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PRUOF OF CLAIM:

Case Number:;

NOTE:— See Reverse fo-r List of Dabtors/Case Numbers/ important details. This form sho;ﬁd .
not be used to make a claim for an administrative expanse arising after the commencement
of tha case. A “request" for payment of an administrative expense may be filed pursuant to Eaghﬁ‘;‘:::x;;:ﬁs:r:as
11U.5.C. § 503. yone _
Fled & proof of claim refating to .
Name of Creditor and Address: the person or other entity to whom the debtor | your claim. Attach copy of .
owes money of property statemend giving particulars.
ANUGIOSIAMNTAMD AR 252307002077 i (ot vouane
HILLTOWN CROSSINGS LP ‘ the debtor or trustee in this
KANDRIA JAMES REAL ESTE PARALEGAL LEASE . case,
ADMIN ’
WOLFSON VERRICHIA GRP INC
120 W GERMANTOWN PIKE STE 120 i you have already filed a proof of claim with the
PLYMOUTH MEETING, PA 19_462 | ' Bankruptey Court or BMC, you do not need to file again.
ame and address where payment should be sent (1 different rom abover. TR [7] Check this box to indicate that this

claim amends a previously filed claim.

0CT 05 2010
Payment Telephone Numberiﬂ“}’ 1] - {(\\g UIC»‘ - lBMC GROUP : Fi!ed on:

1. AMOUNT OF CLAIM AS OF DATE CASE FILED § |, s '00)

If all or part of your claim is secured, completa Item 4 below; howaver, If all of your claim Is unsecured, do not complate itam 4.
If all or part of your claim is enfitled fo priority, complete itam 5. .
IFall or pan of your claim qualifies as an administrative expenso under 11 U.S.C. § 503{b}{9), complete item 6.

Chack this box if ¢laim includes Interest or other charges In addition 1o the principal amount of claim. Attach itemized statement of interest ar charges.

Claim Number {if known):

2. BASIS FOR CLAIM: ' - (Sea instructions 3, LAST FOUR DIGITS OF ANY NUMBER BY WHICH CREDITOR
: : ' [f2and#3aen  IDENTIFIES DEBTOR: :

reverse sida.): 3a, Debtor may have scheduled account as:
4. SECURED CLAIM {See instruction 4 on reverse sida.) ‘

) R Secured Claim Amount: §
Check the appropriate box If your claim is secured by a lien on -

DO NOT. include the priority portion of

property or a right of sat off and provide the requested information .o e your claim here.
Nature of property or right of setoff; Unsecured Claim Amount:  §
' Describe:; . - : : ’
N ) = . Amount of amearage and other charges as of time case filed included in secured claim,
[J Real Estate [] Motor Vehicle [] Other i v )
Value of Property:  § Annual Interest Rate: % Ifany: § : Basis for Perfaction:
5. PRIORITY CLAIM : . '
A Amount of Claim Entitled o Priority under 11 U.S.C. §507{a). o Include ONLY the priority portion of
If any portion of your claim falls in ene of the following Unsecured Priority Claim Amount:  $ . - . your unsacured claim here.

calegories, check the box and state the amount,

You MUST specify the priority of the claim: D Up to $2,600" of daposits toward purchass, lease, or rentai of property or

D Domestic support obligations under 11 U.8.C. § 507(a)}{1){A) or (a)(1)(B). services for personal, famfly, or household use -11 U.S.C. § 507(a)}7).

D Wages, salaries, or commissions (itp to $11,725*), eamed within 180 days : D Taxes or penalties owed to governmental units - 11 U.S.C. § 507(a)(B).
bafore filing of the bankruptcy petition or cessation of the dabtor's business, Y
whichever & garier - 13 LS. § Sorcalan [ oinor - specity appiicable peragraph of 11 U.S.C. §507(a)(___ )

D Contributions 1o an empioyes benefit ptan - 11.U.S.C. § 507(a)5). Amounts are subject {o sdjustment on 4/1/13 and every 3 years thereafler

with respect to cases commenced on or after the date of adjustment.

6. AMOUNT OF CLAIM THAT QUALIFIES AS AN ADMINISTRATIVE EXPENSE UNDER 11 U.S.C. § 503(b}(9): $

See instruction ¥6 on reverse side

7. CREDITS: The amauni of all payments on this claim has been credited for the purpose of making this proof of claim.

8. SUPPORTING DOCUMENTS: Attach redacted copies of supporting documents, such as promissory notes, purchasa orders, invoices, itemized
statements of running accounts, contracts, court judgments, mortgages, and security agreements. You may also attach a summary. Attach redacted copies
of evidence of perfection of a security interest. {See instruction 8 and definition of “redacted” on reverse side.) If the docurents are not available, please exptain.

DATE-STAMPED COPY: To receive an acknowledgment of the filing of your DO NOT SEND ORIGINAL DOCUMENTS, ATTACHED

claim, enclose a stamped, self-addressed envelope and copy of this proof of claim. t DOCUMENTS MAY BE DESTROYED AFTER SCANNING.

The original of this completed proof of claim form must be sent by mail or hand delivered (FAXES NOT THIS SPACE FOR COURT

ACCEPTED) so that itis actually received on or before 5:00 pm, prevailing Eastern Time on October 25, 2010 USE ONLY

for Non-Governmental Claimants OR on or before 5:00 pm, prevailing Eastern Time on January 18, 2011 for ]

Governmental Units. - . ( e e

gﬁ?&AéL TO: | o g{ﬂl&AgD OR ?VERNIGHT DELIVERY TO: .. " Jennifer Convertibles J
roup, Inc - roup, Inc .

Altn: Jennifer Convertibles Claims Processing Attn: Jennifer Converlibles Claims Processing - l “"I”I"I" "" Il I‘I i

PO Box 3020 , ) 18750 Lake Drive East ey, . LGR8OS )

Chanhassen, MN 55317-3020 A /] Chanhassen, MN 55317

~

DATE ' SIGNA’ E: The gerson filing this claim must sign it. Sign and print name and title, if any, of the creditor or other parson authorized te file this claim
‘) . \ \ ! C L and diate a !'ss nd talephone number if differént from the notice address above. Attach copy of power of attomey, if any.

L AU

Penatty for presenting fraudulent claim Is alfine of up to ssoo!odi» o[ imprisonment for up fo 5 years, or both. 18 U.S.C. §§ 152 AND 3571



INSTRUCTIONS FOR PROOF OF CLAIM FORM

The instructions and definitions below are general explanations of theé law. In certain circumstances, such as bankrupicy cases not filed mluntarzly by
the debtor, theremay be exceptions to these general rules.

ITEMS TO BE COMPLETED IN PROOF OF CLAIM FORM (IF NOT ALREADY PROPERLY FILLED IN)

Court, Name of Debtor, and Case Number:

Fill in the name of the federai judicial district where the bankruptcy case was
filed (for example Central District of Califomia), the name of the debtor in the
bankruptcy ‘case, and the bankruptcy case number, If you'received a notice of
the case from the Claims Agent, BMC Group, some or all of this infor mation
may have been already completed.

Dcbior Name
See attached sheet

Case No

Creditor’s Name and Address:
Fill in the name of the person or entity asserting a claim and the name and address
ofthe person who should receive notices issued during the bankruptcy case. A
separétc spaceis provided for the payment address if it differs from the notice
address. The creditor has a continuing obligation to keep the coun informed ofits
current address. See Federal Rule of Bankruptcy Procedure (FRBF) 2002(g).

I
1. Amount of Claim as of Date Casc Filed:- ‘ .
State the total amount owed to the creditor on the date of the Bankruptcy filing.
Follow the instructions concerning whether to complete item, 4, 5 and 6. Check -
the box if interest or other charges are included in the claim.

1. Basis lor Claim:

State the type of debt or how it was incurred, Examples include goods sold,
money loaned, services performed, personal mjury."wrongful death, car loan,
morigage note, and credit card

3. Last. Four Digits of Any Num ber by Which Creditor Identifies Dchlor
State only the last four digits of the debtor’s account or other number used by the
creditor to identify the debtor.

3a. Debtor May Have Scheduled Account As:
Use this space to report a change in the creditor’s name, a transferred claim, or
any other information that clarifies a difference between this proofof daim and
the claim as scheduled by the debtor.

4. Secured Claim:

Check the appropriate box and prowde the requested information ifthe claim is
fully or partially secure d. Skip this section if the claim is entirely unsecured, (See
DEFINITIONS, below.) State the type and the value of property that secures the
claim, attach copies of lien documentation, and state annual interest rate and the
amount past due on the claim as of the date of the bankmuptey filing.

S5:Amount of Claim Entitled to Priority Under 11 U.S.C. §507(a).

If any portion of your claim fallsin one or more of the listed categories, check the
appropriate box(es) and state the amount entitled to priority. (See DEFINITIONS,
below.} A claim may be partly priority and partly non-prority. For example, in
some ofthe categories, the law limits the amount entitied to priority.

6 Amount of Claim that qualifies as an Administrative Expense under

11 U.8.C. §503(X(9):

State the value of any goods received by the debtor within 20 days before the date
of commencement for which the goods have been sold to the debtor in the
ordinary course of the debtor’s business.

7. Credits:

An authorized signature on this proof of claim servesas an acknowledgment that
when calculating the amount of the claim, the creditor gave the debtor credit for
any payments received toward the debt.

8, Supporting Documents:

Attach to this proof of claim form re dacled copies documenting the existence of
the debt and of any lien seeuring the debt, Y ou may also attach a summary.

You must also attach copies of documents that evidence perfection of any security
interest. Y on may also attach a summary, FRBP 3001 (c) and (d).

Do not send eriginal docurnents, as attachments may be deslroyed after scanning.

Date and Signature:

The person filing this proof of claim must sign and date it. FRBP 9011, [fthe
claim is filed electronically, FRBP SOOS(aXZ) authorizes courts to establish local
rules specifying what constitutes a signature. Print the name and title, if any, of
the creditor or other person authorized to file this claim, State the filer’s address

‘and telephone mamber if it differs from theaddress given on the top of the form

for purposes of receiving notices. Attach a complete copy of any power of
attorney. Criminal penalues apply for making a false statement on a proofof
claim.

Date-Stamped Copy ~

Return claim form and attachments, if any. If you wish to receive an
acknowledgement of your claim, please enclose a self-addressed stamped
envelope and a second copy of the proof of claim form with any attachments
to the Claims Agent, BMC Group, at the address on the front of this form,

Please read — important information: upon completion of this claim form, you
are certifping that the statements herein are true.

Be sure all items are answered on the claim form,
Applicable.”

If not applicable, insert "Not

DEFINITIONS

INFORMATION

DEBTOR

A debtor is the person, corporation, or other enmy
that has filed a bankmptcy case.

CREDITOR

A ceditor is any persen, corporation, or other
entity to whom the debtor owed a debt on the date
that the bankniptcy case was filed. ’

CLA[M
A claim-is the crcdntor 's right to receive paymcnt on
a debt that was owed by the debtor on the date of

the bankruptcy filing. See 11 U.S.C. §101 (5). A
claim may be secured or unsecured

PROOF OF CLAIM

A form telling the bankruptcy court huw much the
debtor owed a creditor at the time the bankruptey
case was filed (the amount of the creditor's claim).
This form must be filed with the court-appointed
Claims Agent, BMC Group, at the address listed on
the reverse side of this page

SECURED CLAIM Under 11 T.S.C. §506(2)
A secured claim is one backed by a lien on property
of the debtor. The claim is secured so long as the

creditor has the right to bc paid from the property

*prior to other creditors.

Theamount of the secured claim cannot exceed the
value of the property. Any amount owed to the

‘creditor in excess of the value of the property isan

unsecured claim Examples of liens on property

-include a mortgage on real cstate or a security

interest in a car,

A lien may be voluntarily granted by a debtor or
may be obtained through a coust proceeding. In
some states, a court judgment is a lien. A claim also
may be secured if the crditor owes the debtor
money (has a right to setoff).

UNSECURED NONFRIORITY CLAIM

If a claim i3 not a secured ¢laim itis an unsecured
claim. A claim may be parly secured and partly
unsccured ifthe property on which a creditor has a
lien is not worth enough to pay the creditor in full.

UNSECURED PRIORITY CLAIM Under 11 -

U.S.C. §507(a)

Priority ¢claims are certain categones of unsecured
claims that are paid ffom the available money or
property in a bankmptcy case before other
unsecured claims.

Evidence of Perfection
Evidence of perfection may inciude.a mortgage,
lien, certificate of title, financing statement, or other

document showing that the lien has been filed or
recorded.

Redacted’

A documesit hag been redacted when the person fiting
it has masked, edited out, or othawise deleted,
certain information. A creditor should redact and use
only the last four digits of any socdal-security,
individual’s tax-identification, or financial-account
number, all but the initials of a minor's name and
only the year of any person’s date of birth,

Offers to Purchase a Claim

Certain entitiesare in the business of purchasing
claims for an amount less than the face value of the
claims. One or more ofthese entities may contactthe

- creditor and offer to purchase the claim. Some of the

written communications from these entities may
easily be confused with official court documentation
or communications from the debtor. These entities do
not represent the bankruptcy court or the debtor. The
creditor has no obligation to sell its claim. However,
if the areditor decides to sell its claim, any transfer of
such claim is subject to FRBP 3001{¢), any
applicable provisions of the Bankruptey Code (11
U.S.C.§ 101 et seq.), and any applicable orders of
the bankmuptcy court.

ONCE YOUR CLAIM IS FILED YOU CAN OBTAIN OR VERIFY YOUR CLAIM 'NUM‘BER BY VISITING www.bmecgroup.com




Hilltown Crossings, LP
Jennifer Convertibles
Post-Petition Claim from 9/1/10

Post Petition

9/1/2010 Sign Removal $ 158500

Total Post Petition $ 158500



WOLFSON VERRICHIA GROUP, INC.

- » Meetinghouse Business Center *
120 W. Germantown Pike * Suite 120 ¢ Plymouth Meeting, PA 19462
¢ Phone (610) 277-8899, Fax (610) 277-8880

VIA EMAIL AND UPS SECOND DAY
Email — Counsel! for Tenant — owincig@aol.com

June 23, 2010

Owen Wincig, Esquire

Law Offices of Wmc1g & Wincig
137 Fifth Avenue 9 Floor

New York, NY 10010

Re:  Lease Dated July 1, 1999 as Amended (“Lease’) Between Hilltown Crossings, LP (“Landlord’)
and Jennifer Convertibles, Inc. (“Tenant”) For Jennifer Convertibles (“Premises”) Located at
Hilltown Crossings, Hatfield, PA (‘Property’)

Dear Owen:

Landlord is in receipt of your letter dated June 17, 2010 (“Notice of Termination™), informing us that Tenant
has vacated the Premises effective June 15, 2010. Section 2 of the Second Amendment to Lease Agrecmcnt
{“Second Amendment”) states:

“Commencing on October 1, 2009, the Term of the Lease shall continue upon thé same terms and -
conditions set forth in the Lease (as amended pursuant to Section 1 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.”

Since Tenant has given its Notice of Termination on June 17, 2010, pursuant to Section 2 of the Second
Amendment, Tenant shall be responsible for Minimum Rent and other charges through September 30, 2010,

By letter dated June 10, 2010, Landlord served Tenant with a notice of default for Tenant’s failure to pay the
June Minimum Rent and the 2009 Annual Reconciliation for CAM in the amount of $6,430.65. -In addition,
Tenant is responsible for the legal fees in the amount of $757.40 that Landlord has incurred for Tenant's prior
legal default for non-payment of the May Minimum Rent. Therefore, if Landlord does not receive payment in
the amount of $10,188.05 by June 28, 2010, Landlord will forward this matter to its legal counsel

Please also be aware that Landlord has not mspected the Premises yet. Upon inspecting the Premises, if
Landlord determines that Tenant i is responsible for any costs it deems necessary, it will invoice Tenant.
Should you have any questions or need assistarice please feel free to contact me.

Best regards,

Real Ettate Paralegal arfd Lease Administrator

cc (v1a UPs 2™ Day): J ennifer Convertibles, Inc., cc (via email): Steve Wolfson
. 417 Crossways Park Drive Tom Veirichia
" Woodbury, NY 11797 . Ed Moyer
' Marc Kanuk

Dashnee Brachelli



L

Lo Gy
WINCIG & WINCIG
: —_ BY: ‘ :
BERNARD WINCIG /f/%%{m e @M NY oo

Owen WINCIG

TaMara KENWORTHEY TELEPHONE: 212-575-8333

JUN 1 8 2010

N UMak A. SHEIKH
OF COUNSEL

ALSO ADMITTED IN N.J.
—_— ) www.wincig.com

ANDREwW KLINE
WASHINGTON D.C. COUNSEL
ADMITTED ONLY IN.DC. & MD.

FACSIMILE: 212-375-8525

June 17, 2010

BY UPS

Ms. Kandria James

Wolfson Verrichia Group, Inc.

120 West Germantown Pike - Suite 120
Plymouth Meeting, PA 195462

Re: Jennifer Convertibles, Inc.
Premises: Hilltown Crossing Shopping Center
Our File No.: 1402-5584

Dear Kandria:

As you know, the referenced premises were vacated on June
15, 2010, left vacant and broom cleaned. Delivered herewith,
-please find keys to the premises. Thank you for all courtesies
afforded in connection with this mat}er.
e

Very truly yburs,

- OW

OW/1lc

Enclosures :
H:\0610\062710-1402-5584-KJ 1ltr.dog
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SECOND AMENDMENT TO LEASE AGREEMENT .

THIS SECOND AMENDMENT TO LEASE AGREEMENT (the “Second

Amendment”) is made as of the \X day of ng , 2009, by and between HILLTOWN
CROSSINGS, L.P., a Pennsylvama limited partnership (the “Landlord”) and JENNIFER

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

A.  On hly 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 Jemmifer Hilltown accepted from Landlord, certain premises
(the “Premises™) containing approximately 6,000 leasable square feet in the Hilltown 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 fo 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 pursvant to 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 finther extend the Lease in accordance 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
supp]emcntcd as follows:

L. Recitalsfl)ef nitions. The foregoing recitals are truc and correct and arc hereby '
. incorporated herein by this reference. Any and all capltahzed terms not defined herein shall have

the definitions set for’fh 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 fuither 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 iiihe amo%/

et




of $3,000.00 per month. Notwithstanding anything herein to the contrary, 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, attomey’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 negotiations, arrangements, letters of infent,
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 Second Amerdment 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, chanpe 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 defivered between them.

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

full force and effect. This Seconid Amendment shall be binding upon and shall in the benefit
of the parties and their permitted successors and assigns. ‘? Q

-SIGNATURE PAGE TO FOLLOW -

7720120092

C:\Documents and Settings\james\Local Settings\Temporary Internet Files\OLK 1\Second Amendment_ Hilltown - Jennifer
Convenibles. 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 corporation, iis sole general
By: :

Steven B. Wilfson, President

TENANT:

JENNIFER CONVERTIBLES, INC., a Delaware
corporation ‘
Witness: By: % é‘- I/'f
Ndine/Title: _ €oed £ & ppjef
' : EXEnIveé . I
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, inchiding, without limitation, the warrants of
" attorney and confessions of judgment contained therein, shall continue in full force and effect.

JENNIFER CONVERTIBLES, INC.

Wimess . B - L Cat Lo 17

Narde/Title: £Bwald A Lerpserd.
ELEL eV -é(-.

ADT/H635/106/1624370v2 - OTR02000
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ORIGINAL

Sande y | _ | NUmber / of
' execuﬂon
counterpqrts

FIRST AMENDMENT TO LEASE AGREEMENT

THIS FIRST AMENDMENT TO LEASE AGREEMENT (the “First Amendment”)
is made thls'Zf__ day of .%ﬁ bhene , 2004, by and between HILLTOWN CROSSINGS,
L.P., a Pennsylvania limited partnership (the “Landiord”) and JENNIFER m

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

WITNESS.ETH :

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 lhc 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:

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

2. Extension Period. Tenant hereby exercises its Option to Extetid by extending the
Term of the Lease from the Explratlon 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 Gctober 1, 2004 and continuing through the Expiration Date, the
Minimum Rent shall be the sum of Seventy-Five Thotisand and 00/100 Dollars
($75,000.00) annually (Twelvé 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.”

5. 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
BRG/4615/106/475767 1 6/2 7S AM



Lease and the terms of this First Ameﬂdment, 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 parties have executed this First Amendment on the date
first written above, '

LANDLORD:

HILLTOWN CROSSINGS, L.P.

- By: jlltown Crpssings£orp.,
faeole pe T
By:

ne
é Steven B. Wolfton, President

TENANT:

JENNIFER CONVERTIBLES,

| o Lo GG

Name/Title:

EtBeonve VicE PaesigerT
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

By, % ‘40

Name/Title: _Nomtf A S €mbx ¢ee . Uk A,

Attest:
Name/Title:

2
BRGMG3IV106/475767_L 0702602 S AM




HILLTOWN CROSSINGS SHOPPING CENTER
HILLTOWN CROSSINGS, L.P.
LANDLORD
AND

JENNIFER HILLTOWN CONVERTIBLES, INC.

' TENANT

LO (4)
Ronte 309 & 6rvllla Road

Hilltown Township
Bucks County, Penusylvania

ILS/4635-106/604 2 2 - May 27, 1999 11:12 AMO40699/16:32



Hilltown Crossings Shopping Center

e e e e ———— . — —— —__— =1
HILLTOWN CROSSINGS SHOPPING CENTER

LEASE
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Hilltown Crossings Shopping Center

~. SHOPPING CENTER LEASE

H!LLTOWN QROSSING§ SHOPPING CENTER

:7" THIS SI‘IPPPING CENTER LEASE (the “Lease™) is executed and made as of

Vg I-F s 1999, by and between HILLTOWN CROSSINGS, L.P, (herein called
“Landlord"”), a Pennsylvania general partnership, and JENNIFER HILLTOWN
CONVERTIBLES, INC., 2 Pennsylvania corporatlon (herein called “Tenant™), Landlord and
Tenant having the f‘o]]owmg notice addresses on the date of this Lease (See Sec. 23.03):.

andlord: Hilltown Crossings, L.P.
c/o Wolison 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
Tepant: J ennifer.HiI!town‘Convenibles, Inc.
' ¢/o Jennifer Convertibles, Inc..
. 419 Crossways Park Drive
" Woodbury, New York 11797
lTelephon.e No. (516} 496'1900. Fax No. (516) 496-0008
Tax 1.D. No.J/Social Security No.

Copies of Notices to Tenant shall also be delivered to:

Law Off ices of Wineig & Wmcig
Attn; Bernard Wincig, Esquire .

574 Fifth Avenué _
‘ New Yurk, New York 10036

_' D MIEN ASE PROVIS

Certmn Fundamentnl Lease Prowsnons are. presented in thls Section and represent the agreement
of the parties hereto, subject to further dcﬁmuon and elaboration in the respective referenced
Sections and élsewhere in this Lease:

(a}  Tenant’s Trade Name; Jennifer Com;ertibles (See Sec. 7.01)

)  Term: (See Sec. 3.01)

Five (8) years beginning on the Rent Commencement Date and ending on the last day of the
month in which the fifty (5th) enniversary of the Rent Commencement Date occurs (the
"“Expiration Datc ')

Provided that thcrc exists no rnonetary Event of Default or material non-monctary Event of
Default, that exists beyond eny 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 cxtension period of five (5) years (such extension period is hereinafier referred to as the

Landlord: Tenant:
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"Extenston 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 Lendlord written notice of Tenant's election to exercise each Option to Extend at least three
hundred (300) days pnor to the expiration of the Term (but no sooner than eighteen (18) months prior to
the expiration of the precedinig 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 thc last day of the Extension Period if validly exercised pursuant to the Option
to Extend. ‘

(c)  Tenant Store Number:

(@ GLA or'Premiscs- R (See Sec.1.04)

Approx1mately 6, 000 Icasable square feet

() Elan Aggroval and Permit Process; " (See Secs, 2.03 and 2.04)

Plans Subnusmon Datc fifteen (15) days after the date hereof

Outside Permit Date N/A

()  Construction Pracess: . (See Article 2)
Outside .D‘e.livel;y Date: ~ August 1, 1999
Construction éommencemént 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: ~  rinety (90) days (Sec Sec. 2.05)
() Minimum Rent: © (See Sec. 4.03)
()  PercentageRent: . :© - . None (See Sec. 4.04)

Percentage: - N/A

Gross Sales Break Polut:  N/A - -

(i) Required Opening Date: ) (See Secs 2.06 and 4.02)
Toat )-zcﬂ —'\‘\\\
ninety (90) days after the Delivery Date T teglember 23, V7
(5  Security Deposit: (See Sec. 16.04)

-(k) Certain Other Charges Payable by Tenant;

Pro Rata Tax Charge: ' ' (See Sec. 5.01)

Bstimated as to the first Lease Year to be $1 00 per square foot

Pro Rata CAMCharge R (See Sec. 8.03)

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

. Landlord: E l Tenant:
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Hilltown Crossings Shopping Center

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

“efo Wolfson Verrichia Group, Inc.
-621 Commons
" 621 E. Germantown Pike, Suite 305
: 'Nomstown PA 19401

Use: Retail sale and rental of sofas, furniture, home furnishings and related and ancillary
ltems and for 1io-other Use. Tcnant acknowledges receipt of the exclusive covenants granted
to the tenants listed-on Exhibit wp attachéd hereto, “Title Exceptions and Exclusives”, and
agrees not to use'the Premises in any mariner in viol ation of any such exclusive covenants; and

this Lease is made under and sub_| ect to such cxcluswe covenants and the other matters set forth
on such Exhibit, .

Agent: "Name: - .- None -

Party Responsible
s for Agent’s Commlsslons Not Applicable

Termmapon ng t. So long as Jcnmfcr 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 Landl6td, 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'sor a Qualified Assignee's assignees or sublessees. A
"Qualified Assignee" is a subsidiary company of Jennifer Convertibles, Inc. of which
Jenmifer 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
(o), 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 acerued and unpaid amounts hereunder.
Upon any such termination, Tenant shall quit and surrender the Premises to Landlord as
required in this iéase. Any termination under this paragraph shall not be effective unless
and until Tenant pays all sums due to Landlord hereunder and vacates the Premises as
prowded herem :

For so long as (1) tlus Lease shall remainin 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 casualty 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) menths from the date of cessation of operations), then

Landlord shall not Iease 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 {inchiding 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 sublessecs, shall be exempt from the foregoing
Restriction, and no part of the space leased under such existing leases shall be subject to

' Lmdlord:‘@ Tenant:
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such Restnctlon, 1f such tenant is permltted undcr its lease to sell goods of the type
dcscnbed in lhe Permitted Use.

ARTICLE 1 INTRODUCTORY PROVISIONS

SecLio’n 1.01: REFEEENQES AND QOHELIQT&

Secnon references appeanng in the Fundamental Lease Provisions designate some of the
other places in this Lease wheré 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 afl of the terms provided for under such provisions,
and such provisions shail be read in conjunctioh with all other provisions of this Lease applicable
thereto. Ifthere is any conflict between any of the Fundamiental 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 thc amount thereof payable by Tenant under this Lease.

Section 1.02: - GENERAL DEF!NITIQNS

(a)  Theterm “Shopping Center" means: (1) the “Land” (hercinafter defined); and (ii)
the “Buildings™ (hereinafier defined); (jii) the “Common Areas” (hereinafter defined); and (iv) ail
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
namie set forth in the Funidamentil Lease Prov:srons or such other name as Landlord may
hereafter decide from time to time.

(b) The term “Larid” 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.,

(¢}  Theterm:*Buildings” means:the buildings, structures and other improvements
shown in generai-on Exhibit“B”- The term “Burldmgs includes the same as reduced, expanded
or othermse altered’ ﬁ'om time to nme . : -

-(d) 'I‘he term. “Commun Arcas" 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 antd-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 coritrols, 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 cormridors not reserved exclusively for the use of particular tenants, exits, corridors,
seating areas, buffer arcas, 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, cammon 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
¢lements, foundations, walls, chases, conduits and other commen-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 prospl:ctlvc or actual pnncrpal occupant thereof (the “Majors” or a “Major™), and

: oo T Landlord EE’ Tenant:
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the tetm “Majors’ Premlses" (or “Major 5 Premlses ) 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
ot 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 Standi'ng 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 ot building is shown on Exhibit “B”. References in this Lease to a Major or Majors
shall include any such replacemient, 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” (antiexed hereto-and by this reference incorporated herein) to the
ceiling heights above the structural floor specified in the Exhibits hereto o, if not so specified,
then as designated by Landlord. The Premiises shall be subject to, and Landlord reserves to the

.use of Landlord and ali affected tenants and occupants of the Shopping Center, and to alt 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 equipinent providing’ utlllty services to, and for the structural support of,
other portions of the Shopping Center.

(g) . 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 commeon 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 time or. for a given period of time, as such GLA may be
revised becanse 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 Bremises 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 Leasc Provisions.

(h) ~ Theterm “GLA Fractlon means a fraction, the numerator of which shall be the
GLA of the Premises and-the denominator of which shali be the GLA of the Buildings.

Section 1,03; EXHIBITS,

The following ‘plaﬁs and special provisions are attached hereto as Exhibits and hereby
made a part of this Lease:

‘u
.

EXHIBIT A - ugal descnpnon of the Shoppmg Center as presently constituted;

‘EXHIBITB - l. Plan of the Shoppmg Center as presently constituted;
EXHIBITC . ... -, Description qf“Tenant’s Work’;

EXHIBITD - °  Rulés and Regulations;

EXHIBITE - Completion Certificate;

‘Landlord: ( g Tenant:
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EXHIBIT F "'-_ Contractor’s Wa:ivcr of Liens (See Section 2.08);
EXHIBITG - Tenant Signage Requirements;

- EXHIBITH - = Gua.ranty and Surety Agreement
EXHIBITI - Titte Exccptmns and Exclusives

Sectio i .04, GLAOF EREMLSES,

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 Brcak Point is expressed as a
specific dollar amount, the Gross Sales Break Point and the Partial Year Break Point
{collectively, the “Break Points”, 2]l 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 shal}
be the actual GLA of the Premises and the dcnommator of which shall be the GLA of the
Bulldmgs

Section ].03: . CHAN' STO H PING'CE R.

As betwccn 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 Sho;‘)pmg Center or any part
thereof. Unless required by applicable law, Landlord shall not construct |any buildings or
improvements 1mmed|ately adjacent to the'Premises if the same will materially and adversely

affect visibility of or access to the Premises, not shall Landlord reduce thc size or dimensions of
the Premises.

ARTICLE 2: PREMISES CONDITION OF DELIVERY AND fI‘ ENANT*'S WORK

Section'2,01:- LEA, F PREMISE ‘
. 1

Landlord, in consxderatlon 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 the right to the joifit and non-exclusive use of the Common Areas, in
common with Landlord and ail other parties with a possessory or !easehold interest in the
Shopping Center (and to the extent therein granted, parties having nghts therein granted pursuant
to any reciprocal rights under any easement agreements affecting the Shoppmg Center), together
with their customers, invitees, emp[oyees and centractors, for the purposcs for which such
Comunon Areas are intended. . \

a_uglgg; QNDITION QE DELIVEEY

(a) Landlord shall dehvcr the Prcrms&c to the Tenant in its "as-ls" "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 bu:ldmg of Ihe Premises shall be in
compliance with applicable laws, including the Americans with Disabilities Act, and Tenant shall
have the right, 50 long as it complies with applicable building codes a.ndl other relevant codes and
ordinances, to obtain a certificate of occupancy therefor In addition, upon the Delivery Date, the
roof will be water-t]ght and free of leaks, and thc HVAC system, plumbing systemn and all other
building systems serving the. Prcmlses shall be in good working order. I..andlord shall have no
ob]tgatlon lo construct any bulldmgs, :mprovemcnts or alterations, or to extcnd or provide any

" 1
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services {including without limitation ut:llty 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
1o representation or warranty to Tenant concernin g the Premises, mcludmg without limitation

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

(by  Notwithstanding anything to the contrary contained in thls Lease, Landlord shall
not be liable in any manner to Tenant for damages or any other claim resultmg from failure to
deliver the Premises or for any delay in delivering the Premises, and Ten:mt hereby waives all
such liability. In the event Landlord does not deliver possession of the Prcmlses to Tenant on or
before the Qutside Delivery Date set forth in the Fundamenta) Lease Prov:smns 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 exerclscd by Tenant only by
writtén notice to Landlord received not later than thirty (30) days prior lo|Landlord s delivery of
the Premises), and in the event of such termination this Lease shall automat:cally become null,
void and of no force or effect and both parties hereto shall be relieved of afl obligations
hereunder, in which event each party will, at the other’s request, execute an instrument in

recordable form containing a release and surrcnclcr of all right, title and mtcrest in this Lease and
to the Premises,

Section 2.03: P! PARATION APPROVAL OF PLANS.

Not later than the Plans Submission Date, Tenant shall, at Tenant's sole cost and expense,
submit to Landlord for Landiord's written approval (which shall be granted or withheld with no
additional fees or charges by Landlord), which shall not be unreasonably ‘wuhhcld 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 foregomg 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’ collectlvely 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 Tenanr. s Work to be
prepared by a licehsed architect reasonably satisfactory to Landlord, and shall submit such
drawings and related specifications to Landlord, for Landlord's written ap'proval, which shall not
be unreasonably withheld or delayed. Within ten (10) business days aﬁer 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 5o submitted shall be deemed to
have been approved. The drawings and spéciﬁcations finally approved ot 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 consh'uctlon derived
therefrom without first obtaining written approval of Tenant and Landlord which approval shall
not be unreasonably withheld or detayed. If either Landlord or Tenant dlsapproves 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) contalmn g 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 preparauon 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 requn-cd in
connection with the preparation and review ol' such plans and speclﬁcatmns

‘ Landlerd: é! Tenant:
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Section 2.04: PERMITS AND APPROVALS,

B . . |

(a) - ' Promptly following the approval of the Approved Final Pfans 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 aulhontles 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 Eforesald 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 governmental approvals for the construction of
the Tenant’s Work and other improvements depicted on the Approved Fmal Plans, Tenant shali
be solely responsible for, and agrees te indemnify and hold Landlord hannless 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 16 enable Tenant to
construct Tenant’s Work and all of its proposed improvements, ot in connecuon with the
provision of utility services thereto; provided that Landlord shall be solely responsible for alt
application fees, contributions and other charges imposed in connection with the issuance 1o
Landlord of all approvals and pemuts for operation of the Shopping Center generally.

()  INTENTIONALLY OMITTED. ' ‘

Section 205! TENANT'S WORK. -

(8)  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 collccuvely herein called
“Tenant’s Work™ in a good and workmanlike manner, employing matenals of good quality, and
substantially in compliance with the approved Approved Final Plans t.herefor and in compliance
with all applicable permits and anthorizations and building and zoning laws and with all other
applicable laws, ordinances, orders, rules, regulations and requuements of all federal, state,
county and municipal governments, departments, commissions, boards and offices, and in
compliance with the terms and condmons of this Lease.

(b) - Not less than ten (10) days prior to commencing construcnon 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 1 to be issucd. Subject to
unavoidable delay (pursuant to Section 23.06) Tenant shall commence constructmn 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 bcforc 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 constructlon, Tenant shall deliver
to Landlord & 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 avallable or temporary if final is not available pending the
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completion of work by Tenant or other persons) by the applicable govemmental authority(ies) if
the same is required to be issued for occupancy. Tenant shall be solely rcsponsxblc to obtain and
to pay for all permits and approvals relating in any way to the Tenant's Work

(¢) Titletoall leased improvements 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 upon such expiration or sooner ten'nmatmn, title to the
Leased Improvemcnts in the condition in which Tenant has agreed to mamtaln 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 w1r.hou1 further acuon on the part of
either party and without cost or charge to Landlord,

Se gngu Z.Q : QPENTNQ OF E,R_LMISE .

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 lhan the “Required
Opening Date” [specified in Section (i) of the “Fundamental Lease Provnsmns“] 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 (%) of the annual Minimum Rent for each day Tenant’s business remains not
open in the Premises from and after the Required Opening Date (countirfg 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 expenges 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 obllgatlons under this Lease,
including without limitation the obligation to open its business in the Premlscs By opening for
business, and except for (i) any unperformed punch-list items prewously accepted by the
Landlord in writing, (ii) such other deficiericies 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) Landlord’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 perf'ormed by Landlord on or
before, or as conditions to, the opening of the Premises have been fully pcrformed Within thirty
{30) days after Tenant’s opening of the Premises to the public for business, Tenant shall deliver
to Landlord a cértificate heremaﬂer referred tu as 1he “Completion Certificate” and in the form
attached hereto as Exhibit ! E

Section 2.07: MECHANIC'S !Eﬂﬁ,

Tenant will not permit to be created or to remain undischarged al‘1y lien, encumbrance or
other charge (arising out of any work done or materials or supplies ﬁm'ushed by any contractor,
subcontractor, mechanic, taborer or materialman or any mortgage, condluonal sale, security
agreement or chattel mortgage, or otherwise by or for Tenant) which mlght 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 Shoppmg Center or any part
thereof might be lmpmred 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 Premlses the Shopping
Center or any part thereof, Tenant shall within ten (10) days after dcmand from Landlord cause
the same to be discharged of record by payment, deposit, bond, order of a court of competent
Jjurisdiction-or otherwise: .If Tenant shall fail to cause such claim or llen or notice of claim or lien
or other Charge to be discharged within the period aforcsald then, in addltlon to any other right
ot remedy it may have, Landiord may, but shall not be obligated to, d:scharge the same by
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payment, deposit or by bonding 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 clalmant with interest, costs and
allowances. Any amount so paid by Landlord and all interest, costs and | expenses, including
reasonable attoreys’ fees, incurred by Landlord in connection thcrevnth 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 drschargo 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 agamst: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 conunencemeht of any work or the
delivery of any material to the Premises by any contractor, subcontractor or materialman (herein
collectively called “Contractor”), Tenant shall defiver 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 Watver 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-responmblhty, or such other netices as Lendlord may deem to be proper for the
protection of Landlord or Landlord’s estate, nght, 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 subsoqucnt 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; T &M QE lﬂIS LEASE|

The term of this _Lease (sometimes herein called the “Term”) means the pericd of the
“Interim Term” (hereafter defined) followed immediately by the period of the “Rent Term”
(hereafier defined). The “Interim Term” means the period commcncing'on the date of this Lease
and ending on the date of lmmodmtely preceding the Rent Commencemont Date. The “Rent
Term™ means the period commencing on the Rent Commencement Da(e and ending on the
Expiration Date (as it may be extended by the valid exercise of any Optlon to Extend expressly
granted hereunder) and shall include each Extension Period (if any are eixpress]y 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 tweive (12) month period from January
through December 3} 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 | 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 nnmversary of the Rent
Commencement Date occurs and each twelve (12) month period thcrcaftcr during the Term (as it
may be extended), together with any period less than twelve (12) months compnsmg the period
between the ast full twelve-month period and the Expiration Date (as it may be extended)
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ARTICLE 4: RENT

Section 4.01: IENAN] ’§ AGREEMENT TO PAY R_E‘Nl,

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

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

M o
Section 4.02: REN_T COMMENCEMENT DATE, : 2 \;q\‘*/‘*

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 Prermses (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, Notw1thstand1ng the foregoing,
if Tenant opens for business prior to the Required Opening Date, then, unnl 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) Commcﬁcing 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) ' Sgquare Foot of GLA
. . |

fand2 L _ $84,000.00 ‘ s1400 - e b
Jand4 | ‘ $27,000.00 $14.50
5 . ' $£90,000.00 515.00
6and7 $96,000.00 $16.00
(Extension Period) '
8and 9 $99,000.00 $16.50
(Extension Peried) . - o .
10 ) : - §102,000.00 ) $17.00
{Extension Period) '

|

(b} The base rent Tenant shali pay Landlord for any Partial Year shall be the applicable
annual amount set forth herein times the Partial Year Fraction. As used in this' Leasc. “Partial Year
Fraction™ means a fraction, the numerator of which is the number of days in thc applicable Partial Year,
and the denominator of which is three hundred sixty-five (365). The base rent payable for a Partial Year
ghall be paid in equal monthly installmeénts, 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 Commenccmcnt Dalc )

() The base rent payable by Tenant for a given Year pursuant to Sectwn 4.03(a) or (b),
whichever is applicable, is sometimes called the “Minimum Rent” in this Lcasvl:
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 shal] be an amount equal to
the “Percentage” (which is set forth in the Fundamental Lease Provisions) tlmes the amount of Gross
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Sales made dunng 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 herem with reference to any
period other than a calendar year, and as a result 8 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 cht for each Partial Year
shall be an amount equal to the Percentage set forth in the Fundamental Lease Prowsnons 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 Brcak Point multiplied by the
Partial Year Fraction for the applicable Partial Year. For'purposes hereof, “Pama} Year"” also shall
include, as to any Year dunng 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 appl:cablc Tenant shall pay
Percentage Rent {in addition to Minimmum 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 othcrwusc as set forth in this
Article 4 together with Tenat's mionthly statement of Gross Sales provided for in Section 4.06, subject
to the annual adjustment provided for in such Seetion 4.06, beginning each Year with the month during

which Gross Sales have cxceeded the Gross Sales Break Point (or, as to any Pamal 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
aother than money received for any of the foregoing, without reserve or dcductién for inability or failure
to collect, including but not limited to sales, leases and services: (i) where the ordcrs therefor originate
in, at, from or arising out of the use of the Premises, whether delivery or performancc 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 tclcgraph orders received or
filed in, at or from the Premises; or (jii) made or performed by means of tclcph'omc 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 busmcss, 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 asséts or net worth or gross

receipts tax, and no income or similar tax based on income or profits shall be dieductcd from Gross Sales.

) Only the foliowmg shall be exélﬁdcd from Gross Sales: (i) any exchange of merchandise
between stores of Tenant when such exchange i 15 madc solely for the convcment operation of Tenant's
business and not for the purposé of consuriimating & 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 sf:parately stated in the sales
receipt and collected from customers which are paid by Tenant to any govcmmenl for any sales or excise
tax imposed by law at the point of sale. |

Section 4,06: PORT OFG

(a) ° IfPercentage Rent is payable hereunder, Tenant shall furnish to Landlord within fifteen
(15) days after the cnd of cach calendar quarter during the Term a complete stdtement (the “Quarterly
Report™), certified by Tenant (or a responsible financial officer thereof if Tcnant i5 & corporation), setting
forth (i) the amount of Gross Sales during such month, (ii) the aggregate arnount of Gross Sales during
such Year (or Partial Year, -as the case may be), including such month, (iii) thc amount, if any, by which
such aggregate smount of Gross Sales exceeds the Gross Sales Break Point (or in the Partial Year Break
Point, in the casc of the Partial Year), and (iv) the amount of Percentage Rent prcwously paid by Tenant
to Landlord for such Year (or Partial Year, as the casc 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) furnish to
Landlord within sixty (60) days after the end of each Year and any Partial Ycar a complete statement (the -
“Yearly Report™) certified by an'independent certified public accountant cmployed 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 thc‘Yca.rly 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
circumnstances, 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 fu!'nishing of cach Yearly
Report with respect to Percentage Rent as follows: if Tenant shall have paid to Lanpdlord an amount
greater than Tenant is required to pay as ‘Minimim 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 undcr the terms of Sections 4.03 and 4.04 for any given Year be less
than the Minimum Rent fof 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 Léase or to such other

person and/or to such other place as may be dc31gnated from time to time by notice from Landlord to
Tenant. Co.

Section 407:  TENANT'S RECORDS & AUDITS,

(a) The business of Tenant nnd of any sublenant, licensee, conccssmnalre and other
occupant upon the Premises shall be operated so that duplicate dated sales sllps dated invoices or
register receipts serially numbered, shall be 1ssued wuh each sale and other mullsactlon, whether for cash,
credit or exchange, and Tenant shall utilize ot cause to be utilized such devices as Landlord shall approve
to record a1l 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 Tcnant full, complete and
accurate books of account and records in accordance with accepted accountmg practices with respect to
all operations of the business to be conducted in or from the Premises, mcludmg 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 retumns subrnitted to taxifig suthorities, 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 controvrsy 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 retcntmn peried to the inspection of Land] ord or its duly authorized
representatives, whio shall have full and free access to such books and records nnd the right to require of
Tenant, its agents and eriployees, such mformanon or explanation and audit thereof and the right to
require Tenant to make such books, records and othcr materials which Tenant is required to retain
available at the Premises for such examination and audit. The acceptance by thc Landlord of payments
of Percentage Rernif shall be without prejudice to the Landlord’s examination and audit rights hereunder.
Landlord may at any reasonable time, upen ten (10) days’ prior written notice to Tenant, cause a
complete audit to be made of Tenant’s entire books, records and other matcna!s which Tenant is required
to retain (including the books and recards of any subtenant, licensce, corcessionaire 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 paymcnl of Percentage Rent, Tenant
shall forthwith pay to Landlord the amount of the deficiency.

®) 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 penod required by this Section
4.07; or if Tenant shall be dclmquem in dellvenng to Landlord the Yearly chon or Monthly Reports for
two (2) consecutive months, or more than twice in any Year or Partial Year, !hen 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 bcen paid unti] paid, In the event Tenant fails to pay such
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deficiency, costs and interest upon demand as provided in the pmccdmg senmnce Landlord shal! have
such rights and remedics as may be prowdcd hcrcm, or at law or in equity, ansmg by virtue of Tenant’s
failure'to pay Rent.

Section 4.08;  ADDITIONAL RENT. '

In addition to Minirmium Rcm and Percentage Rent, Tenant shall pay, a:|¢ additional rent (herein
sometimes collectively ca]led “Addmona] 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 “Addmonal Rent”, The 1erm§ “Taxes", “Tax Charge”, “CAM Sum” and “CAM
Charge" are definéd in Articles 5 and 8, respe;nve]y In computing the Tax Chargc the CAM Charge
and any other charge to Tenant computed on the same or substantially similar bas1s 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 AYABL O : NOD DUCTI

Rent payable by Tenant urider this Lease (whether Minimum Rent, Pcrcentagc Rent, or
Additicnal Rent) shall be paid when due without prior demand therefor, shall be payable without any
deductions or setoffs or counterélaims 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 Fundamental 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, prov:ded there exists 0o uncured Event of
Default on the part of Tenant and no event whlch with the giving of notice a.nd/or the expiration of time
will become and Event of Default hereunder if fiot cured, Landlord shall refund to Tenant any amount of
excess Rent peid 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 shalt be paid by Tenant to Landlord upon demand, as Additional Rent, for the
purpose of defraying Landlord’s administrative expenses incident to the handlmg of such overdue
payments; provided that Landlord shall not be obligated to give such written notnce more than two (2)
times in any year, and on the third such failure to timely pay Rent, the Late Fcc will be charged without
writien notice of non-payment to Tenant. In addition, any installment of Mlmmum Rent, Percentage
Rent, Additional Rent or. other sum under this Lease, which is not paid by Tenanl to Landlord within
thirty (30) calcndar days after 1t is dué shall bear interest at the Default Rate (as defined below).

“ARTICLE 5: TAXES AND ASSESSMENTS |
Section 5.01: IEEAEI_S_MH_AR.QE .

Tenant shall pay to Landlord in cach Year and any Partial Year, as Additional Rent, Tenant's
share of all real estate and other ad valorem taxes and ‘other assessments, lmposmons excises and other
governmental or quasi-governimental charges of every kind and nature (mcludmg. 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 nssessmcnts are collectively called
the “Taxes™ in this Lease. Tenant's share of the Taxes shall be an amount cqual to the product obtained
by multiplying the Taxes, and Landlord’s costs and expenses (including stalutory 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 computatmn of the annual Taxes -
for the Year in question (the “Tax Charge™). If any tenant of any part of the Shoppmg Center obtains the
right to have its premiscs separately administered for the collection of real estatc taxes and makes
payments on account of such real cstate taxes directly to the taxing authority, t.lhc 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 estatc taxcs and assessments against the Shopping Center, Sl.lbj ect to Landlord's right to
not pay taxes during any contest or other dispute of taxes or assessments, IfLand]ord receives any
tefund or rebate of taxes actually paid by Landlord, for which Tenant has madc payments to Landlord,
Landlord shall, after deducting its costs and cxpenses in obtaining such rcfund or rebate, credit Tenant's
next payments for the Tax Charge for the amount of such remaining refund or rebate, multiplied by the
GLA Fractlon or Pamal GLA Fraction, as applicable,
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Section 5.02: PAYMENT BY -I-EN_P,N I

The Tax Charge required under this Article 5 shall be paid by Tenant in equal monthly

installments in advance it such amounts as are reasonably estimated and billed by Landlord based upon

. the total Taxes due for the 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 1o the Rent Commencement Date, Landlord shall have
prepaid al} 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
Landlerd 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 amousit 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 aforésaid monthly payments en 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 Laridtord fof 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 imposed by governmental or quasi-governmental authority upon
Tenant or its business operation, or based upoh 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, instailed 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 payabie, 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 autherity, then such tax, assessment, imposition, exise 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 shal_l be payable by Landlord, Tenant shall pay the
portion thereof attributeble to' Landlord's receipts from this Lease. The taxes, assessments, impositions,
excises, fees and other charges described in this Section 5.03 shal! 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 cach
bill therefor.

' ARTICLE 6: SERVICES

Section 6.01: . SERVICES.

Landlord shall designate the utility companies, municipalities and other governmental bodies or
authorities (sometimes collectively teferred to as the "Service Providers") serving the Premises, and
Tenant shall arrange directly with each applicable Scrvice 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 al] times have the right to select the Service Providers for the Premises and the
Shopping Center, and thc'I._.iﬁ';d]brd 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 Landlard's Work, all plumbing, clectrical 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 commen 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 ali such connections and for all wtility service facilities
exclusively serving the Premises, and Tenant shall corply 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 ot condition of this
Lease, to interrupt or suspend utility service by reason of acéidents, emergencies or the making of repairs
or changes which the Landlord is either required to make or which Landtord deems advisable to make,
Landlord shall not be liable to Tenant nor shal 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, ot 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.

. @ Tenant shall be responsible for and agrees to pay all rates, rents and other charges
(including without limitation reservation fees, connection and tap-in fees, minimum rents and vsage fees)
(herein collectively calléd the “Services, Chargcs?})-i_mposcd by each Utility for water, energy, gas,
telephone, and sanitary sewer and other utility services-as are provided for use at the Premiscs, 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 encrgy or water or burden or harm sanitary service.  Tenant shall install or cause a third party to
instail separate meters at the Premises for the measurement of such utility services, All charges for such.
service (including the installation thereof and metérs 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.

()] 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 Landiord. 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 witha
schedule of charges.to be éstablished by Landlotd (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 frash and garbage removal service than the prevailing competitive rates of independent trash
removal contractors for service similar to that provided by Landlord. Tenant also shall be solely
responsible for, and shall reimburse to Landlord, all costs 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
Section7.01: SOLEUSE ANJ E NAME

Tenant throughout the Term shall use the Premises solely for the use set forth in the Fundamental
Lease Provisions and shali use the Prémises 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 usé of a recognized, bona fide trade name used at multiple locations by
Tenant or any franchisee, assigniee or sublessee permitied to oceupy the Premises unider the express terms
of this Lease. Tenant agrees that if Tenant or anyone clse claiming through or under Tenant uses the
Premises for 2 usc or trade fiame not set forth in the Fundamental Lease Provisions without Landlord’s
pricr-written consent, such conduct shall constitute an immediate Event of Default. Tenant shall, at its
expense, procure any afid all govemmental 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 w:l] be able to obtain) any license or permit. To Landlord's actual
knowlcdgc there are no covenants, restrictions or other matters of record that would prohibit Tenant
from using the Premises for’ !hc use set forth in the Fundamental Lease Provisions.

S_cc;ion 7.02: HOURS'

Tenant covenants and agrccs that throughout the Term from and after the date when Tenant
opens the Premises for bsiniess to the public, Tenant shall continuously operate, conduct its business
within end 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 wﬂi 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 autharities) 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 Partisl Year Brcak 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 d_em reduction shall be the amount of the applicable Break
Point divided by 360 for each wo]anon Tenant agrees that Landlord may change the foregoing business
hours from time to time to reflect local custom or seasonal shopping pattems provided that such changes
are uniformly applied to the majonty of retail tenants of the Buildings. The requirements of this Section
7.02 are subject, with respect to any business controll:d by governmental regulations in its howrs of
operation, 1o the hours of operation so prcscnbcd 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 rcquu*emcnls“)

Secti 03; QBEBATIONA;‘ R.EQU]REMEN IS,

- Tenant agrees that it: (a) will not in conncctmn with the Premises conduct or permit to be
genducted any auction, fire, bankruptcy or going out of buisiness 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 promotiona) 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 ifistrument in such manner that the sounds so reproduced,
transmitted or produced shall be audible bayond the interior of the Premises; will not distribute, or cause
to be distributed, at the Shopping Center or in any part thercof 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 considered appropriate in accordance with standards of operation for the
Shopping Center established by Landlord; (c) will keep all mechanical apparatus free of vibration and
noise which may be tratismitted bcyond the confines of the Premises; will not cause or permit strong,
unusual, offensive or obj ectlonablc gound, S|ghts -odors, fumes, dust of vapors to emanate or be dispelled
from the PI‘I:mlSCS (d) will not ‘load'or permit ¢ the Ioadmg or unloading of merchandise, supplies or other
property, nor Shlp, nor recc:ve. oulstde the area and entrance designated therefor by Landlord from time
to time; will not permit the parking or standmg outmdc of said area of trucks, trailers, or other vehicles or
equipment engaged in such loading or unloadmg ifi-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. cach day; (¢)
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 burm, or permit undue accumulation of, garbage, trash, rubbish and other refuse; will
[subject to Scetion 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 5o removed from the Premises; (g) will comply with all applicable federal, state and local
environmental and other governmental rcqmrcmcnts and all recommendations of any pubhc or private
agency having authority over insurance rates with respect 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 responstblhty), will not use or permit the use of any pomon 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 accordancc with hi gh standards of store operation; (h) wﬂl not within three (3)
feet of any entrance or exit or of any window of the Premises, or upen glass panes and supports of the
show windows, or upon doors and extetior 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 dlsplay windows in the Prcmlscs lighted from dusk until at least midnight, cach day,
and for such other periods as may be rcasonably r:qulrcd 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 deems appropnate, (k) will atso comply with and observe all reasonable rules and
regulations established by Landlord form time to time, so long as the same are reasonable and umformly
applied; (1} will not permit the use of any pomon 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 Pn:mlscs, without cost or expense to Landlord, adequate lighting and security for
its licensees, invites and employees durmg such pcnods as the Premises are open for business; (o) will
maintain at 21l times a full staff of, employees and a complete stock of merchandise and other goods
consistent with the use of the Premlses {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,
pitketing, boyeotts 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
Lendlord, Tenant shall take prompt legal action to cause the removal from the Premises and the Shopping
Center all persons picketing, boycotting or hand‘mllmg, to the extent Tenant may cause such removal
under applicable laws, or to control arid 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, Teniant shall have the right to instal] professionally-made window signs on the
interior side of the store-front windows of the Premises,

Section 7.04: TENANT'S USE OF ROQF, EXTERIOR WALLS, ETC,

Tenant shall not without having 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 Comnimon 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 zdditional stories or other structures over ail
or any part of the Bm]dmgs and any other part of the Shopping Center; provided the same shall not
materially and adversely affect the parkmg areas adjoining Tenant's Premises, access to the Premises, or
the physical integrity of the porhons of the Premises operatcd by Tenant for business to the public, and
Landlord shal] plan and.coordinate all of the same $0 as to minimize any adverse impact on Tenant's use
of and the busmess operated wnhm thc Premlscs In connectmn with such ercction, or otherwme.

construction at Landlord’s sole ccsl and txpense
Section 7.05: QPERATION OF HVAC SYS]:EM.'

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 inay, from-time to time, designate that particular portions of the Shopping Center
parking areas (the “Employee Parking Arcas”) arc 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 Employces’ 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 viclation 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, Tcnant shail pay to Landlord as Additional Rent, an amount equal to Twenty-Five
Dollars ($25.00) per day pcr \nolatlng 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, have the nght to have thc wolanng vehicles towed at Tenant’s expense,

Seeti 07; ON-CMETITIQN COVE}_]ANT. :

Tenant Ccovenants and agrccs with. Landlord that throughout the Term and any extension or
renewal thereof, neither Tenant nor any “Affiliate”” of Tenant (as such quoted word is hereinafier
defined) shall directly or indirectly own, operatc 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 thase 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 bemg hcremaﬁer called “Tenant’s Non-Competition
Covenant”). “Affiliate” means a propnetorshlp, corporation, parmership, unincorporated association or
other person or entity controllmg“ “controlled” by or under common “control” with Tenant. The words

“controlling”, “controlled” and “contro!” shall have the meanings given them under the Securities
Exchange Act of 1934, as amended. If the Tenant’s ; Non-Competition Covenant is violated, then, in
addition to sll other rights'and rcmcdles Landlord shall have the right to add the “gross receipts of the
Competing Store” (hcrclnaﬂcr dcﬁned) to the Gross Sales made by Tenant hereunder for the purpose of
computing Percentage Rent. The phrase “gross rccclpts 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 buginess at the Premises in all advertisements made by Tenant
in which the address and identity of any similar Jocal business of Tenant is mentioned and shali not divert
from the Premises any transactions or other busmess which would occur at or from the Premises.

ARTICLE 8 COMMON AREAS
Section 8,01; USE QF COMMON 1"\.11]:‘.138g

Subject to the Landlord's right under Scction 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 at all times have the right 10 utilize the Common Areas for
promotions, exhibits, or events, the leasing of kiosks and food facilities, landscaping, decorative items,
and eny 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 parkmg
spaces, in the proximity of the Prcnuses avallable for use by Tenant’s patrons or unreasonably impair
access to the Premises. .

Section 8.02: COMMON AREA Mg'mm : NCE SUM,

(2) The term “Common Aréa Mamtcnancc ‘Sum” (or the "CAM Sum”) shall be charged and
prorated in the mariner hereinafter set forth and shall ‘mean all sums incurred by Landlord reasonably and
appropriately and for the Best interests of the Shopplng Center in connection with the operation and
maintenance of the Common Areas (or any addltlons thereto), including, witheut 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 supplicd for use within or in connection with the Commeon 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 fecs
paid in connection with the termination, addition or change of Service Providers by Landlord; operation,
maintenance, rcpair and replacement of pylon, monument, directional signs and other traffic signals,
.markers, controls, signs- (mcludmg ali |dent1ﬁcauon signs) both on and off site (excluding individual
tenant sign faces and any other sign fixtires 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 tinless Landlord supplies such services to Tenant in common with other
tenants), pest control, and cleamng, painting, sweeping, striping and repaving all parking surfaces,
services arcas and other portions of the Common Arcas (iii) operation, maintenance, repair and
replacement of hcahng, vcnt:latmg and air cooling, sprmkler, security, emergency, life safety systems,
and any other items, facilities, Equipment and systcms furnished by Landlord as part of the Common
Areas; (iv) premiums and other charges for msurance to the extent provided by Landlord, including
without limitation liability insurance for ‘persorial and bodily injury, death and property damage;
insurance covering the Buildings and the Comn_‘lon Areas against fire and extended coverage perils; theft
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or casualties; workers’ compensanon plate glass insurance for glass exclusively serving the Common
Areas; boiler insurance (if carned) and rent insurance provided by Landlord pursuant to Section
11.02(a)iii); (v) operation, maintenance, repair, and replecement of fencing and similar items located
within the Common Areas and interior and exterior planting, replanting and replacing of all flowers,
shrubbery, plants, trees and other landscaping within the Common Areas; (vi) operation, maintenance,
repair and rcp]accmcnt of structures forming part of the Common Areas; (vii) maintenance, repair,
replacetnent and depreciation of all machinery and equipment uscd in the tenancy and depreciation of all
machinery and équipment used in the opcratlon ot mamtcnancc of the Common Areas (including but not
limited to all escalators, elévators and other vcmcal transportanon (if any)), security vehicles and
equipment, and all personal property taxes and other charges incurred in connection with such machinery
and equipment; (vm) 2l! license and permit fees, dnd any and all parking surcharges that may result from
any environmental or other laws, rules, regulations,- gmdehnes or orders; (ix) the cost of installation and
opcratmnlof 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 persorinel and equipment, including, without limitation, uniforms as well as
transportation and surveillance eqmpment (xil) reasonable reserves for replacement of fixtures and
mpmvemcnts in and equipment scmcmg the Common Areas, and (xiii) Landlord's supervisory charge
in an amount equal to fi ﬁccn percent (15%) of the total agpregate cost of operating and maintaining the
Common Areas, mcludmg but not, limited to those thmgs listed in Section 8.02(a). Landlord's fifieen
percent (15%}) supervisory charge shall not mcludc Real Estate Taxes.

® Notwiﬂistanding Lhc foregoing, the CAM Sum shall not include: (i) the cost of any repair
or replacement rcqum:d of Landlord pursuant to the recenstruction obligations of Landlord under any
tenant leases on account of uninsired casuelty damagc (ii} dcprecmtmn (other than depreciation as
above specified); (iii) any unlmes which are dircctly métered or submetered to tenants of the Shopping
Center; (iv) the costs of tenant’ 1mprovcmcnts lease ncgouauons brokerage fees or commissions or other
costs atiributable {o the leasing of any part of the Shoppmg 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 (exeept that Tenant shall pay any tax imposed directly upon the rentals
payable by Tenant hereunder); (vi) the removal or clean-up of asbestos ar any other hazardous material
from the Shoppmg Center (buit may include routine periodic inspections therefor); (vii) any cost
associated with the initia] construction of the buildings and capital improvements constituting the
Shopping Center or as initial improvements on additional lands subsequently added thereto, or
subsequent capital cxpcndim.rcs‘fo'r 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 ape mcludablc 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' mortized over the reasonablé useful life of the applicable equipment, fixture or
improvement, and only the amount of such amurtlutlon allocable to the applicable billing period shall be
included in auy payment penod

(c) Notwithstanding anything contained in this Leasc 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 titne acquires, or makes available, additional tand or
improvements for parking or other Common Arca purposes, the CAM Sum shall zlsa include ail 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 §
includes without limitation, all repairs; replacéments 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 Additional Rent, Tenant’s share of the CAM Sum in the manner

hereinbelow set forth. Ténant’s share of the CAM Surn for eny Partial Year and for cach Year through
the end of each December 31 shall be an amount equal to the CAM Sum for the period multiplied by the

: : Landlord: Tenant:
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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 Commenéement Date arid o the first day of each calendar month in the Term
thereafler amounts estimated by Landlord to be Tenant’s monthly share of the CAM Sum. Landlord may
adjust said amount at the end of any caleridar 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 just expired, certified as
correct by an independent public accountant or an aythorized 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 thonthly payments on account of the CAM Charge are
greater than Teriant's share of the CAM Sum, Teriant 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 aceepted by Tenent 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
amounits due as indicated on the statement and such payments shall be without prejudice to Tenant. In
connectien with determining and resolving such-dispute, Tenant may upon reasonable prior written
notice and at La_mdlord’sr_};bmq office, inspect and review the books of Landlord kept in conmection with
the CAM Sum. If the dispute’is not amicably settled bétween Landlord and Tenant within sixty (60) days
after completion of Tenant’s audit or review, either party may refer the disputed items to & reputable firm
of independent certified public accountants, selected by Landlord and approved by Tenant, for a
decision, and the decision of such fitm 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 that if more thanfg_h‘c_ (1) item is disputed and the decision shall be against
both parties, then the expensés shall be apportioned according to the monetary value of the items decided
against each party; provided that Lendlord shall bear no expenses in connection with such proceeding if
it is determined that the overcharge to Tenant is seven percent (7%) or less than the actual amount due,
If the dispute on any item shall be determined in Tenant's favor, the amount of Tenants overpayment
shall be refunded to Tenant within thirty (30) days of such accounting fitm'’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
undertzke to mainitain any designated part of the Commaon 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 Séction: Landlord represents that the monthly payments of the CAM Charge
for 1999 is $1.00 per square foot, and the monthly Tax Charge for 1999 is $1.50 per square foot.

Section 8.04: . CHANGES BY LANDLORD, . "

As between Landlord anid 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 ot local environmental or other governmental
requirements, including but not limited to, the Jocation, 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 enywhere to the Buildings, the Common Areas or other part of the Shopping
Center or any lands or improverents added thereto, construct additional buildings or improvements on
the Common Arcas or elsewhere and make alterations thereto, build additional stories on any buildings,

* construct additionial parking facilifies, and construet roof, walls, and any other improvements over, or in
connection with any part of ; or all of, the Common Aréas or enclose same. Landlord shall not, however,
after approval by Landlord of the Flahs 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 rcasan of any federal, state or local environmental law, rule, regulation, guideline, judgment, order or
other governmental requircments.’ '

Section 8.05; LORD’S MAINTENANCE AND CONTROL

i.andlord agrees to‘maimain and operate, fm' cause to be maintained and operated, the Common
Areas in good and reasonable candition and manner. Landlord shall, as between Landlord and Tenant, at

. Landlord: @) Tenant:
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all times during the Term have the sole and cxc]uswc control, management and direction of the Common
Areas. The rights of Tenant in and to the Common Areas shall 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 clcar 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 Cotnmon Areas to make fepairs 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 temporanly any or all pomons of the Common Areas and to do and perform such
other acts in and to Common Aress as, in'the’ exercise ofa good business judgment, Landlord shall

determine to be advisable with regard to use thcrcof by oncupa.nts and tenants, their employees and
invites.

* ARTICLE 9: RULES AND REGULATIONS

Tcnant 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 RECessary 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 employces shall apply equally and
without discrimination to substantlally all of the retail tenants in the Buildings and shall be consistent
with the express terms of this Lease. The rules and regulations herein provided for may include, but shal]
not be limited to, ‘the hours dunng which the Cornmon Areas shall be open for use.

- ARTICLE 10: CONSTRUCTION WORK

Tenant shall not perform a.ny construcnon or .make any alterations, additions or changes in or to
the Premlscs at'ahy time during the Term (hcrem sometimes collectively called “Construction Work™)
without Landlord’s prior written consem pmwded that Tenant shall have the right to make interior, non-
structural alterations and improvements that do not penctrate 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, floar or exterior or shared wall Without the prior written consent of Landlord. Tenant
shall be directly responsible for any and all damages, mcludmg, 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, whether or not Landlord’s consent therefor was obtained. Any and all Construction
Work which is consented to by Landiord 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 commencement of the Construction Work, (b} all necessary governmental approvals and
permits, which approvals and pcrm:ts Tenant shall obtain at its sole cost and expense, and (c) all
applicable laws, rules, regulations, building codes and other governmental requn'cments 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 performcd by Tenant without Landlord’s consent shall be returried 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 pb tTuct the aceess to the premises of any other occupant
of the Buildings nor obstruct Common An-,as Inthe 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
coopetate in designating suitable portions of the Shopping Center lands to serve as a staging arca 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 vehlcles) and Tenant shall cause all of its employees, contractors and
suppliers to use only such enlrances and no other cntranc:s to the Shopping Center,

AR,TI_CLE 11: lNDEMNITY AND INSURANCE
ction 1 ; NT'§ UR ;
(a)‘ . Tenant funhcr covenants and agccé iﬁat from and after the date of delivery of the

Premises from Landlord to Tenant, Tenant will carry. and maintain, at its sole cost and expense, the
following types of insurance, in the amounts spcclf' ed and i in the form hereinafter provided for:

: . Landlord: Tenant:
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(i) ublic Liability and Property Damage. General Public Liability Insurance
.covering the Premises 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 Iess than $3,000,000 in respect of bodily i injury or death to any number of
persons arising out of any one decurrence and such insurance against property damage to afford
protecnon 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 mdemnmcs provided fof in Section 11. 03. The general aggregate limits under
the General Public Liability Insurance policy or policies must apply separately to the Premises and to
Tenant's use thereof. Accordingly, if Tenant oblams the General Public Liability Insurance herein
required under the Commetcial General Lmb:hty form of policies, or their equivalent, Tenant shall also
. obtain Insuranee Services Office (*1SO™ Endursement 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 Comméreial General Liability form of policies and the

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

(i) . Baoilers. Boiler and machinery insurance in adequate amounts on all fired
objects and other fi rcd Jpressure 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 insurance shall be in an amount not less than $250,000 and be issued on a
replacement cost basis.

(iii) cnan :asc old Improvements an . Insurance covenng all of the
items included in Tenant s leasehold improvements, if any, all hcatmg, ventilating and air conditiening
equipment serving the Premises; together with Tenant’s trade fixtures, merchandise and personal
property from time to time in, on ot upon the Prcm.lscs and alterations, additions or changes made by
Tenant pursuant to Article 10, in an amount not less than one hundred percent (100%) of their full
replacement cost from time to time during the Tcrm, prowdmg “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 spnnk]cr 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' Co m‘gg'nsatigg And Employer's Liahijlity. Workers’ Compensation
and Employer's Liability insurance affording. stamtory coverage and containing statutery limits with the
Employer's Liability portion. - .

) All policies of insurance pro\nded 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 lnsurancc Reports™, and qualified to do business in the state in which the
Buildings are located. Each and every such pollcx (1) shall-be issued in the name of Tenant and shall
name as an addltlonal insured each of Landlord and any other parties in interest from time to time
designated in ‘writing by notice from Land]ord o Tcnant (ii) shall be for the mutual and joint benefit and
protection of Landlord and Tenant and any such othcr parties in interest; (m) 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 i 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 t.hc niegligence of Tenant. Any insurance provided for in Section
11.01(a) may be maintained by means of a palicy or policies of blanket insurance, covermg additional
items or locations or insureds', provided, however, that: (i) Landlord and any other parties in interest
from time to time dcmgnatcd by Lendlotrd to Tcnam shall be named &s an additional insured therevnder
as its interest may appear; (ii) the coverage afforded Landlord and any such other partics 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

Landlord:_@__ Tenant;
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specifying) the amount of the total i insurance allgedted to the Tenant's improvements and property more

specifically detailed i in Sectlon 1. Ol(a)(m) and (iv) the requirements set forth in this Article 11 are
otherwise satisfied. . .

ection 11,02: LANDILO} 'sms ANCE,,

(a) Landlord sha!l at a]] umcs durmg the Term carry and maintain the following types of -
insurance in the amounts’ Spem ified ancl in the forrn hcremaﬂcr provided for:

) Public Llablllg gnd Prgpm Damag General Public Llablhty Insurance
against claims for bodily injury or death and property damage occumring upon, in or about the Common
Areas, such insurance to afford protection to the lithit of not less than $5, 000,000 in respect to injury or
death to any number of persons arising out of any ong oecurrence and such insurance against propetty

damage to afford protection to thc limit of not. lcss than $1,000,000 in respect of any instance of property
damage. *

(i) Landlord’s Real and 'Pégonal Property. Insurance covering the Buildings
{excluding Tenant's improvements and propcrty required to be insured by Tenant pursuant to Section
11,01(a)jii)] in an amount not less than one hundrcd percent (100%) of full replacement cost {(exclusive
of the cost of excavations, foundahons and footmgs) from time to time during the Term, prowdmg
protection against perils mc]udcd withini 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, prowdcd any such deducnblcs shall not be more than Fifty Thousand
Dollars ($50,000) per clmm o 'I—'

(m) cht lns . .Rent irsurance with respect to the premises of the tenants in the
Shopping Center if available at a cost whlch 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 reqmremem of Minimum Rent of such tenants, plus (ii) the average
monthly améunt estimated from time to time by Landlord to be payable by such tenants as Percentage
Rent and ns 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 safisfied. 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 Surn, of its-share of Land]ord s premiums for the insurance provided for in
this Secnon I 02 or othcrwlse ‘

ection 1§.03: C, TI

) Tenant’ agrccs that Landlord shall not bc llable for any damage or liability of any kind or for any
injury to or deaih of persons of damagc to propcny of Tenant or eny other person during the Term from
any cause whatsoever (exccpnng only Landlord §-gross negligence or willful m:sconduct), 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 abeut 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 sll ¢laims, 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. Iocanon in the Shopping Cenler 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 forcgomg indemnification shall not extend to, any damage or injury occasioned by
the gross negligence or willful tmsconduct of the Landlord unless Tenant is required by this Ledse to
insure against damagc or mjury

Landlord shall mdcmmfy deferid and ho}d the Tenant harmless from all claims, actions,
demands, costs and expenses (incliding’ reasonab]c attorney’s fees) arising out of or relating to any act or
oceurrence in the Common Areas, unless the samc 15 caused by the negligence or wnllful msconduct of
Tenant. . .

' . Landlord: Tenant:
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Seétion 11.04: MUTUAL WAIVERS,

Landlord and Tcnant hereby wawc any nghts each may have against the other on account of any
loss or damage occasloncd 1o Landlord or Tcnant. as the case may be, their respective property, the
Premises, its contents or to thc other. portions of the Bu:ldmgs 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, prov:ded that such waiver does not invalidate such policies or prohibit recovery thereunder.
The parties hereto each, on behalf of their rcspoctwc insurance companies insuring the property of cither

Landlord or Tenant egainst any such loss, waive any right of subrogation that such insurers may have
against Landlordl_or Tenant; as the casc may bc_.":-' L

Section 0.5': \NC CE GO ; UIREME

Subject to Landlord’s obligations express obligations under Section 13.01, Tenant agrees at its
own expense to comply with (and to make all alterations, improvements and changes required, with
respect to the Premises, by) all govcrnmcntal roqu:rcmcms (including without limitation the Americans
with Disabilities Act and Gomparablc fegal rcquxrcmcnts), as well as the recommendations and
requirements, with respect to the Premises, or |ts use or occupancy, of the insurance underwriters or
insurance rating bureau or any sumlar publlc or pnvatc body and any governmental authority having
jurisdiction with respeét to the use or occupaniey 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 pamtmns trade fixtures, or other contents of the Premises.

Section 11.06: EFF CTON AND OR °S INSURANCE.

Tenant shall not do or suffcr to be done lf_kécp or suffer to be kept, anything in, upon or about
the Premises which will contravene Landlord's policics insuring against loss or damage by fire or other
hazards, or which will prevent Landlord from pmcunng such pohcu:s 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
shal! 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):

ecti : rrLAND D' INSIBILITY.

I.andlord shall not be responSIblc or hab]c to Tenant for any loss or damage that may be

nccasioned by or th.mugh the atts or omissions of persons occupymg space adjoining the Premises or any

other pat of the Shopping Ccntcr or.the Bulldtngs‘ or for any loss or damage resulting to the Tenant or
its property from bursting, stoppagc or leaking of water, gas, sewer or stcam 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 negltgcnce or willful
misconduct, €xcept to the extent such gross ncghgcnce or wiliful misconduct is to be insured against by
'I‘enant pursuant to this Lease. S

ARTICLE 12: DAMAGE OR DESTRUCTION

Section 12.01; L LORD'S D 0 ONSTRUCT

In thc event the Bmldmgs are damagcd or destroy:d by any of the risks referred to in Secuon
11.02(a)(ii) against which Landlerd is obligated t6 procure insurance, Landlord shall (subject to being
able to obtain ail necessary permits.and approvals therefor, including without limitation permits and
approvals required from any agency or body administering environmental law, Tules ar regulations),
within one hindred twenty (120) days after such damage or destruction (unless this Lease is terminated
pursuant to Section 12.03), commenee to: (a) repair or reconstruct the Buildings, and (b) repair or
reconstruct the Premises to substantially the same condition as the Premises were originally delivered to
Tenant. Landlord shall proseeute all such work dillgenlly to compleuon In no event shall Landlord be
liable for mlcrrupuon to Tenant's business or for damage to or repair or reconstruction of any of those
things which Tenant is requwed to insure pursuant to Section 11.01 (a)(iii); nor shall Landlord be
required to expend more for any rcpmr or reconsu-ucnon pursuant to this Section than the net amount of

" 'Landlord: @ ~ Tenant:
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insurance proceeds rcccwed by Lanrﬂord in connectmn therewith plus the deductible amount under
Landlord’s policy. -

Sestion 1202 TENANTS 1501‘-? TQ RECONSTRUCT

If any item which Tenant is reqmred to 1nsu.rc 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 Lhcrcfor mc]udmg without limitation permits and approvals required
from any agency or body administering envuonmcntal laws, rules and regulations), within fifteen (15)
days after Landlord has substantially repaired of 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. Tn 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,
fumishings, cquipment and propcrty

Section ] ,Qﬂ, _RJQHTTOIEBM_IHA N

(a) Landlord shall havc lhc optwn to tcnmnate this Lease upon giving written notice to
Tenant of the exercise- thc:_tof 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 arc damaged or destroyed as a
result of any flood, carthquakc act of war, nuclear’ reaction, nuclear radiation or radioactive
contamination, or from any other risk not covered byi insurance which Landlord is obligated to procure
pursuant to Section 11.02(2)(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 mare 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
teiminated as a result of such casualty, or (vi) the’ holder of any mortgage on the Landlord’s Building

shall not release to Landlord adcquate procecds of insurance for the paym:m of the costs of such
restoration.

() If the Premises are rendcred wholly unfit for carrying on the Tenant's business after
damage to or destruction thereof from 3 any causc within the last Rent Year of the Term, Tenant shall have
the option to terminate this Lease upan giving written notice to Landlord of the exercisc thereof within
thirty (30) days aﬁcr the Premijsés are damaged or destroyed, Unless so terminated, this Lease shall
continue in full force and effect, and Landlord and Tenant shall perform their respective obhgnnons
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 ad_]ustcd asof the date of such termination and the parties shall be
released thereby without firther obligation to the other party coincident with the surrender of possession

of the Premises to the Landlord cxccpt fur m:ms whmh have been theretofore accrued and are then
unpaid. :

Section 12.04: ABATEMENT OF RENT,

e

If this Lease is not terminated pursuant to Scct:on 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 50 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 an
which the earlicr 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 redclwcrcd 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 avallable w© Tenant pnor !o the occurTence. of such damage or destruction.

Section 2,05; DEMOLITION OF 1 Uuip‘_"'s

For the phipbscs of this A:'-ticlc 12, if the Bil_ildings {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

- Landlord: 6> Tenant: :
DLSHGI5-106/6047L_2 - May 271999 11:12 AMDADSSO/62 - - 20 ,



Hilitown Crossings Shopping Center

reconstruction, Landlord may demblish lhc same, m which event Landlord may treat such demolition as
if it had been caused by thc samc cause as caused thc damagc to the Buildings.

ART[CLE 13 MAINTENANCE OF PREMISES

Section 13.01: LAEQLOQ QQTYTQMI'_&E STRUCTURE,

Landlord will k:ep thc mof the, cxtenor face of stmctural walls, foundation, load bearing beams,
columns and structural ﬂoor or floors which cnclusc the Premises (excluding floor coverings, such as
carpeting, terrazzo and other special ﬂuunng, walls installed at the tequest of Tenant, doors, windows
and glass and window frames) in good repair sibject 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 prowstons 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 repaits shall rot 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 caised to any of the items Tenant is required to insure pursuant to Article 11,
Landlord shall be under rio llablhty for repair, l;namtenancc, 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 urider 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 subscquently performcd by anyone other than Landlord, its employees, agents or '
contractors; (ii) any repair, malntcnanc: or replaccment required as a result of the negligence,
misconduct or abuse of Tenant ‘or any assipnee, subtenant or other occupant of the Premises by, through
or under Tenant, or their respective employees, agents or ‘contractors; (iif} the maintenance, repair or
replacement of windows, doors and glass ar rclatcd fmmes or moldings, non-structural walls, the RVAC
and electrical, plumbing, communications and othcr utlhty systems, equipment and fixtures or any
components thereof, or of any ather 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 placemenit of aby 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 Joad-bearing walls, roofs andfor structural members of the building constructed on
the Premises required or desirable i in connection with any improvements or betterments which Tenant
constructs or intends o constrict on of to the Premlscs. or (vi) any work, maintenance, improvements or
rcplaccmcnts othcmse cxpressly Aa_llo;:z;tg:d to Te_n:;nt under uny other provisions of this Lease.

Section 13.02: TENAN'I‘S T'O‘M';AINTAIN PREMISES.

Tcnant will at all tlmcs from and after dc]wery of possession of the Premises to Tenant, at its
own cost and expense, mamtam and mnkc all needed repairs and replacements, and do all other work at,
to or for the Premises and cvey, part thcrcof o rgnder_and maintain the same at all times in good and
tenantable condition. Tenant’s obhgauon under this Section 13.02 shall include, but not limited to,
repairing, rcplacmg and othcrwmc mamtammg nems as required by any governmental agency having
jurisdiction thereof, ceilings, wtility meters, plpes 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 c'onditioning 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 doar frames; provided that Tenant
shall make no aﬂjustmqnt, 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 approvcd 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 efter obtammg Landlord’s writteri approval, any additional electrical wiring or other
items which may be reercd n cor(nectlon with Tcnant s apparatus. Tenant shall not install any exterior
gates, barriers or other comparable exterior securify 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 warmnncs aprphcablc to thc HVAC systcm, and Tenant shall make all required repairs and
replacements thcreto S

Section 13, 03 RIGHT O, AQCESS 10 THE PREMISES

Landlord and lts authonu:d rcprescntatwe may enter the Premises at any and all times during
usual business hours for the purposc of inspecting” ‘the same (and at all other times in the case of an
emergency), and 16 perform such work therein (mcludtng work relating to the Common Areas and to
facilities within easément areas accessible throtigh the Premlscs) as may reasonably be required from
time to time. . Tenant further agrees that Landlord may | from time to time go upon the Premises and make
any additions, alterations or repairs and do othet vork 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 requlrcmcnts and/ér 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 ?retmses atid 50 2510 give due consideration to the protection and
preservation of Tenant's trade secrets and proprietary information, Nothmg herein contained shall imply
any duty an the part of Landlord to do any such work which under any provision of this Lease that
Tenant may be required to do, nor shail it constitute a waiver of Tenant's default in failing to do the
same. In the event Landlord pcrforms or causes any 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 cqmpment, and pipes, ducts, conduits, wires and other mechanical
equipment serving other portiors, tcnants and occupants of the Buildings in, through, under or above the
Premises that Landlord deems dcsmab[: thcrcfor, ,wlthout the same constituting an actual or constructive
eviction of Tenant Landlord may also enter the Piemises 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 13.0) or 13.03 shall entitle Tenant to any damage for any

inconvenience, disturbance, loss of business or other damage to Tenant oceasioned thereby nor to any
abatement of Rent. .

Sgction 13.04: QQN.E g:gg.'

To the cxtcnt if any, that thcre may be any conflict between this Article 13 and Article 12, or
between thls Article 13 and Amcle 22 Amcle 12 lf applicable, or Article 22, if applicable, shall prevail,

- ARTlCLE 14: FIXTURES AND PERSONAL PROPERTY

Section 14.01; TE N_Am; S PROPERTY; REMOVAL

Any trade ﬁxrures, slg-ns, counters shclvmg, mvcntory, showcases, mirrors, and other personal
property of Tcnant not pcrmancmly afﬁxed to the Prcmxses shall remain the property of Tenant. Tenant
ﬁme during the Term, to alter or remove such trade
fixtures and pcrsonal property from the Prcml'sc , provided that Tenant shall at all times Tenant maintain
at the Premises adequate trade fixtures and cqmpment customnary for the conduct of the retail use
specified in the Fundamental Lease Provisions. Tenant at its expense shall immediately repair and
olherwise 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
itemns 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 propcrty shall, at Landlord's option, thereupon becotne the property of
Landlord, without further act by either party hereto, unless Landlord elects to require their removal, in
which case Tenant shall promptly réthove same and restore the Premises to its prior condition at Tenant's
expensc. Provided there exists noinetred 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 nghts 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 lcndcrs, excepting
only.any interest which may hereafter be obtained pursuant to any valid and final judgment and
attachment thereunder (which’ shall however, bc sub]ccl and subordinate to Lender's interest under any
perfected security interest in the Collateral) andagrccs nct 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 *
eny is hereafier taken (subject and subordinate, as aforesmd) Such form of waiver shall provide that the
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bcncﬁcnary thereof shall not cnter upon the Prcmxses without first notifying Landlord (which notice may,
after Lender’s initial entry, 'be actual tclcphomc notice communicated in person to a representative of
Landlard 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 Prermscs actually caused by
said removal by such bcncfic:ary or its agcnts

ecnog 14.02 IMEROVEMEEI !QEEgM!S 5

Allj 1mprovements to thc Pren-uscs by Tcnant, mcludmg, but not limited to, the items furnished
pursuant to Tenant's Waork, altcrations, changef: and ‘additions by Tenant, light fixtures, floor coverings
and partitions, but excluding trade fixtures and mgns and other personal property specified in Section
14.01, shall become the property of Landlord upory expiration or earlier termination of this Lease;
provided, however, that Landlord may désignate by written notice to Tenant those alterations, changes,
and additions made 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 sare and repair and otherwise make good the damage to the Premises
caused by such removal or by thc mstallatlon of such alterations, changes or additions.

ARTICLE 15. ASSIGNMENT AND SUBLETTING

Section {5.61: RESTRICT IONS QEO& TRANSFERS AND REQUIREMENTS.

(a) Exccpt ns cxpressly permitted hcrcundcr Tenant shall not pcrrmt anyone other than
Tenent to occupy.the Prcmlses or. any part thereof and shall not transfer, assign, sublet, enter into license
or concéssion or other occupancy or use agrccmcnts or mortgage or hypothecate this Lease or the
Tenant's interest in and to the Lcase ar the Prcmtscs or any part thereof (herein collectively referred to as
“Transfer") without first obtammg in cach and every instance the prior written consent of Landlord
which Landlerd may withhold in its sole d:screhon and the ensuing provisions of this Article 15 are
subject hereto. Any attempted Transfer without such prior written consent shall be an Event of Default,
shal] 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 Transf:r shall not constitute a waiver of the necessity for such consent to any
subsequent Transfer, [ theré is a Transfcr after ha.vmg obtained Landlord’s prior written consent thereto,
Tenant agrees ncvmhelm to and’ ‘shall refmain folly liable for the full performance of each and every
obligation under this Izase to bc pcrformed by Tcnant .

(b " If Tenant desires i i make a Tran.sfcr not expressly permitted hereunder, Tenant shall
deliver to Landlord written notice (the “Request thlcc") requesting Landlord’s consent to the such
Transfer at least thirty (30)- days prior to_the dat" onlwhzch with Landlord’s prior written consent, the
Transfer would be effective. The Requcst Nouc _all contain, without limitation, at least: (i) the full
identification of the pmSpcctwe I:ransfcrcc (u) th most recent financial statements and other evidence
of its financial responsibility and business pcrfo nce (iii) its proposed specific use end business
proposed to be conducted at the Premises (whick shall Tot be other than the use expressly permitted
hereunder unless Landlord otherwise dpproves); (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 hcrcundcr and in lieu of approving
or disapproving such Trensfer, Landlord shall have the right and option (the "Take-back Option™),
exercisable by Landlord giving Ténant 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, whcreupon the Rent shall be adjusted as of the date of such termination and
the parties shall be released thereby wtthout funhcr obl:gatmn to the other party coincident with the
surrender of possession of the Premises to the: ndlord except for items which have been theretofore
accrued and are thén unpaid. The Take-back Op “,shall not be exhausted any one exercise thereof by
Landlord but shail be exercisable from time to time and as often as there is such Transfer. The Take-
back Option may be exercised by any assignec of Landlord's right, title and interest in this Lease or any
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other person which at the time of l.he Requcsl Notlca is Landlord under this Lease. If after receipt of the
Requiest Notice Landlord | requests addmbnal or further information which Landlord reasonably requires
to consider a Transfer, Ténant shall deliver such'intformation to Landlord upon Landlord’s Tequest
therefor and the period for I..andlord to exercise the Take-back Option shall be extended by the number of
days between Land]ord's rcquest for Landlord § recelpt of such additional or further information.

(d) If Landlord does not elect to exerclse the Take-back Option and elects to give Landlord’s

written consent t such Transfer Tenant sha]l p y it ‘Landlord, as Additional Rent, the sum equal to (1)
2H sums and other economic consideration recej

d;by Tenant at any time whatsoever as a result of the
Transfer whéther denomiinated rentals or otheryi \thch 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 conmection with such, Tra.nsfer which are not otherwise reimbursed to Tenant (including
brokerage commissions, leascho]d 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 thie’ Prennses and conveyed to the Transferee, and the fair and reasonable value
of all inventory, trade fixtures and persona] 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 with a transfer by Tenant (directly or indirectly) of Tenant’s business(es)
at mulnplc locanons the conslderatmn received by Tenant shall be equitably apportioned among such
locations. If the tfansferor is s corporatio whose ontstandmg voting stock is listed on any national
securities exchange (as defined i in the Securmes Act of 1934, as amended), or if the transferor is a
business entity hnwng a tanglblc net worth in excess of $20,000,000, the provisions of this subsection
shall not be applicable t6 (i) 2 transfer of or of‘fe tmnsfer of any security in Tenant at any public
exchange, or (ii) a Transfer which is an mtegra] part of the sale of all or substant:ally 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 slatutory prows:ons for merger or consolidation, so long as the liabilities of

the parties participating insuch n merger or consohdanon are assumed by the party surviving such merger
or created by such consclldatlon

& If Landlord gives Landlord’s written consent to the delivery of possession by Tenant to
and oceupancy by the prospectwe transferee approved by Land!ord) and such Transfer is not
consummated by the parties thereto w1thm nmety (90) days after the date Landlord gives its written
consent to such Transfer (25 gvidenced by written notice to Landlord within such time confirming the
occurrence of such Transfer) ‘thén Landlord’s wnttcn consent and the Transfer shall be automatically
null, void and of no fome or cﬂ‘ ' t whatsoever )

(t) I the event of a.ny Transfer (whether or not otherwise expressly permitted hereunder) of
-this Lease by Tenant, or by any assignee or sucéessor.to Tenant, and as a condition to the effectiveness of
such assignment, the Transferee shall execute and delwer to Landlord an assumption of all of Tenant's
obligations under the Lease thereafter accruing.” .

() Payment of rentals due hereunder by any party other than the Tenant named herein, and
Landlerd'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) * Aty ﬁnﬁf& ef t}i;s Lease from Tenant by merger, consolidation, liquidation or
otherwise by opération of Iaw including, but not limited to, an assignment for the benefit of creditors,
shall be included in the. tenn "Transfer" for the purposes of this Lease, and shall be a violation of this
Section unless the Tenant or other transferec shall comply with all applicable terms and conditions of this
Article, if any. Consent by Landlord to any assignment, sublease or other transfer shall not constitute a
waiver of the necessity. for such consent to any subscquent assignment, sublease or other Transfer, to the
extent such consént is Trequiredt ‘hertunder. Except as:may otherwise be authorized under the express
terms hereof, the foi]omng transactions shall also consumte B "usngnment" for purposes of this Article:

(1) an as:ngnmcnt by Operatmn of taw;
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(11) thclmposmon (whethcr or nol consensnal) ofa lien, mortgage or encumbrance
upon Tenant's interest in thls Lcasc except as rnay bc spcclﬁcally authorized under this Lease; provided
that the foregoing shall nut prevent Tcnant from grantlng sectirity interests in its personal property and
trade: ﬁxtums, :

aden

(iii) an armngcmcnt (mcludmg, without limitation, management agreements,
concessions, and 11censcs) which allows the usg aqd_occupancy of all or any material part of the Premises
by any one other thari Tcnant (cxceptmg bona’ t‘ leragreements for the maintenance, upkeep, repair and

rcplaccmcnt of the- Premlses or parts lhcreof or 't_hcr contracts with other parties acting solely as bona
fide agents of Tenant)

(iv) a transfer of more than ﬂny (50°4) of the outstanding shares of stock in Tenant

or any successor or assignee (if a corpnrat:on), excludmg transfers at a public exchange or by reason of
the death of the holder(s) thereof and )

"™ atransfer of more lhan ﬁﬁy (50%) of the interest in the capital of Tenant or any
successor or assighee (ifa parmcrshlp or other non-incorporated entity), excluding transfers at a public
exchange orby reason of the ath of the holdcr(s) thereof

") - Any aﬁcmptcd asstgnmcnt or. subleasc or other Transfer shall not be binding upon
Landlord and shal) confcr no nghts upon any thlrd person, unless consented to as aforesaid. Consent by

Landlord to any Transfcr shall not constltute a wawer of the necessity for such consent to any subsequent
Transfer. .

(] ) In cach mstancc o any Transfc_r,- gdrdlcss whether Landlord's consent is required or
such Transfer othenmse is penmttcd hereunder"l' nant shall furnish to Landlord, at least thirty (30) days
prior to such Transfer, the following: (i) the namc nd address of the proposed assignee or subtenant or
other Transfcrcc, (ii) a copy of the proposed a551g1unent or sublease or other Transfer document; (jii)
reasonably complete information about the nature; business and business history of the proposed assignee
or subtenant or other Transferee, and its proposed uise of the Premises; and (iv) if requested by Landlord,
banking, financial, or other credit information, and references about the proposed assignee or subtenant
or other Transferee reasonably sufficient to inform Landlord of the financial responsibility and character
of the proposed assignee or subtmanl (v} its proposed specific use and business propused to be
cenducted at the Premises (which shall hot be other than the use expressly permitted hereunder unless
Landlord othérwise approvcs) (vi). the scope ¢ of any proposed alterations to the storefront of within the
Premises; and (vii) the monctary and nonmonctary terms and conditions of the prospective Transfer.
Tenent shall pay to Land!ord (at least 5 ‘days bcf'on: the effectiveness of such Transfer, and regardless
whether such Transfer is approvcd by Landlord or ‘otherwise becomes effective, the sum of $500.00, to

cover Landlord’s costs of r rgv:cw and other admmlstrahvc expenses incurred by Landlord in connection
with such Transfer. :

& . Notwnhstanding any nss:gnmem or sub]ettmg or re-assignment or re-subletting or other
Transfer pursiiant to this Article or othérvise, whether or not expressly permitted under this Lease or
otherwise approved by Landlord, Tenant-shall remain folly and primarily liable for the payment and
performance of all thé tétmis; conditions and obhgattons to be performed by Tenant under this Lease,
including, but hot 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. Natwithstanding any provision in any such
assignment to the contrary, and notwithstanding any consent by Landlord to any Transfer (unless
Landlord shall spcclﬁcally conscnl o Ténant's right to resume or recover possession), thereafter,
Landlord may exercise against any. ass:gncc or subtenant or other Transferce all the rights and remedies
herein provided upon an Event of Default on t}u: part of Tenant hereunder, without notice of any kind to
Tenant except as may otherwise be’ reqmred by any, law or applicable rule of procedure, but Tenant shall

' remain liable, jointly and scverally, with any assignee or subtenant or other Transferee for the
performance of all of thé covenants, conditions and 8greements of this Lease, including, but not being
limited to, the payment to Landlord Df all paqunts due arto become due to Landlord under this Lease.

Secton 15.02; MERGER; CHANGE OF OWNERSHI
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I Tenantisa corporanon Tenant mny ass:gn Tenant's interest in this Lease to a parent
corporation owning one hundred perccm. (100%) of the stock of Tenant or to a subsidiary corporation one
hundred percent (100%) of the' stock of whlch & owned by Tenant or to a corporation into which Tenant
is merged or consol:dated ortoa corporanon acqmnng all or substantlally all of the assets of Tenant, -
provided that: (i} the net worth and het ‘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 operating i incorne 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 assume'in writing all of Tenant’s o’bllganons hereunder and shall agree in writing to
operate the business conductcd in the Premiscs. undér 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 terms, conditions and obhganons 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 inférmation and documentation Landlord reasonably requires to
satisfy itsclf 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 umncorporated
association or partnership, it shall be an Event of Default if Tenant if Tenant shall transfer, assign or
hypothecate (or permit the transfer; assi ignment or hypothccatmn of) any stock or interest in such
corporation, association or partnersh1p §0 as toTesult in a 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 dcf‘med in the Securities Act of 1934, as amended), or (i) such
transaction is an assignmént cxpressly perrmtlcd unider the terms and conditions of Section 15.03.

Section _lS.O}; PERMI] IED ]RANSEERS .

Nomnmstandmg anythmg to the contrary contained herein, without requiring Landlord's
consent but subject to the Qualifications (deﬁncd below), Tenant may undertake the following (each a
“Permitted Transfer”): (i) a transfer of or offer fo, transfcr any security in Tenant at any public exchange
and (ii) an assignment of all or part of this Lease, ot [ sublease of all or a part of the Premises, to any of
the following (each, a "Tenant Afﬁllate") ' '

( 1) anjr corporation or other person or entity ("Party") which has the power
to direct Tenant's managemcnt and operation | (a "Parent"), or any Party whose management and operation
is contro]]ed by Tenant; or . . .

2 any Party a majunty of whose voting stock or other voting interest is
owned or comrol]cd by a Parcnt .

: (3) - :my Party a majonty of whosc voting stock or other voting interest is
owned or controlled by Tenant; or

o (4) ; any Party in wh: h or with which Tenant, its corporate successors or
assigns, is mcrgcd or consolldated in aceordance th applicable statutory provisions for merger or
consolidation, so long as the liabilities of the Partie participating in such merger or consolidation are
assumcd by the Party surviving such merger or'created by such consolidation. For purposes hereof ,

“merger” shall include a sale or transfer of all or substannally all of the locations operated by {or the
franchisor's interest in locations franchlsed by) Tennnt together with all or substantially all of the other
assets of Tenant; or

. . (5} if Tenant is actively engaged in the business of franchising its
proprietary marks and products end 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 agrccmcnt substantlally cornparablc to the agreement customarily used by Tenant.

I.n constnnng thc forcgomg clausc§ "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 "Quahf jcations”, means: (|) thc nct worth and net operating income of the assignee or
transferee for at least the three (3) years prcced' the assignment shall consistently not be less than the
greater of Tenant's net worth and net operating incotne when it executed this Lease or Tenant’s net worth
and nct 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 five (5) ytars) for thc operatmn of a business enterprise of the nature intended to be
operated at the Pn:m:ses, (m) such asslgncc or transferee {or its principals) or its patent corporation shall
not have filed or have had ﬁ]ed againstita petition under the United States Bankruptcy Code within five
(5) years prior to the effective datc of rch Transfer. and (iv) such assignee or transferee shall have a
bona fide intent, and the ﬁnanclal ability, to fully stock and operate the Premises for the retail use
pcrmmed hcrcunder for: thc temanmng .‘T erm of 11115 Lcase

AR']"ICLE 16: DEFAULTS BY TENANT

Section 16,01: "EVENTS OF Qsmm,'

This Lease is made upon the condition hat; Tenant shall punctually end faithfully perform and
fulfill all of the covenants, conditions and agrcements to be 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 Dcfault" @) the failure’ by the Tenant to pay Rent or any instaliment or year-end
adjustment thereof, if such failure contmucs for ten {10) days after written notice thereof by Landlord to
Tcnanl, or (b) the willful failure of Tenant (subjcct to the application of Section 23.06 hereof) to submit
" its Plans on or before the Plans.Submlssmn Daté.in accordance with Section 2,03 or to commence
Tenant's Work on or before the. Ccnstructmn Cormncncement Date in accordance with the terms and
conditions of Section 2.05; or,(c) the willful failire of Tenant (subject fo the application of Section 23.06
hereof) to open its business 1o the pubhc in the Premises on or prior to twenty (20) days after the date on
which Tenant is required to open :ts business to' ‘the public pursuant to the terms and conditions of
Section 2.05, or the wilful fallurc of Tcnant (subrlect o the application of Section 23.06 hereof) to kesp
the Premises open on the days and: hours andi in ‘the manner required by this Lease, or if Tenant vacates or
abandons the Premises with the-purpose, of ceasing Tenant's business operations at the Premises other
than by reason of any casualty, condemnation &t ta]cmg {each in accordance with ail other applicable
terms of this Lease) or by reason of the appl:c of Section 23.06 hereof; or (d) the failure of Tenant to
observe or perform any of the restrictions;’ covenan , terms or conditions set forth in Article 15 (relating
to assignment and sublétting); or (¢) the failuré of Tenant to observe or perform any of the other
covenants, terms or conditions set forth in this Leasc where said failure continues for a period of twenty
(20) days after written notice thereof from Lendlord to Tenant (unless such failure cannot reasonably be
cured within twenfy (20) days and Tenant shall have cofnmenced to cure said failure within twenty (20)
days and continues diligently to pursue the curing of the seme until completed); or (f) the commencement
of levy, excoution, or attachm:nt procccdlngs against Tenant or a substantial portmn of Tenant’s assets;
the commencement of levy, éxécution, attachment or other process of law upon, on or against the estate
created in Tenant hereby; the apphcauon for or the-appointment of a liquidator, receiver, custodian,
sequester, conservator, trus trustee, or.other similar ]udlctal officer (and such appointment continues for a
periad of thirty (30) days); the insélvencey of Tenant in the bankruptcy or equity sense; any assignment by
Tenant for the benefit of creditors; or.(g) the eémmericement of a case by or against Tenant or any
guarantor, under any 1nsolvency. bankruptcy, creditor adjustment or debtor rehabilitation laws, state or.
federal (the determination by th nant to requcst relief under any insolvency proceeding, including eny
insolvency, bfmlt:ruptcy, cred1tor adjusnncnt of d btor rehabilitation laws, state or federal, terminating, at
Landlord’s option, the estate created in Tcnant ‘y' and neither the Premises nor Tenant s interest in
this Lease shall become an asset ih any, suéh pré ings), and in the case of any involuntary proceeding
such event shall constitutea dcfau!l only if such‘procccdmg 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 hcn:imdi:r or to timely report Gross Sales as provided in Scction 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) imes, 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’ governmenta] charges imposed upon it or which it is reqmrcd to
withhold or pay.

(PRI

Sectio LOSMEDS

{a) [.a.ndiord may m:at any. Event of Defaultas a matcnal breach of this Lease. Landlord's
failure to insist upon strict performancc of any covenant, term or condition of this Lease or to exercise
any right or rcmedy it has herein shall not be déemed a. waiver or relinquishment for the future of such
performance, right or remedy. Each remedy cxpn:ssly set forth herein shall be concurrent and not
exclusive, and shall be in.addition to all other r dies which Landlord may have at law or in equity.
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) Upon or aﬂer t.hc occurrencc of iy Event of Default, if the Rent Term shall not have

lcommenced Landlord may mlmed:atcly cancel this Lease by written notice, or if the Rent Term shall

have commenced, Landlord may serve upon Tehant a written notice that this Lease and the Term hereof
will terminate on a date to bc spcmﬁcd therein, whlch shall not be less than ten (10) days after the date of
such notice and in either event, Ténant shall have' no right to avoid cancellation or termination by

payment of any sum dug of by other perfommncc of. any condition, term or covenant broken. Upon the
date specified in the aforesaid rotice of termination, this Leasc and the Term hereof shall terminate and
come to an end a5 fully and ‘eompletely as if sich daie were the day herein definitely fixed for the end

and expiration of this Léase aid such Térm, and Tenant shail then quit and surrender the Premises to
Landlord, but notwithstanding any statue, rulc of faw; or decmon of any court to the contrary, Tenant

shall remain liable as set forth heremaﬁer

1

(e Uponorafter any Event of Default which 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 proccedmg or otherwise, and dispossess Tenant and the legal
representative of Tenant.and ali other occupants of the Premises, and remove their effects and IEPOSSEss
and enjoy the Premises, together w1lh nll alterat‘ n. addmons and improvements, all without being liable
to prosecution or damagcs therefor, 1 S

(d) In thc cvcnt of any uncured Evcnt 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 tl'us Lcase, at ]aw or in equity:

. (1) thc Mmlmum cht shall bocome due thereupon and be paid up to the time of
such re-entry, dlsposscSSIm andlor cxplratlon,

(2) Landlord may relet the, P mlscs ‘or any part or parts thereof, either in the name
of Landlord or otherwise, for a term which may at Land]ord 's option be less than or exceed the period
which would otherwise have constituted the balancc of the term of this Lease, and may grant
commercially reasonablc conccssmns and

3) Tcnant or thc Iegal rcpmscntahve of Tenant shall also pay Landlord at
Landlord's option and whether or not La.ndlord has {trminated or canceled this Lease, for each month of
the penod which would’ olhcrwnse ha\rc const:tutcd the balance of the term, the excess, if any, of (i) the
monthly installment of- Mmlmum Rent, the monthly payment of Tenant's Tax Charge and CAM Charge
that would have becn paya.blc for the penod in qucstlon but for such re-entry or termination, gver {ii) the

net amount, if any, of thc rents actually collcctcd on account of the lease or leases of the Premises for
such month, - :

The reasonable rcfusal of fmlure of Landlord to rent the Premises or any part or parts thereof
shall not release or affcct Teriant’s liability for damagcs In computing such damages, there shall be
added to the said dcﬁc:cncy ‘stich cchnscs as L ord thay inieur in connection with reletting, such as
court costs, E.rtorncy's fees and d:sburscmcmts 'B ¢rage, and management fees and commissions, cost of
refurbishing and mamtalmng the Premises in g ‘rdél" and costs of preparing the Premises for reletting
as hereinafter provtd:d Any such damagcs shall]  paid in monthly installments by Tenant on the day
specificd in this Lease for the payment of Minifmith 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 i
deficiency for any subsequent month by a similar proceeding. In addition to the damages provided in this
Scetion, Landlord shall also be entitled to recover as damages from Tenant all non-recurring sums and
charges remaining vnpaid 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, rcpalrs, replacements and/or decorations in the Premises as -
Landlerd, in Landlord's sole: Judgcmcnt considers advisable and necessary for the purpose of reletting
the Premises; and the makmg of sich alterat:ons and/or decorations shall not operate or be construed to
release Tenant from hab:llty hereunder as aforcsald Landlord shall, in no event, be liable in any way
whatsoever for failure to relet the Prcnus:s or in’ the event that the Premises are relet, for failure to
collect thc rent thcreof undcr such rblcmng N

(© lf this Lcnsc 1s ten-runatod pursuan \to the provisions of this Article, and at Landlord’s
sole option-and as an alternative to othier. damagcs niaccount 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 unpaid Rent camed at the time of: termnination; (ii) the worth at the time of award of the
unpaid Rent which would have been eaned (but for such termination) after termination until the time of
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award to the exteit the samic excciedst‘hc amount of such rent loss that Tenant proves could reasonably
have been avoided; (jii) the-Worth at the time.of award of the amount by which the unpaid Rent for the
balance of the Térmi 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 Landtord
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 ne event more than the'highest rat_ef;'?pfr:i_tiitted by law if any restriction upon the rate
collectable by Landlord hereinder is applicable). The worth at the time of award of the amount referred
to in clause (iii) is computed by discounting suth aniount at the discount fate of the Federal Reserve
Bank of Philadelphia, PA at the time of award. The “Default Rate” means that rate of interest which is
five percent (5%) over the announced prime rate of CorcStates Bank, NA., 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 shall mean 2 sum equal to
125% of the Minimum Rent for each applicable period.

(D  'Intheevent.of a breach or threatened breach by Tenant of any of the covenants or
provisions hereof, Landlord.shall have lhe right _qf]jnjuhcﬁon and the right to invoke any remedy allowed
at law or in equity asif re-entry, summary proceedings and other remedies were not herein provided for,
Mention in this Lease 6f any particular remedy. shall not prectude Landlord from any other remedies
under this Lease, now or hereafter existing at law. or in equity or by statute.

Az The words ;'r\e-gr‘_:_tgﬂ and ,"rcfgl?i;y“lés_ used in this Lease are not restricted to their
technical legal meaning.. ., v L

(h) Landlord shall have rio réspons_ ty to mitigate damages under this Lease.

W Tenant expressly waives: (i) all'7 ghts under the Landlord and Tenant Act of 1951, and
all supplements and amendments thereto; and (i) 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 1951, Tenant
hereby agreeing that the respectivé notice perieds provided for in this Lease shall be sufficient in either
or any such case.’ P i .

) Landlord's failure 16 insist upon a strict performance of any covenants of this Lease or to
exercise any option or right herein contained shall not be a waiver or relinquishment for the future of
such covenant, ight or option, biit the same shall remain in full force and effect and Landlord shall not
be required to give prior notice of ifs requirement of strict performance of the terms hereof.

()  INTENTIONALLY OMITTED, =~

_ (), . When'this Lease and the Term or any extension or renewal thereof shall have expired, or
terminated on account of any uncired Event of Défault on the part of Tenant hereunder by Tenant
heretinder, of upon an'Event of Défault, it shail'be‘&wul for any attomney of any court of record to
appear as attorney for Tenant as well as for all persons 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 procecding in any court of
competent jurisdiction to confess judgmerit in ejéciment (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 thé Premises, for which this Léase and the appointménts herein
shall be sufficient warrant; thercupon, 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 Léase or of Tenant's right of possession as
hereinbefore set fdnh,ltolb_r‘ing one or more further action or actions as hereinbefore sct forth to recover
possession of the Premises a'nd‘t_o'_confes_s_ Jjudgment (and otherwise agree on behalf of Tenant to the entry
of judgment) for the recovery. of possession of the Premises by Landiord as hercinbefore provided. The
foregoing warrant shall not be exhausted any qne exercise thereof but shall be exercisable from time to
time and as often as there is jqny.lon'c'br' more Eyents of Default or whenever this Lease and the Term or
any extension er renewal thereof shall have expired, or terminated on account of any uncured Event of
Default by Tenant hereunder. BTN

(m) Inany action; a true copy of this Lease (and of the truth of the copy such affidavit or
verified complaint shall be sufficient evidenc¢) shall be sufﬁcient warrant, and it shall not be necessary
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to file the original as a watrant of : aitorney, an\y", ule of court, custom or practice to the contrary
notwithstanding, e :

TENANT ACKNOWLEDGES AND AGREES THAT THIS LEASE CONTAINS
PROVISIONS UNDER WHICH LANDLORD 'MAY ENTER JUDGMENT BY CONFESSION
AGAINST TENANT. BEI,NG 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]NST HIM/HER BY LANDLORD HEREUNDER BEFORE
JUDGMENT IS ENTEERED, TENANT HEREBY FREELY, KNOWINGLY AND
INTELLIGENTLY WAIVES THESE RIGHTS AND EXPRESSLY AGREES AND CONSENTS
TO LANDLORD'S ENTERING JUDGMENT AGAYNST TENANT BY CONFESSION
PURSUANT TO THE TERMS OF THIS LEASE.

- TENANT ALSO ACKNOWLEDGES AND AGREES THAT THIS LEASE CONTAINS
PROVISION UNDER WIICH LANDLORD MAY, AFTER ENTRY OF JUDGMENT AND
WITHOUT EITHER NOTICE OR A HEARII\{G FORECLOSE UPON, ATTACH, LEVY OR
OTHERWISE SEIZE PROPERTY (REAL OR i’ERSONAL) OF THE UNDERSIGNED IN FULL
OR'PARTIAL PAYMENT OR OTHER SATISFACTION OF THE JUDGMENT. BEING
FULLY AWARE OF TENANT 'S RIGHTS AETER JUDGMENT IS ENTERED (INCLUDING
THE RIGHT TO MOVE OR PETITION TO OLPEN OR STRIKE THE JUDGMENT), THE
UNDERSIGNED HEREBY FREELY, KNOW'[NGLY AND INTELLIGENTLY WAIVES THESE
RIGHTS AND. EXPRESSLY AGREE AN CONSENTS TO LANDLORD'S TAKING SUCH
ACTIONS AS MAY BE PERMITTED UNDER APPLICABLE STATE AND FEDERAL LAW
WITBEQUT 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, I 2973.2, AND 2973.3.

TENANT’S INITIALS: . .

Section 16,03; LANDLORD’S QPTION TQ PERFORM UNPERFORMED TENANT QBLIGATIONS,

In addmon to Landlord 5 nghts and rcmcdtcs elsewhere in this Lease, if Tenant at any time fails
to perform any of its obligations under this chsc in & manner reasonably satisfactory to Landlord,
Landlord sha!l havc theni ght but not thc obhgatlon, upon giving Tenant at least lcn (10) days pnor
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
Landiord performs such work at, lhe Default Rate. The performance by Landlord of any such obligation
shall not constitute & release or wawer of Tenant therefrom.

Section 16.04; SEQUR]TY DEPOSIT..

The sum set forth i in Sectlon () of the Fundamenta] Lease Provisions is herein called the
“Sccunty Deposit”. The’ Sccunty Dcposn will be held by Landlord, without interest accruing in favor of
Tenant, as security for Tenant's faithful performance of al! 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 Landlerd 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 wajver or assumption
by Landlord. If al! or any part of the Security Deposit is applied by Landlord to &n obligation or Event of
Default on the part of Tenant hereunder, Landlord shall have the right to calf 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 er eny 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 diseretion of
Landlord. It is distinctly understood and agreed that should Landlord transfer its interest in this Lease,
the Security Deposit may be tumed over by Landlord to Landlord’s prantee 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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liability or other obhgatlon Wllh rcspcct Io thc Sccurlly Deposrt its application and return, and Tenant
agrees to look solely to such grantee of other tranr;fcrcc It is further understood and agreed that these

provisions shall also apply to subsequent grantees : and other transferee. The Security Deposit shall be
deemed the solc property of Landlord.

AR’I‘ICLE 17: LIABILITY OF LANDLORD
Section 17.0]; LAND LQBQ'S DEEALJLI, R

Except as oﬂw’rwnsc provxdcd in this Lcaée' Landlord shall not be in default under this Lease
unless Landlord fails to perform any of its ebligations hereunder and said failure continues for a period
of thrrty (30) days after written notice thereof from :Tenant to Landlord (unless such failure cannot
reasonably.be cured within thu‘ty (39) days and'Landlord shall have commenced to cure said failure
within said thirty (30) days and continues drhgently to pursue the curing of the same). If Landlord shall
be in default und:r this Leasc and, if, a5 a.conscquence of such default, Tenant's right of enforcement

and recovery on account of nny money. Judgment sha]l he limited fo and shat] constitute a lien and charge
only upon the right, itle & y

shall be liable for’ any dcﬁc:ency of shall olhcni'l e have any personal ltabtllty hereunder. In no event
shall Tenant have the right to levy execution agéunst any property of Landlord other than Lendlord's
right, title and interest in the Shopping Center as hereinbefore expressly prowdcd 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 & court of compeient jurisdiction'shall have first determined, by final judgment, that

* such default shall so substantially impede the abjlity 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 contnmcd in Amcle 20 hereof (including any judgment which may be

entered for the cnforccmcnt o _gi;:_terrmn_atron regu]ung from arbitration pursuant to Section 17.03
hereof). L S L .

In the event of the sale or othcr transfer of Land]ord's estate, right, title and interest in the
Premises or the Shoppmg Ccnter (exccpt in the cage of a sale-leaseback financing transaction in which
Landlord is the lessee), Landlord shall transfer and nssrgn 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 heretq shall be released from all liability and obligations hereunder derived
from this Lease arising out of any act, occurTenc, or ‘omission relating to the Premises or this Lease
occurring after the consummation of such sale o r_xs[cr.

tio ‘o 'EX CIs‘ MEDIES

Not\mthslandmg anythmg 10, thc contmry contamcd herein, or in any applicable law or rule of
procedure, Tenant shall not termiinate’ or attempt to terminate this Lease or abate or reduce (by off-set or
otherwise) any paymcnt pf chi or any other sum payablc by Tenant under this Lease in the event of any
alleged violation of the  coveinnts: of Lzmdlord contained in this Lease (including without limitation any
elleged violation of any exch\.tve ri ghts or restrictive covenants contained herein, or for any alleged
failure of Landlord to perforn any repair or mamtenancc 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 amoumt thereof; unless and until such alleged violation or

violations of this Lcasc shall havc been submmed to mandatory, binding arbitration by the parties as
follows: .

()] NOt later than ten {10) busineééﬂé&é (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 viclatjon by Landlord of any exclusive rights or restrictive covenants centained
herein, Landlord or Tenant shall file formal dcmand for arbitratien with the office of the American
Arbitration Association (*AAA™) in either Phlladelphla 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 partics otherwise agree) imposed by AAA; and thereafter the
parties shajl conform with such schedule and Tules of procedure as shall be determined by AAA or such
selected arbitrators, mcludmg without hrmtatlﬁn ‘such schedule as may be determined for any and all
discovery, and for the prcscntanon of the case by cach. The scope of permitted dtscovery, and the rules

' Landlord: ‘gil Tenant:
11LS/4635-106/60472_2 - May 27, 1999 11:12 AMD&OGWISﬂ; : . ' 37



Hilltown Crossings Shopping Center

of discovery and procedure to be followcd by the’parties, shall be determined exclusively by the
arbitrators, after consultation with the parties; ‘dna t ejudgmcm of such arbitrators concerning such rules
and scope shall be final. Such arbitrators shall fehder their determination whether and to the extent this
Lease has been violated by the Landlord; ‘and the appropnatc remedy for any violation found to have
oceurred {(which may include any remedy. otherwnse available to Tenant at law or in equity which could
be awarded to Tenant against Landiord by a court of ' competent jurisdiction), and all related issues,
promply following the close of the _presentation 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 appcal 'For that purpose, the parties shall have the right to have
such determination cnforccd by.a court of competent jurisdiction in the county in which the Shoepping
Center is located, or by the. United Stafes District Court for the Eastemn District of Pennsylvania, In the
event such determiination by the, arbitrators awards to Tenant any financial compensation, such
compensation may be rccovcred by Ténant (in, addmon to Tenant's other remedies) by set-off against
Minimum Rents (but not othcr sums) aceriling thercnfter under this Lease; provided, however, that such

set-off shall not exceed for any mionth twcnty-ﬁve pei'cent (25%) of the monthly installment of Minimum
Rent payablc undcr this Lcasc

:‘.3

(iii) The party not subs!anually pre; ,' ling at such arbitration (as determined by the
arbnmtors) shall béar the costs, fees and expenses of AAA and the arbitrators, If the arbitrators
determine that néither party shall have substamlal}y prevalled each party shall bear one-half of the costs,
fees and expenses of AAA and the arbitrators., Allgther costs of arbitration, including expert witness
fees and dtscovery costs shall be paid by t the pamcs in such manner as shall bs determined by the
arbitrator, in their sole discretion. In the ¢ventiany party prevailing in such arbitration shall resort to
judicial proceedmgs after such dctcnmnanon is finally made by the arbitrator, and for the enforcement
thereof, the non—prcvmlmg pa.rty shall pay to the prevailing party all reasonable attorneys fees, court costs
and other reasonable cxpcnses ’ncunr:d in conncctmn with such enforcement proceedings.

' ARTIC E_IS‘SUBORDINA'I'IONANDA'ITORNMENT

(a) Tenant agrces t.hat cxccpt as hcremafter 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 t}:c Shopping, Ccntcr and to any and all advances to be made thereunder,
and to the. mtercst thcrcon, and all modlﬁcanons consol:danons, renewals, replacements and extensions
thereof. Such subordmatlon shail be effective ¥ hout ‘the execution of any further instrument. Tenant
also agrees that any lessor,. mortgagee or tmstcc may elect to have this Lease prior to any lease or lien of
its mortgage or déed of trust, and in the event of, Jsm::h c]:ctlon and upon notification by such lesser,
mortgagee or frusiee to Tenant fo that effect, this Lcase shall be deemed prior in lien to the said lease,
mortgage or deed of trust, vhether this Lease i is, dated prior to or subsequent to the date of said lease,
mortgage or deed of trust. Tenant shall, in the cvent of the sale or assignment of Landlord’s interest in
the Premises’ {except in a sale- leaseback financing 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 Premlses, or m  the evcnt of the termination of any lease in a sa]e-lcaseback
transacnon whercm Landlord is. thc Icsscc attom to and recognize such purchaser or assignee or

such purposcs 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-iriterest, 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 defined, the foregoing covenant of subordination shall be conditioned upon
delivery to Tenant of a writing confirming that’ Such mortgagcc or other party relying upon the covenants
of Tenant under this Section agrees not to tcrmmatc. or disturb Tenant's interest under this Lease unless
and until there shall have occurred any Event of quault hereunder which remains uncured after the
cxplratmn of any applicable period of grace. Al "Cn:dlt 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, 2s amended), or (ii) is a corporation or other business
entity having a nct worth in excess of $20,000,000.

® If any msnmmna] 1endcr wuth Whlch Landlord has negotiated or may negotiate interim
or lorig term financin, I shall réquire’ change(s) in this Lease as a condition or one of the conditions of its
approval of this Lease fqr such'financing; and if within twenty-(20) days after notice from Landlord if
Tenant fails or refuses to’ cxccu}c mth,l'.a.ndlord thc amendment or amendments to this Lease
accomplishing the changc(s) whlbh are statcd by Landlord to be needed in connection with approval of

' : LT Landlord: Tenant:
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th:s Lease for purposes of such fin nancmg, La.n ord sha]l have the right to cancel this Lease at any time
pI'IOI' to the dehvcry of the Premises to Tenant, .

ARTICLE 19: ESTOPPEL CERTIFICATES

From time to txme within fifteen (15) days aﬁer request in writing therefor from either party to
the other, the other party agrees fo execute and deliver to the requesting party, or to such other addressec
or addressees as the requesting party may reasonably designate (and the requesting party and any such
addressee may.rely thereon), 2 statement in wm:ng in customary comnercial form and substance (herein
called an “Estoppel Certlﬂcalc i ccmfymg as to suich malters as may be reagonably requested by the
requesting party. Tcnant cxprcssly agrees that L dlord may request the issuance by Tenant of an
Estoppe] Certificate lo Landlord 5 lcnder(s) at. y.time, who may act in material reliance thereon.

ARTICLE 2 QUIET ENJOYMENT

Upon paymem by lhe Tcmmt of the Rent herein pmﬁd:d for, and upen the observance and
performance.of all of the agreemens, covenants,térms and conditions on Tenant's part to be observed
and performed, Tenant shall peaceably and qmetly hold and enjoy the Premises for the Term without
hindrance or interruption by Landlord or any. othqr crson or persons lawfully or equitably claiming by,
through or under Landlord, m_:bjcct. neverthele, he terms and conditions of this Lease, and
mortgages, leases and other.matters to which this Lease is subject or subardinate,

ARTICLE 21: SURRENDER AND HOLDING OVER
Section 21.01; DELIVERY AFTERTERM, -

Tenant shall deliver.u -Up and surretider 10 Land]ord possession of the Premises upon the expiration
or earlier termination of thc  Term, broom clean, free of debris, in good order, condition and state of
repair (excepting as may! he; 'Landlord’s obligation under this Lease and ordinary wear and tear and
damage by fire or other casualty) and shall deliver the keys to Landlord ar 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 Lcase shall ermmal X tlic end of the Term as provrdcd for in Article 3 without the
necessity of nouce fmm ‘ g

Section 21.02: EF ECT oii“H

If Tcmmt or any pany c!mmmg undcr. cr; ‘l_rcmams in pessession of the Premises or any part
thereof after any termination of this Lease, no fenancy.or interest in the Premises shall result therefrom
but such holding-over shall be an unlawful dctﬁlncr ‘and all such parties shall be subject to immediate
ouster and removal, and Tenant shall pay: uporn demand to Landlord during any pericd which Tenant shall
hold the Premises after the Term has expired, as hqmdated damages, a sum equal to all Percentage Rent
and Additional Rent provided for inthis Lease; pius an amount computed at the rate of double the
Minimum Rent for such pcnod . R,

. AR'I'lCLE 2 CONDEMNATION

io . ALL OF PR] ISES N

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 (rcga.rdlcss 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 Landiord or Tenant shall each have the right to terminate this Lease upon notice in
writing to the other party within ninety (90) days aﬁcr possession is taken by such Condemnation. ' If this
Lease is 50 terminated, it shall terminate as of thgd 'y possession shall be taken by such authority, and
Tenant shalt pay Rent and perform all of its obhgatlbné under this Lease up to that date with a
propottionate refund by Landlord of any’ Rent as may have boen paid in advance for a period subsequent
to the date of the taking of possession. If this Leasc is tiot 50 terminated, it shall terminate only with
respect to the parts of the Premises so taken as of the day of possession shall be taken by such authority,
and Tendnt shall pay Rent up to that day with a ‘proportionate refund by Landlord of any Rent as may
have been pald for a period subscquent to the date of such taking and, thereafter, the Rent and the Gross
Sales Break Point shall be reduced.in direct proport:on to the amount of GLA of the Premises taken and
Landlord agrees, at Landlord‘s cast atid €kpense, &% soon as reasonably possible to restore the Premises
on the land remammg ton complete unit‘of sirhilar quality end character as existed prior to such
appropriation or taking (to* the extent fcasﬂ:lc) prowdcd that Landlord shall not be required to expend

S ‘ S Landlord: Gg’ Tenant:
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mofe on stch rcstoratlon than an amounl cqua ¢ condcmnat:on award received by Landlord (less all
expenses, costs, legal fees and coutt cosls incurred by. Landlord in connection with such award)
multiplied by the GLA. Fractlon as of unmcd:at jor to the taking,

Section 22,03; SHOPPING ¢ T

. If any partof thc Shoppmg Ccntcr is- takcn by Condenmanon so as to render, in Landlord’s
]udgmcnt, the rcmamdcr unsuitabl or' use a5'a; shoppmg center, Landlord shall have the right to
teriminate this Lease upon notice -writing to- Tcnant within one hundred twenty (120) days afler
possession is taken by such- Condcmnatlon lf L dlord $0 terminates this Lease, it shall terminate not
later than the day possession is.taken by the condemnmg authority, and Tenant shall pay Rent and
perform all of its other obligations under this Lease up o the termination date with a proportionate
refund by Landlord of any Rent as may have been paid in advance for a period subsequent thereto,

Section 22.04: omﬁSHiP' OF AWARD, =

As between Landlord and Tenant all damagcs fgr
Ccntcr mcludmg, without limitation, all dama
]casehuld reversion and fee; and Tcnanl s ledse
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 ali damages in the event of any
Condemmmon are to belong to the Land]ord whether Such damages are awarded as compensation for
diminution in value of the leasehold; reversion or fee of the Premises, or Tenant's leaschold
xmprovemcnts Tcnant shall pave the nght separatcly to ¢laim and recover from the condemning
authority, but not from Landlord (and not in rediction of Landlord’s award), such compensation as may
be separately.awarded or recoverable by ] Tcnant in Tenant's own right for or on account of any cost or
expense which Tcnant T Eurin,Temoving: éfant's merchandise, furniture and fixtures and for the
relocation of Tcnanl‘s busmes -and for Tenant ’s. ll}sscs from business interruption.

y Condemnatlon of all or any part of Shopping
as ompcnsahon for diminuticn in value of the
i Aimprovements, shall belong te the Landlord without

The.captions, table of contents and mdex pf defined terms appearing in this Lease are inserted
only as 8 matter of corivénience and in 06 wa mnplgf'y, define, limit, construe, or describe the scape or
intent of such Scctlons of thls Lease nor in nny‘ n'x at'fect this Lease. Except where otherwise expressly
provided, cach reference in this Lease. toa Scbt nor Article shall mean the referenced Section or Anticle
in this Lease. If more than one person or, corporallon is named as Landlord or Tenant in this Lease and
executes the.same as such, or becomes Landlord orTenant, then and in such event, the words “Landlord”
or “Tenant” wherever used in this Lease are mtcnded to refer to all such persons or corporations, and the
liability of such persons or corporatlons 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 each include.each of the otfier genders and the use of the singular shall include
the plnrnl 'I'hc parties hereto agree that all thc provisions of this Lease are to be construed as covenants
and agreemcnts as though ihe w:;rd_s lmportmg guqh covenants and agreements were used in each
separate provision hcrco ; Although__the prmted provmons of this Lease were drawn by Landlord, this
Leasc shall not be constmed for or against Landlord or Tenant, but this Lease shall be interpreted in
accordance with the general tenor of the language i in an cffort to reach the intended result.

ro

Section 23.02: RELATIONSHIP-OF-P, IE

Nothing herein contained-shalk.be deemed cr construed by the parties hereto, or by any third
party, as creating the rclatlonshlp of principal apd agent or of partnership or of joint venture between the
parties hereto, it bcmg understood and agrccd that néither the method of computation of Percentage Rent,
ner any other provision contained hercm nor anyactions of the parties herein, shall be deemed to create
any relationship between the partics hered othpr than the re]anonshlp of landlord and tenant nor cause
Landlord to be responsible in any way 'for the'; acT.s ébts or obligations of Tenant,

IR .,"

Seciion 23 .03. NOTICES.

. Any notice, dcmand rcqucst approval conscnt or other instrument which may be or is required
to be given under this Leasc shqll bc in wntlng and ahall be deemed to have been given (i) when mailed
by United States rcgmcred or cextifi cd ‘mail, retum feceipt requested, postage prepaid, or (ii) when sent
by courier guarantymg ovenught dc]wcty add.rcsscd to Landlord or Tenant at the respective addresses set

e \;;'_,7._-" Landlord: e@ Tenant:
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forth in thc Fundamcntal Lease Prows:ons and/or
designate by notlcc to the ‘other i m accordancc

Sectlon 23 0&, SUQQESSORS

h. othcr address or addresses as either party may
Sccuon

Thls Leasc and the covcnants and condltmns herein contained shall inure to the bcncﬁt of and be
binding upon (sub_]ect to Amclc l'l) Landlord, its successors and assigns, and shall be binding upon
Tenany, its heirs, successors and-asstgns and shall inure to the benefit of Tenant and only such assigns of
Tenant to whom the ; assi gnm by Teniant has becn consented to by Landlord (unless such assignment is

exprcss]y perm:tted pursuan Section:15.02}, ;_Ng}hmg_m this Section 23.04 shall be deemed to require
Landlord to give any such cohse - &S

Scctlcm 23, 05 BRO S MMISSIO

Each party wmants to the or.her thal oth :1han Agent (if any is identified in the Fundamental
"Lease. Prowsmns) it has dealt w:th no. uthcr b 'kcr agcnt or other intermediary in connection with this
Lease, and agrees 1o anid sha.ll dcfcnd indemn ia'ye the other parfy harmless from all clnims,
actions, damages, costs and expenses and liabili atsoever, including reasonable attorneys' fees, that
may arise from any claim by ot through the i in ng party.for a commission, finder's or like fee in
connection with this Lease. The fees and commi  of Agent (if any is identified) shall be paid by the
party 1dcnt1t' cd as the responstble party in the Funda cnta! Lease Provisions.

Sectio 306' Vi [D L ELAYS

. In the cvcnt that cllhcr party hereto shall bc dclaycd or hindered in or prevented from the
performancc of any act reqmrcd ‘heicunder by reason of strikes, lockouts, inability to procure laber or
materials, failure of power rcstnchv; govcmmglmal laws or regulations, riots, insurrection, war, fire or
other casualty ¢ or other' reason of &, sitilar ot dissimilac natur: beyond the reasonable control of the party
delayed in pcr{orrmng work or do: 2 acts rcqu:rcd inder the terms of this Lease, then performance of
such act shall be excuscd for lhc period of the, dclny and the period for the performance of any such act
shall be extendcd fora pcnod. cqin pl‘to thc pcnod of such delay. During Tenant's Construetion
Period the provisions of lh's Secti 06 shall nat operate to cxcuse Tenant from completing
construction of the Premises wi ction period untess Tenant gives written notice of
the dclavmg event fo Landlord wnhm tm (10) day of the occurrence of such delaying event. Such
written notice shall spcmfy the nature of the dclaymg event and the number of days of delay claimed to
be resulting therefrom. Tenant's Cénstruction Pericd'shall be extended for a period equivalent to the
period of actual delay, After the Rent Commeticeément Date the provisiens of this Section 23.06 shall not
operate to excuse Tenant from prompt paymel p_dt or any other sums required by the terms of this
Lease and shall not extend the Term. Delays or.failures to perform resulting from lack of funds or the
unavailability of a partlcular contractor or pcrsonn:] shall not be deemed delays beyond the reasonable
control of a party R

Section 23.0‘2_' _SE !EM._B

It is the intention of t [ tl any provision of this Lease is capable of two
conslructions. t}hc_of;_Whii:h Oiﬂ‘d render the prg ision invalid and the other of which would render the
pravision valid, then the provision shall have the f meanmg which renders it valid. If any term or
provision, ar any pertion théreof; 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 pravision to the pesons-or circiémstances other than those as to which it is held invalid or
unenforceable, shall not be affected thereby, and cach term and provision of this Lease shall be valid and
be enforced to the fullest extent: pcrrmttcd by la ORI

eotion 23.08: T _TESS'__E'.':"_—

Tlmc whencver mentloncd in thls Lcas s 1 «of ‘the essence with respect to the performance of the
respective: obhganons uf Landlord and Tcnannscr. forth in this Lease.

Landlord rcscrvcs t'nc absolu:c right to cffccl such other tenancies in the Shopping Center as
Landlord shall dctcﬂninc m : é:'lc;rclsc Qf its.sole business judgment. Tenant does not rely on the fact,
nor does Landlord reprcsen al ahy spemﬁc tenant; or occupant or number of tenants, shall during the
Tcrm oceupy or conduct busmcss at nny space, m any part of the Shopping Center. Notwithstanding the

. " Landlord: Tenant::
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foregomg, except w1th respcct to the spaces oqg:upmd by any Ma]or including, without limitation, the
space occupied by Wal-Mart Stores, Inc., no’ :partiof the Shopping Center shall be used for the primary
purpose as a theater, auditorium, meehng hall asium, 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 Hellywoed Video, shall not be prohibited), The

foregoing restriction shall not apply to any ciirrent tenants of the Shepping Center to the extent their
leases do not prohibit any of, the'foregomg uscs i

the Premises are located
sicion 2311, WANER,

The waiver by a party of any term, covenant, agreement ot condition herein contained shall not
be deemed to be 2 waiver.of any subsequent breach’ 61 the same or any other term, covenant, agreement
or condition herein conteined. The subsequent ace epfance of Rent hereunder by Landlord shall not be
deemied to be'a wajver of any preceding brcach‘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 or condmon 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 #ny 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, Lnndlord, i respect {o one or more tenants or occupants of the Buildings or
any other part of* the Shop _1ng Cen;er ‘shall ccnsntupe a waiver in favor of any other tenant. Landlord's
consent to, or approval of, nny aet by Tenant requmng Landlord's consent or approval shall not be

deemed to wawe or render nnecess ‘rylLandlord'  consent to or approval of any subsequent similar act
by Tena.nt ' SRR

Section 23.12: ACCORD, AND SATI

No payment by Tenam ot recelpt by ﬁdlbrd of 2 lesser amount than the Rent herein stipulated
shall be deemed to be other than on account of Fg.rllest stipulated Rent nor shall any endorsement or
statement, any check or any letter. accompanying; any such check or payment as Rent or the like be
deemed in-accord and satisfaction, and Landlard may accept such check or payment without prejudice to
Landlord's rights and remedigs to fecover the balance of such Rent or pursue any other right and remedy
provided for in this Lease or avmlable at law Qr in equlty

In the evenit the Tenant hereunder is a corporation, the persons executing this Lease on behalf of
the Tenant hereby covenant and warrant that: the Tenant is & duly constituted corporanon 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.

_thn liquidated damages are specified anywhere in this Lease, it is understood and agreed that
said sum is to b¢ paid to Landlord because Landlord's actual damages will be difficult or impossible to
.ascertain_ w:th accuracy. The obligation of Tenant sct forth herein to pay Landlord's attorneys' fees in
connection with Tenant's dcfoult ghall include the obhganon of Tenant to pay &ll reasonable attormeys'
fees incurred. by Landlord‘beforé ‘during and after triel and ot appeal. In the event that Landlord or
Tenant I:nngs any legal actioh to enforce any o,f jts nghts or remedies hereunder, the party prevailing in
such action shall be p' reaspnable attomcy 8 fecs and court costs in connection with such action by
the non-prevmhqg party ; 'hall nof:be necesSarycfor a judgment or verdict to be rendered in order to

". " Landlord: ‘;) Tenant:
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quahfy a party as the prevm] ing party, but the: party substantially obtaining the relief or outcome sought
in such actmn shall be the "prevmhng pany P

Section 23.15; RECORDING::

Th:s Lcasc shall nnt be rccordcd however Landlord shall have the right to record a short form or
mcmorandum Lhereof at Landlord’s expense,’ ‘af any time during the term hereof; provided that any
mcmorandum shall not dlsc]ose thq monctary busmcss terms contained herein.

If an “Agent”. is 1dent1ﬁcd hcrcln the Agcnt has acted as an agent of Landlerd in connection with
the execution of this Léase find shall. not in any event be held liable to the Landlord or to Tenant for the
fulﬁllmcnt or non-fulfi llmcnt of any of the terms or conditions of this Lease or for any action or
proceeding that may-be: takcn hy Landterd aga1n$t ‘Tenant, or by Tenant against Landlord. Any waiver of

Landlord's llab:hty hereunder, mc]udmg any 3 wawcr of subrogation rights, shall apply with equal force
and effcct to and as 8 wawer of any llabmty

Section 23 o ‘iujo's ERI

(a) As used hcrcm the term “hazardous material” means any hazardous or toxic substance,
material or waste (mcludmg, without. lmutano

10 petrolcum and asbestos and derivatives therefrom)
which has been or in the future 1s’dctcrmmcfl ~by any.state, federal or local governmental authority to be
capable of posing a risk of injury to health, safety ‘or property andfor the use, storage and or disposal of
which is regulated by any govemm:ntal authonty If the Premises or any other part of the Shopping
Center, or aniy cquipment, trade ﬁxmres or othér mechamcal apparatus therein contains or is
contanunatcd by any_ hawdous matenal as the: result of any act or omission of Tenant, its assignee(s) or
sublcssee(s) or their. rt;spcctwc T ployccs agcnts ‘contractors or invites {("Tenant Parties"), Landlord, at
its election, shall have the nght to (1) cause Tcnant to remove and properly dispose of same, all at
Tenant's sole cost and expense and in comphance with the provision hereof, or (ii) perform the removal
and disposal thercof ﬂsclf in Whlch évent Tcnant shall reimburse Landlord, on demand, for the cost
incurred by | Landlord in dging $0.¢ and sccunng the certifications referred to below. Tenant shall not
direct, suffer'or permit any of its ngcnts confrattots, employecs licensees or invites to at any time
handlc, use, manufacturc, relcasc‘ store or djispose’ of in or about the Premises or the Shopping Center any
hezardous materials, or to kcep, use, rclcasc o psc of hazardous materials, in violation of any laws,
. statutes or ordmanccs presently. in cf fcct or l}e after adopted, all amendments to any of them, and ail
rules and régulations issied pursuanit £ any’ nf'such laws, statutes or ordinances or any judicial or
administrative rulings or orders construing thc Tiie (collcctwely, "Environmental Laws"), nor shall
Tenant suffer or permit any hazardous materials to'be used by Tenant, its agents, contractors, employees
ar invites in any manner not fully,in comphance with all Environmenta! Laws, in the Premises or the
Shopping Ceriter and appurtcnant land. Notw:thstandmg the foregoing, Tenant may handle, store, use or
dispase of products containing srital]. Yuantitiés of hazardous materials (such as aerosol cans containing
insecticides, toner for cop:ers. pamts, paint remover and the like) to the extent customary and necessary
for Tenant's use or for r:t' il sale t1_1e ;ordinary course of Tenant's business provided such business shall
not include as a pnnclpal part eof the sal; qf,such hazardous materials (¢.g. the sale of gasoline);
prowdcd that Tepant shali always handle, storg, use, and dispose of any such hazardous materials in a
safe and lawful manner ‘and never ‘allow such hazardous materials to contaminate the Premises, Shopping
Center and appurtenant Jand or the envirenment. ‘Tenant shall not install any storage tanks on any part of
the Premises without first obtairing Landlord‘s writien consent, Tenant shall protect, defend, indemnify
and hold Landlord harmless from:and agamst any end 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, or the presence, handling, use or disposition in or from the Premises of any
hazardous materials (cven though permissible. undcr all applicable Environmental Laws or the provisions
of this Lease), or by reason of Ténant's fallure t y ep, observc, or perform any provision of this Section.

(b) CIf Landlord rcqum:s 'I‘cnantt ',ovc thc hazardous material, Tenant shall retain the
services of an envxmnmcntal engineer and a ¢oniractor, both of whom must be préviously approved in
writing by Landlord. Tenant ghall submit tg Landlord for approval the insurance certificates of Tenant's
environmental engineer and contractor 3 written removal plan and detailed plans and specifications
which shall disclose, without Imutanon the dates on which such work is t6 be performed and the steps to
be taken to protect the.public; nllpubhc areas in the Shopping Center, and the HVAC, water, sanitary and
storm systems from comarmnation dunng the remova] and disposal process. No work disclosed in the
removel plan shall be! cOmmenced until Landlord"has approved all aspects of such removal and disposal
process and Tenant sha]i only perform such work in strict accordance w:lh the process as approved by

Al
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Hilltown Crossings Shopping Center

Landlard Tenant if required by Land]ord sha ose for business while such work is being performied.
Landlord reserves the right to monitar the perf rmance ‘of such work from time to time and, if Landlord
believes that such work is being done in 2 manner whlch permits hazardous material to escape from the
Premises or otherwise constltutcs an unsafe condmon at Landlord's direction Tenant shal! immediately
cease such work until such problem has-been corrected to Landlord's satisfaction. Tenant shall replace
any contaminated .equipment or materials removed from the Premises with new equipment or material
perforiming the sarfie ﬁ.mctlon If asbestos is témoved from the Premises, prior to replacing the asbestos
with an npproved fire retardant material, Tenant shall cause its consulting engineer to performan sir
quality test in the Premises' and to certify the.results thereof in a letter directed from such engineer to
Landlord and Agent. Tena.nt shall 1ot install’ sueh fire retardant or reopen for business until the results of
such air quality tests are accepted by Landlord, -Tenant shall perform such further acts as may be
required to make sach results ncceptable to Land]ord Upon Landlord's acceptance of the air quahty test,
Tenant shall mstall the, ﬁre retardnnt mate'nal nnd promptly reopcn for business.

(c) ] Landlord e]ects to- pcrform the removal of the hazardous material from the Premises,
Landlord shall so nonfy Terint. of Landlord‘s aqnqpatcd commencement date of such work and Tenant,
if required by Tenant, shall close for bus:ness ot later than such date and remain closed until notified by
Landlord to reopen whereupon Tenant shall pr tly teopen for business. If Landlord performs such
work it shall do so in comipliance with all gev ental requirements. If directed to do so by Landlord,
Tenant shall remove such of its merchandise, p rsonal property and trade fixtures as shall be required by
Landiord 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 jtems or for any: other acts occurring in the Premises during the
performance of such worlc :

'r'; o

(d} Tenant shall be regponsxb]c fo'r and shall indemnify, defend and save harmless Landlord,
its mortgagees. and thelr respectwe pariners, 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: generahun. use, sto'rage or handling of hazardous materials by the Tenant or
any of its assignees or subiessees or theijr respectlvc officers, employees, agents, contractors or invites,
or any spills, releases of d.lscharges of hau.rdous m_atenals by any of the Tenant Parties at the Premises or
any other part of the Shoppmg Center. Tcnant hall reasonably cooperate, in good faith, in connection
with any litigation or administrative proceedmgs ‘with any third parties arising our of any environmental
condition of the Premises. -Tenant's obhgatmns afid liabilities under this Section shall be in addition to
and not in limitation of thosé contained elsev)herc in this Lease, shall survive the expiration or
termination of this Lease, and shall confinue so !ong a5 the Landlord or its successors may remain
responsible for : any releases, spllls or dlscharges of hazardous materials at or from the Premises which
occur by reason of any nctlon or amission by any of the Tenant Parties.

(e) I the 'I‘erm expu"es or tcmunates before Tenant and each other Tenant Party has fully
performed its remedxatlon bbhganons (;f eny) under this Section and such unperformed obligations or the
subsequent performancc thcreof réquires occupancy of all or any part of the Premises or otherwise
impairs the use.and occupancy of the Premises of-aceess thereto for customary retail purposes, then, at
the Landlord's sole option, Tenan! shall remain {iable 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 (ji) 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 i each case less any rentals actually received by Landlerd 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 perfonned all of its obligations under this Section.

(f) Land]ord hereby re]eases mdemmﬁes holds harmless and agrees to defend Tenant, its
affiliates, and their respective directors, officérs, shiareholders, 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 vwlatlon of any Environmental Laws by Landlord, its agents,
employees or contractors; of (ii) the presence, .use, generation, storage, or release of hazardous materials
in, on, under, or above t.he Shoppmg Cénter 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 cmp]oyces agents or' contra,ctors), unless’ the hazardous materials arc released as a result of the acts
or omissions of any of the Tenant Pertles

JEE PR Landlord: eép Tenant;
m.sm:s-wwom: May!? nmnummoemm o 44




Hilltown Crossings Shopping Center

Premises requires mmcdlatlon clcan-up of any other action with respect to such release, Landlord shall,
in the event of clause (i), prepare and implement;g. ;plan for the clean-up of the release or shall take such
other action as is required by any such govcmn;enta] entity, or in any.other event endeavor diligently to
cause the person(s) responsible for such condition t¢ repare and jmplement such & 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 prcv:ous negotiations, arrangements, letters of intent, lease proposals,
brochures, agreements, representations, promiges, 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 Lease. This Lease, including the Exhibits hercto and any
Addenda hereto, sets forth all the covenants, prormises, agreements, conditions and understandings
between Landlord and Tenant concerning 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, mgned by them and mutually delwered between them,

Section 23.19: . JE S ILITY . -

(s) Landlord acknowlcdgcs g informed of the following facts: (i) Tenant has
been orgamzcd for the purpose of negotiating and 5 gning 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 partics, 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.

(bj [..ai{_ti:]lord' 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 Tcnant's stockholders (othcr than stockholders who have expressly agreed to be
bound to Landlord)

Section 23.20: IMPUTATION

For purposes of this Lease, the neghgcncc afﬁxmatwe act or \nolat'lon of the provisions of this
Lease by an employee or agent of Landlord or Tcnant or by a contractor, employed by Landiord or
Tenant, shall be-the negligence, affirmative act’ ot vmlnhon of the provisions of this Lease of Landlord or
Tenant, as the case may be. .

LR
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Hilltown Crossings Shopping Center

IN WITNESS WHEREOF, the Landlofd and Tenant have executed this Lease as of the date first
hereinabove written. o

o

LANDLORD:
HILLTOWRN CROSSINGS, L.P., a Pennsylvania
- limited partnership

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

even B, Wolfsdrf, Prdsident

JENNIFER CONVERTIBLES, INC.

Yo ([
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Hilitown Crossings Shopping Center
EXHIBIT “A"

LEGAL DESCRIPTION OF THE SHOPPING CENTER AS PRESENTLY CONSTITUTED

Landlord: Tenant:
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: - Hilltown Crossings Shopping Center
EXHIBIT B

PLAN OF THE SHOPPING CENTER AS PRESENTLY CONSTITUTED

“Exhibit B to Lease
Hilltown Crossings Shopping Center
' Page 1 of |
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) Hilltown Crossings Shopping Center
. EXHIBIT C
Descrlp_ti'pﬁ'uf"' Tenant's Work”

The following is & general dcscri]ition of thc-'i:cspé?ﬁsrblhttes 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 shou]d refer to thctr ‘lease document for specific Tenant responsibilities.

GENERALLY

Tenant shall be responsible for all interior demohtlon necessary to commence installation of Tenant's
ﬁxturcs ’ .

Three sets of stamped architectural (and mechamcal and electrical, if applicable) working drawings and
specification shall be’ submmcd by the Tenant’ showmg all aspects of the Tenant construction if
applicable, (mc]udmg srgnagc installation) for approval by the Landlord.

All work and materials shall be in accorda.nce w1th slanda.rd building codes and with local, state and
federal laws, :

The Tenant's contractor shall sectire and pay for all pcmnts and governmenta) fees, hcenses and
inspections necessary for the’ propcr execution 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 approva] is needed

No pcnctratmns are to be’ made m thc roof wnthout Landlord approval. This includes vent stacks,
ventilators, exhaust fans, antennas rmd/or satc]hte umts

All constructmn debris ansmg out of-the Tcnant's work shali be removed from the Premises regularly.

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

INSURANCE

Before commencement of work, the Tenant's ge er"él contractors or subcontractors shall furnish to the
Landlord, Certificates of Workimen's Compensatmn Insurance, and Certification of Comprehensive
Liability and Property Damage Insurancc, whlch shall be kept on an occurrence basis during the
programs of the work.

HOLD HARMLESS

Tenant shall submn an Agrccrnem 10’ hold harmlcss the Landlord from any claims, losses, judgements,
costs, expenses (including’ reasonable aftorney’s fecs) of any nature whatsoever for injury to persons or
property whether or not caused by the contractor's negligence arising directly or indirectly, 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 cmploymenl and its agents or contractors acting within the
scope of their réspective contracts, .

E)(hlblt Cto Lease
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Hilltown Crossings Shopping Center
RESTRICTIONS

‘:' :
The Tenant's contractor shall at all times keep, i}_t_t';;prcmiscs free from the zccumulation of waste materials

or rubbish. At the completion of the work, all surplus materials, ools, and rubbish shall be removed and
the premises shall be left in a "broom-clean” condition.

‘The Tenant's contractor shall amrange for parl&ing‘dr must confine his parking to the areas designated by
the Landlord. All construction equipment, materials, trailers, temporary toilets, ctc. shall be confined in
the area designated by the Landlord. . '

Exhibit C to Lease .
! Hilltawn Crossings Shopping Center
Page 2 of 2
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Hilltown Crossings Shopping Center

_;Exgmn‘ D
RULESAND REGULATIONS

Tenant agrees as follows:

(1) All loading and unloading of goods shall be done only at such times, in the areas, and
through the entrances, des:g;natcd l'or such purposes by Landlord,

(2). Thedeliveryor shlppm g of merchandise, supplies and fixtures to and from the Premises
shall be subject to such rules end regulations as in the judgement of Landlord are necessary for the
praper Operatmn of the leased prcmlscs or Shoppmg Center,

(3)  All garbage and refuse shall be kept in an enclosed container spcclﬁed by Landlerd, and
shall be placed outside of the leased premiscs prepared for collection in the manner and at the times and
places specified by I..andlord If Landlord shall provndc 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 rubblsh

7::‘4. n,o
(4) "No radio or television or other smula.r devise shell be installed without first oblaining in
each instance Landlord's consent in writing, No aftenna shall be erected on the roof or exterior walls of
the leased premises, or on the grounds, w1thout in. each instance the written consent of Landlord. Any
antenna so instalied without such written consent shall be subject to removal without netice at any time.

(5) No léud':;jiéék'cré televisions; phonographs, radios or other devises shall be used in a
manner s0.as o be heard or seen outside of thc leased premises without the prior written consent of
Landlord.

{6) The leased premises shall not bc iu:atcd with any other equipment (i.e. propanc,
kerosene, electric portable units) 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 forei gn substance. of any kind'shall be thrown therein, and the expense of
any breakage, stoppage, or damage resulting from # violation of this provision shall be borne by Tenant,
who shall, or whose employees, agents or 1n\mes shall have caused it.

&) Tenant shall use at Tenant's cost'such pest extermination contractor as Landlord may
direct and at such interval_s as Landlord may r'_cquirc.

(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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Hilltewn Crossings Shopping Center

Lonapmeene s

yEXHIBIT E
gomu;__qqﬁ CERTIFICATE

The undersigned, as Tenant under. thal certain Shopping Center Lease (hereinafter called the “Lease™}
- dated as of ", 19__, made and entered into between
, as Landlord, and th'e undemgned as Tenant, hereby muﬁcs the Lease and certifies that;

"

1. thc undemlgned has acccpted possesswn of and entered into occupancy of the Prenuses
2. the GLA i 1n thc Prcmlscs is . Square feet;
3. the Lease is in full force and effcct and has not been assigned, modified, supplemented

or.amended in any way, subscquent to the lease execution date above, cxcept

4. liic Lease rcﬂtgééﬁts thé cnti’i'é.ag'r;;ﬁ:'lélnt.bétween the parties as to such leasing;
5. the Rent Commencement DéE_tl of t'he ﬁc’ésc is

6. the Tenant opened its businesé m the Premises to the pubiic on

7.‘ the date of the cx_piﬁtion of thc Rent 'ferm pursuant to Article 3 of the Lease is

8. all COndlthﬂS of the Lease to bc pcrfoxmcd by Landlord and necessary to the
en.forceabthty of the Lease have bcen satisfied except

9, there are no defaults by either Landlord or Tenant under the Lease;
10. no rents have been, nor will 5:, ﬁéid or prepaid, other than as provided in the Lease;
11. on this date there are no ex:stmg defenses or offsets which the undersigned has against

the enforcément of the Lease by Landlord; and

12. the Lease is subordinate to any mongagc on the Premises which Landlord has given or
hereafter gives.

In addition to the ebove certifications, Tenant has forwarded to Landlord all of the following documents
relating to work that has been pcrformed by Tene.nt or Tenant's Contractor in the Premises:
1. An afﬁdavn fmm Tcmmt s géneral 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 matcnalmen engaged in supplying materials for the work
have been paid in full. R

Exhlbxt E to-Lease
Hlll!own Crossings Shopping Center
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Hilltown Crossings Shopping Center
EXHIBI'I‘ E.
COMPLE’I‘ION CERTIFICATE
2. Properly executed and aclmowlcdged Relcascs 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 subcontracter and supplier of labor and materials

cngagcd in fhc work.

3 Asctof approvcd “as-built” drawmgs and specifications for the work done by Tenant,
prepared and sealed by Tenant’s architect, together with & complete set of Tenant’s “as
built" spnnkler plans.-

4,

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

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
. Page2of2
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Hilltown Crossings Shopping Center
B EXHIBIT F |
CONTRACTIO:i{‘S. WAIVER OF LIENS
IN THE COURT OF COMMON PLEAS OF COUNTY

[Contractor's Name and A-ddﬁ:s-s},‘

CONTRACTOR

v ‘_ W

{Landlord’s Name and Address), e

owNgR T

LR R ]

[Landlord's Name and Address],

OWNER
v’
[Contractor’s Name.an:c.i Atjdrc;s]. .
CONTRACTOR
. Cbﬁtractt_ﬂ’j_';.‘ _WaAiver 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 “Benéficiaries”), with the understanding
that they rely on this Waiver of Liens. =~~~ 7" "

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
Hilltown Crossings Shopping Center
Page 1 of 4
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Hilltown Crossings Shopping Center

4, Contractor has not entered into any othcr cornitract, written or oral, with Owner or any
agent or contractor of Owner other than the Compa.ny for the improvement of the Premises. Contractor
agrees that neither it nor any subcontractor or matenalmen or any other person acting directly or
indirectly through or under the Com:mctor shall file' any lien or assert any right against the Qwner, the
Shopping Center and/or the Prv:nnses or any pomon thereof including Owner’s interest therein, and
further Contractor for itself and each of them hcreby 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 Commonwcalth of Pennsylvama or at common law which may arise or which could be
perfected or created by, reason of any and servicés, 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
fumished under any supplemental contract of afrarigement 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 pcrform services or furnish material, Contractor .
will obtain and deliver to Owner an executed. Wawcr of Liens in this form from each subcontractor of

Contractor and shall stipulate in each purchasc o,' ,er or hke document that there shall be no lien by
materialman. B

S
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 attomcy s fees at trial and on appeal arising out of or
relating to any breach of ﬂns Wanrer uf Lu:ns

7. This Wmvcr of LanS shall bé binding upon Contractor, its beirs, successors and assigns
and shall inure to the bienefit of Owinier, each of the other Beneficiaries and their re spective successors,
heirs, assigns and prantees.

8. For the i:urphsé'ﬁf e"t'féé-t'lng'thé Wéuvcr of Liens contained herein, such Waiver of Liens
shall bc dcemcd B part of the Contractor s contrnct as descnbed in Paragraph 3 hercof but it is undcrstood

confract.

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

‘-:..' P

10. If Contractor files a mechanic’ s lien, notwithstanding this Waiver of Liens, any one of
the Beneficiarics or the representatives of any onic 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 atterney’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.

il. 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 conncct:on
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. . T

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

S19__

CONTRACTOR:
If Contractor is a corporation; o ' By: .

Title:

Atiest:

Title;

If Contractor is an individual o
ot partnership: - 'By:

Signed, Sealed & Delivered
in the Presence of:

i, My Commission Expires:

Exhibit F to Lease
Hilltown Crossings Shopping Center
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' L Hilltown Crossings Shopping Center
STATE OF I )

o ) 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
: , o 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 WHEREOCF, I have hereunto set my hand and official seal,

Lot T

: ' _ NOTARY PUBLIC
(NOTARIAL SEAL)

My Commission Expires:

ek ke e o ok ke b ko kb bk okok ke kol o e ok h ke kRl

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, persenally 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 hcrcunto. set my hand end official seal.

Notary Public
(NOTARIAL SEAL)

EXhlblt ‘F to Lease
Hilltown Crossings Shopping Center
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o Hilltown Crossings Shopping Center
EXHIBIT G |
Tenant élg.n;g.é.geguiremegts
Tenant Sigg' ag'e'Cri;eri SR
The following criteria have bcen established’ w1th thc intent of assuring visual consistency for the mutual )

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

or raceway Systems found to bc in non-conformance will be brought into conformance at the expense of
the Tenant.

Ggge[al Requirements

Tenant shall submit, before fabrication, four Lcopies of the proposed sign and raceway systém to the
Landlord for approval; Thcsc dmwmgs shall in¢lude location, size and style of lettering; materials, type
of illumination, installation details, color sclccnons. and overall design. Tenant shall not proceed with
mstallauon until written approval is obtained from Land]ord

All permits for signs and their installations shall be, obtamed and paid for by the Tenant. Copies of these
permits shall be submitted to the Lendlord. "

The Tenant shall be résponsiblc'for the fulfi Ihriéﬁt'cf all rcquircmems and specifications,

The size, location, design, color, texture, hghtmg and matcnals of the signs or raceway system shall in no
way detract from thc overall desxgn of thc shoppmg center and the surrounding propemcs

Cano ace

Canopy face signs shall bc madc up of mdmdual letters thtrty (30"} inches in height and intetnally
illuminated.

The color the face of the sign must be in kgcpmg with the overall color scheme of the shopping center
and must be approved by the Landlord

Signs with two lines of copy must not exceed thxrty (30") inches in height for both lines.
The overall lcngih of the sign shall not exceed elghty percent (80%) percent of the storefront width,

Total area of sign js tobe ccntercd both vm’t:cally and honzontally within the assi gned Tenant fascia
area. ;

Sign arca 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 lctter All 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
Hilltown Crossings Shopping Center
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Hilltown Crossings Shopping Center
EXHIBIT G

T em‘mt's_lg nag e‘ilegul[‘ernents
Restrictions L
Vemcal letter of signs pmjcchng pcrpendtcu]a: to the building are not permitted.
Manufacturcrs decals, hours of busmess, lelcphone numbers, etc., are limited to a total of 144 square

inches per entrance module instzlled in‘accordance with criteria. "Sale signs, Special Announcements,
etc., are not permitted on extcnor or mtenor glass unless approved in advance by thc Landlord.

Advcmsmg devices such g attracnon boards posters banners, and flags are not permitted cxccpt as
otherwise penmtted by Landlord:

Signs that are painted, ﬂashlng, a.mmated aud:blc revo]vmg. or otherwise create the illusion of
animation are not permitted. -

Exposed bulb signs are not pcnniftc‘d. o

No exposed ]unctxon boxes lamps tubmg condiifs, rd

ceways, or neon crossovers of any type are
permitted.

Legal name of the Tenan! will be permitted. Slgn copy shall not include the product sold except as part
of Terant namie or msngma Advemsmg copy ‘of any 'kind will not be permitted.

No labels will bc'pcnrii'ttdcl_‘dii tli'g: exposed surface of signs except those required by local ordinance,
which shall be applied in an inconspicuous location.

Luminous vacuum—fonncd type plasnc lctters, pancls, or logos and reverse channel-type letters with
silhouette illumination will not be permitted.

Cabinets, ballast boxcs,:sﬁbpiirts, t_rzinsfoz'mcrs', and other equipment shall all be concealed inside the
canopy. ‘ ' ’

F]oodlighting of signs will not be pennitﬁ:d.
No advertising placards, pennants, banners, na.mcs 1n51gn1a trademarks, or other descriptive materials

shall be affixed or maintained upon the glass pan and supports of the display windows and doors, the
storcfmm wall or thc exterior walls of the buxldm .

Exterior restauram menus of chan geabh: lettcrs or - signs will be not permitted.
Tcnant is rcsponmb]e lo repa1r any damagc to m-placc construction caused by signage installation or
removal, . g ‘ AP

All penetrations of the bﬁi]ding structure required for sign instaliation must be neatly sealed in a
watertight condition and match the finish of the faseia.

Soffit 51gnage may be allowed when mstal!ecl in accardance with eriteria and with the prior written
approva! ofLandlord oL S

The Landlord reserves thc ri ght to modlfy th:s cnv:na for Tenant's having 5,000 square fect or more of
gross leasable area.

Exhibit G to Lease
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Hilltown Crossings Shopping Center
EXHIBIT G
Tenant Slg nag e Requirements

Fabrication Requirements
Lc@er faces to be fabricated from ﬂal, smooth’plckjglass.
Returns and backs to be féﬁﬁ_cd"téd from 20-gauge paintloc steel or .063 aluminum for structural integrity.
Retainers to'be. 1" trimcap, or equivalent; to match return color.
Iumination to be 60 iﬁi.lliamp or mercury and 30 milliamp on red neon,
D}tpih of letter shall not cxcccci 5" nor be less than 4 }4°.
Installation Requirements
Letters shall project 4" from raceway face.
All transformers and .wiring 10 be concealed msndethe cﬁnopy or in the metal raceway.,
Etcctricﬁl service to all signs will be off the Tenant's electric meter.

The Tenant's sign contractor mut's_t seal off and touch up all holes in the canopy te ensure that no moisture
can penctrate 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 connested to the night lights of Tenant's premises.

Exhibit G to Lease
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g ‘-EXHIBIT H

GUARANTY AGREEMENT

+

THIS GUARANT Y. AGREEMENT(“Guaranty") isgivenasofthe _ dayof
, 1999, by JENNIFER. CONVERTIBLES, INC, ("Guarantor"), to and for the benefit of
HILLTOWN CROSSINGS,L.P., a Pcnnsylvama limited partnership, and its successors and
assigns (collccnvcly, f‘Landlord”) S
I ot Ry T T AR

EC!IAL

Ty,

A Landlord and JENNIFER HILLTOWN CONVERTIBLES, INC., a Pennsylvania
corporation (*“Tenant”} are pamcs toa certam Shoppmg Center Lease (“Lease™) dated
concurrcntly herewith. T g

RIS TIONEN

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, THEREFOR.E for and in- consnderatlon 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, Guarantor hereby covenants as follows:

L. Subject to the lmntatmns sct forth iin Section, Guarantor hereby irrevocably and
unconditionally guaranteés-and becomes'sitrety for the prompt and faithful payment and
performance of all of the covenants, obligations and liabilities of Tenant, its suecessors and
assigns, under the Lease, including, but not limited to, the payments of al! 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 suris due Landlord thereunder, and also for all representations of Tenant
under the Lease. All of such obligations are incoiporated herein (including without limitation the
obligations and liabilities of Tr:nant under Sectlon 23.17 of the Leass).

2. Guarantor. expressly consenls to any extension of time, leniency, amendment,
medification, waiver, forbearance; or any chariges 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
Guaranter, 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 cor'ni'ncncing any action or otherwise proceeding against
the Tenant or any other party, or otherwxsc exhausting all of its available remedies against the
Tenant. e

- 4; Imthe 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,

e o Landlord: Tenant:
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5. No payment.by Guarantor shall-entitle Guarantor, by subregation or otherwise, to any
‘payment from Tenant tinder or ouit 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:Fenant to Landlord pursuant o the Lease,

* 6. Theliability of the Guarantor shall not be deemed to be waived, released, discharged,
impaired or affected by réasonof the reletiseTor:discharge of Tenant or any assignee in any
condition, receivership, bankruptcy (including Chapter VII or Chapter X1 bankruptcy proceedings
or other reorganization proceedings under:the Bankruptcy Code) or other insolvency proceeding,
or the rejection or disaffirmation of the Tenantor. any assignee in any such insolvency
proceeding, and shall continue with respecttoall obligations which would have accrued under
the Lease absent such rejection or disaffitznation of the Lease. ‘

(SR

7- Guarantor acknowledges that it-is financially interested in the Tenant.

8. Following the termination of this"Guaranty, Landlord will, at the request of Guarantor,
execute such documents:as Guarantor may réasonably request to acknowledge that this Guaranty
is terminated-and the Guatéritor has no further liability or obligation hereunder.

9. GUARANTOR HEREBY. AUTHORIZES, 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 THQUSAND DOLLARS
($5,000.00), 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
YOLUNTARY 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, '

11. 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.  Selongas 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

S i 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 m cﬂ'ect at the umc that Landlord elects to exercise its rights under this
- Guaranty, :

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 duc under the Lease, in addmon to.all other amounts due under the preceding
paragraph.

‘ v i+ Landlord: 'E D Tepaot:___
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IN WI'I'NESS WHEREOF, Guarantor has dﬁly executed this Guaranty as of the day and year .
first above written. o '

: JENNIFER CONVERTIBLES, INC.
/
Witness: T By
o " Name:
Title:
Address:,
- ol

ST T Y andlords “Tenant:
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COMMONWEALTH OF PENNSYLVAN]A

55
COUNTY OF
ONTHIS, the ___ dayof 1999, befare me, a Notary Public in and for the
State and County aforesaid, the undersigned ofﬁccr, personally appeared ,who
acknowledged to me that he is the of Jennifer Convcmbles Inc.,a

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

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

Notary Public
{NOTARIAL SEAL)

My Commission Expires:

- - Laudlo’rd:@ Tenant:
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s *TITLE EXCEPT{ONS AND EXCLUSIVES

e

e Wy s

1.- - For thc tcrm of the cxlstmg “Wal- Mart Stores, Inc.” lease for the Shopping
Ccnter,,gs it may be:renewed oriextended, the*op_cratmn of a theater, bowling alley, billiard
parlor; nightclub.or othet place of recreation‘or amusement or any business serving alcoholic
beverages for off premises consumption, excepi-that (i) a party legally permitted to do so under
applicable law.shall have the right to'sell b&ésiawine dr liquor for off premises consumption and
(it} a restaurant or cafeteria shall have the right-to serve alcoholic beverages as part of the food
service opération of such restaurant or cafeteria;provided sich sales are an incidental part of such
restaurant or cafeteria business.: (For the plrpose of the foregoing, the term “incidental” shall
mean no more than fifty-percent (50%).of thc-gross révenue from such restaurant or cafeteria
shall be:attributable to the:sale-of alcoholit, béverages.) . The operation of an auditorium,
warehouse or storage. facility, meeting hall; 'school or other place of public assembly, gymnasium,
health club, exercise oriddrice:studio, danceHall:bar (other than a bar ancillary to a restaurant),
off-track betting businéss,billiard-of: pdol hall; a site for bingo or similar games of chance, or as a
massage parlor,.video game arcade; Skating tink, flea market, secondhand shop or thrift shop, car
rental agency, orporographic oradult shopror adult video tape store (which is defined as stores
in which twenty percent:(20%):or.more of {lie'inventory is not available for sale or rental to
children under 18 years old:because such i'rri"entory explicitly deals with or depicts human

sexuality materials and/or$itch’ mvsntory is- not w10cated in a room separate from the remainder of
thc store’s: m\rentory) B N

2. For the term of the: ex:stmg “(iaiit of Maryland, Inc.” lease for the Shopping
Center, as it may be renewed or extended, th€ioperation of (i) a warehouse or storage facility; (ii)
pomographic or “adult” shop; (iii) flea matket;: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.arnusefient center containing coin-operated games, pin ball
machines-or similar devices (excepting coin-cperated games, pinball machines and similar
devices may be used a5 an-incidéntal’part ofanother 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 (1):d: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.ofiits 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) uise which i& primarily-the-use, stérage or marketing of hazardous substances or
hazardous fhaterials;-(xi)-a ‘supermarket, supgrmiarket-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 x&tail; sale for off-premises consumption of the
following items (individually or in any combinaiion): 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 pnccd {as
said tetm is used in the trade, including any so-called *discount or budget” operation) junior,
missy or women's clothing and/or. apparel.~

4. . For the term of the cxisting “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 termiviof. lhc existing ‘«Cosmcnc Center” lease for the Shopping Center, as it
may be renewed or-extended, any.deep disp_gpn't:_c_lmg_s_tprc or any store or business where the

ot o Landlord ‘E 9 Tenant:
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salcs ﬂoor arca of .such t.torp dg: devoted to {he salc of cosmetics and fragrances at retail or whose
pnnclpal busmess is: the opcratmn of a beatkty.or hau salon.

6. Forthc term of the “GeneralzNutntlon Corporation” lease for the Shopping
Center, now existing or-hereafter iri effect, ag'it may be renewed or extended, the retail sale of
vitamins, mineral supplemcnts “weight gain’ products diet and weight loss products, sports
. nutrmori supplcments hcahh foods, Natural lj‘rce cosmctlcs and natural source beauty aids.

RIT H For the term of the exnstmg"sMam 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, thesale and marketing of securities, and insurance
products and other financlal services and pmducts

iy n;."-

33 [ 3

B For thc terim of the exlstmg “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 sécves hamt r*gers in any quantlt)r, provided that any food service
establishment which offefs asthe pnmai'y method of service for all meal times, food and drink
orders taken by and: served bya 'wiiter or~waitress at the customer’s table is excluded from the
term “restaurant”, In" addmon dnd'fot b)? ay of example, the following restaurants operating
under the listed trade names ‘or'operating undcr any successor trade names, are prohibited within
the areas and for the time pcnod SlflCleicd tthis Article: Burger King, Hardee's, Rax, Carl’s Jr.,
In and Out Burgers, W:ndy §;Chgckers, Jatklin-the Box, White Castle, Rally’s, Dairy
Queen/Braziet. This reéstriction shall not: apply t6'the sale of hamburgers by any tenant in the
Shopping Cénter to-the extent it is permiitiéd 16°do 50 under the terms of a lease for space in the
Shopping Center in existence on the daté eniéred in the caption of this Lease or which are
permitted together with any expansion spiée added hereafler to the premises leased under any
such Lease, provided that any such tenant éhall be permitted to sell hamburgers only to the exterit
permitted by the terms of such lease and only for the balance of the term thereof and all renewal

options exercisable unilaterally by such ténaht as are specifically provided for therein and any
additional extensions or rcncwals to Whlch LandIOrd may consent,

9. Forthei term of the cxlstmg “Plzza Plaza” lease for the Shopping Center, as it may
be renewed or extended, for an Itdlian style.pizzeria restaurant, serving the items as set forth on
their Exhlblt H Menu for sn-down and take-out service.

- 10. All hens, casemcnts ﬂ.nd other matters cu.rrently of record.

P
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c C (’ WOLFSON VERRICHIA GROUP, INC.

+ Meetinghouse Business Center *
120 W. Germantown Pike * Suite 120 » * Plymouth Meeting, PA 19462
Phone (610) 277-8899; Fax (610) 277-8880

VIA UPS SECOND DAY
October 4, 2010

BMC Group! Inc.

Attn: Jennife:r Covertibles Claims Processing
18750 Lake Drive East

Chanhassen,!MN 55317

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

To Whom itMay Concern:

Enclosed is an ori iginal and copy of the Proof of Claim Forms with supportmg documentation;
one is an amended Claim Form and the other is the Post-Petition Claim Form. Please record the
original and return the copy showing that it has been received in the postage paid envelope

provxded 1f| you have any questions, please contact me.

Best regards|

Wolfson Ver I ¢
Agent for town/(Jr¢fssings, LP

Kand a James
Real £state Paraleglal and Lease Administrator

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






