwise make good any damage occasioned to the Premises by reason of installation or removal of any
such personal property unless such damage is caused by Landlord, and if Tenant fails to remove such
items from the Premises prior to such expiration or termination, or if this Lease is terminated and Tenant
fails to remove such items from the Premises prior to the effective date of such termination, then in any
such event all such personal property shall, at Landlord's option, thereupon become the property of
Landlord, without further act by either party hereto; unless Landlord elects to require their removal, in -
which case Tenant shall promptly remove same and restore the Premises to its prior condition at Tenant's
expense. Provided there exists no"uncured Event of Default on the part of Tenant hereunder, and upon
reasonable advance written request, Landlord agrees to execute such reasonable waivers of Landlord's
liens or rights in Tenant's property; arising out of this Lease or the lease relationship between Landlord
and Tenant, in favor of institutional lenders, equipment lessors or other institutional lenders, excepting
only.any interest which may hereafter be obtained pursuant to any valid and final judgment and
attachment thereunder (which shall, however, be subject and subordinate to Lender’s interest under any
perfected security interest in the Collateral), and. agrees not to distrain or levy upon any of the Collateral
or to assert any claim against the Collateral for any reason excepting pursuant to such final judgment, if
any is hereafter taken (subject and subordinate, as aforesald) Such form of waiver shall provide that the
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beneficiary thereof shall gqt.en’_ce_r’@;pori the Premises without first notifying Landlord (which notice may,
after Lender’s initial entry, be actual telephonic notice communicated in person to a representative of
Landlord after Lender shall first have notified Landlord in writing prior to its initial entry), and that such

beneficiary shall promptly repair, at its expense, any physical damage to the Premises actually caused by
said removal by such beneficiary or its agents. .

Section 14.02 IMPROVEMENTS TO PREMISES.

All improvements to the Premises by nt, including, but not limited to, the items furnished.
pursuant to Tenant’s Work, alterations, changes and additions by Tenant, light fixtures, floor coverings
and partitions, but excluding trade fixtures and §i gns agid other personal property specified in Section
14.01, shall become the property of Landlord upon expiration or earlier termination of this Lease; )
provided, however, that Landlord may désignate by written notice to Tenant those alterations, changes,
and additions méde in the Premises after the Rent Commencement Date which shall be removed by
Tenant at the expiration or termination of this Lease, in which event Tenant shall at Tenant's sole cost
and expense promptly remove the same and repair and otherwise make good the damage to the Premises
caused by such removal or by the installation of such alterations, changes or additions.

'ARTICLE 15: ASSIGNMENT AND SUBLETTING
Section 15.01: RESTRICTIONS UPON TRANSFERS AND REQUIREMENTS.

(a)  Exceptas expressly permitted hereunder, Tenant shall not permit anyone other than
Tenant to occupy the Premises or-any. part theréof and shall not transfer, assign, sublet, enter into license
or concession or other occupancy o use agreements or mortgage or hypothecate this Lease or the
Tenant’s interest in and to thie Lease or the Premisés or-any part thereof (herein collectively referred to as
"Transfer") without first obtaining in each and every instance the prior written consent of Landlord
which Landlord may withhold in its sole discretion and the ensuing provisions of this Article 15 are
subject hereto. Any attempted Transfer without siich-prior written consent shall be an Event of Default,
shall not be binding upon Landlord, shall confer no rights upon any third person and shall not relieve
Tenant of its obligations under this Lease. Any Transfer by merger, consolidation, liquidation or
otherwise by operation of law, including, but not limited to, an assignment for the benefit of creditors,
shall be included in the term "Transfer” for the purposes of this Lease and shall be a violation of this
Section 15.01 and an Event of Default, except as otherwise specifically set forth in this Article 15.
Consent by Landlord to_any Transfer shall not ‘coi'_n_\s__ti_tute a waiver of the necessity for such consent to any
subsequent Transfer. If there is a Transfer aftéf having obtained Landlord’s prior written consent thereto,
Tenant agrees nevertheless to and shall remain fully liable for the full performance of each and every
obligation under this Lease to be performed by Tenant. : .

(b) If Tenant desires to, make a Transfgér not expressly permitted hereunder, Tenant shall
deliver to Landlord written n'qti_c_ef('the'"Request_thice") requesting Landlord’s consent to the such
Transfer at least thirty (30)-days prior to the date‘on’ which, with Landlord’s prior written consent, the
Transfer would be effective. The Request Notice shall contain, without limitation, at least: (i) the full
identification of the prospéctive transferee; (ii) the'most recent financial statements and other evidence
of its financial responsibility and business perf 1ce; (iii) its proposed specific use and business
proposed to be conducted at the Premises (which'shall not be other than the use expressly permitted
hereunder unless Landlord otherwise approves); (iv) the scope of any proposed alterations to the
storefront or within the Premises; and (v) the monetary and non-monetary terms and conditions of the
prospective Transfer. )

(c) As to any proposed Transfer not expressly permitted hereunder, and in lieu of approving
or disapproving such Transfer, Landlord shall have the right and option (the "Take-back Option"),
exercisable by Landlord giving Tenant written notice within thirty (30) days after Landlord’s receipt of
the Request Notice, of terminating this Lease with réspect to the Premises. Such election by Landlord to
exercise its Take-back Option shall be effective unless, within ten (10) days following Landlord's written
notice to Tenant exercising such Take-back Option Tenant notifies Landlord in writing of Tenant's
election to withdraw Tenant's Request Notice.- If "Landlord elects to exercise such Take-back Option, this
Lease shall terminate effective on-the sixtieth (60th) day after the date of Landlord's written notice of
Landlord's exercise thereof, whereupon the Rent shall be adjusted as of the date of such termination and
the parties shall be released thereby without further.obligation to the other party coincident with the
surrender of possession of the Premises to the :and] d, except for items which have been theretofore
accrued and are then unpaid. The Take-back Option shall not be exhausted any one exercise thereof by
Landlord but shall be exercisable from time to time and as often as there is such Transfer. The Take-
back Option may be exercised by any assignee of Landlord’s right, title and interest in this Lease or any
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other person which at the time of the Request Notice is Landlord under this Lease. If after receipt of the
Request Notice Landlord réquests additional er further information which Landlord reasonably requires
to consider a Transfer, Ténanit shall deliver such information to Landlord upon Landlord’s request
therefor and the period for Landlord to exercise the Take-back Option shall be extended by the number of
days between Landlord’s request for Landlord’s receipt of such additional or further information.

(d) ~ IfLandlord does niot elect to exercise the Take-back Option and elects to give Landlord’s
written consent to such Transfer, Tenant shall pay to-Landlord, as Additional Rent, the sum equal to (i)
all sums and other economic consideration recéjved by Tenant at any time whatsoever as a result of the
Transfer whether denomiinated rentals or otherwise which exceed, in the aggregate, the total sums which
Tenant is obligated to pay and does pay Landlord under this Lease (prorated to reflect obligations
allocable to that portion of the Premises which is the subject of the Transfer) without affecting or
reducing any other obligation of Tenant hereunder; over (ii) sums actually paid by Tenant to Landlord on -
account of Tenant's obligations under this Lease; all reasonable and actual third-party expenses incurred
by Tenant in connection with such Transfer which are not otherwise reimbursed to Tenant (including
brokerage commissions, ]easéhqld improvement costs expended solely in connection with and at the time
of such Transfer pursuant to a bona fide obligation undertaken with such transferee, reasonable attorney's
fees and accounting expenses), the fair.and reasonable market value of all leasehold improvements
constructed by Tenant at the; Prémises and conveyed to the Transferee, and the fair and reasonable value
of all inventory, trade fixtures and personal property. conveyed to such transferee, together with an
amount equal to ten (10%) of the foregoing sums on account of Tenant's business goodwill. If such
transfer is made in connection witha transfer by Tenant (directly or indirectly) of Tenant's business(es)
at multiple locations, the consideration received by Tenant shall be equitably apportioned among such
locations. If the transferor is a corporation whose outstanding voting stock is listed on any national
securities.exchange (as defined in the Securities Aét of.1934, as amended), or if the transferor is a
business entity having a tangible et Worth_ in excéss-of $20,000,000, the provisions of this subsection
shall not be applicable t6 (i) a transfer of or offér fo transfer of any security in Tenant at any public
exchange, or (1i) a Transfer which is an integral part of the sale of all or substantially all of the assets of
such entity, or a sale of assets constituting a material part of the business operations in the market region
in which the Premises are located (provided such sale shall include at least five (5) business locations), or
(iii) a merger in which Tenant, its corporate Successors or assigns, is merged or consolidated, in
accordance with applicable statutory provisions for merger or consolidation, so long as the liabilities of
the parties participating in such merger or consolidation are assumed by the party surviving such merger
or created by such consolidation.” ' ) :

()’ IfLandlord gives Landlord’s written consent to the delivery of possession by Tenant to
and occupancy by the prospective transferee approved by Landlord), and such Transfer is not
consummated by the parties thereto within ninety.(90) days after the date Landlord gives its written
consent to such Transfer (as evidenced by writtén notice to Landlord within such time confirming the
occurrence of such Transfer), then Landlord’s written consent and the Transfer shall be automatically
null, void and of no force or effect whatsoever. " ‘

(f)  Iri the event of any Transfer (whe__thé}:or not otherwise expressly permitted hereunder) of
‘this Lease by Tenant, or by any assignee or successor.to Tenant, and as a condition to the effectiveness of
such assignment, the Transferee shall execute and.deliver to Landlord an assumption of all of Tenant's
obligations under the Lease thereafter accruing.” - o

(8) Payment of rentals due hereunder by any party other than the Tenant named herein, and
Landlord's acceptance of such payment, shall not be deemed to act as a consent to the assignment of this
Lease or to the subletting of the whole or any part of the Premises to such party, to the extent such
consent may be required hereunder; nor shall such payment or acceptance relieve Tenant of its obligation
to pay the rentals provided herein for the full term of this Lease. '

(h)  Any transfer of this Lease from' Tenant by merger, consolidation, liquidation or
otherwise by operation of law, including, but not limited to, an assignment for the benefit of creditors,
shall be included in the term "Transfer" for the purposes of this Lease, and shall be a violation of this
Section unless the Tenant or other transferee shall comply with all applicable terms and conditions of this
Article, if any. Consent by Lahdlord to any assignment, sublease or other transfer shall not constitute a
waiver of the necessity. for such consent to. any subsequent assignment, sublease or other Transfer, to the
extent such consent is required hereunder. Except as:may otherwise be authorized under the express
terms hereof, the following transactions shall also.¢onstitute a "assignment” for purposes of this Article:

I6) .éri‘és:signméﬁi by opefg ion of law;
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@i) - the 1mposmon (whether or not consensual) of a lien, mortgage or encumbrance
upon Tenant's interest in thls Lease, except as may be speclﬁcally authorized under this Lease; provided

that the foregoing:shall not prevent Tenant from granting security interests in its personal property and
trade fixtures; : LT .

(iii) = an arrangement (mcludmg, without limitation, management agreements,
concessions, and hcenses) which allows the use and, occupancy of all or any material part of the Premises
by any one other than Tenant (exceptmg bona’ F d “agreements for the maintenance, upkeep, repair and

replacement of the: Prenuses or parts thereof or er contracts with other parties acting solely as bona
fide agents of Tenant),

. ivvy a transfer of more than ﬁfty (50%) of the outstanding shares of stock in Tenant

OT any SUCCESsor or assignee (ifa corporatron) excludmg transfers at a public exchange or by reason of
the death of the holder(s) thereof and

' (v) Ca transfer of more than flﬁy (50%) of the interest in the capita] of Tenant or any
successor or assignee (if a partnérship or other non-incorporated entity), excluding transfers at a public
exchange or by reason of the death of the.holder(s) thereof.

(i) Any attempted assrgnment or: sublease or other Transfer shall not be binding upon
Landlord and shall confer no nghts upon any thlrd person, unless consented to as aforesaid. Consent by

Landlord to any Tra.nsfer shall not constrtute a wawer of the necessity for such consent to any subsequent
Transfer.

(]) In each mstance o ny Transfer,_ vgardless whether Landlord's consent is required or
such Transfer otherwrse is permitted hereunder Tenant shall furnish to Landlord, at least thirty (30) days
prior to such Transfer the following: (1) the na address of the proposed assignee or subtenant or
other Transferee; (ii) a copy of the proposed assxgnment or sublease or other Transfer document; (iii)
reasonably complete information about the nature; business and business history of the proposed assignee
or subtenant or other Transferee, and its proposed use of the Premises; and (iv) if requested by Landlord,
banking, financial, or other credit Jinformation, and references about the proposed assignee or subtenant
or other Transferee reasonably sufﬁclcnt to inform Landlord of the financial responsibility and character
of the proposed assignee or subtenant (v) its proposed specific use and business proposed to be
conducted at the Premises (which shall not be other than the use expressly permitted hereunder unless
Landlord othérwise approves), (vi) the scope ( of any proposed alterations to the storefront of within the
Premises; and (vii) the monetary and nonmonetary terms and conditions of the prospective Transfer.
Tenant shall pay to Landlord (at least 5.days befo 'the effectiveness of such Transfer, and regardless
whether such Transfer is approved by Landlord or ‘otherwise becomes effective, the sum of $500.00, to
cover Landlord’s costs of review and other admmlstranve expenses incurred by Landlord in connection
with such Transfer.

). Notw1thstandm any ass1 gnme s uh]etting or re-assignment or re-subletting or other
Transfer pursuant to this Afticle or otherwise, er or not expressly permitted under this Lease or
otherwise approved by Landlord, Tenant: shall remam fully and primarily liable for the payment and
performance of all the ternis, conditions and obijgations to be perforined by Tenant under this Lease,
including, but not limited to, the payment to Landlord of all payments due or to become due to Landlord
under this Lease. Landlord may exercise all rights and remedies solely against the Tenant, or against
Tenant and any one or more assignees or sublessees, as Landlord may determine in its sole discretion;
and Tenant shall have no right to join any assignee or subtenant or other third party in any suit brought
by Landlord against Tenant hereunder; provided that Tenant shall have the right to maintain such
separate actions against any such assignee or sublessee as Tenant may desire, but Tenant shall not seek to
consolidate the same with Landlord's action against Tenant. Notwithstanding any provision in any such
assignment to the contrary, and notwithstanding any consent by Landlord to any Transfer (unless
Landlord shall specxﬁcally conisent to Tenant's right to resume or recover possession), thereafter,
Landlord may exercise against any. assignee or subtenant or other Transferee all the rights and remedies
herein provided upon an Event of Default on the part of Tenant hereunder, without notice of any kind to
Tenant except as may otherwise be requlred by any law or applicable rule of procedure, but Tenant shall
remain liable, jointly and severally, with any assigriee or subtenant or other Transferee for the
performance of all of the coyenants, condltnons and ‘agreements of this Lease, including, but not being
limited to, the payment to Landlord of all payments due or to become due to Landlord under this Lease.

Section 15.02: MERGER: Q_QHANGE Ol’ OWNERSH[P.
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IfTenant 152 corporatlon Tenant may assngn Tenant’s interest in this Lease to a parent
corporation owning one hundred’ percent (100%) of the stock of Tenant or to a subsidiary corporation one
hundred percent (100%) of the stock ‘of which'is- owned by Tenant or to a corporation into which Tenant
is merged or consolldated or to a corporation acquiring all or substantially all of the assets of Tenant,
provided that: (i) the net worth and nét operating income of the assignee for at least the three (3) years
preceding the assignment shall consistently not be less than the greater of Tenant’s (and Tenant’s
Guarantor’s, if any) net worth and net operatmg ihcome when it executed this Lease or Tenant’s (and
Tenant's Guarantor's) net worth and net operating-income on the date of the assignment; (ii) such
assignee shall assiume in writing all of Tenant’s obhganons hereunder and shall agree in writing to
operate the business conducted in the Premnsespnder the same trade name, for the same permitted use
and in the same manner as Tenant; (iii) Tenant'and Tenant’s Guarantor, if any, shall continue to remain
fully liable for the performance of all of the termis, conditions and obligations to be performed by Tenant
under this Lease; (iv) Tenant shall have given Landlord fifteen (15) days prior written notice of such
assignment, which notice contains all information and documentation Landlord reasonably requires to
satisfy itself as to the above three (3) conditions; and (v) such assignment be at no cost or expense to
Landlord or require a modification of this Lease. 'If Tenant is a corporation, an unincorporated
association or partnership, it shall be an Event of Default if Tenant if Tenant shall transfer, assign or
hypothecate (or permit the transfer, assignment or hypothecation of) any stock or interest in such
corporation, association or paMershlp 50 as toresult ina change in the control thereof. This Section
15.02 shall not be applicable to Tenant if; (i) it.is a.corporation whose outstanding voting stock is listed
on any national securities exchange (as defined in the Securities Act of 1934, as amended), or (ii) such
transaction is an assignment expressly permltted under the terms and conditions of Section 15.03.

Section 15.03: PERMITTED TRANSFERS.

Notthhstandmg anythmg to the contrary contained herein, without requiring Landlord's
consent but subject to the Qualifications (deﬁned below), Tenant may undertake the following (each a
“Permitted Transfer”): (1) a transfer of or offer to transfer any security in Tenant at any public exchange
and (ii) an assignment of all or part of this Lease ‘of a sublease of all or a part of the Premises, to any of
the following (each, a "Tenant Afﬁhate“)

m any corporation or other person or entity ("Party") which has the power
to direct Tenant's management and operanon (a."Parent"), or any Party whose management and operation
is controlled by Tenant or .

2. any Party a maj onty of whose voting stock or other voting interest is
owned or controlled by a Pa.rent )

: (3) _any Party a majorlty of whose voting stock or other voting interest is
owned or controlled by Tenant; or

consolidation, so long as the. hablhtles of the P S pammpatlng in such merger or consolidation are
assumed by the Party surviving such merger or created by such consolidation. For purposes hereof

“merger” shall include a sale or transfer of ali or stantially all of the locations operated by (or the
franchisor’s interest in locations franchised by) Tenant together with all or substantially all of the other
assets of Tenant; or

) if Tenant is actively engaged in the business of franchising its
proprietary marks and products and has registered for the offering of franchise licenses under the laws of
any one or more states of the United States, then Tenant may sublease the Premises to a bona fide
franchisee using Tenant's tradename(s) and duly-licensed pursuant to a written form of franchisee or
license agreement substantlally comparable to the agreement customarily used by Tenant.

In construmg the foregomg clauses "Tenant" shall mean the Tenant originally named in

the caption of this Lease; or its successors pursuant to any transfer(s) otherwise permitted under this
Lease.

_ The “Quale ications”.means: (1) the net worth and net operating income of the assignee or
transferee for at least the three (3) years precedmg; the assignment shall consistently not be less than the
greater of Tenant’s net worth and net operating income when it executed this Lease or Tenant’s net worth
and net operating income on the date of the assignment; (ii) such assignee or transferee shall possess, in
the reasonable determination of Landlord, adequate business experience for a sufficient period of time (in
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no event less than fivé (5) years) for operatlon of a business enterprise of the nature intended to be
operated at the Prennses, (iii) such assignee or transferee (or its principals) or its parent corporation shall
not have filed or have had filed against it a petition under the United States Bankruptcy Code within five
(5) years prior to the effective date of such Transfer, and (iv) such assignee or transferee shall have a
bona fide intent, and the’ ﬁnanclal ab:hty, to fully stock and operate the Premises for the retail use
permltted hereunder for the emainir 'Term of tl'ns Lease.

_ARTicLE_ls-.

e ULTS BY TENANT
Section 16.01: 'EVENTS OF DEFAULT.

This Lease is made upon the condition. that Tenant shall punctually and faithfully perform and
fulfill all of the ¢ovenants, conditions and agreemients tobe performed by it as set forth in this Lease. In
addition to events elsewhere stated in this Lease as Events of Default, each of the following shall
constitute an “Event of Default” {(a) the failure by the Tenant to pay Rent or any installment or year-end
adjustment thereof, if such failure contmues for ten (10) days after written notice thereof by Landlord to
Tenant; or (b) the willful failure of Tenant (subject to the application of Section 23.06 hereof) to submit
its Plans on or before the Plans_Submxssmn Daté in accordance with Section 2.03 or to commencé
Tenant’s Work on or before the Construction Commiéncement Date in accordance with the terms and
conditions of Section 2.05; or;(c) the willful failure of Tenant (subject to the application of Section 23.06
hereof) to open its business to the pubhc in the Premises on or prior to twenty (20) days after the date on
which Tenant is required to  open its business to’ the public pursuant to the terms and conditions of
Section 2.05, or the wilful failure.of Tenarit (subr]ect to the application of Section 23.06 hereof) to keep
the Premises open on the days and: hours and in - manner required by this Lease, or if Tenant vacates or
abandons the Premises with the: puirpose of cea "enant's business operations at the Premises other
than by reason of any casualty, ccondemnation Or taking (each in accordance with all other applicable
terms of this' Lease) or by reason of the applic' of Section 23.06 hereof; or (d) the failure of Tenant to
observe or perform any of the restrictions; covén ‘ts, terms or conditions set forth in Article 15 (relating
to assignment and subletting); or (¢) the failure of Tenant to observe or perform any of the other
covenants, terms or conditions set forth in this Lease’ where said failure continues for a period of twenty
(20) days after written notice thereof from Landlord to Tenant (unless such failure cannot reasonably be
cured within twenty (20) days and Tenant shall have commenced to cure said failure within twenty (20)
days and continues diligently to pursue the curing of the same until completed); or (f) the commencement
of levy, execution, or attachment proceedmgs against Tenant or a substantial portion of Tenant’s assets;
the commencement of ]evy, executlon attachment or other process of law upon, on or against the estate
created in Tenant hereby; the application for or the appointment of a liquidator, receiver, custodian,
sequester, conservator, trustee, ‘or.other similar judicial officer (and such appointment continues for a
period of thirty (30) days); the; insolvency.of Tenant in the bankruptcy or equity sense; any assignment by
Tenant for the benefit of creditors; or.(g) the cominericement of a case by or against Tenant or any
guarantor, under.any insolvency, bankxuptcy, creditor adjustment or debtor rehabilitation laws, state or
federal (the determination by‘the ¢ st relief under any insolvency proceeding, including any
insolvency, banlcruptcy,"_ réd ‘rehabilitation laws, state or federal, terminating, at
Landlord’s option, the esta ] ) and neither the Premises nor Tenant’s interest in
this Lease shall become an asset in any, stich p mgs) and in the case of any involuntary proceeding
such event shall constitutea default only if such-proceeding continues for in excess of sixty (60) days
following the filing thereof; or (h) repetition or continuation of any failure to timely pay any Rent or
other sums reserved hereunder or to timely report Gross Sales as provided in Section 4.06 hereof where
such failure shall continue or be repeated for two (2) consecutive months, or for a total of four (4) months
in any period of twelve consecutive months; or (i) repetition of any failure to observe or perform any of
the other covenants, terms or conditions hereof more than six (6) times, in the aggregate, in any period of
twelve (12) consecutive months; or (j) the failure of Tenant to pay when due all taxes, assessments,
impositions, excises, fees and other governmental charges imposed upon it or which it is required to
withhold or pay. :

Section 16.02: LANDLORD'S REMEDIES.

(@) Landlord may treat any Event of Default as a material breach of this Lease. Landlord’s
failure to insist upon strict. performance of-any covenant, term or condition of this Lease or to exercise
any right or remedy it has heréin shall not be deemed :a.waiver or relinquishment for the future of such
performance, right.or remedy. Each remedy expressly set forth herein shall be concurrent and not
exclusive, and shall be in-addition to all other remedies which Landlord may have at law or in equity.
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(b) Upon or aﬁer the occurrence of .any Event of Default, if the Rent Term shall not have
commenced, Landlord ‘may 1mmed1ately cancel this Lease by written notice, or if the Rent Term shall
have commenced, Landlord may serve  upon Tenant a written notice that this Lease and the Term hereof
will terminate on a date to be speclﬁed therein, whlch shall not be less than ten (10) days after the date of
such notice and in eithet event, Ténant shall have no right to avoid cancellation or termination by
payment of any sum dué of by other performance of.any condition, term or covenant broken. Upon the
date specified in the aforesaid notice of: termmatlo his Lease and the Term hereof shall terminate and
come to an end as fully and completely as if sich.date were the day herein definitely fixed for the end
and expiration of this Léase and such Térm, and nant shall then quit and surrender the Premises to

Landlord, but notwithstanding any statue, rul /;, or decision of any court to the contrary, Tenant
shall remain liable as set forth hereinafter :

(¢)’  Upon or after any Event of Default whlch remains uncured; or if this Lease shall be
terminated; or if the Premises became vacant or abandoned; then, in all or any of such events, in addition
to, and not in lieu of; all other remedies of Landlord, Landlord may without notice terminate all services
and/or re-enter the Premises; by summary proceedmg or otherwise, and dispossess Tenant and the legal
representative of Tenant.and all other occupants of the Premises, and remove their effects and TepOossess

and enjoy the Premises, together w1 _‘ 1] alteranon, addmons and improvements, all without being liable
to prosecution or damages therefor : : :

@ In the event of any. uncured Event of Default, re-entry, termination and/or dispossession
by summary proceedings or otherwise, in addition to, and not in lieu of, all other remedies which
Landlord has under thlS_ Le_ase, at law or in equity: o

ON the Munmum Rent sha

) ome due thereupon and be paid up to the time of
such re-entry, dlspossessmn and/or explranon a ;

(2) I.andlord may relet the ses ‘or any part or parts thereof, either in the name
of Landlord or otherwise, for a term which may at Landlord's option be less than or exceed the period
which would otherwise have constituted the balance of the term of this Lease, and may grant
commercially reasonable concessxons and

: 3) Tenant or the legal representatwe of Tenant shall also pay Landlord at
Landlord's option and whether or not Landlord has terminated or canceled this Lease, for each month of
the period which would otherwwe have constituted the balance of the term, the excess, if any, of (i) the
monthly installment of Mlmmum Rent the monthly payment of Tenant's Tax Charge and CAM Charge
that would have been payable fot’ ‘the; penod in questlon but for such re-entry or termination, over (ii) the
net amount, if any, of the rents actually collected on account of the lease or leases of the Premises for
such month. :

The reasonable refusal or failure of Landlord to rent the Premises or any part or parts thereof
shall not release or affect Teriant's liability for damages. In computing such damages, there shall be
added to the said deﬁcnency such expenses as L d may incur in connection with reletting, such as
court costs, attomeys fees and disbursements, b rage, and management fees and commissions, cost of
refurbishing and mamtammg the Premises in goodlorder and costs of preparing the Premises for reletting
as hereinafter provided. Any such ‘damages shall'be paid in monthly installments by Tenant on the day
specified in this Lease for the payment of Minimum Rent and any action brought to collect the amount of
deficiency for any month shall not prejudice in any way either the rights of Landlord to collect the
deficiency for any subsequent month by a similar proceeding. In addition to the damages provided in this
Section, Landlord shall also be entitled to recover as damages from Tenant all non-recurring sums and
charges remaining unpaid and which are due or becoming due from Tenant pursuant to this Lease
including, but not limited to, late fees and interest, as provided elsewhere herein. Landlord, at
Landlord's option, may make such alterations, repairs, replacements and/or decorations in the Premises as
Landlord, in Landlord's sole Judgement considers advisable and necessary for the purpose of reletting
the Premises; and the making of such alteratlons and/or decorations shall not operate or be construed to
release Tenant from liability' hereunder as aforesaid. Landlord shall, in no event, be liable in any way
whatsoever for failure to relet the Premises, or in' ‘the event that the Premises are relet, for failure to
collect the rent thereof under such relemng )

: (e) If-t_hisLeas_e is .t_erminat_ed_ purs o the provisions of this Article, and at Landlord’s
sole option-and as an alternative to other.damages oniaccount of unrecovered rents owed by Tenant as a
result of such termination; Landlord will be entitled to recover from Tenant (i) the worth at the time of
award of the unpald Rent earned at the time of termination; (ii) the worth at the time of award of the
unpaid Rent which would have been earned (but for such termination) after termination until the time of
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award to the extent the sami¢ exceeds the‘amount of such rent loss that Tenant proves could reasonably
have been avoided; (iii) the ‘worth at the time of award of the amount by which the unpaid Rent for the
balance of the Term of this Lease after the time of award exceeds the amount of such rent loss that
Tenant proves could reasonably be-avoided; and (iv) any other amount necessary to compensate Landlord
for all the detriment proximately caused by Tenant’s failure to perform its obligations under this Lease or
which in the ordinary course.of things would be likely to result from such failure. The “worth at the time
of award” of the amount referred to in clauses (i) and (ii) is computed by allowing interest at the Default
Rate (but in no event more'than the' highest rate. permitted by law if any restriction upon the rate
collectable by Landlord hereunder is applicable). The worth at the time of award of the amount referred

_ to-in clause (iii) is computed by discounting su¢h:amount at the discount rate of the Federal Reserve
Bank of Philadelphia, PA at the timie of award. The “Default Rate” means that rate of interest which is
five percent (5%) over the announced prime rate of CoreStates Bank, N.A., Philadelphia, Pennsylvania
or any successor thereto or other bank selected by Landlord. If Percentage Rent is payable hereunder,
then for purposes of clause (iii) of this paragraph "Rent" for each Rent Year shali mean a sum equal to
125% of the Minimum Rent for each applicable period.

® "In the event of a breach or threatened breach by Tenant of any of the covenants or
provisions hereof, Landlord shall have the right of.injunction and the right to invoke any remedy allowed
at law or in equity as'if re-entry, simmary proceedings and other remedies were not herein provided for.
Mention in this Lease of any particular remedy.shall not preclude Landlord from any other remedies
under this Lease, now or hereafter existing at law or in equity or by statute.

() The words Ire-enter” and "re-entry” és used in this Lease are not restricted to their
technical legal meaning. . ST 5

()  Landlord shail have no‘réspons_ibillity to xﬁitigzite damages under this Lease.

@) Tenant expressly waives: (i) a ts under the Landlord and Tenant Act of 1951, and
all supplements and amendments thereto; and (ii) the right to three (3) months' or fifteen (15) or thirty -
(30) days' notice required under certain circumstances by the Landlord and Tenant Act of 195 1, Tenant
hereby agreeing that the respective notice periods provided for in this Lease shall be sufficient in either
or any such case.’ . ‘ ’ o

1)) Landlord's failure to insist upon a strict performance of any covenants of this Lease or to
exercise any option or right her_eip contained shall not be a waiver or relinquishment for the future of
such covenant, right or option, but the same shall remain in full force and effect and Landlord shall not
be required to give prior notice of its requirement of strict performance of the terms hereof.

(&  INTENTIONALLY OMITTED, =~

(). . When'this Lease and thé Term or any extension or renewal thereof shall have expired, or
terminated on accourt of any uncired Event of Défault on the part of Tenant hereunder by Tenant
hereunder, or upon an Event of Défault, it shall ‘be Tawful for any attorney of any court of record to
appear as attorney for Tenant as well as for all personis claiming by, through or under Tenant (and Tenant
hereby appoints Landlord'as the attorney-in-fact of Tenant, coupled with an interest in Tenant’s name,
place and stead as if signed and delivered by Tenant), and in any action or proceeding in any court of
competent jurisdiction to confess judgment in ejectment (and otherwise enter judgment for possession of
the Premises) against Tenant and against all persons claiming by, through or under Tenant, for the
recovery by Landlord of possession of the Premises, for which this Léase and the appointments herein
shall be sufficient warrant; thereupon, if Landlord so desires, an appropriate writ of possession may issue
forthwith, without any prior. writ or. proceeding whatsoever, and provided that if for any reason after such
action shall have been commenced it shall be determined that possession of the Premises should remain
in or be restored to Tenant, Landlord shall have the right for the same default and upon any subsequent
default or defaults, or upon the termination of this Lease or of Tenant’s right of possession as
hereinbefore set forth, to bring one or more further action or actions as hereinbefore set forth to recover
possession of the Premises and to. confess judgment (and otherwise agree on behalf of Tenant to the entry
of judgment) for the recovery. of possession of the Premises by Landlord as hereinbefore provided. The
foregoing warrant shall not be exhausted any gne exercise thereof but shall be exercisable from time to
time and as often as there is any one or more Everits of Default or whenever this Lease and the Term or
any extension or renewal thereof shall have expired, or terminated on account of any uncured Event of
Default by Tenant hereunder. -~ = =° . '

(m). Inany acﬁoﬁ;a_true copy of this ﬁéése (and of the truth of the copy such affidavit or
verified complaint shall be sufficient evidence) shall be sufficient warrant, and it shall not be necessary
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to file the ongmal asa warrant of’ attomcy, any

‘of court, custom or practice to the contrary
notwithstanding, ' :

TENANT ACKNOWLEDGES AND AGREES THAT THIS LEASE CONTAINS
PROVISIONS UNDER WHICH LANDLORD MAY ENTER JUDGMENT BY CONFESSION
AGAINST TENANT. BEING FULLY AWARE OF TENANT'S RIGHTS TO PRIOR NOTICE
AND A HEARING ON THE VALIDITY OF ANY JUDGMENT OR OTHER CLAIMS THAT
MAY BE ASSERTED AGA]N ST HIWVHER BY LANDLORD HEREUNDER BEFORE
JUDGMENT IS ENTERED, TENANT HEREBY FREELY, KNOWINGLY AND
INTELLIGENTLY WAIVES THESE RIGHTS AND EXPRESSLY AGREES AND CONSENTS
TO LANDLORD'S ENTERING JUDGMENT AGAINST TENANT BY CONFESSION
PURSUANT TO THE TERMS OF THIS LEASE

- TENANT ALSO ACKNOWLEDGES AND AGREES THAT THIS LEASE CONTAINS
PROVISION UNDER WHICH LANDLORD. MAY, AFTER ENTRY OF JUDGMENT AND
WITHOUT EITHER NOTICE OR A HEARING, FORECLOSE UPON, ATTACH, LEVY OR
OTHERWISE SEIZE PROPERTY' (REAL OR PERSONAL) OF THE UNDERSIGNED IN FULL
OR PARTIAL PAYMENT OR OTHER SATISFACTION OF THE JUDGMENT. BEING
FULLY AWARE OF TENANT'S RIGHTS AFTER JUDGMENT IS ENTERED (INCLUDING
THE RIGHT TO MOVE OR PETITION TQ OPEN OR STRIKE THE JUDGMENT), THE
UNDERSIGNED HEREBY FREELY, KNOWINGLY AND INTELLIGENTLY WAIVES THESE
RIGHTS AND. EXPRESSLY AGREE AND CONSENTS TO LANDLORD'S TAKING SUCH
ACTIONS AS MAY BE PERMITTED UNDER APPLICABLE STATE AND FEDERAL LAW
WITHOUT PRIOR NOTICE TO TENANT, WITHOUT LIMITING THE FOREGOING,
TENANT SPECIFICALLY WAIVES THE NOTICES AND NOTICE REQUIREMENTS OF
RULES 2956.1, 2958.1, 2958.2, 2958.3, 2973.1, 2973.2, AND 2973.3.

TENANT’S INITIALS: - ..

In addmon to Landlord 5 nghts and remedles elsewhere in this Lease, if Tenant at any time fails
to perform any of its obligations under this Lease. in a manner reasonably satisfactory to Landlord,
Landlord shall have the right, but not the obli gation, ‘upon giving Tenant at least ten (10) days prior
‘written notice of its election to do so (in the event of any emergency no prior notice shall be required) to
perform such obligations on behalf of and for the’ account of Tenant and to 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, upon demand therefor, with interest thereon from the date
Landlord performs such work at the Default Rate. “The performance by Landlord of any such obligation
shall not constitute a release or walver of Tenant therefrom.

Section 16.04: SECURITY DEPOSIT. .

The sum set forth i in Secnon (j) of the Fundamental Lease Provisions is herein called the
“Security Deposit”. The Security Deposit will be held by Landlord, without interest accruing in favor of
Tenant, as security for Tenant’s faithful performance of all of the terms and conditions of this Lease for
and during the Term. Provided Tenant has not committed an Event of Default under this Lease, Landlord
shall return the.Security Deposit to-Tenant at the expiration of the Term. In no instance shall the amount
of the Security Deposit be considered a measure .of liquidated or other damages. All or any part of the
Security Deposit may be applied by Landlord in total or partial cure by Landlord of any breach or other
Event of Default of Tenant. The application of all or any part of the Security Deposit to any obligation
or Event of Default on the part of Tenant under this Lease shall not deprive Landlord of any other rights
or remedies Landlord may have nor shall such application by Landlord constitute a waiver or assumption
by Landlord. If all or any part of the Security Deposit is applied by Landlord to an obligation or Event of
Default on the part of Tenant hereunder, Landlord shall have the right to call upon Tenant to restore the
Security Deposit to its original amount by giving notice to Tenant and Tenant shall immediately restore
the Security Deposit to its original amount by payment thereof to Landlord. Tenant shall not have the
right to call upon Landlord to apply all or any part of the Security Deposit to cure any breach or other
Event of Default or to fulfill any obligation of Tenant but such use shall be solely in the discretion of
Landlord. It is distinctly understood and agreed that should Landlord transfer its interest in this Lease,
the Security Deposit may be turned over by Landlord to Landlord’s grantee or other transferee, and upon
.any such turnover of the Security Deposit, Tenant hereby releases Landlord herein named of any and all
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li ablllty or other oblxgatlon wrth respect to the ity Deposit, its application and return, and Tenant
agrees to look solely to such grantee of other fra sferee. It is further understood and agreed that these
provisions shall also apply to subsequent grantees d other transferee. The Security Deposit shall be
deemed the sole property of Landlord. "

ARTICLE 17: LIABILITY OF LANDLORD

Section 17.0]: LANDLORD s DEFAULT

Except as otherwrse pr('mded in this Lease, Landlord shall not be in default under this Lease
unless Landlord fails to perform any-of its obligations hereunder and said failure continues for a period
of thirty (30) days after written notice:thereof from-Tenant to Landlord (unless such failure cannot
reasonably.be cured within’ tlurty (3 0).days and'Landlord shall have commenced to cure said failure
within said thirty (30) days and continues dlllgently to pursue the curing of the same). If Landlord shall
be in default under this Lease: and if, as a. consequence of such default, Tenant’s right of enforcement
and recovery on account of any money Judgment shall be limited to and shall constitute a lien and charge
only upon the right, title anid interest of Landlor the'Shopping Center as the same may then be
encumbered, and nelther' rd'nor ar areholder, officer, employee or agent of Landlord
shall be liable for any deﬁcnency or shall otherwrse ‘have any personal liability hereunder. In no event
shall Tenant have the right to levy execution agamst any property of Landlord other than Landlord’s
right, title and interest in the Shopping Center as héreinbefore expressly provided, and the judgment
index shall be so noted. No default by Landlord under this Lease shall give Tenant the right to terminate
this Lease unless a court of competent jurisdiction shall have first determined, by final judgment, that
such default shall so substantially impede the ability of Tenant to occupy the Premises for the conduct of
the retail uses permitted under this Lease as to constitute the wrongful constructive eviction of Tenant in
breach of Landlord's covenants:contained.in Article 20 hereof (including any judgment which may be

entered for the enforcement determination re§ult1ng from arbitration pursuant to Section 17.03

Section 17.02: TRANSF.ER""OF LANDLORD‘S l’NTEREST.

In the event of the sale'or other transfer of Landlord’s estate, right, title and interest in the
Premises or the Shopping Cénter (except in the case of a sale-leaseback financing transaction in which
Landlord is the lessee), Landlord shall transfer and assrgn to such purchaser or transferee any Security
Deposit which may then be held by Landlord pursuant to this Lease, and Landlord thereupon and without
further act by either party hereto shall be released from all liability and obligations hereunder derived
from this Lease arising out of any act, occurrer r.omnission relating to the Premises or this Lease
occurring after the consummation of such sale ¢ transfer.

Section 17.03: EXERCISE OF REMEDIES. -

Notwithstanding anythi.ng to the contrary contained herein, or in any applicable law or rule of
procedure, Tenant shall not terminate or attempt to terminate this Lease or abate or reduce (by off-set or
othérwise) any payment of ent or any other sum payable by Tenant under this Lease in the event of any
alleged violation of - the covei f Landlord: contamed in this Lease (including without limitation any
alleged violation of any exclusive nghts or restrictive covenants contained herein, or for any alleged
failure of Landlord to perform any repair or maintenance which Landlord may be obligated to perform if
and as expressly provided in this Lease) and if Landlord disputes the occurrence of such failure or the
right of Tenant to abate or reduce (by off-set or otherwise) any payment of rent, additional rent or other
sum payable by Tenant under this Lease or the amount thereof, unless and until such alleged violation or

violations of this Lease shall have been submltted to mandatory, binding arbitration by the parties as
follows: :

(i) Not later than ten (10) business days (being defined as days on which CoreStates Bank,
N.A., Philadelphia, Pennsylvania (or its successor) is.open for business to the public but not including -
Saturdays or Sundays) after written notice from Tenant to Landlord alleging a default on the part of
Landlord or any alleged violation by Landlord of any exclusive rights or restrictive covenants contained
herein, Landlord or Tenant shall file formal demand for arbitration with the office of the American
Arbitration Association' (“AAA”) in either Phnladelphla County or the county in which the Shopping
Center is located. Each party shall thereafter conform with the schedule for the selection of arbitrators
(who shall be three in number unless the parties otherwise agree) imposed by AAA; and thereafter the
parties shall conform with such schedule and rules of procedure as shall be determined by AAA or such
selected arbitrators, mcludmg wrthout hmltanon such schedule as may be determined for any and all
discovery, and for the presentanon of the case by each. The scope of permitted discovery, and the rules
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of discovery and procedure to be foliowed by
arbitrators, after consultation with the parties’ ¢ jiidgment of such arbitrators concerning such rules
and scope shall be final. Such arbitrators shall T r their determination whether and to the extent this
Lease has been violated by the Landlord, and th_ appropnate remedy for any violation found to have
occurred (which may include any remedy. otherwise available to Tenant at law or in equity which could
be awarded to Tenant against Landlord by a court of competent jurisdiction), and all related issues,
promptly following the close of the preseritation of the parties' cases. Such determination shall be final,
absolute and unappealable;, and may be enforced with the force of a judgment rendered by a final court of
competent jurisdiction, without further appeal For that purpose, the parties shall have the ri ight to have
such determination enfo:ced by.a court.of, ‘competent jurisdiction in the county in which the Shopping
Center is located, or by the. United States District Court for the Eastern District of Pennsylvania. In the
event such determinatiori by the arbitrators awards to Tenant any financial compensation, such
compensation may bé recovered by Tenant (iri addmon to Tenant's other remedies) by set-off against
Minimum Rents (but not other sums) accruing t reafter under this Lease; provided, however, that such

set-off shall not exceed for any month twenty ercent (25%) of the monthly installment of memum
Rent payable under this: Lease

' es, shall be determined exclusively by the

. (m) The party not substanttally prev
arbitrators) shall’ ‘bear the costs, fees and expens
determine that neither party shall have substanti jal] prevalled each party’shall bear one-half of the costs,
fees and expenses of AAA and the arbitrators.. Al ther costs of arbitration, including expert witness
fees and discovery costs shall be paid by the pames in such manner as shall be determined by the
arbitrator, in their sole discretion. In the event any party prevailing in such arbitration shall resort to
judicial proceedmgs after such determination is finally made by the arbitrator, and for the enforcement
thereof, the non-prevalhng party shall, pay to the prevailing party all reasonable attorneys fees, court costs
and other reasonable expens incurred in connectlgn with such enforcement proceedings.

1g at such arbitration (as determined by the
-of AAA and the arbltrators If the arbitrators

18 s'UBom')INATION AND ATTORNMENT

(a) Tenant agrees that except as heremaﬁer provided, this Lease is, and shall be, subject and
subordinate to any lease wherein Landlord is the lessee and to the lien of any or all mortgages or deeds of
trust, regardless of whether such- lease; mortgages, or deeds of trust now exist or may hereafter be created
with regard to all or any part of the Shopping | Center, and to any and all advances to be made thereunder,
and to the interest thereon, and all modifications, consohdatrons renewals, replacements and extensions
thereof. Such subordmat\on shall be effective ut'the execution of any further instrument. Tenant
also agrees that any lessor, mortgagee or trustee.may elect to have this Lease prior to any lease or lien of
its mortgage or déed of trust, and in the event o h'election and upon notification by such lesser,
mortgagee or frustee to Tenant to that effect, this ‘ase shall be deemed prior in lien to the said lease,
mortgage or deed of trust, whether this Lease is, dated prior to or subsequent to the date of said lease,
mortgage or deed of trust. Tenant shall, in the event of the sale or assignment of Landlord’s interest in
the Premises’ (exceptin a sale-leaseback ﬁnancmg transaction), or in the event of any proceedings
brought for the foreclosure of, or in.the.event of the exercise of the power of sale under any mortgage or
deed of trust covering the Premrses or in the event of the termination of any lease in a sale-leaseback
transaction wherein Landlord is.the lessee attorn to and recognize such purchaser or assignee or
mortgagee as. Landlord under-this Lease.: Tenan agrees that, upon the request of Landlord, or any such
lessor, mor*gagee or trustee, Tenant shall execute.snd deliver whatever instruments may be required for
such purposes and to carry out the intent of this Article 18, and in the event Tenant fails to do so within
twenty (20) days after demand in writing, Tenant does hereby make, constitute and irrevocably appoint
Landlord as its attorney-in-fact, coupled with an interest, in its name, place and stead to sign and deliver
such instructions as if the same. had been signed and:delivered by Tenant. Provided that Tenant is a
Credit Tenant, as hereinafter defiried, the foregoing covenant of subordination shall be conditioned upon
delivery to Tenant of a writing confirming that such mortgagee or other party relying upon the covenants
of Tenant under this Section agrees not to terminate or disturb Tenant's interest under this Lease unless
and until there shall have occurred any Event of. Default hereunder which remains uncured after the
expiration of any applicable period of grace. A “Credlt Tenant” means a business entity either (i) isa
corporation or other business entity whose outstafiding voting stock is listed on any national securities
exchange (as defined in the Securities Act of 1934, as amended), or (ii) is a corporation or other business
entity having a net worth in excess of $20,000,000.

(®) 1f any mstmmonal lender w1th which Landlord has negotiated or may negotiate interim
or long term financing shall requlre change(s) in this Lease as a condition or one of the conditions of its
approval of this Lease fi “financing; and if within twenty(20) days after notice from Landlord if
Tenant.fails or réfuses to'¢ andlot amendment or amendments to this Lease
accomplishing the change(s) w ‘h are stated by Landlord to be needed in connection with approval of
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this Lease for 'purposes of such financing; L 11 have the right to cancel this Lease at any time
pn or to the dehvery of the’ Premlses to Tenant. ’

ARTICLE 19: EST PPEL CERTIFICATES

From time to time within fifteen (15) days aﬁer request in writing therefor from either party to
the other, the other party agrees.to execute and.deliver to the requesting party, or to such other addressee
or addressees as the requesting party may reasonably designate (and the requesting party and any such
addressee may.rely thereon), a statement in writing in customary commercial form and substance (herein
called an "Estoppel Certlﬁcate"), cemfymg as'to uch matters as may be reasonably requested by the
requesting party. Tenant. expressly agrees that L dlord may request the issuance by Tenant of an
Estoppel Certificate to Landlord s lender(s) at an time, who may act in matenal reliance thereon.

ARTICLE 20 QUIET ENJOYM:ENT

Upon payment by the Tenant of the Rent
performance.of all of the agreements, covenants,
and performed, Tenant shall peaceably and quii
hindrance or interruption by Landlord or any oth
through or under Landlord, subject, neverthele:
mortgages, leases and other matters t‘co\which t

herein provided for, and upon the observance and
erms and conditions on Tenant’s part to be observed
y hold and enjoy the Premises for the Term without
rson or persons lawfully or equitably claiming by,
he terms and conditions of this Lease, and

is subject or subordinate.

|  ARTICLE 21: SURRENDER AND HOLDING OVER
Section 21.01: DELIVERY AFTERTERM. ~*

Tenant shall dellver -up and surrender to Landlord possession of the Premises upon the expiration
or earlier termination of the Term, broom clean, free of debris, in good order, condition and state of
repair (excepting as may: b andlord’s -obligation under this Lease and ordinary wear and tear and
damage by fire or other ca alty), and shall deliver the keys to Landlord or to such other place as may be
designated from time to time by notice from Landlord to Tenant. If not sooner terminated as herein
provided, this Lease shall "mnnate' ' tthe end of the Term as provided for in Article 3 without the
necessxty of notrce from either L. dlord or Tei nt to termmate the same.

Section 21.02: EFFECT OF HOLDING OVER, RJ-;NT_.

If Tenant or any party cldlmmg under t remains in pessession of the Premises or any part
thereof after any termination of this Lease, no ancy' or interest in the Premises shall result therefrom
but such holding over shall be an unlawful detainer:and all such parties shall be subject to immediate
ouster and removal, and Tenant shall pay. upon demand to Landlord during any period which Tenant shall
hold the Premises after the Term has expired, as:liquidated damages, a sum equal to all Percentage Rent
and Additional Rent prowded for in this Lease, plus an amount computed at the rate of double the
Minimum Rent for such penod . s

Section 22.01; ALL OF PREMISES TAKEN

If less than all but more than twenty-five (25%)of the GLA in the Premises is taken by
condemnation or right of eminent domain, or if (regardless of the percentage of the GLA in the Premises
which is taken) the remainder. of the Premises cannot be used for the carrying on of Tenant’s business,
then in either event Landlord or Tenant shall each have the right to terminate this Lease upon notice in
writing to the other party within ninety (90) days after possession is taken by such Condemnation. If this
Lease is so terminated, it shall terminate as of th ddy possession shall be taken by such authority, and
Tenant shall pay Rent and perform all of its obli ons under this Lease up to that date with a
propoitionate refund by Landlord of any Rent'as miay, have been paid in advance for a period subsequent
to the date of the taking of possession. If this Lease'is not so terminated, it shall terminate only with
respect to the parts of the Premises so taken as of thie day of possession shall be taken by such authority,
and Tenant shall pay Rent up to that day withi a proportionate refund by Landlord of any Rent as may
have been pald for a period subsequent to the date of such taking and, thereafter, the Rent and the Gross
Sales Break Point shall be reduced.in direct proportlon to the amount of GLA of the Premises taken and
Landlord agrees, at Landlord’s cost anid €xpense, a5 ‘soon as reasonably possible to restore the Premises
on the land remammg toa complete unit-of similar quality and character as existed prior to such
appropriation or taking (to'the extent feasrble) prov1ded that Landlord shall not be required to expend
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mote on such restoratron than an ”mount equa e condemnanon award received by Landlord (less all
expenses, costs, Tegal fees and court costs inciifr 1 by. Landlord in connection with such award)
multiplied by the GLA. Fractlon as of lmmedlately rior to the taking.

If any part-of the Shoppmg Center is taken by Condemnatron so as to render, in Landlord’s
Judgment, the remainder unsuitable:’ 5.8 §hopping center, Landlord shall have the right to
terminate this Leas¢ upon notice: in: wntmg to:Tenant within one hundred twenty (120) days after
possession is taken by such 'andemnatlon KL dlord so terminates this Lease, it shall terminate not
later than the day possession is. takén by the condemmng authority, and Tenant shall pay Rent and
perform all of its other obligations under this Lease.up to the termination date with a proportionate
refund by Landlord of any Rent as may ‘have been pard in advance for a period subsequent thereto.

Section 22.04: OWNERSHIP OF VAWARD. NS

As between Landlord and Tenant all damage
Center; mcludmg, w:thout limitation, all dams ompensation for diminution in value of the
leasehold réversion and fee, and Tenant’s leasg! rmprovements, shall belong to the Landlord without
any deduction therefrom for any present or future estate of Tenant, and Tenant hereby assigns to
Landlord all its nght title and interest to any : ard. Although all damages in the event of any
Condenmanon are to belong to the Landlord €r such damages are awarded as compensation for
diminution in value of the leasehold; reversion‘or fee of the Premises, or Tenant’s leasehold
1mprovements  Tenant shall | have the right separately to claim and recover from the condemning
authority, but not from Landlord (and not in reduction of Landlord’s award), such compensation as may
be separately-awarded or recoverable by Tenant in Tenant's own right for or on account of any cost or
expense which Tenant : emoving-Téhant's merchandise, furniture and fixtures and for the
reloaatron of Tenant's business, and for -Tenant 's losses from business interruption.

Cdndemnation of all or any part of Shopping

ARTICLE 23 M]SCELLANEOUS

Section 23. 01 INTEggR};IA,noN;

The.captions, table of contents and md x of defined terms appearing in this Lease are inserted
only as a matter of corivenience and in ng wa; plify, define, limit, construe, or describe the scope or
intent of such Sections of this Lease nor in any;way affect this Lease. Except where otherwise expressly
provided, each reference in this Lease toa Se r Article shall mean the referenced Section or Article
in this Lease. If more than one Jpersan or. corporatlon is named as Landlord or Tenant in this Lease and
executes the.same as such, or becomes LandIor ot ‘Tenant, then and in such event, the words “Landlord”
or “Tenant” wherever used in this Lease are mtended to refer to all such persons or corporations, and the
liability of such persons or corporations for compliance with and performance of all the terms, covenants
and other provisions of this Lease shall be joint and several. The neuter, feminine or masculine pronoun
- when used herein shall €ach include each of the: -other genders and the use of the singular shall include
the plural. The parties hereto agre 'that a]l the provisions of this Lease are to be construed as covenants
and agreements as though tl ch covenants and agreements were used in each
separate provision hereof; § provisions of this Lease were drawn by Landlord, this
Lease shall not be constriied for or agamst Landlord or Tenant, but this Lease shall be interpreted in
accordance with the general tenor of the language in an effort to reach the intended result.

Section 23.02: RELATIONSHIP OF PARTIES,

Nothing herein contained-shall be deemed or construed by the parties hereto, or by any third
party, as creating the relationship of principal and agent or of partnership or of joint venture between the
parties hereto, it being understood and agreed that neither the method of computation of Percentage Rent,
nor any other provision contained herein, nor any .actions of the parties herein, shall be deemed to create
any relationship between the parties hereto othe' an: the relationship of landlord and tenant nor cause
Landlord to be responsible in any way fof the acts; débts or obligations of Tenant.

Section 23,03 NOTICES

) Any notice, demand request approval consent or other instrument which may be oris quull‘Cd

by United States reglstered or cemﬁed nail, retum receipt requested, postage prepaid, or (i) when sent
by couner guarantying ovemlght de ( ry addressed to Landlord or Tenant at the respective addresses set

e Landlord: Tenant:
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forth in the Fundamental Lease r_oyrsro_ns and/ h other address oraddresses as either party may
designate by notice to the other in accordance:

Section 23.04: SUCCESSORS' '

Tl'llS Lease and the eovenants and COﬂdlthl’lS herein contained shall inure to the benefit of and be
binding upon (subJect to Artlcle 17) Landlord, 1ts _successors and assigns, and shall be binding upon

Tenant to’ whom the assrgnm
expressly penmtted pursu ]

Sec.tron 23 05 BROKE C

Lease, anid; agrees 'to'and shall’ defend 1ndemn
actions, damages, costs and expenses and habl
may arisé from any claim by or through the in
connection with this Lease. The fees and comiri
party identified as the responsible party in the Fi

ave the other party harmless from all claims,
atsoever, including reasonable attorneys' fees, that
fying party for a commission, finder's or.like fee in
of Agent (if any is identified) shall be paid by the
mental Lease Provisions.

Secfion 2'3'0'6- UNAvoﬁ)ABLE‘ DELAYS.

In the event that erther party hereto shall be delayed or hindered in or prevented from the
performance.of any act requrred hereunder by reason of strikes, lockouts, inability to procure labor or
matenals fallure of p ictive governmental laws or regulations, riots, insurrection, war, fire or
of snmxlar or dls, mrlar nature beyond the reasonable control of the party

it to the penod of such delay. During Tenant's Construction
Penod the provisions of thrs Section.23, 06 shall.not operate to excuse Tenant from completmg

the de]avmg event to Landlord _

written notice shall speclfy ‘the nature of the del: mg ‘event and the number of days of delay clalmed to
be resulting therefrom. Tenant's Construction ;shall be extended for a period equivalent to the
period of actual delay. After the Rent Comme ‘Date the provisions of this Section 23.06 shall not
operate to excuse Tenant from prompt payme; tor any other sums required by the terms of this
Lease and shall not extend'the Term. Delays ¢ res to perform resulting from lack of funds or the

unavallablhty ofa pamcular contractor or personnelfshall not be deemed delays beyond the reasonable
control of a. party S

Sectlon 23 07 SEVERABILITY

It is the mtenno hes any provrsmn of this Lease is capable of two
constructions, one of which would render the prov131on invalid and the other of which would render the
provision valid, then the provision' shall have the meaning which renders it valid. If any term or
provision, or any portion thereof; of this Lease;:or. the application thereof to any person or circumstances
shall, to any extent, be invalid or unenforceable, the remainder of this Lease, or the application of such
term or provision to the pefsons-or:¢ircimstances other than those as to which it is held invalid or
unenforceable, shall not be affected thereby, and each term and provision of this Lease shall be valid and
be enforced to-the fullest extent: perrmtted by law

Sectlon 23.08: TIME OF ESSENCE

Tlme whenever mentroned in thls Lease, | 'o_f ‘the essence with respect to the performance of the
respective obligations of Landlord and Tenant:sét forth in this Lease.

Landlord reserves the absolute ght to. effect such other tenancies in the Shopping Center as

Landlord shall determine.in thé exercise.of its, sole business judgment. Tenant does not rely on the fact,
nor does Landlord repres t any‘spemﬁc tenant; or occupant or number of tenants, shall during the
Term occupy or conduct businiess at any space, in any part of the Shopping Center. Notwithstanding the

) ) Landlord: Tenant:
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foregoing, except with respect to the spaces oceypied by any Major, including, without limitation, the
space occupied by Wal-Mart Stores, Inc., n the Shopping Center shall be used for the primary
purpose as a theater, auditorium, meeting h nasium, dance hall, billiard or pool hall, massage
parlor, video. game arcade, bowling alley, skating rink, or adult book or video tape store (provided that
chain-type video stores, such as Blockbuster and.Hollywood Video, shall not be prohibited). The
foregoing restriction shall not apply to any ciirrent tenants of the Shopping Center to the extent their

leases do not prohibit any of, the foregoing uses. .

The laws of the state in whiclt' the Buildings are located shall govern the validity, performance
and enforcement of this Lease, 'If ¢ ther, party: institutes legal suit or action for enforcement of any
obligation contained hétein; it is'agreed that ventie-for such suit or action shall be in the state in which
the Premises are located. -~~~ - = 7 el

Section 23,11: WAIVER. -

The waiver by a party of any term, co?
be deemed to be a waiver.of any subsequent b

, agreement or condition herein contained shall not
f the same or any other term, covenant, agreement
or condition herein contained. The subsequent acc tance of Rent hereunder by Landlord shall not be
deenied to be a waiver of any preceding breach by, ‘Tenant of any term, covenant, agreement or condition
of this Lease, other than the failure of Tenant to pay the particular Rent so accepted, regardless of
Landlord's knowledge of such preceding breach at the time of acceptance of such Rent. No covenant,
term, agreement ot condition. of this Lease shall be deemed to have been waived by a party, unless such
waiver be in writing by such party. ‘No waiver of any covenant, term, agreement or condition of this
Lease or legal right or remedy shall be implied'by the failure of a party to declare a forfeiture, or for any
other reason. No waiver Landlord in respect to.one or more tenants or occupants of the Buildings or
any other part of'the Sh ‘Center shall constitute a waiver in favor of any other tenant, Landlord's
Tenant requiring Landlord's consent or approval shall not be

consent to, or approval of; any act by
deemed to waive or render unnecessary Landlord's consent to or approval of any subsequent similar act

by Tepant...” " ="

Section 23.12: ACCORD AND SATISFACTION
_ No payment by Tenant or receipt by Litidlord of a lesser amount than the Rent herein stipulated
shall be deemed to. be other than on account of the;earliest stipulated Rent nor shall any endorsement or
statement, any check or any letter accompanying:ariy such check or payment as Rent or the like be
deemed in-accord and satisfaction, and Landlgrd may accept such check or payment without prejudice to
Landlord's rights and remedies to fecover the balance of such Rent or pursue any other right and remedy
provided for in this Lease or ,}a,vailablg‘_at’ law or in equity.

In the event the Tenant hereunder is a corporation, the persons executing this Lease on behalf of
the Tenant hereby covenant and warrant that: the Tenant is a duly constituted corporation qualified to do
business in the state in which the Buildings are located, all Tenant's franchise, corporate and other
lienable taxes have been paid to date; all future forms, reports, fees and other documents necessary for
Tenant to comply with applicable laws will be filed by Tenant when due; and such persons are duly
authorized by the governing body:of such corporation to execute and deliver this Lease (including the
warrant and/or power. of attorney provision contained in Articles 16 and 19) on behalf of the corporation.

When liquidated damages are specified anywhere in this Lease, it is understood and agreed that
said sum is to be paid to Landlord because Landlord's actual damages will be difficult or impossible to
_ascertain with accuracy. The obligation of Tenant set forth herein to pay Landlord's attorneys' fees in
connection with Tenant's default shall include the obligation of Tenant to pay all reasonable attorneys'
fees incurred by Landlord beforé; during and after trial and on appeal. In the event that Landlord or
Tenant brings any legal actich to enforce any of its rights or remedies hereunder, the party prevailing in
such action shall be p: i-e'asdhgblfé attorney’s fees and court costs in connection with such action by
the non-prevailing party otbe; for a judgment or verdict to be rendered in order to

' ' o : ’ "~ Landlord: < é ) Tenant:
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quahfy a party as the prevallmg party. but the: ’arty substantlally obtaining the relief or outcome sought
in such actlon shall be the "prevmlmg party

Section 23.15= ‘ RECORDING‘ :

" This Lease shall not-be reeorded however Landlord shall have the right to record a short form or
memorandum thereof at Landlord's  eXpense,’ ‘at any time during the term hereof; provided that any
memorandum shall not dlsclose t.he monetary busmess terms contained herein.

Ifan “Agent”.i is 1dentlﬁed herem the Agent has acted as an agent of Landlord in connection with
the execution of this Lease and shall ot in any event be held liable to the Landiord or to Tenant for the
fulﬁl]ment or non-fulﬁllment of any of the terms or conditions of this Lease or for any action or
proceeding that may-be: taken b'y: I.‘;andlord ag’_ '__Tenant or by Tenant against Landlord. Any waiver of
Landlord's liability. hereunder, mcludmg any: er of subrogation rights, shall apply with equal force
and effect to and as a waiver-of any liability }

Section 23.17: HAZARDOUS MATERIAL

(a) As used herem the term “hazardous material” means any hazardous or toxic substance,
material or waste (including, wuhout lirnitati yetroleum and asbestos and derivatives therefrom)
which has been or in the future is: determmed by 4 any state, federal or local governmental authority to be
capable of posing a risk of injury to health, safety ‘or property and/or the use, storage and or disposal of
which is regulated by any govemrmntal authiority. If the Premises or any other part of the Shopping
Center, or any equipment, trade ‘fixtures or offier: mechamcal apparatus therein contains or is
contarmnated by any hazardous matenal as the result of any act or omission of Tenant, its assignee(s) or
sublessee(s), or their res ectiv l_oyees ‘agen{s, contractors or invites ("Tenant Parties"), Landlord, at
its election, shall have the rlght to (1) cause Tenant to remove and properly dispose of same, all at
Tenant's sole cost and expense anid in comphance with the provision hereof, or (ii) perform the removal
and disposal thereof itself, in which event Ténant: shall reimburse Landlord, on demand, for the cost
incurred by Landlord in doing so and. securing the certifications referred to below. Tenant shall not
d1rect suffer or permit any of i gents, contr ctors employees, hcensees or invites to at any time
handle, use, manufacture g
hazardous matenals or to ke !
statutes or ordmances presently in effect or h

r adopted, all amendments to any of them, and all
rules and regulations issued pursuarit to anyo ‘laws, statutes or ordinances or any judicial or
administrative rulings or orders construing th e ,(collectlvely, "Environmental Laws"), nor shall
Tenant suffer or permit any hazardous material§ to'be used by Tenant, its agents, contractors, employees
or invites in any manner not fully in comphance with all Environmental Laws, in the Premises or the
Shopping Center and appurtenant land. Notwlthstandmg the foregoing, Tenant may handle, store, use or
dispose of products contalmng small quantitiés of hazardous materials (such as aerosol cans containing
insecticides, toner for cop' TS, pamts, paint remoyer and the like) to the extent customary and necessary
for Tenant's use or for retail le.in’ ‘the, ordmary course of Tenant's business provided such business shall
not inclide as a prmclpal art thereof the sale of such hazardous materials (e.g. the sale of gasoline);
provided that Tenant shall a ways hand]e storg, use, and dispose of any such hazardous materials in a
safe and lawful manner and never allow suchi hazardous materials to contaminate the Premises, Shopping
Center and appurtenant land or the environment. “Tenant shall not install any storage tanks on any part of
the Premises without first obtaining Landlord's written consent. Tenant shall protect, defend, indemnify
and hold Landlord harmless from‘and-against any and all loss, claims, liability or costs (including court
costs and attorney's fees) incurred by reason of Tenant's failure to fully comply with all applicable
Environmental Laws, orthe presence, handling; use or disposition in or from the Premises of any
hazardous materials (even though permissible under all applicable Environmental Laws or the provisions
of this Lease), or by reason of Tenant's fallur ep, ol)serve, or perform any provision of this Section.

(b) If Landlord requlres Tenant 10 ove the hazardous material, Tenant shall retain the
services of an env1ronmenta] engineer and a- actor, both of whom must be previously approved in
writing by Landlord. Tenant shall submit to'Landlord for approval the insurance certificates of Tenant's
environmental engineer and contmctor a wntten removal plan and detailed plans and specifications
which shall disclose, without limitation, the dates on which such work is to be performed and the steps to
be taken to protect the.public; all'public areas ‘in the Shopping Center, and the HVAC, water, sanitary and
storm systems from contammahon diiring the remova] and disposal process. No work disclosed in the
removal plan shall bei¢ommenced until Landlord'has approved all aspects of such removal and disposal
process and Tenant shall only perform such work in strict accordance wrth the process as approved by
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Landlord. Tenant, if required by Landlord, sha ‘close for business while such work is being performed.
Landlord reserves the right to monitor the performarnice of such work from time to time and, if Landlord
believes that such work is being done in a m which permits hazardous material to escape from the
Premises or otherwise constitutes an unsafe conq;nbn; at Landlord's direction Tenant shall immediately
cease such work until such problem has-been corrected to Landlord's satisfaction. Tenant shall replace
any contaminated equipment or materials remov d from the Premises with new equipment or material
performing the same function. If asbestos is remmoved from the Premises, prior to replacing the asbestos
with an approved fire rétardant material, Tenant shall cause its consulting engineer to perform an air
quality test in the Premises and to certify the:results thereof in a letter directed from such engineer to
Landlord and Agent. Tenant shall'not install such fire retardant or reopen for business until the results of
such air quality tests are accépted by Landlord. ‘Tenant shall perform such further acts as may be
required to make such results acceptable to Landlord. Upon Landlord's acceptance of the air quality test,

Tenant shall install the fire retardant material and.promptly reopen for business.

. (¢) - IfLandlord elects to perform he removal of the hazardous material from the Premises,
Landlord shall so notify Tenant of Landlord's anticipated commencement date of such work and Tenant,
if required by Tena_nt, shall close for business not l'ai;e'r"than such date and remain closed until notified by
Landlord to reopen whereupon Tenant shall npily feopen for business. If Landlord performs such
work it shall do so in compliance with all governmental requirements. If directed to do so by Landlord,
Tenant shall remove such of its merchandise, péfs_gha:I property and trade fixtures as shall be required by
Landlord for the completion of such work or Landlord, its contractors and subcontractors, may relocate
the same within the Premises or elsewhere in the Shopping Center during the performance of such work;
neither Landlord, Agent, nor their contractors of subcontractors shall be liable to Tenant in any regard for
any damage to or loss of such items or for any-other acts occurring in the Premises durin g the
performance of such work. ... - ..

(d)  Tenant shall-be responsible for, and shall indemnify, defend and save harmless Landlord,
its mortgagees; and thiéir respective partners, employees and agents, from all fines, suits, judgments,
procedures, claims, actions, damages and liabilities of any kind (including without limitation clean-up
costs, reasonable attorneys' fees, court costs, expert and consultant fees and expenses) arising out of or in
any way connected with the'generation, use, storage or handling of hazardous materials by the Tenant or
any of its assignees or sublessees, or their respective officers, employees, agents, contractors or invites,
or any spills, releases of discharges of hazardous materials by any of the Tenant Parties at the Premises or
any other part of the Shopping Center. Tenant shall reasonably cooperate, in good faith, in connection
with any litigation or administrative proceedings Wwith any third parties arising our of any environmental
condition of the Premises. -Tenant's obligations afid liabilities under this Section shall be in addition to
and not in linitation of these contained elsewhefe in this Lease, shall survive the expiration or
termination of this Lease, and shall continue so long as the Landlord or its successors may remain
responsible for any releases, spills or discharges of hazardous materials at or from the Premises which
occur by reason of any action or 6mission by any of the Tenant Parties.

(¢)  If the Term expires or terminates before Tenant and each other Tenant Party has fully
performed its remediation obligations (if any).under this Section and such unperformed obligations or the
subsequent performance thereof requires occupancy of all or any part of the Premises or otherwise
impairs the use.and occupancy of the Premises-or-access thereto for customary retail purposes, then, at
the Landlord’s sole option, Tenant shiall remain liable to Landlord for an amount, as damages for the
diminished use and leasability of the Premises, equal to the greater of (i) the then-fair market rental value
of the Premises (without deduction for any impairment resulting from contamination by Hazardous
Materials for which any of the Tenant’s Parties are responsible hereunder), or (i1) the Minimum Rent and
all other payment obligations of Tenant under this Lease in effect as of the date of the expiration or
termination of the Term, but in each case less any rentals actually received by Landlord acting in good
faith in an éffort to reasonably mitigate its damages, from the date of the termination or expiration of the
Term and until such time as the Tenant has fully. performed all of its obligations under this Section.

(f) Landlord hereby releases, indemnifies, holds harmless and agrees to defend Tenant, its
affiliates, and their respective directors, officers; shareholders, employees, representatives and agents,
from and against any and all claims, suits and actions, together with all fines, liens and penalties, arising
on account of or in connection with: (i) the v_io]atiori of any Environmental Laws by Landlord, its agents,
employees or contractors; of (ii) the_presen'cé,.gse, generation, storage, or release of hazardous materials
in, on, under, or above the Shopping Center if and to the extent caused by Landlord, its agents,
employees or contractors (which shall not include any tenants or occupants of the Shopping Center or
their employees, agents or contractors), ;ﬁn]esé'thé:hazardous materials are released as a result of the acts
or omissions of any of the Tenant Parties. 1
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Premises requires remediation, clean-up or any other action with respect to such release, Landlord shall,
in the event of clause (i), prepare and implement;a:plan for the clean-up of the release or shall take such
other action as is required by any such governmental entity, or in any. other event endeavor diligently to
cause the person(s) responsible for such condition to prepare and implement such a plan.

Section 23,18: ENTIRE AGREEMENT.

There are no oral agreemerits between the parties hereto affecting this Lease, and this Lease
supersedes and cancels any and all previous negotiations, arrangements, letters of intent, lease proposals,
brochures, agreements, representations, promises, warranties and understandings between the parties
hereto or displayed by Landlord to Tenant with respect to the subject matter thereof, and none thereof
shall be used to interpret or construe this Leasé. This Lease, including the Exhibits hereto and any
Addenda hereto, sets forth all the coveniants, promises, agreemerits, conditions and understandings
between Landlord and Tenant conceming the Premises, the Buildings and the Shopping Center. No
alteration, amendment, change or addition to this Lease shall be binding upon Landlord or Tenant unless
reduced to writing, signed by them and mutually delivered between them.

Section23.19: . TENANTSLIABIIITY -

‘ (a) Landlord acknowledges being informed of the following facts: (i) Tenant has
been organized for the purpose of negotiating and signing the within Lease; (ii) Tenant is a thinly
capitalized corporation with no assets other than the within Lease; and (iii) that the sole and exclusive
person or entity against which Landlord may seek damages or any remedies under this or any other
document in which Landlord and Tenant are parties, whether for unpaid rent and associated damages,
claims of unjust enrichment, claims of unfair trade practices, or any other theory of recovery of any kind
or nature, is Tenant (and ‘any permitted assignees or sublessees of Tenant) and Guarantor.

®) Landlord agrees that the liability of Tenant hereunder shall be limited to Tenant's
assets, if any, and Tenant's stockholders (including, but not limited to its successors and assigns) shall not
be liable directly or indirectly for.any obligation of Tenant, and Landlord agrees not to commence any
legal proceedings against Tenant's stockholders (other than stockholders who have expressly agreed to be
bound to Landlord). : :

Section 23 20: IMPUTATION

For purposes of this Lease, the negligence, affirmative act or violation of the provisions of this
Lease by an employee or agent of Landlord or Tenat, or by a contractor, employed by Landlord or
Tenant, shall be the negligence, affirmative act or violation of the provisions of this Lease of Landlord or
Tenant, as the case may be. et
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IN WITNESS WHEREQF, the Landl(;rzi and Tenant have executed this Lease as of the date first
hereinabove written, '

IMANBB /JLS/4635/106/60472_3

LANDLORD:

HILLTOWN CROSSINGS, L.P., a Pennsylvania

By:

 limited partnership

HILLTOWN CROSSINGS CORPORATION,
a Pennsylvania corporation, its sole
general partner

teven B." Wolfso'n‘, Prdsident

JENNIFEK CONVERTIBLES, INC.

L [V
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EXHIBIT “A”

LEGAL DESCRIPTION OF THE SHOPPING CENTER AS PRESENTLY CONSTITUTED

Landlord: Tenant:
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Legal Description

ALL THAT CERTAIN porcel of lond ‘iituated in Miltown Townshis. Sucl
ALL TAT CERTAN mm Yuated in / m Township, Bucks Counly, Pannsylvonio, bo_undnjl

BEGINING it @ point on the northeast side of Bethiehem Pixe (100° wide, int dein
the foffowing three (3) courses from the intersection of the fff/a( line in II{o fehem FPlke with the Wt lne
i the Hitomn %ﬂ‘t’g fo. wit, along the Llle line in’ Bathlehen Pike northwesterly 718.17 feat more or less:
thence N 46°45°00° £ 50.00 feel; thenco along the northeasterly right=of~way of Bethlehem Pike, N
4£°15°49° W, 200,00 léet to the point of beginning; thence, from soid point of beginning

’I

Along the northeaslerly right=of=woy of the Bethiahem Plka, N 44°1549° W, 402.45 foel; thonce,

2 Aong lend now or formerly of N. J. ond §. & Donis, N J9'32'45" 3ing ‘@ monument found ‘
: ot 5.4.!‘ ferl), 153.99 feet o ean iron pipe found: l’mcc, & (posang

JO9), soid
ey

8 4 ¢
‘

Along .the some, N 435912° W (passing o pipé found of 155,15 foet) 155.30 fest: thance,

4 Aong the sama, S 4600°48° W, (passing o pie ot 153.13 feel) 155.8¢ feet to .o point on the
northeoslerly right=of=way of the adMlo’hmR;:;w thence, 4 g

Along the right=ol-way N 44'15°49° W, 405.65 feat: thence, ,
londs now or formarly of H, & and R. C. Smith and £ J. Boum and S. Y. Ehriich, Truslees,
N JE59'11" £ (passing o pipe ot 0.80 feat ond 654.41 fsel), $94.4 fest to o pin found: thence
7. Aong kond of Baum and Ehich, S 65°1308° € 47590 foat lo 0 pipe found: thence,
8 Aong the some, N 294558" £ 26847 leal; thence,
[ Along the some, S ET12°30" £ 71113 lset to on axle found: thence,
10.  Atong the some, S 41°58'20° £ 233.02 feet: (hence,
124 Alongy the some, S JE&40 30" W, 31018 feet: thence,

12, Along lond now or formenly of I. £ and R W. Doilsy, S 46°46'S0° W, 396.16 fest to @ pipe found:
thence, : .

1. Along lond now or formerly of G. L ond £ Gelone, S 45°42°04" W, 642.23 feet lo o pin found:
thence, .

14 Albng lond now or formerly of K. J. ond D.. Comey, N 45°00'00° W, 200.00 feel; thence,

15, Along the some. S 45°4S5'00° W, 287.57 foet o the POINT OF BEGINNING.
Conlolning J9.852 acres, more or less (1,735,931 rquom feel, more @J;}.

Exhibit A to Lease
Hilltown Crossinga Shopping Center
Page 1 of 1



- Hilltown Crossings Shopping Center
EXHIBIT B

PLAN OF THE SHOPPING CENTER AS PRESENTLY CONSTITUTED
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Hilltown Crossings Shopping Center

EXHIBIT C

Descrim o) 'of "Tenant's Work”"

The following is a general description of the fesponsibilities of the Tenant restrictions to be followed for
the construction of the shop interior. This information is intended to address those issues that are often
questioned. Each Tenant should refer to thelr ledse document for specific Tenant responsibilities,

GENERALLY

Tenant shall be responsnble for all interior demolmon necessary to commence mstallanon of Tenant's
fixtures.

Three sets of stamped architectural (and mechamca] and electrical, if applicable) working drawings and -
specification shall be submltted by the Tenant showing all aspects of the Tenant construction if
applicable, (including s1gnage installation) for approval by the Landlord.

All work and materials shall be in accordance: w1th standard building codes and with local, state and
federal laws.

The Tenant’s contractor shall secure and pay for all permlts and governmental fees, licenses, and
mspectlons necessary for the proper executlon ‘'of the Tenant’s work.

Any modification or addition to the HVAC system shall be approved in advance by the Landlord. If the
existing system is to be utilized no approval is needed

No penetrations are to be m'lde in the roof w1thout ‘Landlord approval. This includes vent stacks,
ventilators, exhaust fans, antennas and/or satelhte umts

All construction debris arisirig. out ofthe Tenant's work shall be removed from the Premises regularly.

All contractors and subcontractors shall prowde upon completion of work, a Walver of Liens which is to
be submitted to the Landlord.

INSURANCE

Before commencement of work, the Tenant's gen ral contractors or subcontractors shall furnish to the
Landlord, Certificates of Workmen's Compensation Insurance, and Certification of Comprehensive

Liability and Property Damage Insurance, whlch shall be kept on an occurrence basis during the
programs of the work. .

HOLD HARMLESS

Tenant shall submlt an, Agreement to hold harmless the Landlord from any claims, losses, judgements,
costs, expenses (including reasonable attorney's fees) of any nature whatsoever for injury to persons or
property whether or not caused by the contractor's negligence arising directly or indirecily, at any time
out of the performance on the project unless caused by the negligence or willful misconduct of Landlord,
its employees acting in the scope of their employment and its agents or contractors acting within the
scope of their respective contracts.

Exnibit C to Lease
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Hilltown Crossings Shopping Center
RESTRICTIONS

The Tenant's contractor shall at all times keep, vt'hqurem_ises free from the accumulation of waste materials
or rubbish. At the completion of the work, all surplus materials, tools, and rubbish shall be removed and
the premises shall be left in a "broom-clean" condition.

The Tenant's contractor shall arrange for par_king'dr must confine his parking to the areas designated by
the Landlord. All construction equipment, materials, trailers, temporary toilets, etc. shall be confined in
the area designated by the Landlord. . ’

Exhibit C to Lease
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Hilltown Crossings Shopping Center

EXHIBIT D
RULES AND REGULATIONS

Tenant agrees as follows:

1) All loading and unloadmg of goods shall be done only at such times, in the areas, and
through the entrances, desr gnated for such purposes by Landlord.

) The delivery or shipping of merchandise, supplies and fixtures to and from the Premises
shall be subject to such rules and regulations as in the judgement of Landlord are necessary for the
proper operatlon of the leased prermses or Shoppmg Center.

3) All garbage and refuse shall be kept in an enclosed container specified by Landlord, and
shall be placed outside of the leased premisés prepared for collection in the manner and at the times and
places specified by Landlord If Landlord shall provide or designate a service for picking up refuse and

garbage, Tenant shall use same at Tenant's cost, Tenant shall pay the cost of removal of any of Tenant's
refuse or rubbrsh

(4)  Noradioor television or other - rrnla.r devise shall be installed without first obtaining in
each instance Landlord's consent in writing. V_No antenna shall be erected on the roof or exterior walls of
the leased premises, or on the grounds, withoit in'each instance the written consent of Landlord. Any
antenna so installed without such written consent shall be subject to removal without notice at any time.

@é) 'No 1oud"§be'skeré televisions; phonographs, radios or other devises shall be used in a
-manner so as to be heard or seen outside of the leased premises without the prior written consent of
Landlord.

6) The leased premises shall not be. heated with any other equipment (i.e. propane,
kerosene, electric portable umts) other than that provided to the facilities.

(7)  The outside areas immediately adjoining the leases premises shall be kept clean and free
of rubbish by Tenant to the satisfaction of Landlord, and Tenant shall not place or permit any
obstructions or merchandise in such areas.

8) The plumbing facilities shall not be used for any other purpose other than that for which
they are constricted, and no foreign substance.of any kind shall be thrown therein, and the expense of
any breakage, stoppage, or damage resultmg from a violation of this provision shall be borne by Tenant,
who shall, or whose employees, agents or mvrtes shall have caused it.

9 Tenant shall use at Tenant's cost such pest extermination contractor as Landlord may
direct and at such intervals as Landlord may require.

(10)  Tenant shall not burn any trash or garbage of any kind in or about the leased premises,
the Shopping Center.

Exhibit D to Lease
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Hilltown Crossings Shopping Center

EXHIBIT E
COMPLETION CERTIFICATE

The undersigned, as Tenant under-that certain Shopping Center Lease (hereinafter called the “Lease"™)
dated as of ___ . ,19__, made and entered into between
, as Landlord, and the undersigned, as Fenant, hereby ratifies the Lease and certifies that:

1. the unqgigigch;hg}g. qc:‘g'::pteqv 'éésgg.ssion of and entered into occupancy of the Premises;
2. the GLA m the Premisesis ___ . square feet;
3. the Lease is in full force and effect and has not been assigned, modified, supplemented

or.amended in any way, subsequent to the lease execution date above, except

4, ti)é I.case rejﬁfgééﬁts the entire ég'réghz'lént.b'etween the parties as to such leasing;
S. the Rent Commencement Date oftheLease is
6. the Tenant opened its business m the Premises to the public on 3
7.. * the date of the éx_;ﬁfdtion of the Rent Term pursuant to Article 3 of the Lease is
8. all conditng; of the Lease to.'i::le_'piér:forrned by Landlord and necessary to the
enforceability of the Lease hé\"fé been satisfied except
9. the;e are no defaults by either Landlord or Tenant under the Lease;
10. no rents have been, nor will Be, éﬁid or i)repaid, other than as provided in the Lease;
11. on this date there are no existing defenses or offsets which the undersigned has against

the enforcement of the Lease by Landlord; and

12. the Lease is subordinate to anly mortgage on the Premises which Landlord has given or
hereafter gives. o

In addition to the above certifications, Tenant has forwarded to Landlord all of the following documents
relating to work that has been performed by Tenant or Tenant’s Contractor in the Premises:

1. An affidavit from Tenant’s general contractor that all work in the Premises has been
fully completed in accordance with the Plans as approved by Landlord and that all
subcontractors, laborers and materialmen engaged in supplying materials for the work
have been paid in full. SR

Exhibit E to Lease
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‘ Hilltown Crossings Shopping Center
EXHIBITE
COMPLETION CERTIFICATE

2. Properly executed and aclmqwiedgéd Releases of Mechanic's Liens (satisfactory to *
. Landlord as to form and substance) with respect to the Premises executed by Tenant’s

general contractor and by every subcontractor and supplier of labor and materials
engaged in the work.

A set of approved “as-built” drawings and specifications for the work done by Tenant,
prepared and sealed by Tenant’s architect, together with a complete set of Tenant’s “as
built” sprinkler plans. :

A copy of the Statement of Occupancy from the Township of Hilltown and County of
Bucks, Pennsylvania.

All terms used herein are defined in the Lease and shall have the same meaning when used
herein, R

By:

Title:

(CORPORATE SEAL) -

Attest:

Title:

Exhibit E to Lease
Hilltown Crossings Shopping Center
. ‘Page 20of2

oo n * . . Landlord: Tenant:
/1LS/AG35-106/60472_2 - May 27, 1999 11:12 AMD40699/16:32 i :



Hilltown Crossings Shopping Center
: CONTRA_CTQ#'S WAIVER OF LIENS
IN THE COURT OF COMMON PLEAS OF COUNTY
[Contractor’s Name and Addi’es‘s],v ‘
CONTRACTOR
[Landlord’s Name and Address], R
* e n

[Landlord’s Name and Address],

OWNER
ver e
[ébntractor's Name_ami Aq_idrcs‘s], B
CONTRACTOR:
’ Cbntractoﬁ’:s'_'Wa‘iver of Liens .
1. Affiant holds the position of ___ of

» 8 contractor, subcontractor or materialman (herein called “Contractor” for purposes of
convenience) and is authorized to give this Waiver of Liens on behalf of said entity.

2. This Waiver of Liens is given'to.._., and the partners therein and their
agents (individually and collectively herein the “Owner”), for the benefit of Owner and Owner's lenders
and their respective title companies (herein sometimes called “Beneficiaries”), with the understanding
that they rely on this Waiver of Liens. R

3. Contractor has contracted with (“Company”) for certain
services, materials, supplies, machinery and/or fixtures and/or for the alteration and improvement of a
portion of certain real property (the “Premises™) located in the Shopping Center (the “Shopping Center”)
which is more fully described in Exhibit “A” annexed hereto and incorporated herein by reference.

Exhibit F to Lease
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Hilltown Crossings Shopping Center

4 Contractor has not entered into any other contract, written or oral, with Owner or any
agent or contractor of Owner other than.the Company for the improvement of the Premises. Contractor
agrees that neither it nor any subcontractor or materialinen or any other person acting directly or
indirectly through or under the Contractor shall file'any lien or assert any right against the Owner, the
Shopping Center and/or the Premises.or any portion thereof including Owner’s interest therein, and
further Contractor for itself arid €ach of them hiereby waives any liens or assertion of any lien right which
it has or may have against Owner, the Shopping Center and/or the Premises under the Mechanic’s Lien
Law of the Commonwealth of Pennsylvania, or at common law which may arise or which could be
perfected or created by reason of ariy and services, materials, supplies, machinery and/or fixtures
furnished by the Contractor in connection with work in or for the Premises. This Waiver shall be an
independent covenant and shall also.operate and be effective with respect to work done and materials
furnished under any supplémental contract or ‘arrarigement for extra work in the erection, construction
and completion of any building; buildings or improvements on the Premises or any portion thereof.

5. Prior to permitting any subcontractor to perform services or furnish material, Contractor
will obtain and deliver to Owner an executed Waiver of Liens in this form from each subcontractor of
Contractor and shall stipulate in each purchasg order or like document that there shall be no lien by
materialman,’ B

6. Contractor agrees to defend, indemnify and hold harmless Owner, its lenders and their
respective title companies from any and all claims, actions, demands, costs and expenses whatsoever
including premiums on bond and reasonable attorey’s fees at trial and on appeal arising out of or
relating to any breach of this Waiver of Liens.’

7. This Waiver of Lnens .sl'iall be':bin.ding upon Contractor, its heirs, successors and assigns
and shall inure to the benefit of Owner, each of the other Beneficiaries and their respective successors,
heirs, assigns and grantees.

8. For the burpdse.b'f éfféc’:‘t‘ing'thé"\)\(ai‘ver of Liens contained herein, such Waiver of Liens
shall be deemed a part of the Contractor’s contract as described in Paragraph 3 hereof but it is understood
and agreed that Owner shall havé rio liability or other obligation to the undersigned with respect to said
contract. il

9. In the event of any mechanic’s lien or claim is filed by Contractor, notwithstanding this
Waiver of Liens, Contractor hereby irrevocably waives any right to a jury trial in any action to strike or
discharge the lien, o

10. If Contractor files a mechanic’s lien, notwithstanding this Waiver of Liens, any one of
the Beneficiaries or the representatives of any orie of the Beneficiaries shall have the right to discharge
the lien by appropriate legal proceedings and the right to be completely reimbursed and indemnified by
Contractor against expenses and losses resulting from such lien, Such expenses and losses shall include
any attorney’s fees, surety bond, premiums and other costs incurred in attempting to discharge or remove -
such lien, and any damages or ‘other losses resulting from such lien, all of which Contractor agrees to
pay. :

1. Contractor hereby. warrants and represents that at the time of execution hereof no work
of any kind have been done and no materials or supplies of any kind have been furnished in connection
with work for, in and/or on the Premises on Contractor’s part.

Exhibit F to Lease
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Hilltown Crossings Shopping Center

12, This Waiver of Liens is made and intended to be filed with the Prothonotary of the
County in which the Premises are located in accordance with the requirements of Section 402 of the

Mechanic’s Lien Law of 1963 of the Commonwealth of Pennsylvania (49 P.S. Section 1402) as
amended. : A

IN WITNESS WHEREOQF, the undersigned hereunto set its hand and seal as of

S19__
CONTRACTOR:
‘If Contractor is a corporation: : ‘ By: '
. : . Title:
Attest:
- Title:

If Contractor is an individual Lo
or partnership: - By:

Signed, Sealed & Delivered
in the Presence of:

‘. My Commission Expires:

Exhibit F to Lease
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o Hilltown Crossings Shopping Center
STATE OF S )

. : ) ss.
COUNTY OF _ e )
Onthe __ dayof 199_, before me, a Notary Public in and for the

Commonwealth and County aforesaid, the undersigned officer, personally appeared
, who acknowledged himself to be the of

: ,a L corporation, and that (s)he as such officer, being
authorized to do so, executed the foregoing instrument for the purposes therein contained by signing the
name of the corporation by him/herself as such officer.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

NOTARY PUBLIC

(NOTARIAL SEAL)
My Commission Expires:
L EEE kg v *’;’#‘#****###**#‘i*********##**
STATE OF ' : )
. ) ss.
COUNTY OF )

ON THIS, the day of , 199 _, before me, a Notary Public in and for the
Commonwealth and County aforesaid, the undersigned officer, personally appeared ,
known to me (or satisfactorily proven) to be the person whose name is subscribed to the within
instrument, and acknowledged that (s)he executed the same for the purposes therein contained.

IN WITNESS WHEREOF, I have hereurito set my hand and official seal.

Notary Public
(NOTARIAL SEAL)

ExhlbltF to Lease
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. . Hilltown Crossings Shopping Center
f_i:xpllm G
Tenant Sigvndg. Ae.Reguirements
Tenant Signage Criteria N
The following cntena have been established’ thh ‘the intent of assuring visual consistency for the mutual

benefit of all Tenants. Conformance with this criteria will be the responsibility of the Tenant. Any sign

or raceway systems found tobein non-conformance will be brought into conformance at the expense of
the Tenant. .

QCLCILRCQM

Tenant shall submit, before fabrication, four copies of the proposed sign and raceway system to the
Landlord for approval. 'I'hese drawmgs shall include location, size and style of lettering; materials, type
of illumination, installation details, color seléctions; and overall design. Tenant shall not proceed with

mstallatmn until written appmval is obtained from Landlord

All permits for signs and their installations shall be obtamed and paid for by the Tenant. Cop:es of these
permits shall be submitted to the Landlord. -

The Tenant shall be rééponsib]e'for the fulfillment of all requirements and specifications.

The size, location, design, color, texture, liglltlgg gnd materials of the signs or raceway system shall in no
way detract from the overall dij;sign of the Sh(')‘.]'?;}‘):lllg‘, center and the surrounding properties.

Canopy Face

Canopy face signs shall be made up of mdmdual letters thirty (30") inches in height and internally
illuminated.

The color the face of the sign must be in keepmg w1th the overall color scheme of the shopping center
and must be approved by the Landlord ‘

Signs with two lines of copy must not exceed tlil&y (30") inches in height for both lines.
The overall length of the sign shall not exceed eighty percent (80%) percent of the storefront width.

Total area of sign is to be centered both vertlcally and horizontally within the assigned Tenant fascia
area.

Sign area is computed as the width of the Tenant name from the first letter to the last and from the
bottom of the tallest letter to the top of that letter A]l space within letters is to be counted as part of the
sign square footage ‘

Each sign to be equipped with an automatic timer or electric, light-sensing switch.

Exhibit G to Lease
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Hilltown Crossings Shopping Center
EXHIBIT G

Tenant Signage Requirements
Restrictions
Vemcal letter of s1gns pro;ectmg perpendxcular to the building are not permitted.

Manufacturer s decals, ho S of busmess, telephone ‘numbers, etc., are limited to a total of 144 square
inches per entrance module installed in accordance with criteria. "Sale“ signs, Special Announcements,
etc., are not permitted on extenor or mtenor glass unless approved in advance by the Landlord.

Advemsmg devices such 2 as attractlon boards posters, banners, and flags are not permitted except as
otherwise permxtted by Landlord:

Signs that are painted, ﬂashmg, a.mmated audxbie revolvmg, or otherwise create the illusion of
animation are not permitted. -

Exposed bulb signs are not permitte'd. B

No exposed Junctlon boxes lamps tubmg cond

iceways, or neon crossovers of any type are
permitted. '

Legal name of the Tenant will be permitted. Slgn copy shall not include the product sold except as part
of Tenant name or insignia, Advertlsmg copy of any kind will not be permitted. :

No labels will be penmtted on the exposed surfaee of signs except those requtred by local ordinance,
whtch shall be applied in an inconspicuous location:

Luminous vacuum-formed type plast:c letters, pane]s or logos and reverse channel-type letters with
silhouette illumination will not be permitted.

Cabinets, ballast boxes supports transformers, and other equipment shall all be concealed inside the
canopy.

Floodlighting of signs will not be permitted.
No advertising placards, pennants, banners, narnes; insignia, trademarks, or other descriptive materials

shall be affixed or maintained upon the glass panes,and supports of the display windows and doors, the
storefront wall or the exterior walls of the build; : -

Exterior restaurant menus of changeable letters or signs will be not permitted.

Tenant is responsible to repalr any damage to m-place construction caused by signage installation or
removal. . . .

All penetrations of the building structure required for sign installation must be neatly sealed in a
watertight condition and match the finish of the fascia.

Soffit 51gnage may be allowed when msta]led in accordance with criteria and with the prior written
approval of Landlord ;

The Landlord reserves the nght to modify thls cntena for Tenant's having 5,000 square feet or more of
gross leasable area.
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Hilltown Crossings Shopping Center
EXHIBIT G
Tenant’Sig Vgg‘ EReguirements

Fabrication Requirements
Letter faces to be fabricated from flat, smoot}fpleiiglass.'
Returns and backs to Bé féﬁricétéd from 20-gauge paintloc steel or .063 aluminum for structural integrity.
Retainers to be. 1" frimcap, t.;r equivalent; to match retum color.
Illuminatipn to be 60 iﬁilliamp or ﬁgrcuw» and 30 milliamp on red neon.
Depth of letter shall not exceed 5" nor be less than 4 #.
Installation Requirements
Letters shall project 14" from raceway face.
All transformers and wiring to be concealed if{ﬁé;ﬁie cﬁnopy or in the metal raceway,
Electrical service to all signs will be off the Tenant's electric meter.

The Tenant's sign contractor mu.ét seal off and touch up all holes in the canopy to ensure that no moisture
can penetrate the sign or the canopy.

All signs must bear the U.L. label and the installation must comply with all applicable building and
electrical codes.

Electrical service of Tenant's sign shall be connected to the night lights of Tenant's premises.
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L Hilltown Crossings Shopping Center
: ’-EXHIBIT H

GUARANTY AGREEMENT

: THIS GUARANT Y AGREEMENT(“Guaranty’ )is givenasofthe ____ day of
, 1999, by JENNIFER CONVERTIBLES, INC. ("Guarantor"), to and for the benefit of
HILLTOWN CROSSINGS, L.P., a Pennsylvama limited partnership, and its successors and
assigns (collectlvely, “Landlord”) :

CLTALS

Al Landlord and IENNIFER HILLTOWN CONVERTIBLES, INC., a Pennsylvania

corporation (“Tenant”) are pames toa certam 'Shoppmg Center Lease (“Lease™) dated
concurrently herewith. R

B. As'a condition to entering into the‘Lease, Landlord is requiring Guarantor to guaranty
and become surety for the payment and performance of all of the covenants, representations,
obligations and liabilities of Tenant’s undérthe Lease.

‘NOW, THEREFORE; for and in:c'dn_sideration of the entering onto the Lease by Landlord
on accordance with the térms thereof, and the covenants of Guarantor herein contained, and
intending to be legally bound hereby, Gua.rantor hereby covenants as follows:

1. Subject to the hmltatxons set forth in Section, Guarantor hereby irrevocably and
unconditionally guarantees and becomes'sirety for the prompt and faithful payment and
performance of all of the covenants; obligations and liabilities of Tenant, its successors and
assigns, under the Lease, including, but not limited to, the payments of all installments of Rent
(as defined in the Lease), all damages in the event of any uncured Event of Default (as defined in
the Lease), and other sums du¢ Landlord thereunder, and also for all representations of Tenant
under the Lease. All-of such'obligations-are incorporated herein (including without limitation the
obligations and liabilities of Tenant under Sectlon 23.17 of the Lease).

2. Guarantor.expressly. consents to any extension of time, leniency, amendment,
modification, waiver, forbearance; or any changes which may be made in any terms and
conditions of the Lease, and no such change, modification, extension, waiver or forbearance shall
release Guarantor from any liability or obligation hereby incurred or assumed. Guarantor further
expressly waives any notice of default in or under any of the terms of the Lease, as amended, and
waives all setoffs and counterclaims; provided, however, that Guarantor shall be entitled to
receive copies of any notices of default sent by Landlord to Tenant, if but only if the named
Tenant shall have assigned its interest in the Lease to a person or entity not affiliated with
Guarantor, and shall be given the same right concurrently to cure any default as that afforded
Tenant under the Lease (excluding any defaults which, by their nature, are not susceptible of cure
by Guarantor).

3. Itis specifically understood and agreed that if an uncured Event of Default by Tenant
occurs under the Lease, Landlord shall be entitled to commence any action or proceeding against
Guarantor, or otherwise exercise any available remedies at law or in equity to enforce the
provisions of this Guaranty without first commencing any action or otherwise proceeding against
the Tenant or any other party, or otherw1se exhaustmg all of its available remedies against the
Tenant. S :

4. Inthe event that any action is commenced by Landlord to enforce the provisions of

this Guaranty, Landlord shall, if it prevails in such action, be entitled to recover from Guarantor
the reasonable costs of such action including reasonable attorneys’ fees.

B - Landlord: Tenant:
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Hilltown Crossings Shopping Center

5 No payment by Guarantor shall entttle Guarantor, by subrogation or otherwise, to any
payment from Tenant under-or out of the property of Tenant, including but not limited to the
revenues derived from the demised premises under the Lease, except after payment in full to
Landlord of all: amounts due and payable by‘=Tenant to Landlord pursuant to the Lease.

- 6. The llablllty of the Guarantor shall not be deemed to be waived, released, discharged,
impaired‘or affected by reason’of the reledseor. discharge of Tenant or any assignee in any
condition, receivership, bankruptcy (including ‘Chapter VII or Chapter XI bankruptcy proceedings
or other reorganization proceedings under:the Bankruptcy Code) or other insolvency proceeding,
or the rejection or disaffirmation of the Tenaritior. any assignee in any such insolvency
proceeding, and shall continue with respectitoall obligations which would have accrued under
the Lease absent such rejection ‘or di‘safﬁn‘nati'on of the Lease.

e a0 3,_,(

7. Guarantor acknowledges that 1t is. ﬁnancrally interested in the Tenant.

8. Followmg the terrrunatron of this® Guaranty, Landlord will, at the request of Guarantor,
execute such documents as Guarantor may. reasonably request to aclcnowledge that this Guaranty

9. GUARANT-OR HEREBY. AU-THORIZES, IRREVOCABLY, THE
PROTHONOTARY, THE CLERK OF-COURT, OR ANY ATTORNEY IN ANY
FEDERAL OR STATE:COURT IN THE‘€COMMONWEALTH OF PENNSYLVANIA OR
ELSEWHERE, TO APPEAR FOR AND'TO'CONFESS JUDGMENT AGAINST
GUARANTOR IN FAVOR OF LANDLORD, AS OF ANY TERM, PAST, PRESENT OR
FUTURE, WITH THE FILING OF AN'AVERMENT OF DEFAULT, WITH COSTS OF
SUIT, RELEASE OF ERRORS, WITHOUT STAY OF EXECUTION, AND FOR SUCH
AMOUNT AS MAY APPEAR TO BE UNPAID UNDER THIS GUARANTY,
TOGETHER WITH ALL COSTS AND OTHER EXPENSES AND ATTORNEYS' FEES
IN AN AMOUNT EQUAL TO FIVE PERCENT (5%) OF ALL AMOUNTS PAYABLE
HEREUNDER BUT IN NO EVENT LESS THAN FIVE THOUSAND DOLLARS
(85,000.00), TOGETHER WITH ALL COSTS AND EXPENSES INCURRED BY
LANDLORD'S ATTORNEYS: GUARANTOR HEREBY WAIVES THE RIGHT OF
ANY INQUISITION-ON ANY REAL ESTATE THAT MAY BE LEVIED UPON AND
HEREBY VOLUNTARILY CONDEMNS THE SAME, AUTHORIZES THE
PROTHONOTARY TO ENTER UNDER THE WRIT OF EXECUTION ITS SAID
VOLUNTARY CONDEMNATION, AGREES THAT SAID REAL ESTATE MAY BE
SOLD ON A WRIT-OF EXECUTION,' AND HEREBY WAIVES AND RELEASES ALL
RELIEF FROM ANY AND ALL APPRAISEMENT, STAY OR EXEMPTION LAWS OF
ANY STAT].', NOW IN FORCE OR HEREAFTER TO BE PASSED.

10. This Guaranty shall inure to the beneﬁt of Landlord, its heirs, personal
representatives, successors and assigns and-shall be binding upon the heirs, personal
representatives, successors and assigns of the' Guarantor.

11. This Guaranty shall be enforced in‘accordance with the laws of the Commonwealth
of Pennsylvama :

12. This Guaranty shall be irrevocable and shall continue notwithstanding any
assignment, sublease or other transfer of the Lease or the Premises (as defined in the Lease) or
any interest therein, :

13.  So longas Tenant is not in default of any of its obligations under the Lease,
Guarantor shall be released from liability hereunder after the date that is two (2) years after the
date hereof (the “Release Date”) for the remainder of the initial Term of the Lease.
Notwithstanding the foregoing, if the initial Term of the Lease is extended as provided in the
Lease, or as otherwise agreed by Landlord and Tenant, Guarantor shall be liable hereunder for the

' % " Landlord; Tenant:_
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first two (2) years of any such extension period. The foregoing release shall not apply to liability
incurred or obligations accrued prior to the Release Date. Notwithstanding the foregoing,
Guarantor shall nevertheless continue to be liable at all times during the Term (and any extension
term) under the Lease after the Release Date up to an amount equal to six (6) months of

Minimum Rent at the rate in effect at the time that Landlord elects to exercise its rights under this
Guaranty. . : ' e

Notwithstanding the foregoing, Guarantor shall at all times be liable to guaranty and be
surety to Landlord, on the terms set forth herein, for the payment of the "Termination Payment" if
and when due under the Lease, in addition to all other amounts due under the preceding
paragraph. o '

’ , 2 - -Landlord: ‘E 9 Tenant: -
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IN WITNESS WHEREOF, Guarantor‘has.“.dhly executed this Guaranty as of the day and year
first above written. . ‘

A JENNIFER CONVERTIBLES, INC.
/
Witness: Y By
o " Name:
Title:
Address:

" Landlord: " ‘Tenant:
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COMMONWEALTH OF PENNSYLVANIA

ss
COUNTY OF

ON THIS, the ___ day of 1999, before me, a Notary Public in and for the
State and County aforesaid, the undersigned ofﬁcer personally appeared , who
acknowledged to me that he is the of Jennifer Convertlbles Inc.,a

and that he, being authorized to do so, executcd the foregoing instrument for
the purposes therein contained by signing his name.

IN WITNESS WHEREQF, I have hereunto set my hand and official seal.

Notary Public
(NOTARIAL SEAL)

My Commission Expires:

. Landlord:_@_ Tenant:
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EXHIBIT “I*
TIFLE EXCEPTIONS AND EXCLUSIVES

1"+ For the term of the existing“Wal-Mart Stores, Inc.” lease for the Shopping
Center, as it may be:renewed:oriextended, the:operation of a theater, bowling alley, billiard
parlor, night-club.or othet placeof .r'eereati’on'z-or'aimusement or any business serving alcoholic
beverages for off premises consumption, except that (i) a party legally permitted to do so under
applicable law shall have the right to'sell beét;swine or liquor for off premises consumption and
(i1) a restaurant or cafeteria shall have the right to serve alcoholic beverages as part of the food
service operation of sich restaurant or cafeteriasptovided such sales are an incidental part of such
restaurant or cafeteria business. ' (For the purpose of the foregoing, the term “incidental” shall
mean no more than fifty percent (50%): of thié¢ gross revenue from such restaurant or cafeteria
shall be:attributable to the-sale:of alcoholi¢ibéVerages.) The operation of an auditorium,
warehouse or storage facility, meeting hall;schodl or other place of public assembly, gymnasium,
health club, exerciseoridaricestudio, dance Hall; bar (other than a bar ancillary to a restaurant),
off-track betting businéss; billiard-oi-pool hall;a site for bingo or similar games of chance, or as a
massage parlor, video game:arcade, skating rink, flea market, secondhand shop or thrift shop, car
rental agency, or pomographic or:adult:shop-or adult video tape store (which is defined as stores
in which twenty percent:(20%):or.more of tlie‘inventory is not available for sale or rental to
children under 18 years old‘because such inventory explicitly deals with or depicts human
sexuality materials and/or:such‘inventory isfiotilocated in a room separate from the remainder of
the store’s inventory).: B

2. - For the term of the- existing*Giatit of Maryland, Inc.” lease for the Shopping
Center, as it may be renewed or extended, the:operation of (i) a warehouse or storage facility; (ii)
pornographic or “adult” shop; (iii) flea market;:sécondhand shop or thrift shop; (iv) massage
parlor; (v) theater or bowling alley; (vi) billiard parlor; (vii) night club or other place of
recreation or amusement, such as an amuseient-center containing coin-operated games, pin ball
machines or similar devices (excepting coin-Operated games, pinball machines and similar
devices may be used as an incidental’part of another use (e.g. as an incidental use in restaurant, in
an area not larger than 10% of a-user’s leased'space); (viii) any business serving alcoholic
beverages, other than (I)-a:business selling-beer, wine or liquor for off premises consumption
that is legally permitted to make such sales under applicable law; or (2) a restaurant or cafeteria
serving alcoholic beverages as part-of.its food:service operation, so long as sales of alcoholic
beverages do not account for more-than 50% of the gross revenue of that restaurant or cafeteria;
(ix) use which creatés'a nuisance or materially increases noise or emission of dust, odor or
smoke; (x) use which is:primarily the use, storage or marketing of hazardous substances or
hazardous faterials, (xi)-a ‘supermarket, supetmarket-drugstore, drugstore, store that sells drugs
that require prescriptions or the presence of a:pharmacist, health and beauty aids store, or store
with more than 10% of its selling space for rétail:sale for off-premises consumption of the
following items (individually or in any combination): groceries, meat, seafood, poultry, dairy
products, produce, flowers, bakery products, health and beauty aids; or (xii) carnivals.

3. For the term of the existing “Fashion Bug” lease for the Shopping Center, as it
may be renewed or extended, the operation of (i) any retail store selling large or half-size
women’s clothing and/or apparel or (ii) any retail store selling popular to moderate priced (as
said term is used in the trade, including any so-called “‘discount or budget” operation) junior,
missy or women’s clothing and/ér apparel.: -

4. . For the term of the existing “Holiday Hair” lease for the Shopping Center as it
may be renewed or extended, hair cutting and/or hair styling for men and/or women.

5. . . For the-'termbf tflc; é-xvis'ting- Cosmetlc Center” lease for the Shopping Center, as it
may be renewed orextended, any-deep discount drug store or any store or business where the

Landlord: (E 9 Tenant:
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sales ﬂoor area of suoh store-s; devoted to the sale of cosmetics and fragrances at retail or whose
prmclpal busmess 1s the operatlon of a beauty or hair salon

6. For the term of the “Gene utnnon Corporation” lease for the Shopping
Center, now ex1st1ng orhereafter ini effect, as'it may be renewed or extended, the retail sale of
vitamins; mineral suppléments, Welght gain‘products, diet and weight loss products, sports
: 'nutntmn supplements, health foods, natiraksource: cosmetxcs and natural source beauty aids.

A For the term of the existing'Main Line Federal Bank™ lease for the Shopping
Center, as 1t may be renewed or extended; for'retail banking services as its primary business,
having on-site retail service personnel, the:salé and marketing of securities, and insurance
products and other ﬁna.ncxal services and'products ‘

L »-8.' For the term of the ex1stmg “McDonald’s” lease for the Shopping Center, as it
may be renewed or extended, the operation of a restaurant, food service establishment, drive-in
walk-up:eating facility; which sérves hamburgers in any quantity; provided that any food service

_establishment which 6ffef’s as:thé primary tethod of service for all meal times, food and drink
orders taken by and: served bya a waxter of ‘waitress at the customer’s table is excluded from the
term “restaurant”. In‘additi g y of example, the following restaurants operating
under the listed trade names; or’operating i 'der any successor trade names, are prohibited within
the areas and for the tinie period "Sp’eft:iﬁe’ this Atticle: Burger King, Hardee’s, Rax, Carl’s Jr.,
In and Out Burgers, W'endy 8, Chieckers; -the Box, White Castle, Rally’s, Dairy
Queen/Brazier, This restriction shall not apply-to the sale of hamburgers by any tenant in the
Shopping Center to the extent it is pernii ‘do so under the terms of a lease for space in the
Shopping Center in existence on the date‘entered in the caption of this Lease or which are
permitted together with any expansion spice added hereafter to the premises leased under any
such Lease, provided that any such tenant shiall be permitted to sell hamburgers only to the extent
permitted by the terms of such leasé and only for the balance of the term thereof and all renewal
options exercisable unilaterally by such tenant as are specifically provided for therein and any
additional extensions or renewals to whlch Landlord may consent.

9. " For the ferm of the ex1stmg “Plzza Plaza” lease for the Shopping Center, as it may
be renewed or extended, for an Italian style pizzeria restaurant, serving the items as set forth on
their Exlnblt H Menu for s1_ ' own a.nd take out service.

~10. All hens easements and oth r_matters currently of record.

" "Landlord: @ 9 Tenant:
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WOLFSON VERRICHIA GROUP, INC.

. Meetmghouse Business Center ©
120 W. Germantown Pike ¢ Suite 120 ¢ Plymouth Meeting, PA 19462
Phone (610) 277-8899; Fax (610) 277-8880

VIA UPS SECOND DAY

August 17,2010

Have a nice day!

BMC Groub, Inc. ‘

Attn: Jennifer Convertibles Claims Processing
18750 Lake Drive East

Chanhassen, MN 55317

Re:  Proof of Claim Form
Jennifer Convertibles, Inc. — Case 10-13779

To Whom it May Concern:
Enclosed is an original and copy of the Proof of Claim Form with supporting documentation.

Please record the original and return the copy showing that it has been received in the postage
paid envelope provided. If you have any questions, please contact me.

Best regards,

Real|Estate Paralega and Lease Administrator -
Enclosures

cc (via email. w/Proof of Claim.):  Ed Moyer
' Dan Utain, Esquire





